NOTICE ACCOMPANYING THE ELECTRONIC PROSPECTUS OF PANDA ECO SYSTEM BERHAD
(“PANDA” OR THE “COMPANY”’) DATED 8 NOVEMBER 2023 (“ELECTRONIC PROSPECTUS”)

(Unless otherwise indicated, specified or defined in this notice, the definitions in the Prospectus shall
apply throughout this notice)

Website

The Electronic Prospectus can be viewed or downloaded from Bursa Malaysia Securities Berhad’s
(“Bursa Securities”) website at www.bursamalaysia.com (“Website”).

Availability and Location of Paper/Printed Prospectus

Any applicant in doubt concerning the validity or integrity of the Electronic Prospectus should immediately
request a paper/printed copy of the Prospectus directly from the Company, M & A Securities Sdn Bhd
(“M&A Securities”), or Acclime Corporate Services Sdn Bhd. Alternatively, the applicant may obtain a
copy of the Prospectus from participating organisations of Bursa Securities, members of the Association
of Banks in Malaysia and members of the Malaysian Investment Banking Association.

Prospective investors should note that the Application Form is not available in electronic format.
Jurisdictional Disclaimer

This distribution of the Electronic Prospectus and the sale of the units are subject to Malaysian law. Bursa
Securities, M&A Securities and Panda take no responsibility for the distribution of the Electronic
Prospectus and/or the sale of the units outside Malaysia, which may be restricted by law in other
jurisdictions. The Electronic Prospectus does not constitute and may not be used for the purpose of an
offer to sell or an invitation of an offer to buy any units, to any person outside Malaysia or in any
jurisdiction in which such offer or invitation is not authorised or lawful or to any person to whom it is
unlawful to make such offer or invitation.

Close of Application

Applications will be accepted from 10.00 a.m. on 8 November 2023 and will close at 5.00 p.m. on 15
November 2023.

In the event the Closing Date is extended, Panda will advertise the notice of the extension in a widely
circulated English and Bahasa Malaysia daily newspaper in Malaysia prior to the original Closing Date.

The Electronic Prospectus made available on the Website after the closing of the application period is
made available solely for informational and archiving purposes. No securities will be allotted or issued on
the basis of the Electronic Prospectus after the closing of the application period.

Persons Responsible for the Internet Site in which the Electronic Prospectus is Posted

The Electronic Prospectus which is accessible at the Website is owned by Bursa Securities. Users’
access to the website and the use of the contents of the Website and/or any information in whatsoever
form arising from the Website shall be conditional upon acceptance of the terms and conditions of use as
contained in the Website.

The contents of the Electronic Prospectus are for informational and archiving purposes only and are not
intended to provide investment advice of any form or kind, and shall not at any time be relied upon as
such.
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PANDA ECO SYSTEM BERHAD

(Registration No. 202201028635 (1474332-M))
(Incorporated in Malaysia)

PROSPECTUS

INITIAL PUBLIC OFFERING IN CONJUNCTION WITH OUR LISTING ON THE ACE MARKET OF BURSA MALAYSIA
SECURITIES BERHAD (“BURSA SECURITIES”) COMPRISING:

() PUBLIC ISSUE OF 109,286,800 NEW ORDINARY SHARES IN OUR COMPANY (“SHARES”) IN THE

FOLLOWING MANNER:

33,559,400 NEW SHARES AVAILABLE FOR APPLICATION BY THE MALAYSIAN PUBLIC;
42,774,200 NEW SHARES AVAILABLE FOR APPLICATION BY OUR ELIGIBLE DIRECTORS,
EMPLOYEES AND PERSONS WHO HAVE CONTRIBUTED TO THE SUCCESS OF OUR GROUP; AND

. 32,953,200 NEW SHARES BY WAY OF PRIVATE PLACEMENT TO SELECTED INVESTORS; AND

() OFFER FOR SALE OF 61,810,000 EXISTING SHARES BY WAY OF PRIVATE PLACEMENT TO SELECTED

INVESTORS

AT AN ISSUE/OFFER PRICE OF RMO0.16 PER SHARE, PAYABLE IN FULL UPON APPLICATION.

Adviser, Sponsor, Underwriter and Placement Agent

M & A SECURITIES SDN BHD
(Registration No. 197301001503 (15017-H))
(A Participating Organisation of Bursa Malaysia Securities Berhad)

Bursa Securities has approved our admission to the
Official List of the ACE Market of Bursa Securities and
the listing of and quotation for our entire enlarged
issued share capital on the ACE Market of Bursa
Securities. This Prospectus has been registered by
Bursa Securities. The approval of the listing and
quotation for our entire enlarged share capital on the
ACE Market of Bursa Securities and registration of this
Prospectus, should not be taken to indicate that the
Bursa Securities recommends the offering or assumes
responsibility for the correctness of any statement
made, opinion expressed or report contained in this
Prospectus. Bursa Securities has not, in any way,
considered the merits of the securities being offered
for investment. Bursa Securities is not liable for any
non-disclosure on the part of the company and takes
no responsibility for the contents of this document,
makes no representation as to its accuracy or
completeness, and expressly disclaims any liability for
any loss you may suffer arising from or in reliance
upon the whole or any part of the contents of this
Prospectus. No securities will be allotted or issued
based on this Prospectus after 6 months from the
date of this Prospectus.

INVESTORS ARE ADVISED TO READ AND UNDERSTAND
THE CONTENTS OF THIS PROSPECTUS. IF IN DOUBT,
PLEASE CONSULT A PROFESSIONAL ADVISER.

FOR INFORMATION CONCERNING RISK FACTORS
WHICH SHOULD BE CONSIDERED BY PROSPECTIVE
INVESTORS, SEE “RISK FACTORS” COMMENCING ON
PAGE 173.

THE ACE MARKET IS AN ALTERNATIVE MARKET
DESIGNED PRIMARILY FOR EMERGING CORPORATIONS
THAT MAY CARRY HIGHER INVESTMENT RISK WHEN
COMPARED WITH LARGER OR MORE ESTABLISHED
CORPORATIONS LISTED ON THE MAIN MARKET. THERE
IS ALSO NO ASSURANCE THAT THERE WILL BE A LIQUID
MARKET IN THE SHARES OR UNITS OF SHARES TRADED
ON THE ACE MARKET. YOU SHOULD BE AWARE OF THE
RISKS OF INVESTING IN SUCH CORPORATIONS AND
SHOULD MAKE THE DECISION TO INVEST ONLY AFTER
CAREFUL CONSIDERATION.

THE ISSUE, OFFER OR INVITATION FOR THE OFFERING IS
A PROPOSAL NOT REQUIRING APPROVAL,
AUTHORISATION OR RECOGNITION OF THE SECURITIES
COMMISSION MALAYSIA UNDER SECTION 212(8) OF THE
CAPITAL MARKETS AND SERVICES ACT 2007.

This Prospectus is dated 8 November 2023
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Our Directors, Promoters and Selling Shareholder (as defined herein) have seen and approved this
Prospectus. They collectively and individually accept full responsibility for the accuracy of the
information contained in this Prospectus. Having made all reasonable enquiries, and to the best of
their knowledge and belief, they confirm there is no false or misleading statement or other facts
which if omitted, would make any statement in this Prospectus false or misleading.

M & A Securities Sdn Bhd, being our Adviser, Sponsor, Underwriter and Placement Agent to our
IPO (as defined herein), acknowledges that, based on all available information, and to the best of
its knowledge and belief, this Prospectus constitutes a full and true disclosure of all material facts
concerning our IPO.

This Prospectus, together with the Application Form (as defined herein), has also been lodged with
the Registrar of Companies, who takes no responsibility for its contents.

Investors should note that they may seek recourse under Sections 248, 249 and 357 of the Capital
Markets and Services Act 2007 ("CMSA”) for breaches of securities laws including any statement in
this Prospectus that is false, misleading, or from which there is a material omission; or for any
misleading or deceptive act in relation to the Prospectus or the conduct of any other person in
relation to our Group (as defined herein).

Shares are offered to the public premised on full and accurate disclosure of all material information
concerning our IPO, for which any person set out in Section 236 of the CMSA, is responsible.

Approval has been obtained from Bursa Securities for the listing of and quotation for our IPO
Shares (as defined herein) on 13 July 2023. Our admission to the Official List of Bursa Securities is
not to be taken as an indication of the merits of our IPO, our Company or our Shares. Bursa
Securities shall not be liable for any non-disclosure on our part and takes no responsibility for the
contents of this Prospectus, makes no representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this Prospectus. The valuation utilised for the purpose of
the Listing (as defined herein) should not be construed as an endorsement by Bursa Securities, on
the value of the subject assets.

The Securities Commission Malaysia (*SC") had vide its letter dated 17 July 2023 taken note that
our Company is exempted from the Bumiputera equity requirement for public listed companies as
our subsidiaries, namely Panda Software and Rexbridge (as defined herein) are companies with
Malaysia Digital Status (as defined herein).

Our Shares are classified as Shariah compliant by the Shariah Advisory Council of the SC. This
classification remains valid from the date of issue of the prospectus until the next Shariah
compliance review undertaken by the Shariah Advisory Council of the Securities Commission
Malaysia. The new status is released in the updated list of Shariah compliant securities, on the last
Friday of May and November.

This Prospectus has not been and will not be made to comply with the laws of any jurisdiction
other than Malaysia, and has not been and will not be lodged, registered or approved pursuant to
or under any applicable securities or equivalent legislation or by any regulatory authority or other
relevant body of any jurisdiction other than Malaysia.

We will not, prior to acting on any acceptance in respect of our IPO, make or be bound to make
any enquiry as to whether you have a registered address in Malaysia and will not accept or be
deemed to accept any liability in relation thereto whether or not any enquiry or investigation is
made in connection therewith.

It shall be your sole responsibility if you are or may be subject to the laws of countries or
jurisdictions other than Malaysia, to consult your legal and/or other professional advisers as to
whether our IPO would result in the contravention of any law of such countries or jurisdictions.
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Further, it shall also be your sole responsibility to ensure that your application for our IPO Shares
would be in compliance with the terms of our IPO as stated in our Prospectus and the Application
Form and would not be in contravention of any laws of countries or jurisdictions other than
Malaysia to which you may be subjected. We will further assume that you had accepted our IPO in
Malaysia and will be subjected only to the laws of Malaysia in connection therewith.

However, we reserve the right, in our absolute discretion to treat any acceptance as invalid if we
believe that such acceptance may violate any law or applicable legal or regulatory requirements.

No action has been or will be taken to ensure that this Prospectus complies with the laws of any
country or jurisdiction other than the laws of Malaysia. It shall be your sole responsibility to consult
your legal and/or other professional adviser on the laws to which our IPO or you are or might be
subjected to. Neither us nor our Adviser nor any other advisers in relation to our IPO shall accept
any responsibility or liability in the event that any application made by you shall become illegal,
unenforceable, avoidable or void in any country or jurisdiction.

ELECTRONIC PROSPECTUS
This Prospectus can be viewed or downloaded from Bursa Securities’ website at

www.bursamalaysia.com. The contents of the Electronic Prospectus and the copy of this
Prospectus registered with Bursa Securities are the same.

You are advised that the internet is not a fully secured medium, and that your Internet Share
Application (as defined herein) may be subject to the risks of problems occurring during the data
transmission, computer security threats such as viruses, hackers and crackers, faults with computer
software and other events beyond the control of the Internet Participating Financial Institutions (as
defined herein). These risks cannot be borne by the Internet Participating Financial Institutions.

If you are in doubt of the validity or integrity of an Electronic Prospectus, you should immediately
request from us, the Adviser or Issuing House (as defined herein), a paper printed copy of this
Prospectus.

In the event of any discrepancy arising between the contents of the electronic and the contents of
the paper printed copy of this Prospectus for any reason whatsoever, the contents of the paper
printed copy of this Prospectus which are identical to the copy of the Prospectus registered with
Bursa Securities shall prevail.

In relation to any reference in this Prospectus to third party internet sites (referred to as “Third
Party Internet Sites”), whether by way of hyperlinks or by way of description of the Third Party
Internet Sites, you acknowledge and agree that:

(@) We and our Adviser do not endorse and are not affiliated in any way with the Third Party
Internet Sites and are not responsible for the availability of, or the contents or any data,
information, files or other material provided on the Third Party Internet Sites. You shall bear
all risks associated with the access to or use of the Third Party Internet Sites;

(b)  We and our Adviser are not responsible for the quality of products or services in the Third
Party Internet Sites, for fulfilling any of the terms of your agreements with the Third Party
Internet Sites. We and our Adviser are also not responsible for any loss or damage or costs
that you may suffer or incur in connection with or as a result of dealing with the Third Party
Internet Sites or the use of or reliance of any data, information, files or other material
provided by such parties; and

(©) Any data, information, files or other material downloaded from Third Party Internet Sites is
done at your own discretion and risk. We and our Adviser are not responsible, liable or
under obligation for any damage to your computer system or loss of data resulting from the
downloading of any such data, information, files or other material.
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Where an Electronic Prospectus is hosted on the website of the Internet Participating Financial
Institutions, you are advised that:

(@) The Internet Participating Financial Institutions are only liable in respect of the integrity of
the contents of an Electronic Prospectus, to the extent of the contents of the Electronic
Prospectus situated on the web server of the Internet Participating Financial Institutions and
shall not be responsible in any way for the integrity of the contents of an Electronic
Prospectus which has been downloaded or otherwise obtained from the web server of the
Internet Participating Financial Institutions and thereafter communicated or disseminated in
any manner to you or other parties; and

(b)  While all reasonable measures have been taken to ensure the accuracy and reliability of the
information provided in an Electronic Prospectus, the accuracy and reliability of an Electronic
Prospectus cannot be guaranteed as the internet is not a fully secured medium.

The Internet Participating Financial Institutions shall not be liable (whether in tort or contract or
otherwise) for any loss, damage or costs, you or any other person may suffer or incur due to, as a
consequence of or in connection with any inaccuracies, changes, alterations, deletions or omissions
in respect of the information provided in an Electronic Prospectus which may arise in connection
with or as a result of any fault or faults with web browsers or other relevant software, any fault or
faults on your or any third party’s personal computer, operating system or other software, viruses
or other security threats, unauthorised access to information or systems in relation to the website
of the internet participating financial institutions, and/or problems occurring during data
transmission, which may result in inaccurate or incomplete copies of information being downloaded
or displayed on your personal computer.

The rest of this page is intentionally left blank
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INDICATIVE TIMETABLE

All terms used are defined under "Definitions” commencing from page Vii.

The indicative timing of events leading to our Listing is set out below:

Events Indicative date
Issuance of this Prospectus/Opening of Application 8 November 2023
Closing of Application 15 November 2023
Balloting of Application 17 November 2023
Allotment/Transfer of IPO Shares to successful applicants 24 November 2023
Date of Listing 27 November 2023

In the event there is any change to the timetable, we will advertise the notice of changes in a widely
circulated English and Bahasa Malaysia daily newspaper in Malaysia, and make an announcement on
Bursa Securities’ website.

The rest of this page is intentionally left blank
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

All terms used are defined under “Definitions” commencing from page Vil.

All references to “Panda” and “Company” in this Prospectus are to Panda Eco System Berhad
(Registration No: 202201028635 (1474332-M)). Unless otherwise stated, references to “Group” are to
our Company and our subsidiaries taken as a whole; and references to “we”, “us”, “our” and
“ourselves” are to our Company, and, save where the context otherwise requires, our subsidiaries.
Unless the context otherwise requires, references to “Management” are to our Directors and key
senior management as at the date of this Prospectus, and statements as to our beliefs, expectations,

estimates and opinions are those of our Management.

The word “approximately” used in this Prospectus is to indicate that a number is not an exact one, but
that number is usually rounded off to the nearest thousand or million or one decimal place (for
percentages) or one sen (for currency). Any discrepancies in the tables included herein between the
amounts listed and the totals thereof are due to rounding.

Certain abbreviations, acronyms and technical terms used are defined in the “Definitions” and
“Technical Glossary” appearing after this section. Words denoting singular shall include plural and vice
versa and words denoting the masculine gender shall, where applicable, include the feminine gender
and vice versa. Reference to persons shall include companies and corporations.

All reference to dates and times are references to dates and times in Malaysia.

Any reference in this Prospectus to any enactment is a reference to that enactment as for the time
being amended or re-enacted.

This Prospectus includes statistical data provided by our management and various third-parties and
cites third-party projections regarding growth and performance of the industry in which our Group
operates. This data is taken or derived from information published by industry sources and from the
internal data. In each such case, the source is stated in this Prospectus. Where no source is stated,
such information can be assumed to originate from us. In particular, certain information in this
Prospectus is extracted or derived from report(s) prepared by the Independent Market Researcher. We
believe that the statistical data and projections cited in this Prospectus are useful in helping you to
understand the major trends in the industry in which we operate.

The information on our website, or any website directly or indirectly linked to such websites do not
form part of this Prospectus.

The rest of this page is intentionally left blank
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FORWARD-LOOKING STATEMENTS

All terms used are defined under “Definitions” commencing from page Vii.

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

Forward-looking statements can be identified by the use of forward-looking terminology such as

V/AER\Y I/8A\ "W

“may”, “will”, “would”, “could”, “believe”, “expect”, “anticipate”, “intend”, “estimate”, “aim”, “plan”,

/B

“forecast”, “project” or similar expressions and include all statements that are not historical facts.
Such forward-looking statements include, without limitations, statements relating to:
(@) Demand for our products and services;

(b) Our business strategies and future growth opportunities including those of our major
customers;

(c)  Our future plans;
(d)  Our future earnings, cash flows and liquidity; and
(e) Our ability to pay future dividends.

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

(@) The economic, political and investment environment in Malaysia; and
(b) Government policy, legislation or regulation.

Additional factors that could cause our actual results, performance or achievements to differ
materially include, but are not limited to, those discussed in Section 9 — “Risk Factors” and Section 12
— “Financial Information”. We cannot give any assurance that the forward-looking statements made in
this Prospectus will be realised. Such forward-looking statements are made only as at the date of this
Prospectus.

Should we become aware of any subsequent material change or development affecting matters
disclosed in this Prospectus arising from the date of registration of this Prospectus but before the date
of allotment/transfer of our IPO Shares, we shall further issue a supplemental or replacement
prospectus, as the case may be, in accordance with the provisions of Section 238(1) of the CMSA and
Paragraph 1.02, Chapter 1 of Part Il (Division 6 on Supplementary and Replacement Prospectus) of
the Prospectus Guidelines of the SC.

Vi



Registration No: 202201028635 (1474332-M)

DEFINITIONS

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

COMPANIES WITHIN OUR GROUP:

“KK Computer” : KK Computer Sdn Bhd (Registration No. 199701026999 (442497-
A), a wholly-owned subsidiary of Panda

“Panda” or “Company” : Panda Eco System Berhad (Registration No. 202201028635
(1474332-M))

“Panda Group” or “Group” : Panda and our subsidiaries, collectively

“Panda Software” : Panda Software House Sdn Bhd (Registration No. 200901011049
(854073-K)), a wholly-owned subsidiary of Panda

“Rexbridge” :  Rexbridge Sdn Bhd (Registration No. 201401030716 (1106802-
H)), a wholly-owned subsidiary of Panda

“020 Digital” : 020 Digital Sdn Bhd (Registration No. 202001021320 (1377640-
W)), a wholly-owned subsidiary of Panda

GENERAL:

“ACE Market” :  ACE Market of Bursa Securities

“Acquisition of Panda : Acquisition by Panda of the entire equity interest of Panda

Software” Software from Loo Chee Wee and Tay Kheng Seng for a total

purchase consideration of RM4,721,000 which was wholly satisfied
by the issuance of 472,100,000 new Shares to Goldcoin Capital (a
company nominated by Loo Chee Wee and Tay Kheng Seng to
receive the new Shares) at an issue price of RM0.01 per Share
and was completed on 1 September 2023

“Acquisition of KK Computer” : Acquisition by Panda of the entire equity interest of KK Computer
from Loo Chee Wee, Tay Kheng Seng, Bong Kok Choo and Tay Li
Li for a total purchase consideration of RM221,000 which was
wholly satisfied by the issuance of 22,100,000 new Shares to
Goldcoin Capital (a company nominated by Loo Chee Wee and
Tay Kheng Seng to receive the new Shares), Bong Kok Choo and
Tay Li Li at an issue price of RM0.01 per Share and was completed
on 1 September 2023

“Acquisition of Rexbridge” : Acquisition by Panda of the entire equity interest of Rexbridge
from Loo Chee Wee, Tay Kheng Seng, Wong Khai Meng and Loo
Siau Sun for a total purchase consideration of RM479,000 which
was wholly satisfied by the issuance of 47,900,000 new Shares to
Goldcoin Capital (a company nominated by Loo Chee Wee and
Tay Kheng Seng to receive the new Shares), Wong Khai Meng and
Loo Siau Sun at an issue price of RM0.01 per Share and was
completed on 1 September 2023

Vii



Registration No: 202201028635 (1474332-M)

DEFINITIONS (Contd)

“Acquisition of 020 Digital”

“Acquisitions”

\\Actll

\\ADAII

“Adviser” or “Sponsor” or

“Underwriter” or

“Placement Agent”

“Application Form(s)”

“Application(s)”

\\ATMII
\\BZBII
\\BNM"

“Board”

“Bursa Depository” or

“Depository”

“Bursa Securities”

\\CAGR"
“CCC"
“CDS"

“CDS Account”

“Central Depositories Act” or

“SICDA”

“CMSA”

Acquisition by Panda of the entire equity interest of 020 Digital
from Loo Chee Wee, Tay Kheng Seng and Keow Yih Yun for a
total purchase consideration of RM198,000 which was wholly
satisfied by the issuance of 19,800,000 new Shares to Goldcoin
Capital (a company nominated by Loo Chee Wee and Tay Kheng
Seng to receive the new Shares) and Keow Yih Yun at an issue
price of RM0.01 per Share and was completed on 1 September
2023

Collectively, Acquisition of Panda Software, Acquisition of KK
Computer, Acquisition of Rexbridge and Acquisition of 020 Digital

Companies Act 2016, as amended from time to time and any re-
enactment thereof

Authorised Depository Agent

M&A Securities

Printed application form(s) for the application of our IPO Shares
accompanying this Prospectus

Application(s) for IPO Shares by way of Application Form(s),
Electronic Share Application(s) or Internet Share Application(s)

Automated teller machine
Business-to-business

Bank Negara Malaysia
Board of Directors of Panda

Bursa Malaysia Depository Sdn Bhd (Registration No.
198701006854 (165570-W))

Bursa Malaysia Securities Berhad (Registration No. 200301033577
(635998-W))

Compound annual growth rate
Certificate of completion and compliance
Central Depository System

Account established by Bursa Depository for a depositor for the
recording and dealing in securities by the depositor

Securities Industry (Central Depositories) Act 1991, as amended
from time to time and any re-enactment thereof

Capital Markets and Services Act 2007, as amended from time to
time and any re-enactment thereof

viii
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DEFINITIONS (Contd)

“Constitution”

“COVID-19”

\\CRMII
“CTS"

“Depository Rules”

“Director(s)"”

“EBIT”

“EBITDA”

“Electronic Prospectus”

“Electronic Share
Application(s)”

“Eligible Person(s)”

“EPS”
“E-Tech IT”
“F&B"
“FMCG”

\\FPEII

\\FYE"

“Goldcoin Capital”

“Goldcoin Pavilion”

“Government”
\\GP"
\\HQII

\\ICTII

Our constitution

Novel coronavirus disease 2019, an infectious respiratory disease
which first broke out in 2019

Customer relationship management
Customer technical support

Rules of Bursa Depository and any appendices thereto, as
amended from time to time

An executive director or a non-executive director of our Company
within the meaning of Section 2 of the Act and Section 2(1) of the
CMSA

Earnings before interest and tax

Earnings before interest, tax, depreciation and amortisation

Copy of this Prospectus that is issued, circulated or disseminated
via the internet and/or an electronic storage medium

Application(s) for IPO Shares through a Participating Financial
Institution’s ATM

Collectively, the eligible Director(s), employee(s) and person(s)
who have contributed to the success of our Group who are eligible
to participate in the Pink Form Allocations

Earnings per share

E-Tech IT Sdn Bhd (Registration No. 199701009758 (425254-X))
Food and beverage

Fast-moving consumer goods

6-month financial period(s) ended/ending 30 June, as the case
may be

Financial year(s) ended/ending 31 December, as the case may be

Goldcoin Capital Sdn Bhd (Registration No. 202201035217
(1480914-W))

Goldcoin Pavilion Sdn Bhd (Registration No. 201301022414
(1052243-X))

Government of Malaysia
Gross profit
Headquarters

Information and communications technology
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DEFINITIONS (Contd)

“IFRS”

“IMR" or “"PROVIDENCE”

“IMR Report”

“Initial Public Offering” or

“IPO"

“Internet Participating

Financial Institution(s)”

“Internet Share Application(s)”

“IPO Price”

“IPO Share(s)”
“Issue Share(s)”

“Issuing House”

w ITII

“Listing Requirements”

“Listing”

\\LPDII

“M&A Securities”

“Malaysian Public”

“Market Day”

“MASB”

International Financial Reporting Standards

Providence Strategic Partners Sdn Bhd (Registration No.
201701024744 (1238910-A)), our Independent Market Researcher

Independent Market Research Report titled “Retail Management
Solutions Industry in Malaysia and Retail Industries in Malaysia,
Indonesia and the Philippines” dated 20 October 2023

Our initial public offering comprising the Public Issue and Offer for
Sale

Participating  financial institution(s) for Internet Share
Application(s) as listed in Section 16.6

Application(s) for IPO Shares through an online share application
service provided by Internet Participating Financial Institution(s)

Issue/Offer price of RM0.16 per Share under our Public Issue and
Offer for Sale

Issue Share(s) and Offer Share(s), collectively
New Share(s) to be issued under the Public Issue

Tricor Investor & Issuing House Services Sdn Bhd (Registration
No. 197101000970 (11324-H))

Information technology

ACE Market Listing Requirements of Bursa Securities, as amended
from time to time

Listing of and quotation for our entire enlarged share capital of
RM23,104,893 comprising 671,187,000 Shares on the ACE Market

10 October 2023, being the latest practicable date for ascertaining
certain information contained in this Prospectus

M & A Securities Sdn Bhd (Registration No. 197301001503
(15017-H))

Citizens of Malaysia and companies, societies, co-operatives and
institutions incorporated or organised under the laws of Malaysia,
but excluding Panda Group’s Directors, substantial shareholders
and persons connected or associated with them (as defined in the
Listing Requirements)

Any day between Monday to Friday (both days inclusive) which is
not a public holiday and on which Bursa Securities is open for the
trading of securities

Malaysian Accounting Standards Board



Registration No: 202201028635 (1474332-M)

DEFINITIONS (Contd)

“MCO"

“Malaysia Digital Status”

“MDEC”

“MFRS”

“MIDA"

“MITI”

“MSC”

“MSC Malaysia Status”
“MyIPO”

"NA”

“NBV”

“NRP”

“Nukleus Ventures”

“Offer for Sale”

“Offer Share(s)”

“Participating Financial
Institution(s)”

\\PAT"

\\PBTII

“PE Multiple”

“PERKESO”

“Pink Form Allocations”

“Promoters”

“Prospectus”

The nationwide Movement Control Order implemented by the
Government under the Prevention and Control of Infectious
Diseases Act 1988 and the Police Act 1967

Malaysia Digital Status (formerly known as MSC Malaysia Status)
Malaysia Digital Economy Corporation Sdn Bhd (Registration No.
199601016995 (389346-D)) (formerly known as Multimedia
Development Corporation Sdn Bhd), an agency under the Ministry
of Communications and Digital Malaysia

Malaysian Financial Reporting Standards

Malaysian Investment Development Authority

Ministry of Investment, Trade and Industry Malaysia

Multimedia Super Corridor

Status of MSC Malaysia

Intellectual Property Corporation of Malaysia

Net assets

Net book value

National Recovery Plan

Nukleus Ventures Sdn Bhd (Registration No. 201501026187
(1151510-D))

Offer for sale of 61,810,000 Offer Shares by our Selling
Shareholder at our IPO Price

61,810,000 existing Share(s) to be offered by our Selling
Shareholder pursuant to the Offer for Sale

Participating financial institution(s) for Electronic Share
Application(s) as listed in Section 16.5

Profit after tax

Profit before tax
Price-to-earnings multiple
Social Security Organisation

Allocation of 42,774,200 Issue Shares to Eligible Person(s), which
forms part of our Public Issue

Collectively, Goldcoin Capital, Loo Chee Wee and Tay Kheng Seng

This prospectus dated 8 November 2023 in relation to our IPO

Xi
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DEFINITIONS (Contd)

“Public Issue”
\\R&Dll
\\ROCII

“Rules of Bursa Depository”

\\SCII
“Selling Shareholder”

“Settlement Agreement”

“Share Registrar”

“Share(s)”
\\SOP"

“Specified Shareholder(s)”

“Tripartite Agreement”

\\U KII

“Underwriting Agreement”

\\USAII

Public issue of 109,286,800 Issue Shares at our IPO Price
Research and development
Registrar of Companies

Rules of Bursa Depository, as amended from time to time and any
re-enactment thereof

Securities Commission Malaysia
Goldcoin Capital, who is undertaking the Offer for Sale

Settlement agreement dated 28 February 2022 entered into
between KK Computer (as the transferor), and Tay Kheng Seng
and Bong Kok Choo (as the transferees) in relation to the transfer
of the 1st floor of a 3-storey terraced shop office building to Tay
Kheng Seng and Bong Kok Choo as dividend-in-specie and
together with cash payment of RM70 to them as full and final
settlement of the total dividend of RM0.2 million declared by the
board of directors of KK Computer to, amongst others, Tay Kheng
Seng and Bong Kok Choo on 19 February 2022, which was
completed on 28 February 2022

Tricor Investor & Issuing House Services Sdn Bhd (Registration
No. 197101000970 (11324-H))

Ordinary share(s) in Panda
Standard operating procedures

Goldcoin Capital, Loo Chee Wee, Tay Kheng Seng, Bong Kok
Choo, Loo Siau Sun and Tay Li Li

Tripartite agreement dated 28 February 2022 entered into
between Panda Software (as the transferor), Tay Kheng Seng and
Loo Chee Wee, and Goldcoin Pavilion (as the transferee) in
relation to the transfer of 1 freehold land and building and 4
investment properties (which are a unit of 1 1/2-storey cluster
factory, 2 units of intermediate 2-storey shop offices, an
intermediate 3-storey shop office and an intermediate 2-storey
terrace house) to Goldcoin Pavilion as dividend-in-specie and as
full and final settlement of the total dividend of RM4.5 million
declared by the board of directors of Panda Software to Tay
Kheng Seng and Loo Chee Wee on 19 February 2022, which was
completed on 28 February 2022

United Kingdom

Underwriting agreement dated 20 October 2023 entered into
between our Company and our Underwriter for the purpose of our
IPO

United States of America
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DEFINITIONS (Contd)

CURRENCIES AND UNITS:
“RM"” and “sen” : Ringgit Malaysia and sen respectively
“sq ft” : Square feet
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TECHNICAL GLOSSARY

This glossary contains an explanation of certain terms used throughout this Prospectus in connection
with our Group’s business. The terminologies and their meanings may not correspond to the standard
industry usage of these terms:

“Customer(s)” :  Unless otherwise specified, customers refer to our Group’s
customers which include retail stores, retail store suppliers, F&B
service providers and/or customers in other industries including
trading and manufacturing industries

“E-invoice Financing” :  Electronic invoice financing, a solution that enables digitalisation of
invoice financing process

’

“Financial institution” Financial institutions comprise banks and non-bank financial
institutions who provide financial services involving the provision of
credit, loans and investment products and services as well as

facilitation and/or management of money and assets

“Grocery retailer(s)” :  Grocery retailers include hypermarkets, supermarkets and mini-
markets
“HQ Centralised : A solution under our Group's Retail Management Eco-system that
Management, Store is designed for management and monitoring of business
Operations and Financial operations and daily activities of a network of retail stores,
Management solution” management of POS, and management of financial information
“IT hardware” : Hardware that enable network connectivity, data storage and

facilitation of retail management solutions. Examples include IT
network and data storage equipment, POS equipment, computers
and printers

“Module(s)” :  Modules offered under each of our Group's retail management
solution

“Omni-channel : A solution under our Group's Retail Management Eco-system that

Engagement solution” facilitates the management of retailers’ marketing and sales

channels. The solution enables CRM, management of e-commerce
platforms, mobile applications and digital content as well as
management of delivery assignments for orders made through e-
commerce platforms

“POS” : A point-of-sale is a place where a customer executes the payment
for goods or services

“POS equipment” : Point-of-sale equipment, which refers to equipment used in retail
stores to perform sales transactions. These equipment include
barcode scanners, printers and payment terminals

“Retail chain store : A company involved in the management and operation of more
operator(s)” than 1 retail store

“Retail consumer” :  Customers of retail stores

“Retail Management Eco- :  Our Group's suite of retail management solutions which support
system” retail operational processes such as point-of-sales management,

customer relationship management, e-commerce platform
management, supply chain management, management of
information on store operations, inventory and warehouse
management as well as financial and accounting management

Xiv
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TECHNICAL GLOSSARY (Cont'd)

“Retail management
software”

“Retail management
solution(s)”

“Retailer(s)”

“Service hub(s)”

“SKU(S)"

“xBridge B2B solution”

Includes both in-house developed and third-party software utilised
in our Group’s retail management solutions

A combination of retail management software and IT hardware.
The retail management solutions offered under our Group’s Retail
Management Eco-system, and includes the HQ Centralised
Management, Store Operations and Financial Management
solution, Omni-channel Engagement solution and xBridge B2B
solution

A company or enterprise involved in the management and
operation of retail store(s)

Our Group’s premises for housing Business Development and
Project Delivery as well as Customer Technical Support personnel
tasked to serve customers in the respective state

Stock keeping unit(s)
A solution under our Group’s Retail Management Eco-system that

enables electronic document exchange between retailers and their
suppliers

The rest of this page is intentionally left blank
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1. CORPORATE DIRECTORY

BOARD OF DIRECTORS

Nationality/
Name Designation Residential address Profession Gender
Yap Chee Kheng  Independent  Non- 33, Jalan 7/149K Malaysian/ Male
Executive Chairman  Sri Petaling Director
57000 Kuala Lumpur
Loo Chee Wee Executive  Director/ 1-4407, Taman Maju Malaysian/ Male
Chief Executive 77000 Jasin Director
Officer Melaka
Tay Kheng Seng Executive  Director/ 148, Bukit Beruang Height Malaysian/ Male
Chief  Technology 75450 Melaka Director
Officer
Dato’ Leanne Koh Independent  Non- 48, Jalan Selangor Malaysian/ Female
Li Ann Executive Director 46050 Petaling Jaya Director
Selangor
Chan Kam Chiew Independent  Non- 29, Bukit Kiara Residences Malaysian/ Male
Executive Director Jalan Sri Hartamas 1 Director
50480 Kuala Lumpur
Siew Suet Wei Independent  Non- 19, Jalan Tempua 7 Malaysian/ Female
Executive Director Bandar Puchong Jaya Director

47100 Puchong
Selangor

AUDIT AND RISK MANAGEMENT COMMITTEE

Name

Designation

Directorship

Chan Kam Chiew

Dato’ Leanne Koh Li Ann

Siew Suet Wei

Chairman
Member
Member

NOMINATION COMMITTEE

Name

Designation

Independent Non-Executive Director
Independent Non-Executive Director
Independent Non-Executive Director

Directorship

Siew Suet Wei

Dato’ Leanne Koh Li Ann

Chan Kam Chiew

Chairperson
Member
Member

REMUNERATION COMMITTEE

Name

Designation

Independent Non-Executive Director
Independent Non-Executive Director
Independent Non-Executive Director

Directorship

Dato’ Leanne Koh Li Ann

Chan Kam Chiew
Siew Suet Wei

Chairperson
Member
Member

Independent Non-Executive Director
Independent Non-Executive Director
Independent Non-Executive Director
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1. CORPORATE DIRECTORY (Cont'd)

COMPANY SECRETARIES

REGISTERED OFFICE

HEAD OFFICE

EMAIL ADDRESS AND
WEBSITE

AUDITORS AND REPORTING
ACCOUNTANTS FOR OUR
LISTING

SOLICITORS FOR OUR
LISTING

Wong Youn Kim (MAICSA 7018778)

SSM Practising Certificate No.: 201908000410

(Chartered Secretary and Chartered Governance
Professional, Fellow of the Malaysian Institute of
Chartered Secretaries and Administrators and Master of
Corporate Governance)

Lim Li Heong (MAICSA 7054716)

SSM Practising Certificate No.: 202008001981

(Chartered Secretary, Malaysian Institute of Chartered
Secretaries and Administrators)

Level 5, Tower 8, Avenue 5, Horizon 2
Bangsar South City
59200 Kuala Lumpur

Telephone: +603-2280 6388

Level 5, Tower 8, Avenue 5, Horizon 2

Bangsar South City

59200 Kuala Lumpur

Telephone: +603-2280 6388

28, 28-1, 30, 30-1, 32-1 and 34-1, Jalan PPM13
Plaza Pandan Malim Business Park

75250 Melaka

Telephone: +606-332 3966
Facsimile: +606-332 3566

Website: https://panda-eco.com
Email address: info@pandasoftware.my

Crowe Malaysia PLT (201906000005) (LLP0018817-
LCA) & AF 1018

52, Jalan Kota Laksamana 2/15
Taman Kota Laksamana, Seksyen 2
75200 Melaka

Partner-in-charge: Piong Yew Peng

(Chartered Accountant, Member of the Malaysian Institute
of Accountants and Fellow of CPA Australia)

Approval No: 03070/06/2025(3)

Telephone: +606-282 5995

Olivia Lim & Co

41-3, Plaza Damansara
Jalan Medan Setia 1
Bukit Damansara
50490 Kuala Lumpur

Telephone: +603-2011 1386
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UNDERWRITER AND
PLACEMENT AGENT

LISTING SOUGHT

SHARIAH STATUS

Tricor Investor & Issuing House Services Sdn Bhd
(Registration No. 197101000970 (11324-H))

Unit 32-01, Level 32, Tower A
Vertical Business Suite
Avenue 3, Bangsar South

No. 8, Jalan Kerinchi

59200 Kuala Lumpur

Telephone: +603-2783 9299

Providence Strategic Partners Sdn Bhd
(Registration No. 201701024744 (1238910-A))

67-1, Block D, Jaya One
Jalan Prof Diraja Ungku Aziz
46200 Petaling Jaya
Selangor

Person-in-charge: Melissa Lim Li Hua
(Bachelor of Commerce (Double major in Marketing and
Management) from Murdoch University, Australia)

Telephone: +603-7625 1769

M & A Securities Sdn Bhd
(Registration No. 197301001503 (15017-H))

45-11, The Boulevard
Mid Valley City

Lingkaran Syed Putra
59200 Kuala Lumpur

Telephone: +603-2284 2911
ACE Market

Approved by Shariah Advisory Council of SC
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2,

PROSPECTUS SUMMARY

This Prospectus Summary only highlights the key information from other parts of this
Prospectus. It does not contain all the information that may be important to you. You
should read and understand the contents of the whole Prospectus prior to deciding on
whether to invest in our Shares.

2.1 PRINCIPAL DETAILS OF IPO
The following details relating to our IPO are derived from the full text of this Prospectus and
should be read in conjunction with that text.
Public Issue Offer for Sale Total
No. of No. of No. of
Shares (Vogp Shares Mo Shares (Mo,
Malaysian Publict® 33,559,400 5.0 - - 33,559,400 5.0
Pink Form Allocations 42,774,200 6.4 - - 42,774,200 6.4
Private placement to 32,953,200 4.9 61,810,000 9.2 94,763,200 14.1

selected investors

109,286,800 16.3 61,810,000 9.2 171,096,800 25.5

Enlarged number of Shares upon Listing 671,187,000
IPO Price per Share RMO0.16
Market capitalisation upon Listing (based on our IPO Price and enlarged RM107,389,920

number of Shares upon Listing)

2.2

Notes:

(M Based on our enlarged share capital of 671,187,000 Shares after our IPO.
@ 16,779,700 Shares will be set aside for Bumiputera public investors.
Further details of our IPO are set out in Section 4.

In compliance with the Listing Requirements, our Specified Shareholders’ entire shareholdings
after IPO will be held under moratorium for 6 months from the date of our admission to the

ACE Market. Thereafter, our Specified Shareholder’s shareholdings amounting to 45.0% of

our share capital will remain under moratorium for another 6 months. Our Specified
Shareholders may sell, transfer or assign up to a maximum of 1/3 per annum (on a straight
line basis) of its shares held under moratorium upon expiry of the second 6 months period.

The ultimate shareholders of Goldcoin Capital, namely Loo Chee Wee and Tay Kheng Seng
have also undertaken not to sell, transfer or assign their shareholdings in Goldcoin Capital
during the moratorium period.

Further details on the moratorium on our Shares are set out in Section 3.2.

GROUP STRUCTURE, BUSINESS MODEL AND OPERATIONAL HIGHLIGHTS

Our Company was incorporated in Malaysia under the Act on 4 August 2022 as a private
limited company under the name of Panda Eco System Sdn Bhd. On 2 March 2023, we
converted into a public limited company and adopted our present name.
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2. PROSPECTUS SUMMARY (Cont'd)

Our Company is principally an investment holding company. Our Group structure is as follows:

Panda

100.0% 100.0% 100.0% 100.0%
A 4 A 4 \ 4

Panda Software KK Computer Rexbridge 020 Digital

Through our subsidiaries, we are principally involved in the development, customisation,
implementation and integration of our Retail Management Eco-system. In addition, we are
involved in the trading of third-party software, trading of IT hardware as well as software
customisation, implementation and integration of process control and automation solutions.

Our Group's business model is depicted in the diagram below:

Business Retail Management Eco-system )
development, customisation, Other businesses
segments implementation and integration

» HQ Centralised Management, Store Operations  * Trading of third-party software

and Financial Management + Trading of IT hardware
Solutions . Om.ni-channel Engagement . Software cu;tomisatipn, .

» xBridge B2B implementation and integration
of process control and
automation solutions

* One-off « One-off

+  Software license fee «  Outright sale of IT
*  Project implementation charges hardware and third-party
Revenue e Qutright sale of IT hardware software licence fee
model +  Training fee «  Project customisation
* Recurring and implementation fee
»  Software license maintenance fee  Recurring
*  Subscription fee «  Support maintenance fee
«  Cloud server management service fee
» Retailers particularly:
o  Grocery retail stores including hypermarkets, supermarkets and mini-markets
o  Convenience stores
Customer o  General merchandise retailers including houseware and kitchenware retailers
segments and departmental stores
o  Specialty stores such as stationery and baking ingredient product stores
 Retail product suppliers
» F&B service providers
» Companies in other industries including trading and manufacturing industries (for the
trading of third-party software and IT hardware, and software customisation,
implementation and integration of process control and automation solutions)

For FYE 2019 to 2022 and FPE 2023, we implemented our Retail Management Eco-system for
a cumulative 1,377 retail stores operated by approximately 137 retailers throughout Malaysia
(of which over 110 are retail chain store operators). In addition, we implemented our Retail
Management Eco-system for 2 retail stores in Batam, Indonesia and a retail store in Brunei in
2016 and 2021 respectively. Since July 2023, we have begun implementing our Retail
Management Eco-system for 1 retail store for a grocery retail chain in Indonesia. Revenues
from Indonesia and Brunei contributed between 0.01% to 1.1% of our total revenues for the
FYE 2019 to 2022 and FPE 2023. Meanwhile, our xBridge B2B solution, which is one of the
solutions in our Retail Management Eco-system that facilitates document exchange between
retailers and their suppliers, has been subscribed by approximately 2,760 suppliers in Malaysia
as at FPE 2023.
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Registration No: 202201028635 (1474332-M)

2.

PROSPECTUS SUMMARY (Cont'd)

2.3

2.3.1

2.3.2

2.3.3

2.4

INTERRUPTIONS IN BUSINESS

Our Group has not experienced any interruption that had significant effect on our
operations during the past 12 months preceding LPD. The impact of the COVID-19
pandemic on our Group’s business operations and financial performance are as
summarised below:

Impact of the COVID-19 pandemic and the resulting MCO on our Group

We serve the retail industry, particularly grocery retailers, most of whom were allowed to
operate during all of the MCOs as they were providing essential services. As such, our
Business Development & Project Delivery, B2B Operation, CRM & E-stores Operation
departments could continue to carry out the implementation and integration of our Retail
Management Eco-system even throughout the MCO periods that were imposed by the
Government in 2020 and 2021. Nonetheless, we faced minor delays of less than a week
in obtaining approvals from the police to travel interstate for customers with operations
outside of Kuala Lumpur and Selangor. Meanwhile, our Software Development
Engineering personnel, were working from home until 3 May 2020 after receipt of
approval from MITI to return to work in office, whilst our other employees from other
departments worked from home. Despite working from home, our Software Development
Engineering personnel could continue to carry out the development, customisation and
enhancement of retail management software.

Malaysia entered into the “Transition to Endemic” phase since 1 April 2022, and “Endemic”
phase since 1 May 2022. Since then, all restrictions limiting the number of employees in
a workplace have been uplifted and all of our employees have been able to return to
office.

Impact on our supply chain

We experienced minor delays of not more than 2 months in obtaining certain IT hardware
from our suppliers due to global shortage in semiconductor chips since 2020. This led to
delays in the implementation of our projects, some of which were up to 2 months.
However, our business operations were not materially impacted by the disruption in our
supply chain. Since the implementation of MCO in March 2020 and up to LPD, we have
neither experienced any cancellation of purchase orders from our customers, nor any
delay in the delivery of our solutions which resulted in late delivery claims and/ or
penalties enforced against us.

Impact on our financial performance

Our Group’s financial performance for the FYE 2020 and 2021 were not materially
impacted by both the COVID-19 pandemic and the imposition of MCOs. Despite the
COVID-19 pandemic, our revenue grew from RM13.3 million in FYE 2019 to RM16.4
million in FYE 2020, and further grew to RM20.0 million in FYE 2021, mainly as a result
of increase in demand for our Retail Management Eco-system.

Further details on the impact of COVID-19 and our measures to commence and continue
operations are set out in Section 7.16.

COMPETITIVE STRENGTHS

Our Directors believe that our business sustainability and future growth is built on the
following competitive strengths:

(@) We have a comprehensive range of retail management solutions under our Retail
Management Eco-system, namely HQ Centralised Management, Store Operations
and Financial Management, Omni-channel Engagement and xBridge B2B. Our
comprehensive range of retail management solutions allows us to offer our
customers the convenience of sourcing all retail management solutions from a
single solution provider. In addition, we are able to leverage on our existing
customer base to cross-sell our solutions, thereby allowing our Group to further
increase our revenue generation;
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2. PROSPECTUS SUMMARY (Cont’d)

(b)

(©)

(d)

We have the capability to in-house develop retail management software as all the
retail management software utilised in our Retail Management Eco-system are
developed in-house, and our software used for the financial management module
can be integrated with third-party software. As most of the software used are
developed in-house, we are not reliant on third-party supplier(s) to perform
software enhancements and updates as well as launch new solutions that are in
line with market trends. This enables our Group to not only promptly perform
software enhancements and updates but also launch new retail management
solutions to meet market trends in a timely manner;

Our Retail Management Eco-system offers a variety of benefits to our customers
such as:

) Ease of access — The cloud-based retail management solutions (i.e. Omni-
channel Engagement and xBridge B2B solutions) enables remote
accessibility (as it can be accessed from any location, within or outside the
customers’ premises) and cross-platform and multi-device responsiveness
(as it is responsive across multiple operating systems and devices allowing
it to be used on any device such as desktops, tablets and smartphones);

(i)  Modularity — all of our retail management solutions can be integrated
seamlessly with other solutions under the Retail Management Eco-system.
This will enable our customers to progressively add-on new modules in line
with their business growth;

(i) Integrate-ability — Our Retail Management Eco-system has the flexibility
to be integrated with third-party software and IT hardware, which will
enable our customers to streamline their operations as their existing or new
third-party software and IT hardware can be seamlessly integrated with our
Retail Management Eco-system;

(iv) Dedicated and responsive after-sales support services — Our Group
has a CTS department which aims to respond within 2 to 24 hours depending
on the urgency and/or criticality of the issue/incident; and

Our Group is led by an experienced and technically strong management team. Our
Group’s Promoter and Executive Director/ Chief Executive Officer, Loo Chee Wee,
has a wealth of banking experience and an in-depth understanding of retail
operations. Meanwhile, our Group’s Promoter and Executive Director/ Chief
Technology Officer, Tay Kheng Seng, has the relevant knowledge, expertise and
experience in software development, implementation and integration of IT
software and hardware, as well as IT social network connections in the industry.
Both of our Executive Directors are supported by a team of experienced key senior
management with the requisite skills, knowledge and expertise across a range of
business activities, from operations (i.e. Business Development & Project Delivery
and CTS) to finance and procurement.

Further details of our competitive strengths are set out in Section 7.15.
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2.

PROSPECTUS SUMMARY (Cont’d)

2.5

2.6

BUSINESS STRATEGIES

Our business objectives are to maintain sustainable growth and create long-term
shareholder value. To achieve our business objectives, we will implement the following
business strategies over the period of 36 months from the date of our Listing:

(a)

(b)

(©)

We intend to develop cloud-based modules under our HQ Centralised
Management, Store Operations and Financial Management solution, and expand
our solution offerings under our Retail Management Eco-system. Cloud-based
modules refer to solutions that can be accessed over the Internet. These cloud-
based modules are implemented using cloud-based infrastructure hosted by third-
party cloud service providers;

We intend to expand our workforce and operational facilities to facilitate our
business expansion in Malaysia. As such, we plan to undertake the following:

) Expansion of our CTS department in Melaka by gradually recruiting 20
additional CTS engineers by end of 2025;

(i)  Expansion our HQ by acquiring a new property to be established as our new
HQ in order to cater for the expansion of our workforce, particularly our CTS
and Software Development Engineering department. In addition, part of the
new HQ will be utilised as a training centre to provide software training
services to our customers;

(iii)  Establishing additional service hubs in Kuala Lumpur and Penang to respond
to issues of our customers situated at the Central and Northern regions of
Peninsular Malaysia more efficiently as well as expanding workforce in
existing service hubs in Johor Bahru, Sabah and Sarawak to scale up our
business operations; and

We plan to regionally expand our geographical footprint in other countries within
the ASEAN region, namely Indonesia and the Philippines. As such, we plan to
establish 2 new service hubs, where Indonesia and the Philippines will each have
1 service hub, by 2025. In tandem with our expansion, we also intend to establish
a local business development team each for Indonesia and the Philippines, which
we will be gradually recruiting them from 2024 onwards.

Further details of our business strategies are set out in Section 7.18.

RISK FACTORS

Before investing in our Shares, you should carefully consider, along with other matters
in this Prospectus, the risk factors as set out in Section 9. Some of the more important
risk factors are summarised below:

(a)

(b)

We are dependent on our Executive Directors and key senior management for the
continued success and business growth of our business. The loss of our Executive
Directors or any of our key senior management without suitable and timely
replacement could have a material impact on our competitiveness, business and
operations;

We are dependent on our experienced and skilled personnel for the success of our
Group. Being in an industry with high requirements for technical competency, our
future success is mainly dependent on our ability to attract, hire and retain
qualified and experienced technical personnel to support our business operations.
Failure in such recruitment or retention may adversely affect our business
operations and financial conditions;
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2.

PROSPECTUS SUMMARY (Cont’d)

2.7

(0

(d)

(e)

)

(9

Our future profitability and financial performance depend on our ability to secure
new orders from existing and new customers as we charge a one-off or recurring
revenue model for our Retail Management Eco-system. Our business and financial
performance may be adversely affected if we were to lose any of our customers,
particularly our major customers, and are unable to secure orders from new
customers or additional orders from existing customers in a timely manner;

We may not be able to successfully execute our business strategies as the
implementation of our business strategies may be influenced by several factors
beyond our control, including but not limited to, such changes in economic, social
and political environment in Malaysia and countries we intend to expand into. Any
failure or delays in managing or executing our business growth strategies may
adversely affect our business prospects and financial performance;

We are exposed to external data and cyber-security breaches and failure to protect
proprietary information as well as customers’ information may result in the
termination of contract by customer as well as exposure to legal action by the
customer for breach of confidentiality of information captured through our Retail
Management Eco-system and stored on their infrastructure, which in turn may
adversely affect our Group’s business and financial performance;

We may not be able to adequately protect our ownership rights of our Retail
Management Eco-system and/or we may inadvertently infringe on ownership
rights of third-party software. This may subsequently result in the risk of third-
party in challenging our Group’s intellectual property rights or legal action taken
against us, which may lead to disruption in our business operations and may
adversely affect our financial performance; and

Our insurance coverage may not be sufficient to cover losses and/or liabilities that
may arise during our business operations. In the event we were to incur a
substantial liability for which we are not fully-insured, this may adversely affect
our Group’s business operations and financial performance.

DIRECTORS AND KEY SENIOR MANAGEMENT

Our Directors and key senior management are as follows:

Name Designation

Directors

Yap Chee Kheng Independent Non-Executive Chairman

Loo Chee Wee Executive Director/Chief Executive Officer
Tay Kheng Seng Executive Director/Chief Technology Officer
Dato’ Leanne Koh Li Ann Independent Non-Executive Director

Chan Kam Chiew Independent Non-Executive Director

Siew Suet Wei Independent Non-Executive Director

Key senior management

Bong Kok Choo Business Development Director of KK Computer
Loo Siau Sun Business Development Director of Rexbridge
Keow Yih Yun Business Development Director of 020 Digital
Wang Chia Boon General Manager

Ku Kai Xiang Finance Controller

Further details of our Directors and key senior management are set out in Section 5.
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2. PROSPECTUS SUMMARY (Cont'd)

Note:
@ From the date of our Listing.
There is no minimum subscription to be raised from IPO.

Detailed information on our utilisation of proceeds is set out in Section 4.9.

2.10 FINANCIAL HIGHLIGHTS
2.10.1 Combined statements of comprehensive income

The following table sets out the financial highlights based on our combined statements of
comprehensive income for FYE 2019 to 2022 and FPE 2022 to 2023:

Audited Unaudited Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023

RM’000 RM’000 RM’000 RM’'000 RM’000 RM’'000

Revenue 13,311 16,395 20,003 20,982 8,883 10,800
GP 8,043 9,654 11,352 11,650 5,033 6,380
Other income 312 718 2,010 411 346 138
PBT 6,791 8,125 10,430 8,472 3,318 3,745
PAT 6,697 6,871 7,900 7,048 2,672 2,745
GP margin (%)™ 60.4 58.9 56.8 55.5 56.7 59.1
PBT margin (%) 51.0 49.6 52.1 40.4 37.4 34.7
PAT margin (%)@ 50.3 41.9 39.5 33.6 30.1 25.4
EPS (sen)® 1.0 1.0 1.2 1.1 0.4 0.4

Further details on the financial information are set out in Sections 12 and 13.
Notes:

@) Calculated based on GP over revenue.

@ Calculated based on PBT or PAT over revenue.

() Calculated based on our PAT divided by enlarged share capital of 671,187,000 Shares
after our IPO.

There were no exceptional items during the financial years/period under review. Our audited
combined financial statements for the past financial years/period under review were not
subject to any audit qualifications.

2.10.2 Pro forma combined statements of financial position

The following table sets out a summary of the pro forma combined statements of financial
position of our Group to show the effects of the Acquisitions, Public Issue and utilisation of
proceeds. It is presented for illustrative purposes only and should be read together with the
pro forma statements of financial position as set out in Section 14.

I II II1
After II and
As at 30 After After I and utilisation of
June 2023  Acquisitions Public Issue proceeds
RM’000 RM’000 RM’000 RM’000
Assets

Total non-current assets 2,527 2,527 2,527 2,527
Total current assets 14,780 14,780 32,265 30,183
Total assets 17,307 17,307 34,792 32,710

Equity and liabilities
Share capital OF 5,619 23,104 22,231
Invested capital 380 - - -
Merger reserve - (5,239) (5,239) (5,239)

12
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2. PROSPECTUS SUMMARY (Contd)
I II II1
After II and
As at 30 After After I and utilisation of
June 2023  Acquisitions Public Issue proceeds
RM'000 RM’000 RM’000 RM’'000
Retained profits 13,978 13,978 13,978 12,769
Total equity 14,358 14,358 31,843 29,761
Total non-current liabilities 340 340 340 340
Total current liabilities 2,609 2,609 2,609 2,609
Total liabilities 2,949 2,949 2,949 2,949
Total equity and liabilities 17,307 17,307 34,792 32,710
No. of Shares in issue (‘000) @- 561,900 671,187 671,187
NA 14,358 14,358 31,843 29,761
NA per Share (RM) 71,790 0.03 0.05 0.04

Notes:

M Representing RM5.

@ Representing 200 Shares.

2,11 DIVIDEND POLICY
Our Group presently does not have any formal dividend policy. It is our intention to pay
dividends to shareholders in the future, however, such payments will depend upon a number
of factors, including our Group's financial performance, capital expenditure requirements,
general financial condition, restrictive covenants in our borrowing documents and any other
factors considered relevant by our Board.
During FYE 2019 to 2022, FPE 2023 and up to LPD, we declared and paid the following
dividends to shareholders of the respective subsidiaries:
Audited Unaudited
1 July 2023
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023 up to LPD
RM’'000 RM’000 RM’'000 RM’'000 RM’'000 RM’'000
PAT 6,697 6,871 7,900 7,048 2,745 NA
Dividend 5,840 4,750 11,601 4,741 1,000 -
declared
Dividend paid 5,840 250 16,101 (04,741 1,000 -
Dividend 87.2 69.1 146.8 67.3 36.4 -
payout

ratio® (%)

Notes:

NA  Not applicable as we did not prepare financial statements from 1 July 2023 up to LPD.

) Includes dividends declared and paid by Panda Software and KK Computer in respect
of FYE 2022 amounting to RM4.7 million for Tay Kheng Seng, Loo Chee Wee and Bong
Kok Choo. The dividends were distributed in specie by way of transfer of investment
properties to Goldcoin Pavilion, Tay Kheng Seng and Bong Kok Choo on 28 February
2022. The remaining dividend amounting to RM10,530 was paid in cash to Tay Li Li
and RM35 was paid in cash each to Tay Kheng Seng and Bong Kok Choo respectively.

@ Computed based on dividends declared over PAT for each financial year/period.

Further to the above, from LPD and up to our Listing, our Group does not intend to declare
and pay any dividend. Further details of our dividend policy are set out in Section 12.16.

13
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3. APPROVALS AND CONDITIONS

3.1 APPROVALS AND CONDITIONS
3.1.1 Bursa Securities

Bursa Securities had, vide its letter dated 13 July 2023, approved our admission to the
Official List of the ACE Market, the listing of and quotation for our entire enlarged issued
share capital on the ACE Market. The approval from Bursa Securities is subject to the
following conditions:

No. Details of conditions imposed Status of compliance
(a) Submit the following information with respect to the Complied

moratorium on the Specified Shareholders to Bursa

Depository:

(i)  Name of shareholders;

(i) Number of Shares; and

(iii)  Date of expiry of the moratorium for each block of
Shares.

(b) Confirm that approvals from other relevant authorities Complied
have been obtained for implementation of the Listing;

(9) The Bumiputera equity requirements for public listed Complied
companies as approved/exempted by the SC including
any conditions imposed thereon;

(d) Make the relevant announcements pursuant to To be complied
Paragraphs 8.1 and 8.2 of Guidance Note 15 of the
Listing Requirements;

(e) Furnish to Bursa Securities a copy of the schedule of To be complied
distribution showing compliance with the public
shareholding spread requirements based on the entire
issued share capital of Panda on the first day of Listing;

(f) In relation to the Public Issue to be undertaken by To be complied
Panda, to announce at least 2 market days prior to the
Listing date, the result of the offering including the
following:

0] Level of subscription of public balloting and
placement;

(i)  Basis of allotment/allocation;

(iii) A table showing the distribution for placement
tranche; and

(iv) Disclosure of placees who become substantial
shareholders of Panda arising from the Public
Issue, if any.

(9) Panda/M&A Securities to furnish Bursa Securities with a To be complied
written confirmation of its compliance with the terms
and conditions of Bursa Securities’ approval upon the
admission of Panda to the Official List.

14
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3.

APPROVALS AND CONDITIONS (Contd)

3.1.2

3.2

SC

Our Listing is an exempt transaction under Section 212(8) of the CMSA and is therefore not
subject to the approval of the SC.

The SC had, vide its letter dated 17 July 2023 taken note that our Company is exempted
from the Bumiputera equity requirement for public listed companies (“"Bumiputera Equity
Requirement”).

Our subsidiaries, namely Panda Software and Rexbridge were awarded the MSC Malaysia
Status by MDEC on 29 April 2010 and 9 April 2015 respectively, which were subsequently
replaced by Malaysia Digital Status on 4 July 2022, and were the major contributor to our
Group'’s after tax-profit for FYE 2019 to FYE 2022 and FPE 2023. 84.3%, 86.7%, 81.9%,
78.8% and 78.6% of our Group’s total revenue were contributed by Panda Software and
Rexbridge in FYE 2019 to 2022 and FPE 2023, respectively. Accordingly, our Company is
exempted from complying with the Bumiputera Equity Requirement.

Nevertheless, if we undertake subsequent proposals involving:
(@) atransfer of our listing status to the Main Market of Bursa Securities; or

(b) any acquisition which results in a significant change in our business direction or
policy,

we must submit such application to the SC under the Bumiputera Equity Requirement for a
reassessment.

The Shariah Advisory Council of SC had, vide its letter dated 31 October 2023 classified our
Shares as shariah-compliant based on our audited combined financial statements for FYE
2022.

MORATORIUM ON OUR SHARES

In accordance with Rule 3.19(1) of the Listing Requirements, a moratorium will be imposed
on the sale, transfer or assignment of those Shares held by our Specified Shareholders as
follows:

(@) The moratorium applies to the entire shareholdings of our Specified Shareholders for
a period of 6 months from the date of our admission to the ACE Market (“First 6-
Month Moratorium”);

(b) Upon expiry of the First 6-Month Moratorium, our Company must ensure that our
Specified Shareholders’ aggregate shareholdings amounting to at least 45.0% of the
total number of issued ordinary shares remain under moratorium for another period
of 6 months (“Second 6-Month Moratorium”); and

(c) On the expiry of the Second 6-Month Moratorium, our Specified Shareholders may
sell, transfer or assign up to a maximum of 1/3 per annum (on a straight line basis)
of those Shares held under moratorium.

15
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Registration No: 202201028635 (1474332-M)

4, DETAILS OF OUR IPO

4.1 OPENING AND CLOSING OF APPLICATION PERIOD
The Application period will open at 10.00 a.m. on 8 November 2023 and will remain open
until 5.00 p.m. on 15 November 2023. LATE APPLICATIONS WILL NOT BE ACCEPTED.

4.2 INDICATIVE TIMETABLE
Events Indicative date
Issuance of this Prospectus/ Opening of Application 8 November 2023
Closing of Application 15 November 2023
Balloting of Application 17 November 2023
Allotment/Transfer of IPO Shares to successful applicants 24 November 2023
Date of Listing 27 November 2023
In the event there is any change to the timetable, we will advertise the notice of changes in
a widely circulated English and Bahasa Malaysia daily newspaper in Malaysia, and make an
announcement on Bursa Securities’ website.

4.3 DETAILS OF OUR IPO

4.3.1 Listing scheme

(a) Public Issue

A total of 109,286,800 Issue Shares, representing approximately 16.3% of our enlarged
share capital are offered at our IPO Price. The Issue Shares shall be allocated in the
following manner:

(1)

(i)

(i)

Malaysian Public

33,559,400 Issue Shares, representing 5.0% of our enlarged share capital, are
reserved for application by the Malaysian Public, to be allocated via balloting
process as follows:

(aa) 16,779,700 Issue Shares made available to public investors; and

(bb) 16,779,700 Issue Shares made available to Bumiputera public investors.
Eligible Persons

42,774,200 Issue Shares, representing approximately 6.4% of our enlarged
share capital, are reserved for our Eligible Persons under the Pink Form
Allocations. Further details of our Pink Form Allocations are set out in Section
4.3.2.

Private placement to selected investors

32,953,200 Issue Shares, representing approximately 4.9% of our enlarged
share capital, are reserved for private placement to selected investors.
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Registration No: 202201028635 (1474332-M)

4, DETAILS OF OUR IPO (Cont’d)

The basis of allocation of the Issue Shares shall take into account our Board’s intention
to distribute the Issue Shares to a reasonable number of applicants to broaden our
Company’s shareholding base to meet the public spread requirements, and to establish
a liquid and adequate market for our Shares. Applicants will be selected in a fair and
equitable manner to be determined by our Directors.

Upon completion of our Public Issue, our share capital will increase from RM5,619,005
comprising 561,900,200 Shares to RM23,104,893 comprising 671,187,000 Shares.
There is no over-allotment or ‘greenshoe’ option that will increase the number of our
IPO Shares.

Our Public Issue is subject to the terms and conditions of this Prospectus.

The rest of this page is intentionally left blank
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Registration No: 202201028635 (1474332-M)

4,

DETAILS OF OUR IPO (Cont’d)

4.3.2

Pink Form Allocations

We have allocated 42,774,200 Issue Shares under the Pink Form Allocations to Eligible
Persons as follows:

Aggregate no.
No. of Eligible of Issue Shares

Category Persons allocated
Eligible Directors 4 800,000
Eligible employees 68 25,363,000
Persons who have contributed to the success of 110 16,611,200

our Group
182 42,774,200

Entitlements which are not accepted by certain Eligible Persons will be re-allocated among
the Eligible Persons at the discretion of our Board.

(a)

(b)

Allocation to eligible Directors

The criteria for allocation to our eligible Directors are based on amongst others their
anticipated contribution to our Group. Loo Chee Wee (our Executive Director and Chief
Executive Officer) and Tay Kheng Seng (our Executive Director and Chief Technology
Officer) have opted not to participate in the Pink Form Allocations as they are already
our substantial shareholders held through Goldcoin Capital, which is undertaking the
Offer for Sale.

Details of the proposed allocation to our other Directors are as follows:

No. of Issue

Shares

Name Designation allocated
Yap Chee Kheng Independent Non-Executive Chairman 200,000
Dato’ Leanne Koh Li Ann  Independent Non-Executive Director 200,000
Chan Kam Chiew Independent Non-Executive Director 200,000
Siew Suet Wei Independent Non-Executive Director 200,000
800,000

Allocation to our eligible employees (including Directors of our subsidiaries)

The criteria of allocation to our eligible employees (as approved by our Board) are
based on, among others, the following factors:

(i)  Our employees must be an eligible and confirmed employee and on the payroll
of our Group;

(i)  The number of shares allocated to our eligible employees are based on their
seniority, position, length of service and respective contribution made to our
Group as well as other factors deemed relevant to our Board; and

(ii)  Full time employee of at least 18 years of age.
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Registration No: 202201028635 (1474332-M)

4, DETAILS OF OUR IPO (Cont'd)
Included in the allocation to our eligible employees are the proposed allocations to:
(i) Director of our subsidiary
No. of Issue
Name Designation Shares allocated
Wong Khai Meng  Director of Rexbridge 500,000
500,000
(ii) Key senior management
No. of Issue
Name Designation Shares allocated
Bong Kok Choo™®  Business Development Director of KK Computer 500,000
Loo Siau Sun® Business Development Director of Rexbridge 500,000
Keow Yih Yun® Business Development Director of 020 Digital 500,000
Wang Chia Boon General Manager 500,000
Ku Kai Xiang Finance Controller 500,000
2,500,000
Note:
(M They are the Directors of our subsidiaries.

(c) Allocation to persons who have contributed to the success of our Group
Persons who have contributed to the success of our Group include business associates,
suppliers and customers, whom are not related parties to our Group.

The number of Issue Shares to be allotted to those persons who have contributed to
the success of our Group are based on amongst others, the nature and terms of their
business relationship with us (i.e. our customers or suppliers, which may have been
favourable to our Group and contributed to the success of our Group), length of their
relationship with us and the level of contribution and support to our Group (i.e.
transactions volume with us).

4.3.3 Placement and underwriting arrangements

Our Underwriter will underwrite 76,333,600 Issue Shares made available for application by
the Malaysian Public and Pink Form Allocations. The balance 32,953,200 Issue Shares from
the Public Issue and 61,810,000 Offer Shares available for application by selected investors
will not be underwritten and will be placed out by our Placement Agent.

Any of our Issue Shares not subscribed by the Malaysian Public or Pink Form Allocations shall
be subject to the following clawback and reallocation provisions:

(a)

(b)

(c)

If any Issue Shares allocated to the Malaysian Public are undersubscribed, the balance
portion will be allocated for excess application by Eligible Persons, subject to public
spread requirements being met. Likewise, any Issue Shares not taken up under the
Pink Form Allocations, will be allocated to the Malaysian Public;

After (a) above, the remaining portion will be made available for application by way of
private placement to selected investors to be identified; and

Thereafter, any remaining Issue Shares that are not subscribed for will be subscribed
by our Underwriter based on the terms of the Underwriting Agreement. Our Board will
ensure that any excess IPO Shares will be allocated in a fair and equitable manner.

The clawback and reallocation shall not apply in the event of over-application of the Issue
Shares allocated to the Malaysian Public and Pink Form Allocations.
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Registration No: 202201028635 (1474332-M)

4,

DETAILS OF OUR IPO (Cont’d)

4.3.4

4.4

Minimum and over-subscription

There is no minimum subscription to be raised from our IPO. However, in order to comply
with the public spread requirements of Bursa Securities, the minimum subscription in terms
of the number of IPO Shares will be the number of IPO Shares required to be held by public
shareholders to comply with the public spread requirements as set out in the Listing
Requirements or as approved by Bursa Securities.

In the event of an over-subscription, acceptance of Applications by the Malaysian Public shall
be subject to ballot to be conducted in @ manner approved by our Directors.

Under the Listing Requirements, at least 25.0% of our enlarged share capital for which listing
is sought must be in the hands of a minimum of 200 public shareholders, each holding not
less than 100 Shares upon our admission to the ACE Market. We expect to meet the public
shareholding requirement at the point of our Listing. If we fail to meet the said requirement,
we may not be allowed to proceed with our Listing on the ACE Market.

In such an event, we will return in full, without interest, all monies paid in respect of all
applications. If any such monies are not repaid within 14 days after we become liable to do
so, the provision of sub-section 243(2) of the CMSA shall apply accordingly, whereby in
addition to our liability to repay such monies, our officers (i.e. our Directors, secretary or
executive officer) shall be jointly and severally liable to repay such money with interest at the
rate of 10.0% per annum or at such other rate as may be prescribed by the SC from the
expiration of that period.

As at LPD, save as disclosed in Section 4.3.2, to the extent known to our Company:

(@) there are no substantial shareholder(s), Directors or key senior management of our
Company who have indicated to our Company that they intend to subscribe for the IPO
Shares; and

(b) there are no person(s) who have indicated to our Company that they intend to
subscribe for more than 5.0% of the IPO Shares.

SHARE CAPITAL, CLASSES OF SHARES AND RANKINGS

Upon completion of our IPO, our share capital would be as follows:

Details No. of Shares RM
Share capital

As at the date of incorporation 200 5
Issued pursuant to the Acquisitions 561,900,000 5,619,000
As at the date of this Prospectus 561,900,200 5,619,005
To be issued under our Public Issue 109,286,800 17,485,888
Enlarged share capital upon our Listing 671,187,000 23,104,893

Our Offer for Sale will not have any effect on our share capital.

As at the date of this Prospectus, we have only one class of shares, being ordinary shares, all
of which rank equally amongst one another.

Our Issue Shares will, upon allotment and issuance, rank equally in all respects with our
existing ordinary shares including voting rights and will be entitled to all rights and dividends
and other distributions that may be declared subsequent to the date of allotment of our Issue
Shares.
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4,

DETAILS OF OUR IPO (Cont’d)

4.5

4.6

Our Offer Shares rank equally in all respects with our existing ordinary shares including voting
rights and will be entitled to all rights and dividends and other distributions that may be
declared subsequent to the date of transfer of the Offer Shares.

Subject to any special rights attaching to any Shares which may be issued by us in the future,
our shareholders shall, in proportion to the amount paid-up on the Shares held by them, be
entitled to share in the whole of the profits paid out by us as dividends and other distributions
and any surplus if our Company is liquidated in accordance with our Constitution.

Each of our shareholders shall be entitled to vote at any of our general meetings in person or
by proxy or by other duly authorised representative. On a poll, every shareholder present in

person or by proxy or other duly authorised representative shall have one vote for each
ordinary share held.

PURPOSES OF OUR IPO

The purposes of our IPO are as follows:

(@) To enable our Group to raise funds for the purposes specified in Section 4.9 herein;

(b) To gain recognition through our listing status to enhance our reputation and to retain
and attract new, skilled employees from the retail management solutions industry and

the retail industries in Malaysia, Indonesia and the Philippines;

(c) To provide an opportunity for the Malaysian Public, including Eligible Persons to
participate in our equity; and

(d) Toenable us to tap into the equity capital market for future fund raising and to provide
us the financial flexibility to pursue future growth opportunities as and when they arise.

BASIS OF ARRIVING AT OUR IPO PRICE

Our IPO Price was determined and agreed upon by us and M&A Securities, as our Adviser,
Sponsor, Underwriter and Placement Agent, after taking into consideration the following
factors:

(@) Our pro forma NA per Share of RM0.04, calculated based on our pro forma NA after
our IPO and utilisation of proceeds as at 30 June 2023 of approximately RM29.8 million
and enlarged share capital of 671,187,000 Shares upon Listing;

(b) The PE Multiple of our IPO Price of approximately 15.2 times based on our EPS for FYE
2022 of approximately 1.05 sen, calculated based on our PAT for FYE 2022 of RM7.0
million and our enlarged share capital of 671,187,000 Shares upon Listing;

(c)  Our historical financial track record as follows:

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023

RM’000 RM’000 RM’000 RM’000 RM’'000
Revenue 13,311 16,395 20,003 20,982 10,800
GP 8,043 9,654 11,352 11,650 6,380
Other income 312 718 2,010 411 138
PAT 6,697 6,871 7,900 7,048 2,745

(d)  Our competitive strengths as set out in Section 7.15; and

(e) Our business strategies and prospects as set out in Sections 7.18.
23



Registration No: 202201028635 (1474332-M)

4, DETAILS OF OUR IPO (Cont'd)
You should note that our market price upon Listing is subject to the vagaries of market forces
and other uncertainties that may affect the price of our Shares. You should form your own
views on the valuation of our IPO Shares before deciding to invest in them. You are reminded
to carefully consider the risk factors as set out in Section 9 before deciding to invest in our
Shares.

4.7 TOTAL MARKET CAPITALISATION UPON LISTING
Based on our IPO Price and enlarged share capital of 671,187,000 Shares upon Listing, our
total market capitalisation will be RM107.4 million.

4.8 DILUTION

Dilution is the amount by which our IPO Price exceeds our pro forma NA per Share
immediately after our IPO. The following table illustrates such dilution on a per Share basis:

RM
IPO Price 0.16
Pro forma NA per Share as at 30 June 2023 after Acquisitions but before our 0.03
IPO
Pro forma NA per Share as at 30 June 2023 after Acquisitions, IPO and 0.04
utilisation of proceeds
Increase in pro forma NA per Share attributable to existing shareholders 0.01
(Decrease) in pro forma NA per Share to our new public investors (0.12)
(Decrease) in pro forma NA per Share as a percentage of our IPO Price (75.0%)

Further details of our pro forma NA per Share as at 30 June 2023 is set out in Section 14.

Save as disclosed below, there is no substantial disparity between our IPO Price and the
average effective cash cost per Share paid by our Promoters, substantial shareholders,
Directors and key senior management and/or persons connected with them since our
incorporation up to the date of this Prospectus:

Average effective

(INo. of Shares cash cost per

Shareholders received (DTotal cash cost Share

RM RM

Goldcoin Capital 529,029,800 280,105 0.0005

Bong Kok Choo 10,497,400 28,500 0.0027

Loo Siau Sun 7,185,000 18,000 0.0025

Keow Yih Yun 5,940,000 30,000 0.0051

Tay Li Li 1,105,000 3,000 0.0027

Wong Khai Meng 8,143,000 20,400 0.0025
Total 561,900,200 380,005
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4, DETAILS OF OUR IPO (Cont’d)

Notes:

M Issued under the Acquisitions and 200 subscriber shares.

@ Based on their respective cash investments and divestments (if any) in Panda Software,
KK Computer, Rexbridge and 020 Digital and since its incorporation and up to the date

of this Prospectus.

Save as disclosed above and the Pink Form Allocations to our eligible Directors and key senior
management, there has been no acquisitions or subscription of any of our Shares by our
Directors or key senior management, substantial shareholders or persons connected with
them, or any transaction entered into by them which grants them the right to acquire any of

our existing Shares, in the past 3 years up to LPD.

4.9 UTILISATION OF PROCEEDS

4.9.1 Public Issue

The estimated gross proceeds from our Public Issue of RM17.5 million will accrue entirely to
us and are planned to be utilised in the following manner:

(LEstimated
timeframe for

Utilisation of proceeds Notes RM'000 % utilisation
R&D of new solutions (a) 2,712 15.5 Within 36 months
Business expansion
e Regional expansion in ASEAN (b) 1,890 10.8 Within 36 months
countries
e Establishing additional service (b) 2,634 15.1 Within 24 months
hubs and expanding workforce
in existing service hubs in
Malaysia
Expansion of CTS department (© 1,680 9.6 Within 24 months
HQ expansion (d) 3,000 17.2 Within 36 months
Working capital (e) 2,833 16.2 Within 24 months
Estimated listing expenses ) 2,736 15.6 Within 1 month
Total 17,485 100.0

Pending the deployment of the proceeds raised from our Public Issue as aforementioned, the
funds will be placed in short-term deposits with financial institutions.

Notes:
M From the date of our Listing.

(a) R&D of new solutions

Development of cloud-based modules for our Retail Management Eco-

system

Presently, our HQ Centralised Management,

Store Operations and Financial

Management solution is implemented using our customers’ on-premises infrastructure
while our xBridge B2B and Omni-channel Engagement solutions are implemented using

cloud-based infrastructure.
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The development activities of our cloud-based modules will comprise:

(i) the development of software features, design, web and app-based retail
modules;

(i)  integration with other cloud-based modules and hardware; and
(iii)  prototyping and testing of these features and modules.

As at LPD, we are in midst of carrying out the abovementioned development activities.
We estimate that the entire development process will take approximately 36 months
and we intend to gradually introduce the cloud-based modules in stages to the market
from the 4% quarter of 2025 onwards and eventually phase out the existing on-premise
infrastructure in our implementation.

E-invoice Financing

Apart from the development and migration to cloud-based modules of our Retail
Management Eco-system, our Group also plans to develop a new solution for
digitalisation of invoice financing process, which will be known as E-invoice Financing.
Invoice financing is generally used by our customers’ suppliers to leverage on unpaid
sales invoices to obtain short-term financing from financial institutions and the invoice
financing process is generally paper-based. With the introduction of the E-invoice
Financing solution, suppliers can digitally create, organise, verify and share their
invoices with other requisite supporting documents for financing such as purchase
orders and goods receipt notes. These digitalised documents can then be accessed by
the relevant financial institutions easily and instantly.

Further, as the invoices have been created using the E-invoice Financing solution,
financial institutions will be reassured that these invoices are genuine, as these e-
invoices can only be generated through 3-way document matching, with the details of
the supplier’s invoice matched to the corresponding goods receipt notes and purchase
orders. This would in turn simplify the financial institutions’ assessment and evaluation
of the invoice financing application. Based on our internal research, we have identified
3 other solution providers providing e-invoice financing solutions in Malaysia. However,
we do not have information on their solutions relating to market presence/size, user
industry, and other technical specifications, to analyse the comparability of the 3
providers’ solutions against those of our Group.

We have begun the planning and software design of this new solution and we expect
to launch the new solution by 4" quarter of 2023.

In order to support the development of the abovementioned cloud-based infrastructure
migration and E-invoice Financing solutions, we have recruited 3 Software
Development Engineering personnel since May 2023 and we will be gradually recruiting
up to 16 additional Software Development Engineering personnel from the 4 quarter
of 2023 onwards.

Although our existing Software Development Engineering department has already
begun carrying out the development activities for both the cloud-based modules and
E-invoice Financing solutions, we will require additional Software Development
Engineering personnel to fully focus on the abovementioned development activities so
that the existing personnel can focus on the customisation and enhancement of our
existing solutions. Further, as mentioned in Sections 7.18.2 and 7.18.3, we expect to
expand locally and internationally and will thus require more Software Development
Engineering personnel to cater for the growth in demand for our Retail Management
Eco-system.
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(b)

We intend to use recruitment platforms such as AJobThing, MYFuturelobs and
JobStreet to hire personnel as we have generally not faced difficulty in doing so in the
past. The salaries of these additional Software Development Engineering personnel
over the next 36 months are estimated to be RM2.7 million, which will be fully funded
via the gross proceeds from our Public Issue.

Please refer to Section 7.18.1 for further details.

Business expansion

We plan to expand our business to increase our geographical footprint in new regional
markets in the following manner:

()

Regional expansion in ASEAN countries

Presently, our principal market is Malaysia. In terms of our foreign presence, we
have implemented our Retail Management Eco-system for 2 retail stores in
Batam, Indonesia and a retail store in Brunei in 2016 and 2021 respectively. In
2023, we have also secured a project to implement our Retail Management Eco-
system for 1 retail store for a grocery retail chain in Indonesia. Revenues from
Indonesia and Brunei contributed between 0.01% to 1.1% of our total revenues
for FYE 2019 to 2022 and FPE 2023. We chose to expand our market in Indonesia
as we have already implemented our Retail Management Eco-system for 2 retail
stores in Batam, Indonesia and we recognise the potential to expand our
presence in the retail management solutions industry in Indonesia.

We also chose the Philippines as a market to expand into after conducting
preliminary internal research, which was based on our market observations made
through a combination of:

(aa) feedback from a retail management solution provider who has made
headways into the Philippines, since it began offering accounting and
payroll systems to the Philippines market since 2007; and

(bb) market information gathered from another industry player as well as a
business associate from the retail industry in the Philippines.

Based on the foregoing observations and feedback, we gained insight on the
types of retail management solutions available in the Philippines market, their
price range, as well as the requirements and costs involved for setting up a local
company in the Philippines. On this basis, retailers in the Philippines appear to
be receptive to new retail management solutions, and there is market potential
of our Group'’s Retail Management Eco-system which is relatively more affordable
than the solutions used by retail stores in the Philippines, which are of a higher
price range. Based on the foregoing, our Group recognised the potential of
venturing into the Philippines market. For avoidance of doubt, save for the
foregoing, we have not undertaken any other steps to further establish the
feasibility of our retail management solutions in the Philippines.

We have chosen to focus on other geographical regions for expansions compared
to Brunei as, in comparison, Brunei has less market potential in view of the lower
population due to the smaller size of the nation, as compared to Indonesia and
Philippines. Additionally, it would be a more strategically reasonable choice to
service and support the Brunei market through the service hubs in Sabah and/or
Sarawak due to their proximity.
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Our Group plans to establish 2 new service hubs in ASEAN countries, where
Indonesia and the Philippines will each have 1 new service hub, by 2025. This
will enable our Group to better penetrate as well as localise our software in the
respective markets with our physical presence in the targeted countries.

A total of RM1.9 million is estimated to be required for the setup of these 2 new
service hubs, and this amount is expected to be funded entirely from the gross
proceeds from our Public Issue, over a period of 36 months from the date of our
Listing. The breakdown of the costs are as follows:

Estimated
Description cost
RM’000
e  Setup costs
- Rental for 36 months 252
- Administrative costs such as license application 100
(i.e. business licences), utilities setup
- Computers and other office equipment 200
e Local staff costs comprising 36 months salaries of 1 1,188
business development team each for Indonesia and
Philippines, where each team comprises a manager and
3 executives
e Advertising and marketing expenses 150
Total 1,890

Setup costs

RMO0.6 million of the gross proceeds from our Public Issue will be used to set up
the new service hubs in the Philippines and Indonesia which include offices rental
for 36 months, administrative related expenses such as license application (i.e.
business licences), utilities setup, as well as the purchases of computer and office
equipment. As at LPD, we have surveyed for offices to rent in Makati, the
Philippines and Jakarta, Indonesia, but have yet to identify any to rent. We plan
to rent offices for our service hubs with an approximate built-up area of 850 sq
ft, with rental costs of RM3,500 per month for each office based on prevailing
market rental rates in the same vicinity.

Local staff costs

We expect to establish a local business development team for each regional
service hub, which we will be gradually recruiting them from 2024 onwards. The
total cost required is estimated at RM1.2 million, being 36 months of staff costs
(i.e. salaries, allowances, medical and other related expenses) for both teams.
This amount is expected to be entirely funded out of the gross proceeds from
our Public Issue and is accordingly expected to be utilised over a period of 36
months after of our Listing.

Advertising and marketing expenses

In line with the establishment of physical presence in the targeted countries, we
also intend to increase our Group's brand recognition and awareness by
allocating RM150,000 of the gross proceeds from our Public Issue for advertising
and promotion activities, which are mainly intended for participation in
exhibitions such as Smart Digital Retail, the Philippine Edition in Manila, the
Philippines and Retail & Solution Expo Indonesia 2024 in Jakarta, Indonesia, as
well as online marketing through website and social media platforms.

28



Registration No: 202201028635 (1474332-M)

4, DETAILS OF OUR IPO (Cont’d)

(i)

Please refer to Section 7.18.3 for further details.

Establishing additional service hubs and expanding workforce in
existing service hubs in Malaysia

We presently service our customers through 4 principal locations, namely Kuala
Lumpur, Johor, Sabah and Sarawak, and plan to expand our office in Kuala
Lumpur and establish an office in Penang over the period of 24 months.
Currently, the customer service and support to the customers from central and
northern region are provided remotely by the CTS team based in our HQ.

With our expansions in Kuala Lumpur and Penang, we will be able to respond to
issues of our customers situated at the Central and Northern regions of
Peninsular Malaysia (which includes the states of Perak, Kedah, Penang, Kuala
Lumpur, Selangor and Negeri Sembilan) more efficiently. Additionally, our Group
believes that our reach to potential customers in the new regions will be
improved and eventually broaden our market share in Malaysia.

The total costs required for the setup is estimated at RM2.6 million, as follows:

Estimated

Description cost

RM’'000

Rental of 2 offices (for 24 months) 180

Purchase of office equipment 150
Staff cost (for 24 months)

- Central region of Peninsular Malaysia comprising of a 960

Business Development & Project Delivery team of 1
manager and 8 executives;
- Northern region of Peninsular Malaysia comprising of a 576
Business Development & Project Delivery team of 1
manager and 4 executives; and

- Additional headcount for East Malaysia and Johor where 768
comprises a total of 8 CTS project executives
Total 2,634

The above expansion costs include staff costs of 24 months for the establishment
of 2 Business Development & Project Delivery teams who will be responsible for
the implementation of Retail Management Eco-system and provision of solutions
support to new and existing customers located in the abovementioned regions.

With the ongoing growth and development of our business, we also intend to
expand our workforce in existing service hubs located in Johor Bahru, Sabah and
Sarawak by recruiting 8 additional CTS project executives, of which 2 based in
Johor Bahru, 3 based in Sabah and 3 based in Sarawak, to scale up our business
operations.

As at LPD, we are in the midst of identifying suitable locations for the rental of
the new service hubs and we expect to commence the business operations of
the new service hubs in Kuala Lumpur and Penang by 15t quarter of 2024 and
2" quarter of 2024 respectively. As at LPD, we have recruited 1 CTS project
executive in Sabah in August 2023 and the remaining 7 additional CTS project
executives for existing service hubs located in Johor Bahru, Sabah and Sarawak
are expected to be recruited by 4™ quarter of 2024,
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(c)

(d)

The total costs above are expected to be funded entirely from the proceeds
raised from our Public Issue.

Please refer to Section 7.18.2 for further details.
Expansion of CTS department in Melaka

Our Group's core value in securing and retaining our customers is to deliver continuous
software assistance to our customers. As such, we intend to gradually increase our
headcount by employing additional 20 CTS engineers by end of 2025 particularly for
our CTS department to support our expansion in operations in line with our future
business growth. As at LPD, we have recruited 4 CTS engineers. To this end, we intend
to use recruitment platforms such as JobStreet, MYFutureJobs and AJobThing to hire
personnel as we have generally not faced difficulty in doing so in the past. The
additional CTS engineers will be stationed at our HQ in Melaka.

We estimated that the staff costs for 24 months for these additional employees are
estimated at RM1.7 million based on past hiring costs, and will be funded entirely via
gross proceeds from our Public Issue. These costs mainly include salaries, allowances,
staff benefits, medical expenses and other related expenses for the additional CTS
engineers.

Please refer to Section 7.18.2 for further details.
HQ expansion

As at LPD, our Group operates mainly in our existing HQ located at Plaza Pandan Malim
Business Park, Melaka. Our existing HQ comprises rented premises which have a total
built-up area of 8,977 sq ft and currently accommodate a total of 89 employees. Due
to space constraints in our current HQ, existing staff are sharing workstations. We plan
to hire a total of 32 additional employees (16 Software Development engineers and 16
CTS engineers) to cater for our business expansion as our existing staff force may not
be sufficient to sustain our business growth.

In view of our growing workforce, space constraints above and plans to expand
regionally, we intend to acquire a new property to be established as our new HQ to
cater for the expansion of CTS and expanded Software Development Engineering
departments which can accommodate additional workstations for both the current and
additional employees. Pending the completion of our HQ expansion, we will consider
converting existing meeting room space in our current HQ, temporarily renting an
additional office within the vicinity and/or the implementation of work-from-home
arrangements to manage the space constraints for the 32 additional employees to be
hired. As at LPD, we have yet to identify an office within the vicinity to rent. Additionally,
as we are still able to manage the space constraints as at LPD, in light of the fact that
some of our employees are traveling to customers’ premises for project
implementation, we have not begun practicing work-from-home arrangements. Please
refer to Sections 4.9.1(c) and 7.18.2(a) for further details on the expansion of our CTS
department in Melaka.

In addition to the above, the new HQ will have a training centre to provide software
training services to our customers. Currently, we conduct the training remotely or at
our customers’ office.

Please refer to Section 7.18.2(b) for the expected timeframe and key milestones for
the acquisition of our new HQ and its construction.
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As at LPD, our Group is in the midst of identifying a suitable property for this purpose.
We intend to identify a suitable property to be acquired by end of the 1% half of 2024.
The approximate size and usage of each area in the intended new HQ are as follow:

Estimated
Area Usage area size
sq ft
Workstation and offices Working space for all employees based 15,100
in new HQ including directors and key
senior management which can fit
approximately for 170 persons
Meeting and training Rooms for team discussion, 3,150
rooms presentation to our customers and
training to our employees as well as
customers
Staff welfare facilities Resting space for our employees where 4,150
comprise of social hub, pantry, rest
rooms, mother’'s room and prayer’s
rooms
Storage room Storage rooms to safeguard POS 1,300
equipment, IT hardware and
peripherals
Server & network room Secured server room to safeguard our 500
own on-premises server
Reception and guest Reception area to welcome guests and 800
waiting area potential customers
Total 25,000

Based on property listings as surveyed by management, the cost of acquiring property
which fits our needs as above, located in Ayer Keroh, Melaka, is estimated to be
approximately RM8.4 million, of which we will allocate RM3.0 million of the proceeds
raised from our Public Issue to finance the acquisition of the property and the balance
is to be funded through our internal generated funds and/or bank borrowings. The
construction and interior design works of the new HQ will cost approximately an
additional RM2.5 million and will be funded via our internally-generated funds and/or
bank borrowings.

Upon completion of the acquisition, we expect that the construction and interior design
works shall take up to 24 months to complete. Upon our relocation to the new HQ, we
will terminate our tenancy for all our current HQ rented from our Executive Directors
(details of which are further set out in Section 10.1). Please refer to Section 7.18.2 for
further details.

Any shortfall from the funds required above will be funded through our internal
generated funds and/or bank borrowings.
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(e) Working capital
Our Group’s working capital requirements are expected to increase in tandem with the
expected growth in scale of our business. We have allocated approximately RM2.8
million from our gross proceeds raised from Public Issue to supplement our working
capital over 24 months from the date of our Listing. The general working capital details
are set out in the table below:
Description Estimated cost
RM’'000
Purchase of IT hardware™ required by customers 2,593
Advertising and promotion activities in Malaysia, being mainly 240
participation costs in exhibitions, online advertisements as well
as branding marketing activities
Total 2,833
Note:
O Consists of POS equipment and peripherals to be packaged together with our
Retail Management Eco-system.
(f) Estimated listing expenses
An amount of RM2.7 million or representing approximately 15.6% from our IPO
proceeds is allocated to meet the estimated expenses of our Listing. The following
summarises the estimated expenses incidental to our Listing to be borne by us:
Estimated listing expenses RM’000
Professional feest!) 1,600
Underwriting, placement and brokerage fees 506
Fees to authorities 68
Printing, advertising fees and contingencies(® 562
Total 2,736
Notes:
@ Includes advisory fees for, amongst others, our Principal Adviser, solicitors,
reporting accountants, IMR, Internal Control Reviewer and Issuing House.
(2 Other incidental or related expenses in connection with our IPO.
Any variations from the amounts budgeted above, save for item (e) being working capital and
the acquisition of property under item (d), shall be adjusted towards or against, as the case
may be, the proceeds allocated for our working capital requirements. Any further shortfall will
be funded via our internally generated funds. Where applicable and required under Rule 8.24
of the Listing Requirements, we will seek shareholders’ approval for any material variation to
the intended utilisation of proceeds.
4.9.2 Offer for Sale

The Offer for Sale is expected to raise gross proceeds of approximately RM9.9 million which
will accrue entirely to our Selling Shareholder and we will not receive any of the proceeds.

The Selling Shareholder shall bear all of the expenses relating to the Offer Shares, the

aggregate of which is estimated to be approximately RM0.3 million.
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4.10 BROKERAGE FEES, PLACEMENT FEES AND UNDERWRITING COMMISSION

4.10.1 Brokerage fees
Brokerage is payable in respect of the Issue Shares at the rate of 1.0% of our IPO Price in
respect of successful applicants which bear the stamp of member companies of Bursa
Securities, member of the Association of Banks in Malaysia, members of the Malaysia
Investment Banking Association or Issuing House.

4.10.2 Placement fees
Our Placement Agent will place out a total of 32,953,200 Issue Shares and 61,810,000 Offer
Shares to selected investors.
We will pay our Placement Agent a placement fee of 2.5% of our IPO Price multiplied by the
number of Issue Shares placed out by our Placement Agent.
The placement fee of 2.5% of the value of those Offer Shares placed out by our Placement
Agent will be paid by our Selling Shareholder.

4.10.3 Underwriting commission
Our Underwriter has agreed to underwrite 76,333,600 Issue Shares made available for
application by the Malaysian Public and Pink Form Allocations. We will pay our Underwriter
an underwriting commission of 2.5% of our IPO Price multiplied by the number of Shares
underwritten.

4.11 SALIENT TERMS OF THE UNDERWRITING AGREEMENT
We have entered into the Underwriting Agreement with M&A Securities, to underwrite
76,333,600 Issue Shares (“"Underwritten Shares”) as set out in Section 4.3.3.
The salient terms in the Underwriting Agreement are as follows:

4.11.1 Conditions precedent

(@) The obligations of our Underwriter under the Underwriting Agreement are conditional
upon:

(i)  the Underwriting Agreement having been duly executed by all the parties to the
Underwriting Agreement and duly stamped;

(i)  there having been on or prior to the last date for acceptance and receipt of
application for the subscription of the Issue Shares or such other later date as
our Company and our Underwriter may agree upon (“Closing Date"”), any
events that is likely to result in any material adverse change in the condition
(financial or otherwise) of our Company or our subsidiaries, which is material in
the context of our Public Issue from that set forth in our Prospectus, nor the
occurrence of any event or the discovery of any fact which is inaccurate, untrue
or incorrect to any extent which is or will be material in the reasonable opinion
of our Underwriter, which makes any of the representations and warranties
contained in the Underwriting Agreement untrue and incorrect in any material
respect as though they had been given and made on such date with reference
to the facts and circumstances then subsisting, nor the occurrence of any breach
of the undertakings contained in the Underwriting Agreement;
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(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(i)

the delivery to our Underwriter:

(aa) prior to the date of the registration of our Prospectus, a copy certified as
a true copy by an authorised officer of our Company of all the resolutions
of the Directors and the shareholders in general meeting (if required)
approving the Underwriting Agreement, the Prospectus, our Public Issue
and authorising the execution of the Underwriting Agreement and the
issuance of our Prospectus; and

(bb) a certificate, in the form or substantially in the form contained in the
Underwriting Agreement, dated the date of our Prospectus signed by duly
authorised officers of our Company stating that, to the best of their
knowledge and belief, having made all reasonable enquiries, there has
been no such change, development or occurrence as is referred to in
Section 4.11.1(a)(ii).

our Prospectus being in the form and substance satisfactory to our Underwriter;

the delivery to our Underwriter on the Closing Date of such reports and
confirmations dated the Closing Date from our Directors as our Underwriter may
reasonably require to ascertain that there is no material change subsequent to
the date of the Underwriting Agreement that will adversely affect the
performance or financial position of our Group;

our Underwriter having been satisfied that arrangements have been made by
our Company to ensure payment of the expenses referred to in the Underwriting
Agreement;

our Public Issue not being prohibited by any statute, order, rule, regulation or
directive promulgated or issued by any legislative, executive or regulatory body
or authority in Malaysia;

there is no investigation, directions or actions by any judicial, governmental or
regulatory authority in relation to our Listing or in connection with our Group
which is still subsisting or unresolved to the satisfaction of our Underwriter;

our Company having complied and that our Public Issue is in compliance with
the policies, guidelines and requirements of Bursa Securities and/or the SC and
all revisions, amendments and/or supplements thereto;

our Company having fully complied with all the conditions which are required to
be complied with prior to the issuance of our Prospectus or the Closing Date
imposed by Bursa Securities in respect of our Public Issue and our Listing;

the acceptance for registration by Bursa Securities of our Prospectus and such
other documents as may be required in accordance with the CMSA in relation to
our Public Issue and the lodgement of the Prospectus with the Companies
Commission of Malaysia on or before its release under our Public Issue;
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(b)

(xii) Bursa Securities has agreed and approved in principle on or prior to the Closing
Date to the admission to the Official List of Bursa Securities and the listing of
and quotation for the entire enlarged issued share capital of our Company on
the ACE Market having approved our Prospectus and if such approvals shall be
conditional, all conditions thereto being in terms acceptable to our Underwriter
on or prior to the Closing Date being reasonably satisfied and such approval not
being withdrawn, revoked, suspended, terminated or lapsed and that such listing
and quotation shall be granted 3 clear Market Days after the submission to Bursa
Securities of the relevant documents including the receipt of confirmation from
the Bursa Depository confirming that the securities accounts of all successful
applicants have been duly credited and our Issuing House has confirmed that
the notices of allotment have been despatched to entitled holders;

(xiii) our Prospectus having been issued within 1 month of the date of the
Underwriting Agreement or within such extended period as may be determined
by our Underwriter;

(xiv) the issue of our Issue Shares having been approved by Bursa Securities and any
other relevant authorities and the shareholders of our Company in a general
meeting and such authorisation has not been withdrawn, revoked, suspended,
terminated or lapsed; and

(xv) all necessary approvals and authorisation required in relation to our Issue Shares
including but not limited to governmental approvals having been obtained and
are in full force and effect.

If any of the conditions set out in Section 4.11.1(a) is not satisfied by the Closing Date,
our Underwriter shall be entitled to terminate the Underwriting Agreement and in that
event, except for the liability of our Company for the payment of costs and expenses
as provided in the Underwriting Agreement incurred prior to the termination and any
claims pursuant to the Underwriting Agreement, there shall be no further claims by our
Underwriter against our Company, and the parties shall be released and discharged
from their respective obligations under the Underwriting Agreement provided that our
Underwriter may at its discretion with respect to its obligations waive compliance with
any of the provisions of Section 4.11.1(a).

4.11.2 Termination/lapse of agreement

@)

Notwithstanding anything contained in the Underwriting Agreement, our Underwriter
may by notice in writing to our Company given at any time before the Closing Date,
terminate, cancel or withdraw its commitment to underwrite the Underwritten Shares
if:

(i)  thereis any breach by our Company of any of the representations, warranties or
undertakings contained in the Underwriting Agreement, which is not capable of
remedy or, if capable of remedy, is not remedied to the satisfaction of our
Underwriter within such number of days as stipulated by our Underwriter in
writing to our Company or as stipulated in the notice informing our Company of
such breach or by the Closing Date, whichever is earlier; or

(i)  there is withholding of information which is required to be disclosed “by” or “to”
our Underwriter, which is required to be disclosed pursuant to the Underwriting
Agreement, and if capable of remedy, is not remedied within such number of
days as stipulated by our Underwriter in writing to our Company or as stipulated
in the notice informing our Company of such breach which, in the opinion of our
Underwriter, would have or can reasonably be expected to have, a material
adverse effect on the business or operations of our Group, the success of our
Public Issue, or the distribution or sale of the Issue Shares; or
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(b)

(iii)

(iv)

v)

there shall have occurred, happened or come into effect any material and
adverse change to the business or financial condition of our Company or our
Group; or

there shall have occurred, happened or come into effect any of the following
circumstances:

(aa) any material change, or any development involving a prospective change,
in national or international monetary, financial, economic or political
conditions (including but not limited to conditions on the stock market, in
Malaysia or overseas, foreign exchange market or money market or with
regard to inter-bank offer or interest rates both in Malaysia and overseas)
or foreign exchange controls or the occurrence of any combination of any
of the foregoing; or

(bb) any change in law, regulation, directive, policy or ruling in any jurisdiction
or any event or series of events beyond the reasonable control of our
Underwriter (including without limitation, acts of God, acts of terrorism,
strikes, lock-outs, fire, explosion, flooding, civil commotion, sabotage, acts
of war or accidents),

which, (in the reasonable opinion of our Underwriter), would have or can
reasonably be expected to have, a material adverse effect on and/or materially
prejudice the business or the operations of our Company or our Group, the
success of our Public Issue, or the distribution or sale of our Issue Shares, or
which has or is likely to have the effect of making any material part of the
Underwriting Agreement incapable of performance in accordance with its terms;
or

there is failure on the part of our Company to perform any of its obligations
contained in the Underwriting Agreement which is not capable of remedy or, if
capable of remedy, is not remedied to the satisfaction of our Underwriter within
such number of days as stipulated by our Underwriter in writing to our Company
or as stipulated in the notice informing our Company of such breach or by the
Closing Date, whichever is earlier.

In the event of termination pursuant to Section 4.11.2(a)(i) to (iii), the respective
parties to the Underwriting Agreement shall, save and except for any antecedent
breach, be released and discharged from their obligations under the Underwriting
agreement whereupon the Underwriting Agreement shall be of no further force or effect
subject to the following:

(i)

(it)

(iii)

the liability of our Company for the payment of costs and expenses as provided
in the Underwriting Agreement incurred prior to or in connection with such
termination shall remain;

the liability of our Company for the payment of the underwriting commission as
provided in the Underwriting Agreement shall remain; and

subject thereto, our Company shall return any monies paid without interest
thereon to our Underwriter within 3 Market Days of the receipt of such notice of
termination from our Underwriter,

provided that our Underwriter may at its discretion waive compliance with or modify
any of the provisions of this section without prejudice to its powers, rights and remedies
under the Underwriting Agreement.
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4.12

(c) In the event that the Underwriting Agreement is terminated pursuant to Section
4.11.2(a)(iv), our Underwriter and our Company may confer with a view to defer the
Public Issue by amending its terms or the terms of the Underwriting Agreement and
may enter into a supplemental underwriting agreement accordingly, but neither our
Underwriter nor our Company shall be under any obligation to enter into a new or fresh
agreement.

TRADING AND SETTLEMENT IN SECONDARY MARKET

Our Shares will be admitted to the Official List of the ACE Market and an official quotation will
commence after, among others, the receipt of confirmation from Bursa Depository that all of
our IPO Shares have been duly credited into the respective CDS Accounts of the successful
applicants and the notices of allotment have been issued and despatched to all the successful
applicants.

Pursuant to Section 14(1) of the SICDA, Bursa Securities has prescribed our Shares as
securities to be deposited into the CDS. Following this, we will deposit our Shares directly with
Bursa Depository and any dealings in our Shares will be carried out in accordance with the
SICDA and Depository Rules. We will not issue any share certificates to successful applicants.

Upon our Listing, transactions in our Shares under the book-entry settlement system will be
reflected by the seller's CDS Account being debited with the number of Shares sold and the
buyer's CDS Account being credited with the number of Shares acquired.

Trading of shares of companies listed on Bursa Securities is normally done in “board lots” of
100 shares. Investors who desire to trade less than 100 shares will trade under the odd lot
board. Settlement of trades done on a "ready" basis on Bursa Securities generally takes place
on the second Market Day following the transaction date, and payment for the securities is
generally settled on the second Market Day following the transaction date.

The rest of this page is intentionally left blank
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5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont’d)

5.1.2 Profiles of Promoters and substantial shareholders

The profiles of Loo Chee Wee and Tay Kheng Seng who are also our Directors are set out in
Section 5.2.2.

(a) Goldcoin Capital

Goldcoin Capital was incorporated in Malaysia on 22 September 2022 under the Act as
a private limited company. Goldcoin Capital is an investment holding company. As at
LPD, the issued share capital of Goldcoin Capital is RM5 comprising 200 ordinary shares.
The directors and shareholders of Goldcoin Capital and their respective shareholdings
in Goldcoin Capital are as follows:

Direct Indirect
No. of No. of
Name Designation Nationality shares % shares %
Loo Chee Wee Director Malaysian 100 50.0 - -
Tay Kheng Seng Director Malaysian 100 50.0 - -

As at LPD, Goldcoin Capital does not have any interest in other companies other than
Panda.

The rest of this page is intentionally left blank
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Registration No: 202201028635 (1474332-M)

5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Contd)
5.2.2 Profiles of Directors

The profiles of our Directors are as follows:

(a)

(b)

Yap Chee Kheng

Yap Chee Kheng, a Malaysian, aged 50, is our Independent Non-Executive Chairman.
He was appointed to our Board on 20 January 2023.

He graduated from the University of Southern Queensland, Australia with a Bachelor of
Business in 1996. He subsequently was accepted as a Chartered Financial Analyst
("CFA") from the CFA Institute, USA (formerly known as the Association for Investment
Management and Research) in 1999.

Upon graduation, he began his career with Ban Hin Lee Bank Berhad (presently under
the CIMB Group Holdings Berhad group of companies) as a Credit Officer in May 1996.
During his tenure there, he was responsible for assisting in screening loan requests and
evaluating clients’ financial information and risk ratios.

He left Ban Hin Lee Bank Berhad and subsequently joined United Overseas Bank
(Malaysia) Bhd as Assistant Manager in March 2000. During his tenure there, he
assisted in managing the credit processing department and loan application approvals.
In February 2002, he was promoted to Assistant Vice President where he oversaw the
operational activities of the credit processing department.

In April 2002, he resigned from United Overseas Bank (Malaysia) Bhd and incorporated
PNL Business Services Sdn Bhd, a company involved in financial and management
consultancy services, where he assumed his present position as Director. He
subsequently incorporated Tian An Trading Sdn Bhd, a company involved in the
wholesale, import and distribution of food and beverages, in March 2009 and assumed
his present position as Managing Director. He presently oversees and manages the day-
to-day business operational activities of both companies.

Yap Chee Kheng has no family relations with any of the Directors or substantial
shareholders of our Group.

As at LPD, he also sits on the board of several private limited companies as disclosed
in Section 5.2.3(a).

Loo Chee Wee

Loo Chee Wee, a Malaysian, aged 53, is our Promoter, substantial shareholder,
Executive Director/Chief Executive Officer. He was appointed to our Board on 20
January 2023 and assumed the role as our Chief Executive Officer. Loo Chee Wee is in
charge of planning and executing long-term objectives for our Group, managing our
sales and marketing activities including identifying markets and business opportunities
and approaching potential customers, and managing and maintaining key customer
relationships.

He graduated from Stockton University, USA (formerly known as Richard Stockton State

College) with a Bachelor of Arts (Computer Science) and Bachelor of Arts (Finance) in
1992,
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Registration No: 202201028635 (1474332-M)

5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont'd)

He began his career in August 1993 when he joined Ban Hin Lee Bank Berhad (presently
under the CIMB Group Holdings Berhad group of companies) as Credit Analyst. As
Credit Analyst, he was responsible for assisting in screening loan requests and
evaluating clients’ financial information and risk ratios. In December 1994, he was
promoted to Head of Credit of the Melaka branch, where he was in charge of overseeing
and managing the credit department as well as recommending loan applications for
approval. He was subsequently transferred to the Miri Branch in October 1996 where
he was designated as Assistant Branch Manager. During his tenure there, he oversaw
and monitored the daily business operational activities and managed employees based
at the Miri branch office. In December 1997, he assumed the position of Relief Assistant
Branch Manager for the Central and Southern regions of Peninsular Malaysia (including
Kuala Lumpur, Selangor, Negeri Sembilan, Melaka and Johor). As a Relief Assistant
Branch Manager, he was tasked to assume the functional responsibilities as an interim
Assistant Branch Manager of branch offices in the Central and Southern regions of
Peninsular Malaysia. In August 2000, he resigned from Ban Hin Lee Bank Berhad.

In September 2000, he joined Jasin Shopping Centre Sdn Bhd (his family-owned
company) as Manager and was later promoted to Director in September 2003. During
his tenure there, he was in charge of overseeing the daily operational activities of the
company'’s grocery retail outlet including management of supply chain and inventory
levels, overseeing IT functions, monitoring of financial performance and cashflow as
well as developing sales and marketing strategies.

In May 2001, he set up Fimmex Trading Sdn Bhd, a company involved in the trading
of consumable products and was appointed as Director. He later sold his equity interest
in Fimmex Trading Sdn Bhd and resigned as a Director in February 2003.

Through his experience in Jasin Shopping Centre Sdn Bhd, Loo Chee Wee saw an
opportunity to develop a retail management solution that was tailored for grocery
retailers. As such, in February 2003, he left his role as Director in Fimmex Trading Sdn
Bhd to set up KC Software House, a partnership, with our Executive Director and Chief
Technology Officer, Tay Kheng Seng. He was responsible for the business development
and marketing of solutions in KC Software House, and contributed to the development
of our retail management solution by providing his insights on the needs and
requirements of grocery retailers. The business of KC Software House was gradually
transferred to Panda Software from 2009, and the business partnership of KC Software
House ceased in June 2011. Loo Chee Wee was appointed as Executive Director of
Panda Software in April 2009 where he focused on the business development of the
company. At the same time, he took on a non-executive director role in Jasin Shopping
Centre Sdn Bhd until his resignation in October 2022. Loo Chee Wee also co-founded
Rexbridge in August 2014 and 020 Digital in July 2020.

Loo Chee Wee is the brother of Loo Siau Sun, our Business Development Director of
Rexbridge.

As at LPD, he also sits on the board of several private limited companies as disclosed
in Section 5.2.3(b).
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5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont'd)

()

(d)

Tay Kheng Seng

Tay Kheng Seng, a Malaysian, aged 55, is our Promoter, substantial shareholder,
Executive Director/Chief Technology Officer. He was appointed to our Board on 20
January 2023 and assumed the role of Chief Technology Officer. Tay Kheng Seng is in
charge of managing and leading the Software Development department which is
responsible for the software development and maintenance of our Group’s Retail
Management Eco-system. He also communicates with relevant departments to provide
solutions for feedback received from customers.

He graduated from University Sains Malaysia with a Bachelor of Applied Science in
1993.

Upon graduation, he began his career with Likom Computer System Sdn Bhd as
Production Engineer in October 1993. During his tenure there, he was involved in the
management and maintenance of machinery and equipment as well as enhancement
of operational efficiency in terms of production workflows and spaces. He left Likom
Computer System Sdn Bhd in June 1994 and subsequently joined Aiwa Electronics
(Malaysia) Sdn Bhd as Officer, Purchasing Department in July 1994, where he was
responsible for the sourcing and procurement of raw materials. He left Aiwa Electronics
(Malaysia) Sdn Bhd in June 1997.

In August 1997, he co-founded KK Computer as its Managing Director with his spouse,
Bong Kok Choo. KK Computer was then involved in the trading of IT hardware and
third-party software. In February 2003, he co-founded KC Software House, a business
partnership, with Loo Chee Wee, and was instrumental in the development of our retail
management solutions. The business of KC Software House was gradually transferred
to Panda Software from 2009, and the business partnership of KC Software House
ceased in June 2011. Tay Kheng Seng was appointed as Executive Director of Panda
Software where he continued to be in charge of the development of our Retail
Management Eco-system. He also co-founded Rexbridge in August 2014 and 020 Digital
in July 2020.

Tay Kheng Seng is the spouse of Bong Kok Choo, our Business Development Director
of KK Computer and the brother of Tay Li Li, our Specified Shareholder.

As at LPD, he also sits on the board of several private limited companies as disclosed
in Section 5.2.3(c).

Dato’ Leanne Koh Li Ann

Dato’ Leanne Koh Li Ann, a Malaysian, aged 50, is our Independent Non-Executive
Director. She was appointed to our Board on 20 January 2023. She is a member of the
Chartered Tax Institute of Malaysia and the International Fiscal Association.

She graduated from the Australian National University, Australia with a Bachelor of
Commerce and a Bachelor of Laws in April 1997. Upon her graduation, she chambered
with Lee Hishammuddin Allen & Gledhill (formerly known as Lee Hishammuddin)
("LHAG") and she was called to the Malaysian Bar in February 1998. She worked as a
Legal Assistant in the litigation department and the corporate department at LHAG until
February 2000, when she resigned from LHAG and took a break from her career.
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(e)

In June 2000, she joined KPMG Tax Services Sdn Bhd as Tax Consultant. She was
promoted to Executive Director and Partner of the company in May 2006. She has over
20 years of experience in providing corporate tax advisory services for domestic and
international transactions, including mergers and acquisitions, inbound and outbound
investments, initial public offerings and cross border turnkey construction contracts.
Her portfolio of clients included a wide range of public listed companies and
multinational corporations in various industries including those in automotive, real
estate investments trust, property development and construction, oil and gas, freight
and shipping, ports, industrial manufacturing, food and beverages, hospitality,
plantation, securities companies, and banking and financial services. In July 2020, she
resigned from KPMG Tax Services Sdn Bhd and took a break from her career.

In September 2020, she joined Mah-Kamariyah & Philip Koh ("MKP”) as Partner in the
legal firm’s corporate, merger and acquisition department where she provided advice
on tax related matters in corporate and mergers and acquisitions as well as advice on
insolvency, corporate and commercial restructurings. In January 2023, she resigned
from MKP.

As at LPD, she is a director of DL Partners Sdn Bhd, which provides business
management consultancy services in relation to mergers and acquisition, corporate
reorganisation, financial restructuring, capital fundraising via debt and equity,
arrangement of financing for acquisitions, strategic business consulting and tax
advisory. In addition, she is an Independent Non-Executive Director of Engtex Group
Berhad and Inta Bina Group Berhad, both of which are listed on the Main Market of
Bursa Securities.

Dato’ Leanne Koh Li Ann has no family relations with any of the Directors or substantial
shareholders of our Group.

As at LPD, she also sits on the board of several private limited companies as disclosed
in Section 5.2.3(d).

Chan Kam Chiew

Chan Kam Chiew, a Malaysian, aged 58, is our Independent Non-Executive Director.
He was appointed to our Board on 20 January 2023. He qualified as a Certified Public
Accountant and is a member of the Malaysian Institute of Certified Public Accountants
("MICPA"). He is also a member of the Malaysian Institute of Accountants ("MIA"),
the Institute of Corporate Directors Malaysia and the MFRS Application and
Implementation Committee of the MASB.

He began his career with Peat Marwick (now known as KPMG PLT ("KPMG")) in
Malaysia as Audit Assistant in December 1984. He then served in KPMG San Francisco
office in USA from September 1991 to April 1993. Upon his return to Malaysia, he was
promoted to Audit Manager of KPMG in May 1993. Subsequently, he became a partner
in the Assurance services of KPMG in Malaysia from October 1998 until his retirement
in December 2020.
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(f)

He has more than 36 years of experience in providing audit and business advisory
services to a wide range of public listed companies and multinational corporations in
various industries, which included those in automotive, real estate investment trust,
property development and construction, oil and gas, electronics and information
technology, freight and shipping, industrial manufacturing, food and beverages, retail
and consumer and banking and financial services. In addition to statutory audits, he
had led various engagements that included initial public offerings and reverse takeovers
and mergers, local and cross border acquisitions, financial due diligence reviews, as
well as provided financial advisory services and review of policies and procedures.

He had served on the Board of MASB for 2 terms from May 2012 to April 2018. He had
also served as a member and chaired a few working groups of MASB. He was an
examiner for the Regulatory and Financial Reporting Framework examination for the
MICPA.

At present he is the Group Finance Director of Can-One Berhad and Box-Pak (Malaysia)
Berhad, both of which are listed on the Main Market of Bursa Securities.

He is also an Independent Non-Executive Director of Kerjaya Prospek Group Berhad
and LGMS Berhad, both of which are listed on the Main and ACE Markets of Bursa
Securities, respectively.

Chan Kam Chiew has no family relations with any of the Directors or substantial
shareholders of our Group.

As at LPD, he also sits on the board of several private limited companies as disclosed
in Section 5.2.3(e).

Siew Suet Wei

Siew Suet Wei, a Malaysian, aged 55, is our Independent Non-Executive Director. She
was appointed to our Board on 20 January 2023.

She graduated from the Institute of Chartered Secretaries and Administrators, UK in
February 1993. In July 1995, she was admitted as an elected Associate of the Institute
of Chartered Secretaries and Administrators. Subsequently, she was admitted as an
elected Fellow of the Institute of Chartered Secretaries and Administrators in October
2016 with the designation of Chartered Secretary and Chartered Governance
Professional by The Chartered Governance Institute, UK.

She began her career with Secfin Sdn Bhd as a Junior Corporate Secretarial Assistant
in May 1989. During her tenure there, she was responsible for assisting the company
secretary in handling secretarial related matters such as ensuring compliance with the
Companies Act 1965. In August 1990, she resigned from Secfin Sdn Bhd and joined
Skyvest Services Sdn Bhd as Secretarial Assistant in September 1990. In July 1992, she
was promoted to Senior Secretarial Assistant. During her tenure there, she was
responsible for providing advisory services to local and overseas clients for secretarial
related matters to ensure compliance with the Companies Act 1965 and Listing
Requirements.

47



Registration No: 202201028635 (1474332-M)
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In April 1993, she resigned from Skyvest Services Sdn Bhd and joined Glomac Berhad
(formerly known as Glomac Sdn Bhd, a company presently listed on Main Market of
Bursa Securities) as Company Secretary. During her tenure there, she was in charge of
all corporate secretarial matters of the Glomac group of companies as well as private
companies held by its directors and shareholders. In April 2008, she was promoted to
Company Secretary cum Investor Relations Manager. In December 2009, she resigned
from Glomac Berhad and joined ACFL Corporate Services Sdn Bhd as Executive Director
in the same month. During her tenure there, she was responsible for providing
leadership and strategic directions for the company as well as product and business
development, ensuring company profitability, providing corporate secretarial services
to a portfolio of clients, including listed companies on Bursa Securities.

In November 2011, she resigned from ACFL Corporate Services Sdn Bhd and started
her own firm, Cosec Solutions & Services (a sole proprietorship), where she was in
charge of handling and providing corporate secretarial services to a portfolio of clients
including companies listed on Bursa Securities. In January 2014, Cosec Solutions &
Services ceased operations and its clients were transferred to Accoris Advisory Sdn Bhd,
where she assumed the position as the Managing Director.

Siew Suet Wei has no family relations with any of the Directors or substantial
shareholders of our Group.

As at LPD, she does not sit on the board of any other private limited companies save
as disclosed in Section 5.2.3(f).

The rest of this page is intentionally left blank
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Registration No: 202201028635 (1474332-M)

5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Contd)
5.3.3 Profiles of key senior management

Save for the profiles of Loo Chee Wee and Tay Kheng Seng, which are set out in Section
5.2.2, the profiles of the other key senior management of our Group are as follows:

(@)

(b)

Bong Kok Choo

Bong Kok Choo, a Malaysian, aged 52, is the Business Development Director of KK
Computer. She oversees our Integrated Technology Services department and our
Procurement Office, and is in charge of handling procurement, liaising with vendors,
customer training and relationship management, primarily for the IT hardware,
infrastructure and third-party solutions purchased.

She completed a Bookkeeping — Intermediate Stage course with the Budi Institute,
Malaysia in 1994. In 2020, she began pursuing her Bachelor of Accounting at Open
University, Malaysia and is expected to graduate by 2026.

Upon graduating from secondary school in 1989, she began her career with Syarikat
Chong Trading as an Account and Admin Clerk in July 1990, where she was responsible
for handling accounting and administrative tasks, managing inventory as well as
providing after-sales support services. In April 1993, she left Syarikat Chong Trading
and joined Likom Computer System Sdn Bhd as Clerk in the same month. During her
tenure there, she handled administrative functions as well as assisted the engineering
department in the application for International Organisation for Standardisation (ISO)
certification.

In December 1995, she resigned from Likom Computer System and subsequently joined
Hakata Communication Sdn Bhd as Secretary in January 1996, where she was
responsible for handling administrative tasks, including organising schedules, and
managing payroll and staff databases. In January 1997, she was promoted to Head of
Account and Admin department, where she was in charge of overseeing the Account
and Administrative Department of the company, and payroll processing. She resigned
from Hakata Communication Sdn Bhd in September 1997.

In August 1997, she co-founded KK Computer with her spouse, Tay Kheng Seng and
in October 1997, she assumed the position as Director of Finance and Administration
of KK Computer, where she assisted in managing the administrative functions of the
company, handling customer complaints and maintaining customer and supplier
relationships. In December 2009, she was subsequently redesignated to her present
position as Business Development Director of KK Computer.

Bong Kok Choo is the spouse of Tay Kheng Seng, our Executive Director, and the sister-
in-law of Tay Li Li, our Specified Shareholder.

As at LPD, she does not sit on the board of any other companies.

Loo Siau Sun

Loo Siau Sun, a Malaysian, aged 51, is our Business Development Director of Rexbridge.
She is responsible for the overall operations of the xBridge B2B solution, which includes

developing and executing business development growth plans, establishing and
implementing standard business operating processes.
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5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont'd)

She graduated with a Bachelor of Science in Information Systems & Computer Science
from Stockton University, USA (formerly known as Richard Stockton College of New
Jersey) in 1995.

She began her career with Gateway Malaysia Sdn Bhd as Data Analyst in November
1995 and was promoted to Test Engineer in November 1996. In June 1997, she
assumed the position of Manufacturing Engineer, and was subsequently promoted to
Senior Engineer in January 2000. During her tenure in Gateway Malaysia Sdn Bhd, she
was responsible for the development and testing of software applications and systems,
managing IT infrastructure, and developing new strategies for improving operational
efficiency. In September 2001, she resigned from Gateway Malaysia Sdn Bhd and took
a break from her career.

In February 2002, she resumed her career when she joined Teknion Furniture Systems
(Malaysia) Sdn Bhd as IT Support Specialist, where she led a team in managing the
company’s network system and infrastructure, performing troubleshooting on IT
systems, liaising with IT service providers, rolling out new IT projects and improvement
plans, establishing and ensuring compliance of relevant IT policies and procedures as
well as conducting training for employees. In November 2003, she resigned from
Teknion Furniture Systems (Malaysia) Sdn Bhd and took a break from her career.

She resumed her career in April 2004, where she joined APM Automotive Holdings
Berhad (presently listed on the Main Market of Bursa Securities) as Assistant Manager
— Group IT. During her tenure there, she was responsible for developing and managing
the group’s IT requirements, providing functional support for enterprise resource
planning as well as liaising with customers and suppliers.

In September 2007, she left APM Automotive Holdings Berhad and joined Auric Pacific
(M) Sdn Bhd as Management Information System Manager in October 2007. In Auric
Pacific (M) Sdn Bhd, she oversaw the IT functions and led a team in developing
management information systems related procedures, standards, and policies. She
resigned from Auric Pacific (M) Sdn Bhd in June 2012.

In the same month, she joined DSG Malaysia Sdn Bhd (a subsidiary of DSG
International (Thailand) PLC, a company listed on the Stock Exchange of Thailand) as
Business Applications Manager, South East Asia, where she was in charge of overseeing
and managing a team in handling the management and improvement of critical
business applications. In January 2014, she was promoted to IT Manager, South East
Asia. During her tenure there, she was in charge of overseeing the IT department,
managing all aspects of the design and deployment of corporate information systems,
and managing IT infrastructure and business applications. She resigned from DSG
Malaysia Sdn Bhd in February 2017 and subsequently took a break from her career.

She resumed her career when she joined Amway (Malaysia) Sdn Bhd as Head of IT,
Malaysia & Singapore in October 2017. During her tenure there, she was in charge of
managing the implementation of ERP solutions and spearheading other local IT
initiatives. She left Amway Malaysia Sdn Bhd in April 2018 and took a break from her
career.

In January 2020, she resumed her career and joined Rexbridge Sdn Bhd, where she
assumed her present position as Business Development Director of Rexbridge.
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()

Loo Siau Sun is the sister to Loo Chee Wee, our Executive Director/Chief Executive
Officer.

As at LPD, she does not sit on the board of any other companies.
Keow Yih Yun

Keow Yih Yun, a Malaysian, aged 39, is our Business Development Director of 020
Digital. She is in charge of overall operations of the Omni-channel Engagement solution,
which includes developing and executing business development growth plans,
establishing and implementing standard business operating processes.

She graduated with a Bachelor of Science in Human Psychology from the Liverpool
John Moores University, UK in 2008.

She began her career with Carlson Marketing Group Sdn Bhd (which has been presently
acquired by Aimia Proprietary Loyalty Sdn Bhd) as Customer Service and Operation
Executive in July 2008. During her tenure there, she was responsible for identifying and
liaising with vendors and suppliers for reward fulfiiments, handling procurement of
supplies, as well as providing customer sales support services. In May 2009, she was
transferred to the Business Management Department and assumed the position of
Account Executive, where she undertook marketing consultancy projects which
involved liaising with media agencies and analysing clients’ competitors and their
marketing activities and strategies. She was promoted to Assistant Account Manager
and subsequently to Account Manager in April 2011 and January 2012, respectively.
Through her career progression, she was gradually made to be in charge of developing
and managing marketing campaigns, negotiating with vendors and suppliers, as well
as developing new partnership opportunities for clients. In April 2013, she was
promoted to Account Manager - Brands, where she was responsible for overseeing and
leading the loyalty rebranding projects. She resigned from Aimia Proprietary Loyalty
Sdn Bhd in October 2014.

In November 2014, she joined Star Solutions (M) Sdn Bhd as Campaign Manager,
where she was in charge of managing and overseeing marketing campaigns for various
companies.

In May 2016, she resigned from Star Solutions (M) Sdn Bhd and joined The Food
Purveyor Sdn Bhd (formerly known as Village Grocer Holdings Sdn Bhd) as Marketing
Operations Manager in June 2016. In November 2016, she was redesignated to
Marketing Manager. During her tenure there, she was spearheaded the launch of a
digital loyalty application, managed marketing, branding, advertising, promotional,
public relations and events related activities for the group. She left The Food Purveyor
Sdn Bhd in January 2019.

She subsequently joined Panda Software as Business Development Director (CRM) in
March 2019. In January 2021, she was redesignated as Business Development Director
(020 Digital), which is her present position.

Keow Yih Yun does not have any relations with any of our Directors or substantial
shareholders.

As at LPD, she does not sit on the board of any other companies.
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(d) Wang Chia Boon

Wang Chia Boon, a Malaysian, aged 49, is our Group’s General Manager. He works with
our Chief Executive Officer and Chief Technology Officer in planning the overall
organisational strategy, maintaining the business sustainability, and overseeing the
day-to-day operations in developing business growth opportunities for the Company.
He manages company targets for several departments, working with the department
heads of CTS, Software Development Engineering, Business Development and Project
Delivery teams to deliver their business goals. He is also leading our Group’s human
resources and administrative functions.

He graduated from the University of Portsmouth, UK with a Bachelor of Science
(Honours) in Computing in 1998.

He began his career at Sunway College Sdn Bhd as a lecturer in September 1998 where
he lectured for computer science degree courses and supervised the students’ final-
year projects. In December 1999, he left Sunway College Sdn Bhd and in the same
month, he joined Star Cruises Sdn Bhd as IT Officer (Acting IT Manager), where he
managed the full-site of IT-related functions, which included the IT infrastructure,
network, hospitality solution, membership system, and the management information
system of fleet IT. In December 2000, his contract ended and he subsequently left Star
Cruises Sdn Bhd.

In January 2001, he joined Shell Services International Sdn Bhd (a subsidiary of Shell
group of companies) as Integrated Management Group Technical Lead—Remote Access
Services (RAS), where he provided global IT support in telecommunication, remote
access, and Microsoft client-server services to Shell group with system environment
scope comprising over 110,000 users.

He was subsequently transferred to Shell Information Technology International Sdn
Bhd (a subsidiary of the Shell group of companies) with a promotion in January 2004.
He assumed the role of Group Infrastructure Development Engineer—Remote Access
Services. During his tenure there, he was in charge of collecting, processing and
analysing business unit requirements, planning, technical specification design, and
implementation of system architecture/framework for remote access services.

In February 2007, he was promoted as Business Application Management Specialist of
Shell Malaysia Trading Sdn Bhd (a subsidiary of the Shell group of companies), where
he managed the functional design, application management, and end-to-end service
delivery of the Shell Downstream Terminal Automation System implemented in the
Shell depots in Middle East, South East Asia and Oceania.

In March 2012, he was promoted and transferred to Shell Business Centre Sdn Bhd (a
subsidiary of the Shell group of companies), where he assumed the Global IT Service
Manager position. During his tenure there, he oversaw the service delivery of cloud-
based services known as Shell SharePoint & Most Confidential SharePoint Services to
internal and external users of the Shell group. He left Shell Business Centre Sdn Bhd in
March 2017 and took a career break.

In May 2020, he resumed his career when he joined Panda Software and assumed his
present role as General Manager.

Wang Chia Boon does not have any relations with any of our Directors or substantial
shareholders.

As at LPD, he does not sit on the board of any other companies.
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(e)

Ku Kai Xiang

Ku Kai Xiang, a Malaysian, aged 34, is our Group’s Finance Controller. He is in charge
of handling all finance related matters of our Group including treasury and cash flow
planning, tax planning and internal corporate reorganisation.

He graduated with a Bachelor of Accounting (Honours) from the Multimedia University,
Malaysia in July 2012. He was admitted as a Chartered Accountant of MIA in February
2022.

He began his career in Intel Corporation in June 2012 as Financial Analyst. During his
tenure there, he was responsible for the preparation of financial statements,
reconciliations as well as processing of intercompany settlements, transactions and
loans. In January 2013, he resigned from Intel Corporation and joined Ernst & Young
(Melaka) as Audit Assistant in March 2013. In October 2014, he was subsequently
promoted to Senior Associate. In Ernst & Young (Melaka), he audited private and public
companies in accordance with the relevant accounting standards. In January 2015, he
left Ernst & Young (Melaka) and took a study break.

In July 2015, he resumed his career and joined Cheng & Co Quality Sdn Bhd (Melaka)
as Senior Business Consultant providing business consulting services to small-medium
enterprises. In March 2016, he was transferred to Cheng & Co (Batu Pahat) and was
promoted to Branch Manager. During his tenure there, he was in charge of overseeing
and managing the audit, tax advisory, secretarial and accounting departments of the
branch. In December 2016, he resigned from Cheng & Co (Batu Pahat).

In January 2017 until April 2019, he worked freelance in providing property
management services to property investors. In May 2019, he co-founded CSM
Management, a partnership, where he provided business advisory services which
involved setting up standard operational procedures, planning and executing joint
ventures as well as planning and implementing marketing strategies and digitalisation
initiatives. The business of CSM Management expired in May 2020 and he subsequently
joined NeedsBridge Advisory Sdn Bhd as Senior Consultant in November 2020. During
his tenure in NeedsBridge Advisory Sdn Bhd, he was involved in conducting business
consulting. In January 2021, he resigned from NeedsBridge Advisory Sdn Bhd. In
February 2021, he joined our Group as Finance Manager and redesignated to Finance
Controller in March 2023.

Ku Kai Xiang does not have any relations with any of our Directors or substantial
shareholders.

As at LPD, he does not sit on the board of any other companies.
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5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS

AND KEY SENIOR MANAGEMENT (Contd)

5.3.5 Key senior management remuneration and benefits

The remuneration of our key senior management including salaries, bonuses, other

emoluments and benefits-in-kind, must be reviewed and recommended by our Remuneration

Committee and subsequently, be approved by our Board.

The aggregate remuneration and material benefits-in-kind (in bands of RM50,000) paid and

proposed to be paid to our key senior management (save for our Directors which are disclosed

in Section 5.2.4) for services rendered in all capacities to our Group for FYE 2022 and 2023

are as follows:

(Remuneration band
FYE 2022 (Paid) (@FYE 2023 (Proposed)
RM’000

Bong Kok Choo 150 - 200 150 - 200

Keow Yih Yun 150 - 200 150 - 200

Ku Kai Xiang 100 - 150 100 - 150

Loo Siau Sun 150 - 200 200 - 250

Wang Chia Boon 250 - 300 250 - 300

Notes:

O The remuneration for key senior management includes salaries, bonuses, allowances
and other emoluments.

@ The bonuses for FYE 2023 are not included. Such bonuses, if any, will be determined
at a later date based on the individual’'s performance as well as our Group’s
performance, and will be subject to recommendation of our Remuneration Committee
and approval by our Board.

5.4 BOARD PRACTICE
5.4.1 Board

Our Board has adopted the following responsibilities for effective discharge of its functions:

(@) to understand shareholders’ expectations and contribute to the development of
strategies in their best interest to enhance shareholder value;

(b) to set the business direction of our Company, and to evaluate whether the businesses
are properly managed;

(c) to identify the principal risks and key performance indicators of our Company’s
businesses and ensuring that appropriate systems are implemented and steps are taken
to manage these risks;

(d) toreview the adequacy and the integrity of our Company's risk management framework,
internal control systems and management information systems, including systems for
compliance with applicable laws, regulations, rules, directives and guidelines;

(e) to review the development of succession planning framework and talent development

of our Company and consider the potential successors of our Directors and key senior
management;
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Q)
(9)

(h)

(i)

@)

(k)

0

(m)

(n)

to review and approve annual budget and projection submitted by our management;
to ensure that financial information of our Group are fairly reported and conform with
the relevant regulations including acceptable accounting policies, and approve financial
results for announcement to Bursa Malaysia on quarterly and annual basis;

to oversee corporate governance and compliance matters;

to monitor the implementation and performance of the strategy, policies, plans, legal
and fiduciary obligations that affect the business;

to monitor the implementation of investor relations programme or shareholder
communication policy for our Company;

to set corporate values and clear lines of responsibility and accountability that are
communicated throughout our Company;

to monitor the operations of our Company to determine if they are conducted prudently
within the framework of laws and policies;

to ensure high standards of ethics and corporate behaviour in the conduct of business;
and

to review on an annual basis, the performance of our Board and key senior
management in addressing our Group’s material sustainability risks and opportunities.

In accordance with our Constitution, an election of Directors shall take place each year. At
the first Annual General Meeting ("AGM") of our Company, all the Directors shall retire from
office, and at the AGM in every subsequent year, 1/3 of the Directors for the time being or, if
their number is not 3 or a multiple of 3, then the number nearest to 1/3 shall retire from
office and be eligible for re-election provided always that all Directors shall retire from office
at least once in every 3 years but shall be eligible for re-election. A retiring Director shall
retain office until the close of the meeting at which he retires whether adjourned or not.

As at LPD, the details of the date of expiration of the current term of office for each of our
Directors and the period that each of our Directors has served in office are as follows:

Date of expiration

Date of of the current Tenure in
appointment term of office in office as at
Name Designation as Director AGM LPD
Yap Chee Independent Non- 20 January 2023 At the 2023 AGM of Less than 1 year
Kheng Executive our Company
Chairman
Loo Chee Wee  Executive Director/ 20 January 2023 At the 2023 AGM of Less than 1 year
Chief Executive our Company
Officer
Tay Kheng Executive Director/ 20 January 2023 At the 2023 AGM of Less than 1 year
Seng Chief Technology our Company
Officer
Dato’ Leanne Independent Non- 20 January 2023 At the 2023 AGM of Less than 1 year
Koh Li Ann Executive Director our Company
Chan Kam Independent Non- 20 January 2023 At the 2023 AGM of Less than 1 year
Chiew Executive Director our Company

75



Registration No: 202201028635 (1474332-M)

5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont'd)

Date of expiration

Date of of the current Tenure in

appointment term of office in office as at

Name Designation as Director AGM LPD

Siew Suet Wei  Independent Non- 20 January 2023 At the 2023 AGM of Less than 1 year
Executive Director our Company

The members of our Board are set out in Section 5.2.
5.4.2 Audit and Risk Management Committee

Our Audit and Risk Management Committee was established on 8 March 2023. The members
of our Audit and Risk Management Committee as at LPD are as follows:

Name Designation Directorship

Chan Kam Chiew Chairman Independent Non-Executive Director
Dato’ Leanne Koh Li Ann Member Independent Non-Executive Director
Siew Suet Wei Member Independent Non-Executive Director

The main function of our Audit and Risk Management Committee is to assist our Board in
fulfilling its oversight responsibilities. Our Audit and Risk Management Committee has full
access to internal and external auditors who in turn have access at all times to the Chairman
of our Audit and Risk Management Committee.

The key duties and responsibilities of our Audit and Risk Management Committee include,
amongst others, the following:

Financial Reporting

(@) to monitor the integrity of and review our Group’s financial statements, annual reports
and accounts, and quarterly results and annual financial statements of our Company
and our Group with management and external auditors, prior to the approval by our
Board of Directors.

In respect of the above, our Audit and Risk Management Committee shall (i) liaise with
our Board of Directors and key senior management; (ii) meet at least twice (2) a year
with our Company’s external auditors; and (iii) consider any significant or unusual items
that are, or may need to be, reflected in the reports and accounts and give due
consideration to any matters that have been raised by our Company’s staff responsible
for the accounting and financial reporting function, compliance officer or auditors; and

(b) to propose best practices on disclosure in financial results and annual report of our
Company in line with the principles set out in the Malaysian Code on Corporate
Governance, other applicable laws, rules, directives and guidelines.

External Auditors

(@) to recommend and consider the appointment and/or re-appointment of the external
auditor, the audit fee and/or remuneration and the terms of engagement of the external
auditor and any question of resignation or dismissal;

(b) to discuss with the external auditor before the audit commences, the nature and scope
of the audit and reporting obligations;
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()

(d)

to assess the performance, capability, suitability, objectivity and independence of the
external auditors, and their audit opinion; and

to review the observations arising from the audits, and any matter the auditor may
wish to raise, as well as to assess the assistance given by the employees of our
Company to the external auditor.

Internal Audit Function

(a)

(b)

(©)

(d)

(e)

to review the system of internal controls including financial, operational, compliance,
information technology controls and risk management processes;

to review and approve the internal audit plan including its adequacy of scope, functions,
independence, competency and resources of the internal audit function;

to review the results of the internal audit findings and management's response, and
where necessary, ensure that appropriate actions are taken on the recommendations
of the internal audit function;

to review the effectiveness of the internal audit function, including the ability,
competency and qualification of the internal audit team and/or outsourced internal
auditors (if any) to perform its duties; and

to recommend any appointment or termination of senior staff members of the internal
audit function.

Risk Management

(a)

(b)

(c)
(d)

(e)

Q)

to review the principal risks of our Group and recommend an appropriate risk
management framework and policies for our Group to mitigate/manage such risks;

to assess the quality, effectiveness and efficiency of our internal controls and advise
our Board on setting appropriate policies on internal control;

to review and deliberate on reports on significant risk findings and recommendations;

to determine the level of risk tolerance and actively identify, assess and monitor key
business risks;

to ensure that our Board conducts an annual review and periodic testing of our internal
control and risk management; and

to review our Audit and Risk Management Committee’s reporting and the statement
with regard to the Statement on Internal Control and Risk Management of our Group
for inclusion in the Annual Report for the relevant financial year and report the same
to our Board.

Other Matters

(@)

(b)

to consider any related party transactions and conflict of interest situation that may
arise within our Company or Group; and

to oversee the implementation of the whistleblowing policy and procedures of our
Group
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5.4.3 Nomination Committee

Our Nomination Committee was established on 8 March 2023. The members of our
Nomination Committee as at LPD are as follows:

Name Designation Directorship

Siew Suet Wei Chairperson Independent Non-Executive Director
Dato’ Leanne Koh Li Ann Member Independent Non-Executive Director
Chan Kam Chiew Member Independent Non-Executive Director

Our Nomination Committee undertakes, amongst others, the following functions:
(@) to review the criteria to be used in the recruitment of Director and senior management;

(b) to review the re-appointment and re-election process of Directors having due regard to
their performance and ability to continue to contribute to our Board in the light of
knowledge, skills and experience required;

(c) toformulate Fit and Proper Policy and to ensure that all Directors fulfil the fit and proper
criteria and for conducting assessments of the fitness and properness of candidates to
be appointed onto our Board and Directors who are seeking for re-election; and

(d) to assess and make recommendations to our Board with regard to any appointment of
Directors.

5.4.4 Remuneration Committee

Our Remuneration Committee was established on 8 March 2023. The members of our
Remuneration Committee as at LPD are as follows:

Name Designation Directorship

Dato’ Leanne Koh Li Ann Chairperson Independent Non-Executive Director
Chan Kam Chiew Member Independent Non-Executive Director
Siew Suet Wei Member Independent Non-Executive Director

Our Remuneration Committee undertakes, amongst others, the following functions:

(@) to review and make recommendations to the respective Board of Directors of our
Group on the remuneration policies and packages of Executive Directors, Chief
Executive Officer and key senior management of our Group;

(b) to review and make recommendations to the respective Board of Directors of our
Group on Director’s fees and other remuneration of non-executive directors and
independent directors linking the level of remuneration to their level of
responsibilities and contribution to our respective Board of Directors; and

(c) to review policy governing the remuneration of Directors as well as policies
governing remuneration and promotion of key senior management of our Group
annually.
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5.5

5.6

5.7

RELATIONSHIPS AND/OR ASSOCIATIONS

Save as disclosed below, there are no family relationships (as defined under Section 197 of
the Act) or association between or amongst our Promoters, substantial shareholders, Directors
and key senior management as at LPD:

(@) Loo Chee Wee, who is our Promoter, substantial shareholder, Specified Shareholder,
Executive Director and Chief Executive Officer, is the brother of Loo Siau Sun;

(b) Tay Kheng Seng, who is our Promoter, substantial shareholder, Specified Shareholder,
Executive Director and Chief Technology Officer, is the brother of Tay Li Li and spouse
of Bong Kok Choo;

(c) Loo Siau Sun, who is our Specified Shareholder and Business Development Director of
Rexbridge, is the sister of Loo Chee Wee;

(d) Tay LiLi, who is our Specified Shareholder and Procurement Manager, is the sister of
Tay Kheng Seng and sister-in-law of Bong Kok Choo; and

(e) Bong Kok Choo, who is our Specified Shareholder and Business Development Director
of KK Computer, is the spouse of Tay Kheng Seng and sister-in-law of Tay Li Li.

EXISTING OR PROPOSED SERVICE AGREEMENTS

As at LPD, there are no existing or proposed service agreements entered into between our
Company with any Directors, or between any companies within our Group with any key senior
management.

DECLARATIONS FROM PROMOTERS, DIRECTORS AND KEY SENIOR MANAGEMENT

As at LPD, none of our Promoters, Directors or key senior management is or has been involved
in any of the following events (whether within or outside Malaysia):

(@) in the last 10 years, a petition under any bankruptcy or insolvency law filed (and not
struck out) against him or any partnership in which he was a partner or any corporation
of which he was a Director or a member of key senior management;

(b) disqualified from acting as a Director of any corporation, or from taking part directly or
indirectly in the management of any corporation;

(c) inthe last 10 years, charged and/or convicted in a criminal proceeding or is a named
subject of a pending criminal proceeding;

(d) in the last 10 years, any judgment that was entered against him, or finding of fault,
misrepresentation, dishonesty, incompetence or malpractice on his part, involving a
breach of any law or regulatory requirement that relates to the capital market;

(e) inthe last 10 years, was the subject of any civil proceeding, involving an allegation of

fraud, misrepresentation, dishonesty, incompetence or malpractice on his part that
relates to the capital market;

79



Registration No: 202201028635 (1474332-M)

5.

INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (Cont'd)

(f)  being the subject of any order, judgment or ruling of any court, government, or
regulatory authority or body temporarily enjoining him from engaging in any type of
business practice or activity;

(@) in the last 10 years has been reprimanded or issued any warning by any regulatory
authority, securities or derivatives exchange, professional body or government agency;
and

(h) has any unsatisfied judgment against him.

The rest of this page is intentionally left blank
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6.1 INFORMATION ON OUR COMPANY
Our Company was incorporated in Malaysia under the Act on 4 August 2022 as a private limited
company under the name of Panda Eco System Sdn Bhd. On 2 March 2023, we converted into
a public limited company and adopted our present hame.
Our Company is principally an investment holding company. There has been no material change
in the manner in which we conduct our business or activities since our incorporation and up to
LPD. Through our subsidiaries, we are principally involved in development, customisation,
implementation and integration of our Retail Management Eco-system. Please refer to Section
7.1 for detailed information of our Group’s history.
As at LPD, our issued share capital is RM5,619,005 comprising 561,900,200 Shares, which have
been issued and fully paid-up. The movements in our share capital since the date of our
incorporation are set out below:
Date of No. of Shares Consideration/ Cumulative
allotment allotted Types of issue share capital
RM
4 August 2022 200 RM5/ Subscriber’s share 5
1 September 2023 561,900,000 RM5,619,000/ 5,619,005
Consideration for the Acquisitions
As at LPD, we do not have any outstanding warrants, options, convertible securities and
uncalled capital. In addition, there were no discounts, special terms or instalment payment
terms applicable to the payment of the consideration for the allotment.
Upon completion of our IPO, our enlarged share capital will increase to RM23,104,893
comprising 671,187,000 Shares.
6.2 DETAILS OF THE ACQUISITIONS

In preparation for our Listing, we have undertaken the Acquisitions. On 21 February 2023, we
entered into the following agreements:

(a) a conditional share sale agreement to acquire 100,000 ordinary shares representing the
entire equity interest in Panda Software, being all the shares legally and beneficially
owned by Loo Chee Wee and Tay Kheng Seng, for a purchase consideration of RM4.7
million which was satisfied by the issuance and allotment of 472,100,000 new Shares to
Goldcoin Capital (a company nominated by Loo Chee Wee and Tay Kheng Seng to receive
the new Shares) at an issue price of RM0.01 each;

(b) a conditional share sale agreement to acquire 60,000 ordinary shares representing the
entire equity interest in KK Computer, being all the shares legally and beneficially owned
by Loo Chee Wee, Tay Kheng Seng, Bong Kok Choo and Tay Li Li, for a purchase
consideration of RM0.2 million which was satisfied by the issuance and allotment of
22,100,000 new Shares to Goldcoin Capital (a company nominated by Loo Chee Wee and
Tay Kheng Seng to receive the new Shares), Bong Kok Choo and Tay Li Li at an issue
price of RM0.01 each;

(c) a conditional share sale agreement to acquire 120,000 ordinary shares representing the
entire equity interest in Rexbridge, being all the shares legally and beneficially owned by
Loo Chee Wee, Tay Kheng Seng, Wong Khai Meng and Loo Siau Sun, for a purchase
consideration of RMO0.5 million which was satisfied by the issuance and allotment of
47,900,000 new Shares to Goldcoin Capital (a company nominated by Loo Chee Wee and
Tay Kheng Seng to receive the new Shares), Wong Khai Meng and Loo Siau Sun at an
issue price of RM0.01 each; and
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(d)

a conditional share sale agreement to acquire 100,000 ordinary shares representing the
entire equity interest in 020 Digital, being all the shares legally and beneficially owned
by Loo Chee Wee, Tay Kheng Seng and Keow Yih Yun, for a purchase consideration of
RMO0.2 million which was satisfied by the issuance and allotment of 19,800,000 new
Shares to Goldcoin Capital (a company nominated by Loo Chee Wee and Tay Kheng Seng
to receive the new Shares) and Keow Yih Yun at an issue price of RM0.01 each.

The purchase considerations for the Acquisitions were determined based on the total unaudited

NA of
to the

our Group as at 31 December 2021 (as this basis was agreed by the shareholders prior
issuance of audited financial statements for FYE 31 December 2021), and the weightages

as tabulated below, on a willing-buyer willing-seller basis:

Weightage based on NA

Weightage based on PAT

Total

NA as at
31
December

Company 2021

(© =
(A) x (B)

(E) =

(B) (D) (A) x (D)

(©) + (E)

PAT for
FYE/FPE®)
31
December
2021

(Mvalue
Weightage attributable

(Mvalue
Weightage attributable

MPpurchase
Consideration

(RM)

(%) (RM) (RM) (%) (RM)

(RM)

Panda (24,629,147
Software
KK

Computer
Rexbridge
020 Digital

(3341,263

302,363
348,203

24.7 1,388,000 6,023,834 59.3 3,333,000

1.8 103,000 214,727 2.1 118,000

1.6
1.9

6.9
1.7

91,000
104,000

701,949
170,587

388,000
94,000

4,721,000
221,000

479,000

198,000

Total 5,620,976

(A)

30.0 1,686,000 7,111,097 70.0 3,933,000 5,6

19,000

Notes:

(&)

e

3

4

(5

Rounded to nearest thousand.
After adjusting for dividend of RM4.5 million.
After adjusting for dividend of RMO0.2 million.

After a downward adjustment of RM0.9 million for Panda Software which comprise
bonuses paid, dividend income, gain on disposal of other investments, impairment loss
on investment properties, rental income and term loan interest, and an upward
adjustment of RM0.1 million for Rexbridge which comprise bonuses paid and commission
expenses, being the exclusion of certain items of income and expenses as agreed
amongst our shareholders, for purposes of determining the weightage.

After a downward adjustment of RMO0.1 million for KK Computer, being the exclusion of
4-months financial results from 1 September 2020 to 31 December 2020 for FPE 31
December 2021 due to change in the company’s financial year end from 31 August to 31
December, as agreed amongst our shareholders, for purposes of determining the
weightage.
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Details of the Acquisitions with respect to each of our subsidiaries are as follows:

(a) Acquisition of Panda Software

Shareholdings in Panda

Software
No. of
Vendor of Panda shares % of share Purchase No. of Shares
Software acquired capital consideration issued
RM

Loo Chee Wee 50,000 50.0 2,360,500 -
Tay Kheng Seng 50,000 50.0 2,360,500 -
Goldcoin Capital® - - - 472,100,000
100,000 100.0 4,721,000 472,100,000

Note:

O A company nominated by Loo Chee Wee and Tay Kheng Seng to receive the new
Shares as consideration for the Acquisition of Panda Software.

(b) Acquisition of KK Computer

Shareholdings in KK

Computer
No. of
Vendor of KK shares % of share Purchase No. of Shares
Computer acquired capital consideration issued
RM

Loo Chee Wee 14,250 23.75 52,488 -
Tay Kheng Seng 14,250 23.75 52,488 -
Bong Kok Choo 28,500 47.5 104,974 10,497,400
Tay Li Li 3,000 5.0 11,050 1,105,000
Goldcoin Capital® - - - 10,497,600
60,000 100.00 221,000 22,100,000

Note:

O A company nominated by Loo Chee Wee and Tay Kheng Seng to receive the new
Shares as consideration for the Acquisition of KK Computer.

(c) Acquisition of Rexbridge

Shareholdings in

Rexbridge
No. of
Vendor of shares % of share Purchase No. of Shares
Rexbridge acquired capital consideration issued
RM

Loo Chee Wee 40,800 34.0 162,860 -
Tay Kheng Seng 40,800 34.0 162,860 -
Wong Khai Meng 20,400 17.0 81,430 8,143,000
Loo Siau Sun 18,000 15.0 71,850 7,185,000
Goldcoin Capital® - - - 32,572,000
120,000 100.0 479,000 47,900,000
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Note:

© A company nominated by Loo Chee Wee and Tay Kheng Seng to receive the new
Shares as consideration for the Acquisition of Rexbridge.

(d) Acquisition of 020 Digital

Shareholdings in 020

Digital
No. of
Vendor of 020 shares %o of share Purchase No. of Shares
Digital acquired capital consideration issued
RM

Loo Chee Wee 35,000 35.0 69,300 -
Tay Kheng Seng 35,000 35.0 69,300 -
Keow Yih Yun 30,000 30.0 59,400 5,940,000
Goldcoin Capital® - - - 13,860,000
100,000 100.00 198,000 19,800,000

Note:

O A company nominated by Loo Chee Wee and Tay Kheng Seng to receive the new
Shares as consideration for the Acquisition of 020 Digital.

The Acquisitions were completed on 1 September 2023. Thereafter, Panda Software, KK
Computer, Rexbridge and 020 Digital became our wholly-owned subsidiaries.

The new Shares issued under the Acquisitions rank equally in all respects with our existing
Shares including voting rights and will be entitled to all rights and dividends and/or other
distributions, the entitlement date of which is subsequent to the date of issuance of the new
Shares.

The rest of this page is intentionally left blank
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Registration No: 202201028635 (1474332-M)

6.

INFORMATION ON OUR GROUP (Cont'd)

6.5

MATERIAL CONTRACTS

Save as disclosed below, there were no contracts which are or may be material (not being
contracts entered into in the ordinary course of business) entered into by our Group for FYE
2019 to 2022, FPE 2023 and up to LPD:

(a)

(b)

()

(d)

(e)

Tripartite Agreement dated 28 February 2022 entered into between Panda Software (as
the transferor), Tay Kheng Seng and Loo Chee Wee (both as the “Panda Software
Shareholders”), and Goldcoin Pavilion (which is a company jointly controlled by the
Panda Software Shareholders) (as the transferee) in relation to the transfer of 1 freehold
land and building and 4 investment properties (which are a unit of 1 1/2-storey cluster
factory, 2 units of intermediate 2-storey shop offices, an intermediate 3-storey shop office
and an intermediate 2-storey terrace house) to Goldcoin Pavilion as dividend-in-specie
and as full and final settlement of the total dividend of RM4.5 million declared by the
board of directors of Panda Software to the Panda Software Shareholders on 19 February
2022 (“Panda Software Dividend”). Upon execution of the Tripartite Agreement, the
Panda Software Dividend was fully paid by Panda Software to the Panda Software
Shareholders and the Tripartite Agreement was completed on 28 February 2022. Further
details are set out in Sections 10.1 and 12.16;

Settlement Agreement dated 28 February 2022 entered into between KK Computer (as
the transferor), and Tay Kheng Seng and Bong Kok Choo (both as the "KK Computer
Shareholders” and as the transferees) in relation to the transfer of the 1st floor of a 3-
storey terraced shop office building to the KK Computer Shareholders as dividend-in-
specie and together with cash payment of RM70 to the KK Computer Shareholders as full
and final settlement of the total dividend of RM0.2 million declared by the board of
directors of KK Computer to, amongst others, the KK Computer Shareholders on 19
February 2022 (KK Computer Dividend”). Upon execution of the Settlement
Agreement, the KK Computer Dividend was fully paid by KK Computer to the KK Computer
Shareholders and the Settlement Agreement was completed on 28 February 2022.

For avoidance of doubt, on 28 February 2022, an interim single tier dividend of
RM210,600 for FYE 2022 was paid to the 3 shareholders of KK Computer, namely Tay
Kheng Seng (47.5%), Bong Kok Choo (47.5%) and Tay Li Li (5.0%). Part of the dividend
amounting to RM200,000 was settled by way of transfers of the abovementioned
property to Tay Kheng Seng and Bong Kok Choo. The remaining dividend amounting to
RM10,530 was paid in cash to Tay Li Li and RM35 was paid in cash each to Tay Kheng
Seng and Bong Kok Choo respectively. For avoidance of doubt, as Loo Chee Wee
only became a shareholder on 1 August 2022, he was not entitled to dividend in
respect of FYE 2022.

Further details are set out in Sections 10.1 and 12.16;

Conditional share sale agreement dated 21 February 2023 between our Company, Loo
Chee Wee and Tay Kheng Seng for the Acquisition of Panda Software, which was
completed on 1 September 2023;

Conditional share sale agreement dated 21 February 2023 between our Company, Loo
Chee Wee, Tay Kheng Seng, Bong Kok Choo and Tay Li Li for the Acquisition of KK
Computer, which was completed on 1 September 2023;

Conditional share sale agreement dated 21 February 2023 between our Company, Loo

Chee Wee, Tay Kheng Seng, Wong Khai Meng and Loo Siau Sun for the Acquisition of
Rexbridge, which was completed on 1 September 2023;
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(f)  Conditional share sale agreement dated 21 February 2023 between our Company, Loo
Chee Wee, Tay Kheng Seng and Keow Yih Yun for the Acquisition of 020 Digital, which
was completed on 1 September 2023; and

(@) Underwriting agreement dated 20 October 2023 between our Company and M&A
Securities for the underwriting of 76,333,600 Issue Shares for an underwriting
commission of 2.5% of the IPO Price multiplied by the number of Issue Shares
underwritten.

6.6 PUBLIC TAKE-OVERS
During the last financial year and the current financial year up to LPD, there were:

(@) No public take-over offers by third parties in respect of our Shares; and

(b)  No public take-over offers by our Company in respect of other companies’ shares.

The rest of this page is intentionally left blank

90



16

exelon
0S2S/ “Jed ssauisng wijep uepued ezeld
‘€T INdd uejer ‘T-z€ 1e 201J0 aAessiuiwpe
ue se sasiwaid S,21eMY0S epued asu3dl| 0L

90UDD|| JUSLWIBSIDAPE /Ssaulsng

e)eln
0SS/ “Med ssauisng wijep uepued ezeld
‘€T Wdd uejer ‘0f e 20140 dAjRessIuIwpe
ue se sasiwaid s,21eMYyos epued 3Sudl| 01

9DUSDI| JUSWISSIIBAPE /ssauisng

=N=TETA
0G2S/ “led ssauishg wie uepued ezeld
‘€T Idd ueler ‘1-0€ B T-8¢ e pieoqubis
pue sa110ssa20e pue 9JIAISS Jajndwod “liedal
‘gles 1oy sasiwaid s a3ndwo) MY dsudi| 01

9DUDI| JUSWISSIUBAPE /ssauisng

ENEIET
0525/ “ded ssauisng wiep uepued ezejd
‘€T INdd uelef ‘8z e 2040 dAReRNSIUlWpe
ue se sosiwaid s,jeubig Qzo dsudl o

9DUDI| JUSWISSIUBAPE /ssauisng

Gz0z Aenuged ¢
/€20C Ael 1T

t¢0c Adenuer g1
/220¢ 4940300 S¢

¥¢0¢ 1°qWBAON 0T
/€20T 49903100 9

£20Z Yey €
/€20C AelW TT

snjels
soueldwo)

pasoduwii suoiipuod
Jofew .Jo/pue Ajnb3z

JUDJUO0D DUAI| /jerosdde jo ainjeN

Andx? jo ajeq
/anssi jo ajeq

[puno) Al 91eMyos
OLOISIH eXeP epued ()
[1DUno) A3D 21eMyos
JLI0JSIH BYeP epued )]
[1DUno) Ay
OUOISIH YRR JaandwoD My (q)
[1DuUNo) Ay
JLOISIH exeP lewbig ozo  (e)
Auoyine 990UaI7 "ON
buinssy

:MOJ2q pasoasIp se sjuawaJinbal ssauisng [eJauab sy
03 buluieiad asoyy Joj aaes suonelado Ino Ino Adied 03 sn 404 J9pJo ul dnods) uno 03 panssi sywad pue saouddi| ‘sjeaoldde Jolew ou ale aldyl ‘ad e sy

S3ON3JIT ANV STVAOUAdV YOLVIN

L9

(P,3u0J) dNOYD YNO NO NOILYWUOINI

9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




c6

Yemedes ‘buiyony 0Se€6 ‘yebnr
un uejer ‘Ayoejes ‘gz “puIsig pue [eRus)

Buiyonyl ‘TTOET 307 ‘00| pIE I SIDIAISS »Lasia
11 40} sasiwaid s,21emyos epued asudl| O Buiyony
$20Z ABW /T “JUSWIUIDAOD) 91emyos
- IN 20u=0|| bulpe. | /€202 IMdy 9 3181S Yemeles epued  (B)
yeges ‘buedweusd
‘diysumoydn eAer seyur ‘g oolg ‘g 307 e
'SaVIAISS puk pnpold aiemyos e
pue ‘ABojouyday
uonewlojul Ul JuaWdOPASp  24eMUO0S e
Sa0IAIRS pajejad Jondwod e
se
yons ssauisng juawdinba pue sjo03 Jandwiod
euspun 03 aIBMYOS epued dSul| 0L [IoUno)
€¢0¢ Joquidaq T¢ »LIsIa 21eMos
- IIN DUDI| ssauisng /€20z Aenuer g buedweuad epued €)]
ENETET
0525/ “led ssauisng wiel uepued ezejd
‘€T Wdd Uelel ‘T-p€ e 0o SAneNsulWpe
ue se sosiwaid s,96pLgXey BsuI| O]
t¢0z Aenigad ¢ [PUNod A3
- I'N 2DUDD| JUSWIBSIIDAPR /ssaulsng /€20 AMeniged 9 DLIOISIH BYePI abpugxay ©)
snjels pasoduwi suonipuod Judju0d DUAI| /|enosdde jo ainjeN Andx? jo ajeq Auoyne 930uddI7 'ON
aouejdwo)y Jofew .Jo/pue Ajnb3z /anssi jo ajeq buinssy
(P,2u02) dNOYD UNO NO NOILVWIOINI 9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




€6

pue ‘saniaipe bulAjiienb
ayy bBupjepspun Jo asodind
9y Jo} Agjos pajuiodde uo/pue
paAojldwa ‘paynioal 3q ||eys
OUM (5, SIaxiom  abpajmouy,

aq |leys Auedwod ayj jo (yeis LLIW
Hoddns Buipnpxa) sasso|dwa pue eisAeje|y
JO Jaquinu |10 Byl JO 9%ST 9|qedidde oueul 21emMyos
palidwo) 3ises| e sawn |ejejeyyainsuy (1) smels [eybiq eisAejely 10N /0102 I4dY 62 0 Ansiuy epued  (e)
snjels pasodul 9ouddI| /|eaoadde jo ainjeN Andxa jo a3eq Auoyine 935uUdI7 "ON
asuejdwo) suonipuod Jofew Jo/pue Ajinb3z janssi jo ajeq fuinssy

10 9)ep dADYT

:MOJ2Q PasOIsIp aJe S1ed1140 3Say] JO s|ieyad IS ay3 Aq panssi
soluedwo) pajsi] d1|gnd 404 sjuswadinbay Ajinb3 essandiwing o) sOY4 A1oje|nbay ay3 03 uensand saiuedwod pajsi| 21ignd 1o Juswadinbas AJinba essindiwing
Yy} yum BuiAjdwod wody sn sydwaxa Yaiym ‘snieis |eubiq eisAejel] sy pauieiqo aAey abpLgxay pue aleMyos epued Ajpuwieu ‘salielpisgns Ino ‘uonippe ul

'suonesado ssauisng

5,dnoJ9 Ino UO 1DaYo |elialewW SARY [|IM 1BYY 9/6T 1OV JUSWUISA09 [e207 3y} 03 Juensind s90uadi| Ssauisng ay} Aq pasodwl suoRipuod Jofew ou ale syl

‘'saaA0|dwid JndwinT
usazin Hwuad oM eeny  00Z6S  ‘UYinos  Jesbueg  ‘iyouliay (quaswipedag
-UOU  dABY  PpI|lBA 9ABY ISNW SUSZIID  URJR[ ‘€ SNUBAY ‘II 9}INS SSauisng [BJIUSA juswdojpaaq
Jou seop  -uou Aue pue sudzpp ‘g Jomol ‘GO-9T e oo Juswabeuew ssauisng pue
2/BMYOS  90°0S 1SB9| 1k 9q Sawi} B se sasiwald S,21eMPyoS epued ISudl| O Buisuaoi)
epued |le 1@ 3shw  sasiwaud 20z Aen v lleH A 21eMos
‘pajdwo) oYy ul ssdhoidwa Byl 20UD|| ssauisng /szoz Ae §  andwin ejeny epued ()
snjels pasoduwi suonipuod JUdU0D U] /jerodde jo ainjeN Andxa jo ?jeq Auoyine 990uUldI7T  "ON
aouejdwo)y Jofew .Jo/pue Ajnb3z /anssi jo ajeq buinssy
(P,2u02) dNOYD UNO NO NOILVWIOINI 9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




mpaldwo)

pajjdwo)

mPaldwo)

‘abueyd
Uons 109)J0 0] uye} ale sdals
210Jaq abueyo Aue Jo pawiojul
9q Jsnw  DIAIW Auedwod
3yl Jo uonesado 1o uondaup
Yy} aye Aew jeyy sabueyd
JBYyo yons 4o ‘Auedwod
3yl Jo ainpnus bBuipjoyaleys
J0  ainpnis  Anba By
ul abueyd Aue Jo D3N wJoul

pue ‘saniaioe buiAjenb
ay3 bBupeyspun Jjo asodind
a3 Joy Ajgjos pajuiodde Jo/pue
paAojdwa ‘pajinioal 8q |eys
OUM (5, SIoiom  abpsimouy,,
9q |leys Auedwod ayj jo (yeis
Moddns buipnpxa) saaAodwa
JO Jsquinu |ejo] syl JO 9%ST
1Se3| Je sawin || 1e Jey) ainsuj

‘2bueyd
Uons 109))0 0} uye} ale sdals
2l0jaq abueyo Aue Jo pawiojul
9q Jsnw  DIAIW Auedwood
ayl Jo uonesado 1o uonodaup
3yl aye Aew jeyy sebueyo
B/ylo yns 1o ‘Auedwod
3yl Jo aunpnus buipjoyaleys
J0 ainpnis  Anba ayy
ul abueyd Aue Jo D3N wloul

¥6

()

0] sme)s |eybiq eishejepy

(m

9|gedidde
10N /ST0Z |4dY 6

ILIN
pue eisAe|ely
oueul
joAnsiuy - 9bpugxay  (q)

snjels
asueldwo)

pasoduwi 2ouddI| /|enoadde jo ainjeN
suoijipuod Jofew Jo/pue Aynb3g

Andxa jo a3eq
j/anssi jo ajeq
10 93ep dA1RDIYT

Auoyne 990uddI7  "ON
buinssy

(P,3uo2) dNOYD YNO NO NOILVWHOINI 9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




g6

‘suonjelado Ino Jo sasod.ind 4oy 31 uo AjRJ jou

op am se snexs |eubiqg eisAejel N0 uo Juapuadap jou osje si dnois InQO “Ajljigelsold pue ssauisng Ino Paye Ajjerdalew pinod Ydiym Saoudl| pue sjeaoldde
Jofew Aue uo juspuadap jou si dnoi JnQ ‘suonesado ssauisng Ino Joj sywdad pue saoudl| ‘sjeaocldde padinbad ay3 (e pauielqo sey dnods Jno ‘qd 1e sy

'smeis |eubiq eisAejepy yum Auedwiod 104 3IOM SAREID pappe-anjeA 3onpold 0] Juajel SAIReID J1I9Y3 J0) pasiian aJe oym siaxiom (1)
10 Isneis |eubiq eisAejely yum Auedwoo Aq padinbal pue eisAejely ul Juajeaald Jou aJe Jeys s|IS paseq-abpaimouy yum siaxiom ubaioy (1)
:s9pn|pul os|e pue

‘leba| ‘|eaipaw ‘buliaauibua ‘uonensiuiwpe ssauisng ‘buiunode/aoueuly
's|euoissajodd SWSISAS UORRWIOUI/1D] 971 SDIAIDS pajgeus DI Ul sauobajed yJom |edjuydad} pue juswabeuew ‘aapniaxe ‘jeuoissajold (D)

J0 {Abojouyoay
JO 19sh AAeay e si jey) pial) e Ul adusliadxa jueasjad ,SieaA 7 1ses| 1e snid uoneoyntad pasijenads 1o Abojouyoay ‘buriaauibua ‘1H1 ul ewoidip  (q)

10 {(ppa1y Aue ur) buiuiea| saybiy Jo uoninjisul ue wody uonedyienb Aleusy  (e)

:buimoyjos ayy
JO U0 Sp|OY OYM |enplAlpul ue si ,Jax10m abpajmouy, e “D3A Ag panss! |eNbig eisAe|ey 01 eISAR[RIA DSIA JO UORISURL] UO SauljapIng ay3l 03 Juensind

*J3AI 03 [lews eIA se [|om se |elod S,03AIN BIA €207 Joqwiaidas T uo suonisinboy
ay3 Jo uonajdwod ayy 03 juensind abueyd ayl uo HIAIN pauilou aAey AjpARoadsal ‘abpligxay pue a1emyos epued Apweu ‘salelpisqns Jno
‘ez0t Joquiaadas gz uo Apuanbasgns (,aBuey),) saueIpISqNS 1no JO ainjonais buipjoyaleys 1o Aunba ay3 ul abueyd yons Jo a3ep syl wodj
yuow T uiyum jeyod syt eia D3N Alou 01 padinbad Ajuo aJe sauelpisgns Jno AgaJaym DI WO uoiedulieD paulelqo aAey am ‘cgoe |4dy G uQ

@

(M

:SO10N

(P,3uo2) dNOYD YNO NO NOILVWHOINI

9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




1E¢0¢
Jaquiydas

96

- eishejely Tz uo paysiiand )-/SE Ssep abpugxey GT02Z0TZ0TINL
Q0
)E20C Isnbny
- eishelely 1€ uo paysiignd -6 SSe[D  3lemyos epued $16620020CINL 033 VANYd
|
"N\
<
7£0Z Ae 6 03 220T AelW 6 eisAeje paJaisiboy (©)-/6 SSe Jaandwo) My 994 TT0ZZ0CINL EEE—
7£0¢Z Ae 9 01 20T AelW 9 eisAeje|y pa.131sibay @-/6SSelD  21emyos epued 9S€TT0ZZ0CINL
Tv1ii91d 0¢0
T£0z Aeniged
p 01 Tegoz Aeniged + eisheje pa.1a1sibay m-/SE ssepD [eubia 0zo 68TE£00TZ0ZINL
pouiad Ajipijep  uonesysibad snmels uondipsag/ssed JdUmMQ "ON)jHewdped] sy Jewdpeld |
Jo 201|d pa.1a3s16oy

:SyJewaped] buimo||o) sy SUMO dnouo Uno ‘qdT 1e sy

SNIVWIAVIL 8'9

(P,3u03) dNOYD YNO NO NOILVWHOINI 9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




16

*Adsnpul suoinjos juswasbeuew |1e3ad By} Ul souasald Jno puedxs 03 uejd am Ydiym ‘eissuopu] pue sauiddijiyd ayi ui Syiewspely
9say3 Ja31s1624 03 uonuaUI By} Sey dnols unQ SyJewsped) 3y} JO |emaudl o) |eacidde-uou Jo JuaAd ay3 ul Aljigeljosd pue ssauisng s,dnoJo uno 03 pedwl
|eajew Aue 9959404 J0U Op M "GT°/ UOIDSS Ul PAuUljINo Se SI9Yl0 pue SDIAIRS Hoddns sajes-1aye pue juswdojpAsp ssauisng ‘uonejuswajdwi 1sfoid
JuawdojaAsp 21eMYO0S Ul PIAJOAUL [QuuosIad |eIuyda] “Juawabeuew J01USS ASY ‘S10333.11Q SA1IIND9XT paduaLIadxa Ino AQ pangiijuod Ajdadip aJe Ayjigejyold
pue ssauisng InQ "papasu JI palipow ajqeuoseal aq ued ydiym ‘abew 1no 03 Ajuo ujenad ASyl se aAoqge pals| SyJewsapes) ay) uo juspuadap Jou e I\

‘Bunaytew auljuo {Buisniaape auljuo bunaylew
BIPOW |BID0S {SassauIsnq Jaylo 1o SaoIAJes pue spoob buiseyoind SJayo Joj Sa0IAISS Juswialndold {s1ayjo 1oy spoob Jo juswaindold ayy 03 bunejpl
SIDIAIDS AduelNsuod pue AlosIApe sao1nias AlAljRp pue Hodsuely Jo pialy 3y ul Juswabeuew ssauisng ‘staiddns pue siainjoeinuew Joy syusuodwod
pue syed Jo juswabeuew Alojusaul (Buissadold ejep (sa3Isqom eIA uoiewlojul bunaylew buipiaold {831sgem e eIA uonewIoUl Ssauisng buipirnoid

“ylewsape.} sy} Jo uonensibal ayy Joy uonedidde Jo souejdanoe ayj Jo uonediignd Jo a1ep ay3
WOJ4 YoM 7 pue Syjuow g ulyim OdIAIW Ag paaiadal si ylewspe.) Jo uonessibal ayy 03 uoiisoddo ou JI panssi aq ||IMm Jewapedy Jo uonensibal jo
uonedou ‘(sbpugxay) €20z Jequaidas qT pue (21eMyos epued) €20 i1shbny 6z paiep OdIAIW AQ panssi aoueidedde JO sa2130U LY30q 03 Juensind

*31eMY0s pue alempiey Jeyndwo)

"WJ04 |eNBIp Ul palols alemyos Jaandwod J1o) suoidnisul Jasn pue bunelado faiemyos uonedidde ajiqow
alemyos burieys aju ‘a1emyos bunndwod pnopp ajgepeojumop ‘sdde suonedidde aiemyos ajqepeojumop ‘sauoyds|a] ajiqow 1o} a1emos uonedijddy

'sasodind jeuonowo.d 104 S9p0d JUNOJSIp AjeAo| Jawolsnd buipiaoid ‘sswwelbold
AjeAo| Jowolsnd ybnoayy uonowodd ssjes ‘swayds paed spiemad AyeAo| e Jo suesw AQ SI9Y30 JO S9DIAIRS pue spoob ay3 bunowoud {sawsyds SARUSIUl
pue AjeAo| Jo uoisialadns pue uoiesado ‘uonesiueblo {SaAiusdUl 10 SJUNOdSIp BuiajoAul sswwelboid AjeAo) Jo uoneansiuiwpe ‘sawwelbold AyeAo
Jawo3snd Jo Juswabeuew pue uonesiueblo ‘sawayds aAUADUI pue A}eAo| Jawoisnd Jo uonedisiuiwpe ‘swelboid AjeAo| JSWNSUOD JO UonReSIUIWPY

(]

)

(€

@

(M

:SO10N

(P,3uo2) dNOYD YNO NO NOILVWHOINI

9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




86

Nue|q 3| Ajjeuonuajul si abed siyj Jo 1sal ay L

'saied-paiyl Aq piay sybu Apadoud jenyosp@ul uo pabulijul pey 21emyos juswabeuew [1B3a4 JNO SJaYM SadURISUl
Jo/pue saed-paiyl Aq pabulijul usaq pey a1emyos Juswabeuew (12324 INO 3JaYM Sa0UR)SUl Aue padualiadxa Jou aARY M ‘Qd] 03 dn pue uonelodiodul ouls

‘qnHIo Ul
SOpO02 924NOS [|B 0] SSa208 [Ny ay3 aAey buas Buayy Ael pue 1010 SARNIDXT JOIYD/I0302410 SAIRNIDXT JNO ‘99 99YD 007 AJUO pue ‘spiepuels £10Z:100L2
(D31) uoISSIWWOY) [B21UYD0IIDD[T [_UOIRUISIUT/OST SYI YUM PaUIUaD udaq Os|e Ssey walsAs juswabeuew AlINDas uopewuojul s,qnulln "zoys pue
000€ (3vSI) syuswabebuz adueINsSy UO Spiepuels |euoneuluT syuswabebug aouelnssy Uo splepuels [euoneulaiul (gSyvI) pieog splepuels aoueinssy
pue Buipny |euoneulaul syl 39aw jeyy adejd ul sjooojosd AJndas LM ‘(21emyos Adejaiidold Jno Jo uoISIaA 3jbuls B ulejuiew 0} pue Spod 324N0S JNO 0}
uonesuipow AISAS JO Yoely doay 03 Wa3SAS [043U0D UOISISA B) gNHIID UO Paisoy aJe Sp0d 32N0S a3 JO SUOISIDA JUadaJ 3sow 3y 10140 Abojouyodal Jaiyd
/1010241g aAINoaX3 Jno ‘Buas Buayy Ael AQ 3jqissedde Ajuo ale yoiym ‘uoipoaold piomssed pue sdnypoeq aidiinw Aq paindas ‘oAlIp pley e uo palols ale
SOp02 924n0s [eulblio 9y Jusawabulijul Wol) SOPOd 92IN0S INO 139304d 0] SaINSEaW Wl Udye) dARY oM ‘Jaypnd /86T 1V 1ybuAdo) ayj Jopun payjold
pue sn 03 Aiejalidold S| 21emjos padojaasp asnoy-ul JNO ‘SS9jaYIsuUoN “21emyos Ino buiualed Jo peajsul ‘spuas) AlSnpul pue syuswadueApe |edibojouyoa)
yam dn buidesy uo abpajmouy ssauisng pue $32In0Sal JNO Pasndoy) alojalay) aAey o\ “ssedold uonedidde jusjed ayy 1pa4je Aew Ydiym ‘Syuow maj
AJans pajepdn Apjuanbaly si a1emyos ano pue ‘Ayibus| aq ued suonedidde juajed ‘Jaypng ‘siodojaAsp 24emyos Jayjo Ag auop aq osje Aew yoiym ‘uonelbajul
JOLJo0WS pue Jayoinb 10) JuswdojPAsp UOIN|OS N0 Ul SyJomawel) 924nos-uado Jo abejueape aye) 9\ "SS0USLIRAXS JaWO0ISND SdURYUD 0] pue AIPARDSYD
ssa00.d |euonesado Aep-03-Aep wuopiad 03 SI9jIRJR] 9|qeuUd Ajulew SUOIdUN) 2100 S)I se ‘s|qejuajed jou S| 2Jemyos Juswabeuew |ieal INo ‘Ajjeuonippy

(P,3uo2) dNOYD YNO NO NOILVWHOINI

9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




66

009'TZINY(e)

/(s1eahA 7 Jayjoue OH 4nO 21emyos epued

10J mauaJ 03 uondo ue ym) /20140 doys Aalols /(sanued PN 0525

G207 -Z e Jo Jool} punolb ayy pajepl) bBuss Busyy  ed Ssauisng wijel| uepued eze|d

494010 TE 01 £20¢ 4°qWBA0N T GT0Z™UNC T  Z'96b'T UO pa3ed0| Jun 20O Uy Ael pue a9\ 33y) 007 €T Wdd ueler ‘o¢ )

00k PTINY

/(s1eah 7 Jayjoue @OH 1IN0 Jndwo) MY

104 maual 03 uondo ue yym) /o140 doys /(sarped eXeRIN 05252

G207 AS10)s-Z B JO JOO[} IST 9yl  parejad) bBuas buayy  ded ssauishg wijely uepued eze|d

4940120 TE 01 £20¢ 4°qWBAON T GT0Z™UNC T  +'766'C uo pa3edo| syun DIYo 7 Ael pue 39\ 99Y) 007 €T Wdd ueler ‘1-0€ B 1-8¢ )

002'6TWY()

/(s1eah Z Jayjoue OH IO mlexbia 0zo

104 maual 03 uondo ue yym) /20140 doys Aal103s /(sarped eI 0S2S/

20T -z © Jo Joo|} punolb ayy pojepd) Buss buayy  dded Ssauishg wijel uepued eze|d

Atenigad 67 03 720Z YoIelW T GT0Z™UNC T  Z'96b'T UO pa3ed0] Jun V1Yo uy  Ae] pue a9\ 93yD 007 €T Wdd uejer ‘gz (®)
(34 bs)

wnuue Jad jejuay D)) jo ajeq eaue dn-jjing asn bunsix3y jueud] ssalppe |eisod 'ON

/Adoueua) jo pouidd Juondudsag /piojpue

:MOJ3q 1IN0 135S ale d1 e se dnoio Ino Ag pajuad saipadold |elajew syl JOo Alewwns ay
dnoin ano Aq pajuaas sanadold 2°6'9

*Ajadoad Aue umo jou saop dnods JIno ‘qdi je sy
dnouo ano Aq paumo saniaddoid T°'6'9

IN3IWdINO3I ANV LNV1d ‘AL¥3dOud 6’9

(P,3uo2) dNOYD YNO NO NOILVWHOINI 9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




000'CTINY
/(maual 10j uondo ou Ym)

001

0O
/auns ssauisng (wnipod
JO SI00|} G dA0Qe) AD10)S

-¢€ € JO Jooy yi9T =y}

Indwn7 ejeny 00265

IyduLIY uejer ‘g 'ON

AYD yInos Jesbueg ‘c anuany
II @)InS ssauisng [edIlBA

21eMYoS epued
[ic)PUg Ups AlosiApy

pc0z dunL O£ 03 €20Z /OO T STOZAINC T 0288 UO pa3ed0| Jun DO uy eqojy 0y B busyd g omol ‘50-91  (Y)
Jemeles
buiyony 05£€6
yebnr uny uejer
Adejes 6z-82
IS pueT [enud) buiyony
DO 97 00|19
00Z'6TIWY /asnoydoys 3elpawiziul (62-8C
/(maua. Joj uondo ou yum) AS1035-} e JO 10O} pIE BU} 91eMyos epued  10|qnS) TTOET 307 03 OTOET 107
t20z IMdy 0€ 03 7z0T AeW T T20Z AelW 0T  0°20C Uo p33ed0| Jun 0o uy  /asidisiug "A'N anbiun looj4 pig jo 0T wooy  (6)
yeqes
NYO njeqeury e30) 00£88
00b'vTINY /2010 doys Aa.103s sejur uejer
J(mauau 1oy uondo ou YIm) z0e -€ B JO Jool} puz ay) 21eMyos epued diysumoydn eAer seun
3snbny 1€ 03 £20¢ Joquia)das T 800z aun[ £z  0°0CT UO Pa33ed0| Jun 3DUJO Uy /BuIH buais bur lool4 puz ‘g0|g ‘G107 (4)
002’ ZW¥)
/(sleah 7 Jayjoue OH 4O
10J mauaJ 03 uondo ue yym) /20140 doys e)eP 0S2S/
¢coc¢ >w\_ou~m-N e JO JO0}J IST =Y w@_u_\_n_xwﬂ_ Jled ssauisng wijely uepued eze|d
laqwiadaQ 1€ 03 7Z0T AMenuer T GT0ZAUNC T T'96H'T UO pa3ed0| JUN 0o uy /enH 29g ue| €T Wdd ueler ‘-4 (3)
OH 4nQ
000'9N¥ ) /3210 doys ejePN 0525/
/(Maual 104 uondo ou YIM) $20¢ A9103s-Z B JO 100|} IST a3 21EMYOS epued led SSauisng Wiy uepued ezeld
Asenuer T¢ 03 Zzoz Aeniged T GTOZ™{UNC T 7'96b'T UO p33ed0| Jun 30UJO Uy /BUIN 334D yo1 €T Wdd ueler ‘1-ze ()
(34 bs)
wnuue Jad [ejudy D)) jo djeq eade dn-jjIing asn bunsix3y jueudl ssaJppe Je}sod ‘'ON
/Adoueua} jo pouidd Juondunsag /piojpuen
(P,2u02) dNOYD UNO NO NOILVWIOINI '9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




Lol

*ad1 1e se AJsuiyoew |eusjew Aue aAey jou saop dnolo InQ

Aduiyoew jedlew +°6'9
'Ad1 03 dn pue £20¢ 3dd ‘220z 01 6102 AL buunp santadoid Aue asinboe 0] syuswaalbe Aue ojul patajua Jou padinboe jou sey dnous unQ
soipadoad jo uonisinbdy £'6'9
'dd1 1e se suonelado Ino uo Jpedwi SISApE |eLRleW dARY [|IM UYDIyMm ‘sme| AQ 1o suonenbal bulpjing 4o ssjni
pue| ‘sjuswadinbaJ Alojniels Jualind yjim oueldwod uj ale Jo/pue Suoiipuod asn puej Jayjo Aue Jo yoeauq ul jou ale dnolo uno Aq pajual sandadold sy
"T'0T UOIDAS Ul IN0 18s aJle uoipesuel] Ajed pajejal yons uo s|ielsp
Jayun4 *pyg ups doid|el wouj sasiwaad syl pajuad Jueus) uiew ay] ‘Apadould pies sy Jo pJojpue] au3 SI Yoiym ‘pyg ups doid|eliA Jo Japjoyaleys pue
J0302.1p B3 os|e sI bua|y 1eyy buopy Apadoad ayy Jo Jueusy ulew sy ‘pyg ups AIOSIAPY |eqolD 0D R buay) jo Auedwod Buipjoy sy si yoiym ‘peylag
|euoieuaul DD 4O DO 2ARNISXT JoIyD ay3 sI oym ‘(abpligxay Jo Joadig ayy pue Japjoyaldeys 1no) bus|y 1eyy buopy eia Aued pajejal e buiag ©)
*dnolo uno 03 saied paje|al-uou a4e oym ‘splojpue| sy Yim suoieinobau 03 anp sem s|ejual ul Sduatayip syl ‘ease dn-jjing awes ay3 buiaq aydsaqg )
*dnoJg uno 03 |nJasn suoiRAOUD.
bunsixa pey (2) way asoym ‘santadold ayy Jo uonipuod [eaisAyd syl 0] anp sem S|jejuad ul aduaIBlIp 3yl ‘ease dn-}ing awes ay} buieq ajidsaq ©
*T*/ UOI3S Ul In0 39S aJe 9T dDUIS uoisuedxa OH INO UOo s|ieap 1ayun4 'sjojdoys z asayl yiim uoisuedxa
SsauISNg Yons 10} 191ed 0} eye|Rl “Hed ssauisng wijely uepued ezeld ul OH 4no dn 39S 1S} 9M ‘9T(Qg Ul 92J0pH0M N0 JO ymmolb syl yum aull ug @
‘Lpuow Jad 000 TIWNY JO |eual Y3 Je £20¢ 4aquaoaq TE 03 ¢z0z dun( T woly porad ayy 1o 21emyos
epued pue |e)big 0z usamiaq Ojul patajud gz0g dung T palep uswaalbe Adueusl-gns e eia sasiwaid swes ayy bulAdnioo os|e s| 21emyos epued )
iS9]0N
(P,7u02) dNOYUD YNO NO NOLLYWUOINI ‘9

(W-2€€PLHT) S£9820T0220C :ON uonessibay




Registration No: 202201028635 (1474332-M)

6.

INFORMATION ON OUR GROUP (Cont'd)

6.9.5

Material capital expenditures and divestitures

(a) Material capital expenditures

Save for the expenditures disclosed below, there were no other capital expenditures
(including interests in other corporations) made by us for FYE 2019 to 2022, FPE 2023
and up to LPD:

At cost

1 July

FYE FYE FYE FYE FPE 2023 up

2019 2020 2021 2022 2023 to LPD

Capital expenditures RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Office equipment 67 M141 51 74 60 34

Renovation 55 1203 - 83 14 -

Motor vehicles - 10 - - 17 297

Hostel equipment 21 - - - - -

Furniture, fittings and 12 62 1 27 - -
equipment

Solar photovoltaic - - - 84 - -

system
Total 155 416 52 268 91 331
Notes:

(b)

M Mainly relates to renovation costs as well as purchase of office equipment,
furniture and fittings for our HQ in Plaza Pandan Malim Business Park, Melaka.

@ Relates to purchase of motor vehicle for business travelling purposes.

The above capital expenditures were financed by internally generated funds. Our
capital expenditures are mainly driven by our business growth as well as for
replacement purposes.

Material capital divestitures

Save for the divestitures disclosed below, there were no other capital divestitures
(including quoted shares) made by us for FYE 2019 to 2022, FPE 2023 and up to LPD:

At cost

1 July
2023 up
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023 to LPD

Capital divestitures RM’'000 RM’'000 RM’'000 RM’'000 RM'000 RM’'000

Freehold land and - - - M350 - -
building

Motor vehicles 4 - - - 10 -

Furniture, fittings and - - - 51 - -
equipment

Office equipment - - - 88 - -

Investment properties - - - 14,943 - -

Renovation - - - 29 - -

Other investments 299 211 3,064 - 31 -
(quoted shares)®

Total 303 211 3,064 5,461 41 -

102



Registration No: 202201028635 (1474332-M)

6.

INFORMATION ON OUR GROUP (Cont'd)

6.9.6

6.10

Notes:

(M The freehold land and building, and investment properties were divested in the
following manner:

(@) a freehold land and building, and 4 investment properties to Goldcoin
Pavilion (which was nominated by Tay Kheng Seng and Loo Chee Wee to
accept the transfer) pursuant to a tripartite agreement dated 28 February
2022 between Panda Software, Tay Kheng Seng, Loo Chee Wee and
Goldcoin Pavilion; and

(b) an investment property to Tay Kheng Seng and Bong Kok Choo pursuant
to a settlement agreement dated 28 February 2022 between KK Computer,
Tay Kheng Seng and Bong Kok Choo.

These freehold land and building, and investment properties were divested as
they were not part of our core business. Further details are set out in Sections
6.5(a), 6.5(b), 10.1 and 12.16.

@ Being disposal of quoted shares at fair value.

Save for the freehold land and building, investment properties as well as other
investments divested as set out above, the capital divestitures were carried out in the
ordinary course of business as part of the periodic review of our fixed asset register to
identify and eliminate those assets which have been fully depreciated or no longer in
use or obsolete or surpassed their useful lives.

As at LPD, other than the proposed utilisation of proceeds from our Public Issue for our capital
expenditure as disclosed in Section 4.9.1, we do not have any material capital expenditures
and divestitures currently in progress.

Material plans to construct, expand or improve our facilities

Save for the proposed utilisation of proceeds from our Public Issue to finance the capital
expenditure as set out in Section 4.9.1, our Group does not have any other immediate plans
to construct, expand or improve our facilities as at LPD.

RELEVANT LAWS, REGULATIONS, RULES OR REQUIREMENTS

The following is an overview of the major laws, regulations, rules and requirements governing
the conduct of our Group’s business which may materially affect our business operations:

(@)

Local Government Act 1976 ("LGA")

The LGA and the by-laws of the respective local councils and authorities set out the
requirements to obtain business and signage licences. Every licence or permit granted
by the local authority may be subject to such conditions and restrictions as the local
authority may think fit and shall be revocable by the local authority at any time without
assigning any reason therefor.

Pursuant to the LGA, a person who fails to exhibit or produce his licence on the licensed
premises shall be liable to a fine not exceeding RM500 or to imprisonment for a term
not exceeding 6 months or to both.

As at LPD, our Group holds valid business licences for all the premises occupied for its
business.
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6. INFORMATION ON OUR GROUP (Cont'd)

(b)

Guidelines on MSC Malaysia Financial Incentives (Service Incentive —
Income Tax Exemption) (“Guidelines”)

The Government, through MDEC, may award Malaysia Digital Status to eligible
companies. Companies awarded with the Malaysia Digital Status will be entitled to the
incentives, rights and privileges provided for under the bill of guarantees, subject to
continued adherence to the criteria. To apply for the Malaysia Digital Status, a company
must be incorporated under the Act, resident in Malaysia, proposing to carry out one
or more of the Malaysia Digital Status promoted activities as listed in the Guideline,
and has not, prior to the date of application, been granted any tax exemption by the
Government in respect of income from any activity.

The Malaysia Digital Status granted may be withdrawn if a company is unable to comply
with any applicable conditions and/or applicable legislations. In any case, if the
aforesaid status is withdrawn, there will be no material impact to our Group.

Our subsidiaries, namely Panda Software and Rexbridge, were awarded the Malaysia
Digital Status on 29 April 2010 and 9 April 2015, respectively. Panda Software enjoyed
tax exemption from 17 May 2010 to 16 May 2020 whilst Rexbridge enjoyed tax
exemption from 20 March 2017 to 30 June 2021.

Details of the major approvals, licences and permits issued to our Group in order for us to
carry out our operations are set out in Section 6.7. Save as disclosed therein, as at LPD, there
are no other material laws, regulations, rules or requirements governing the conduct of our
business and/or major environmental issue which may materially affect our operations. Our
Group is in compliance with all relevant laws, regulations, rules or requirements which apply
to our Group.

6.11 EMPLOYEES

As at LPD, we have a total workforce of 95 full-time employees and 3 contractual employees,
all of whom are Malaysian.

The breakdown of our employees as at 30 June 2023 and LPD are as follows:

Contract/ Total
Department Permanent Temporary employee(s)
As at 30 June 2023
(i) Executive Directors 2 - 2
(ii) Technical staff 66 2 68
e Key senior management® 1 - 1
e Software Development 21 1 22
Engineering
e Business Development & 3 1 4
Project Delivery
e CTS 38 - 38
e Hardware, IT Infrastructure 3 - 3
& Third Party Solution
Services'®

104



Registration No: 202201028635 (1474332-M)
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Contract/ Total
Department Permanent Temporary employee(s)
(iii) Administrative staff 21 1 22
¢ Key senior management® 4 - 4
e Hardware, IT Infrastructure 4 - 4
& Third Party Solution
Services®
e B2B Operation 5 - 5
e CRM & E-Stores Operation 3 - 3
¢ Finance Operation 4 - 4
e Human Resources & 1 1 2
Administration®
Total 89 3 92
As at LPD
(i) Executive Directors 2 - 2
(ii) Technical staff 70 2 72
e Key senior management® 1 - 1
e Software Development 23 1 24
Engineering
e Business Development & 3 1 4
Project Delivery
e CTS 40 - 40
e Hardware, IT Infrastructure 3 - 3
& Third Party Solution
Services®®
(iii) Administrative staff 23 1 24
¢ Key senior management® 4 - 4
e Hardware, IT Infrastructure & 4 - 4
Third Party Solution
Services®
e B2B Operation 5 - 5
e CRM & E-Stores Operation 3 - 3
¢ Finance Operation 6 - 6
e Human Resources & 1 1 2
Administration®
Total 95 3 98
Notes:

1)

&)

(3

4

The key senior management comprises our General Manager only.

The key senior management comprises our Business Development Directors and
Finance Controller respectively, who hold managerial roles in business development
and finance operation.

Our technical support personnel who are directly involved in installation and service of
hardware, IT infrastructure and third-party solution.

Our Procurement Manager and administrative support personnel who are involved in
procurement and sales operation process.

105



Registration No: 202201028635 (1474332-M)

6. INFORMATION ON OUR GROUP (Cont'd)

G Our human resources function has been historically managed by the sole employee
together with our General Manager, which has been sufficient. In May 2023, we
recruited an additional manager for the department, and intend to further recruit 2
more executives to better support our Group as it continues to grow.

There were no significant changes in the number of employees of our Group from 30 June
2023 up to LPD.

None of our employees belong to any labour union and as at LPD, there has been no material
dispute between our management and our employees. Over FYE 2019 to 2022 and FPE 2023,
there has not been any incident of work stoppage or labour disputes that has materially
affected our operations.

The rest of this page is intentionally left blank
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7.

BUSINESS OVERVIEW

7.1

7.1.1

7.1.2

OUR HISTORY
Overview of our Group

Our Company was incorporated in Malaysia on 4 August 2022 under the name of Panda Eco
System Sdn Bhd as a private limited company under the Act. On 2 March 2023, we converted
into a public limited company and adopted our present name to facilitate our Listing.

Our Company is principally an investment holding company. Through our subsidiaries, we are
principally involved in the development, customisation, implementation and integration of our
Retail Management Eco-system. In addition, we are involved in the trading of third-party
software, trading of IT hardware as well as software customisation, implementation and
integration of process control and automation solutions.

Our Group’s Retail Management Eco-system is a suite of retail management solutions which
support the management of retail operational processes such as POS management, CRM, e-
commerce platform management, supply chain management, management of information on
store operations, inventory and warehouse management as well as financial and accounting
management. As these processes are interrelated, our Retail Management Eco-system also
enables seamless and integrated flow of information between various departments within a
retail chain as well as their network of retail stores and suppliers.

Our history

Our Group’s history can be traced back to 2003 when our Promoter, Executive Director and
Chief Executive Officer, Loo Chee Wee and our Promoter, Executive Director and Chief
Technology Officer, Tay Kheng Seng set up a partnership, KC Software House, to provide
retail management solutions to grocery retailers. Loo Chee Wee was previously a Director
managing a grocery store in his family business (i.e. Jasin Shopping Centre Sdn Bhd). He saw
an opportunity to develop a retail management solution that was tailored for grocery retailers.
At the time, many of the retail management solutions in the market were developed for retail
businesses in general and were not tailored to meet the needs and requirements of grocery
retailers. Meanwhile, Tay Kheng Seng was experienced in the IT industry, particularly in
implementation and sales of IT systems, as well as software development and customisation.
He was operating KK Computer which is involved in the trading of IT hardware and third-
party software since it was incorporated in 1997 with his spouse, Bong Kok Choo.

With Loo Chee Wee's understanding of the needs and requirements of grocery retailers and
Tay Keng Seng’s expertise in software development, implementation and integration, our first
retail management solution, i.e. front-end POS solution, was developed. In 2005, KC Software
House began to implement and integrate a pilot version of the front-end POS system for Loo
Chee Wee's family-owned grocery store, i.e. Jasin Shopping Centre Sdn Bhd. Meanwhile, KK
Computer provided the IT hardware required in the implementation and integration of the
front-end POS system.

As the retail management solution business began to grow, Panda Software was incorporated
by Loo Chee Wee and Tay Kheng Seng in 2009 to further expand the said business. Both Loo
Chee Wee and Tay Kheng Seng each held 50.0% equity shareholdings in Panda Software. At
the time, Panda Software and KK Computer operated from a single shoplot in Pandan Malim
Business Park, Melaka (then known as Plaza Pandan Malim Business Park, Melaka) with 3
employees. Following the incorporation of Panda Software, the business of KC Software House
comprising its customers and assets (including the front-end POS solution) was gradually
transferred to Panda Software over the period between 2009 and 2011. The business of KC
Software House ceased in 2011.
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Within the first year of Panda Software being incorporated, we expanded our retail
management solution offering to become a suite of solutions known as Retail Management
Eco-system, which included the other modules under our HQ Centralised Management, Store
Operations and Financial Management solution (i.e. HQ management and centralised
procurement, central kitchen management, warehouse management, front-end F&B, back-
office inventory management, mobile handheld terminal, Panda-to-accounting and cash
management and sales reconciliation modules). Our retail management solution not only
targeted grocery retailers but also other retail chain stores. In 2010, Panda Software secured
its first project to implement and integrate the HQ Management, Store Operations and
Financial Management solution for a bakery and kitchenware retailer based in Klang, Selangor.
Panda Software was also awarded the MSC Malaysia Status (now known as Malaysia Digital
Status) in 2010.

At that time, Panda Software served customers not only in Melaka but also in other parts of
the Southern region of Peninsular Malaysia (i.e. Johor), Central region of Peninsular Malaysia
(i.e. Kuala Lumpur and Selangor) and East Malaysia (i.e. Sabah and Sarawak). In 2013, Panda
Software began to serve customers in the Eastern region of Peninsular Malaysia (i.e. Pahang
and Terengganu) since it secured its first project to implement and integrate the HQ
Management, Store Operations and Financial Management solution for a grocery retailer
based in Pahang in the year. Panda Software subsequently began to serve customers in the
Northern region of Peninsular Malaysia (i.e. Kedah) in 2016 when it secured its first project
to implement and integrate the HQ Management, Store Operations and Financial Management
solution for a grocery retailer based in Kedah in the year.

Our Retail Management Eco-system was subsequently certified as a Goods and Service Tax
("GST") compliant software by the Royal Customs of Malaysia when GST was first introduced
in Malaysia in 2015. This sets us apart from other retail management solution providers who
were not GST compliant at the time, which enabled us to grow our revenues from customers
that sought a GST compliant retail management solution. Panda Software’s revenues grew
from RM4.2 million in FYE 2014 to RM6.6 million in FYE 2015, and further grew to RM6.8
million in FYE 2016.

In 2015, we established our first service hub in Bangsar South, Kuala Lumpur to provide after-
sales support services to our customers in Kuala Lumpur and Selangor. In line with the growth
in our workforce from 3 employees in 2009 to 18 employees in 2016, we set up our HQ in
Plaza Pandan Malim Business Park, Melaka to cater for our business expansion, which
comprised 2 shoplots in 2016.

We further expanded our Retail Management Eco-system solution offerings to include our
Omni-channel Engagement solutions and xBridge B2B solutions in 2018 and 2019,
respectively. In 2018, we secured our first project to implement and integrate our e-commerce
module under our Omni-channel Engagement solution for a stationery retailer based in
Selangor. In 2019, we secured our first project to implement and integrate our CRM and
mobile application and digital content modules under our Omni-channel Engagement solution,
for a grocery and retail product chain operator based in Selangor.

020 Digital was incorporated in 2020 by Loo Chee Wee and Tay Kheng Seng with our Business

Development Director of 020 Digital, Keow Yih Yun, to spearhead the business development
of our Omni-channel Engagement solution.
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Our xBridge B2B solution was launched in 2019 under Rexbridge when we first implemented
and integrated the xBridge B2B solution for a FMCG manufacturer and supplier of our retail
customer based in Klang, Selangor in the same year. Rexbridge was incorporated in 2014 by
Loo Chee Wee, Tay Kheng Seng and Wong Khai Meng to carry out the R&D, and
commercialisation of xBridge B2B solution. Rexbridge was awarded the MSC Malaysia Status
(now known as Malaysia Digital Status) in 2015 for the proposed R&D of the xBridge B2B
solution. Between 2015 and 2019, Rexbridge undertook the R&D of the xBridge B2B solution.

Our Group’s workforce gradually grew from 18 employees in 2016 to 24 employees in 2017,
32 employees in 2018 and 60 employees in 2019. Accordingly, we began to rent 2 additional
adjoining units of shoplots in Plaza Pandan Malim Business Park, Melaka in 2019 to
accommodate our business expansion.

In 2020, we developed our delivery module under our Omni-channel Engagement solution in
collaboration with the Faculty of ICT, Universiti Teknikal Malaysia Melaka. We successfully
implemented and integrated our first delivery module project for a grocery retailer in Kuala
Lumpur in 2021. Following this project, we were able to roll out the delivery module to other
customers.

In 2021, we set up a service hub in Kota Kinabalu, Sabah, to better serve our customers in
Sabah. In March 2022, we also expanded our present HQ in Plaza Pandan Malim Business
Park, Melaka to include an additional 1 shoplot to house the business operations of 020 Digital
which is adjoining to our existing premises. Later in May 2022, we set up a service hub in
Kuching, Sarawak, to better serve our customers in Sarawak.

Over the years, we have grown from providing a single retail management solution to offering
a suite of retail management solutions, known as our Retail Management Eco-system. We
have also built up a strong track record as a reliable IT solution provider specialising in retail
management solutions.

For FYE 2019 to 2022 and FPE 2023, we implemented our Retail Management Eco-system for
a cumulative 1,377 retail stores operated by approximately 137 retailers throughout Malaysia
(of which over 110 are retail chain store operators). In addition, we implemented our Retail
Management Eco-system for 2 retail stores in Batam, Indonesia and a retail store in Brunei in
2016 and 2021 respectively. Since July 2023, we have begun implementing our Retail
Management Eco-system for 1 retail store for a grocery retail chain in Indonesia. Revenues
from Indonesia and Brunei contributed between 0.01% to 1.1% of our total revenues for FYE
2019 to 2022 and FPE 2023. Meanwhile, our xBridge B2B solution, which is one of the
solutions in our Retail Management Eco-system that facilitates document exchange between
retailers and their suppliers, has been subscribed by approximately 2,760 suppliers in Malaysia
as at FPE 2023.

Our customer base has grown from 8 retailers in 2010 to 34 retailers in 2015, 101 retailers in
2020 and 137 retailers as at LPD. We have implemented the Retail Management Eco-system
for a cumulative 1,410 retail stores operated by approximately 137 retailers throughout
Malaysia as at LPD. As LPD, our xBridge B2B solution has been subscribed by approximately
2,986 suppliers in Malaysia. KK Computer has also received awards from reputable IT
hardware and software suppliers for achieving a strong sales track record with them,
particularly for third-party software and/or IT hardware utilised in our Retail Management
Eco-system.
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7.1.3 KEY ACHIEVEMENTS AND MILESTONES

Since the incorporation of Panda Software until LPD, we have achieved the following
milestones:

Year Key milestones

2009 . Panda Software was incorporated and the business of KC Software House
was gradually transferred to Panda Software.
. Expanded solution offering to include the modules under the HQ
Centralised Management, Store Operations and Financial Management
solution, forming our Retail Management Eco-system

2010 . Secured first project to implement and integrate the HQ Management
and Store Operations solution from a bakery and kitchenware retailer
o Served customers in the Southern region (i.e. Melaka and Johor) and
Central region (i.e. Kuala Lumpur and Selangor) of Peninsular Malaysia
as well as East Malaysia (i.e. Sabah and Sarawak)
o Panda Software was awarded the MSC Malaysia Status (now known as
Malaysia Digital Status)

2013 . Began serving customers in Eastern region of Peninsular Malaysia (i.e.
Pahang and Terengganu) when first project for a grocery retailer in
Pahang was secured

2014 . Rexbridge was incorporated to carry out the R&D, and commercialisation
of xBridge B2B solution

2015 o Our Retail Management Eco-system was certified as GST compliant by
the Royal Customs of Malaysia
Established service hub in Bangsar South, Kuala Lumpur
Rexbridge was awarded the MSC Malaysia Status (now known as
Malaysia Digital Status)

2016 ) Set up present HQ in Plaza Pandan Malim Business Park, Melaka
o Began serving customers in the Northern region of Peninsular Malaysia
(i.e. Kedah) when first project for a grocery retailer in Kedah was secured

2018 o Expanded portfolio of solutions under the Retail Management Eco-system
to include the e-commerce module under our Omni-channel Engagement
solution when first project to implement the module was secured from a
stationery retailer in Selangor

2019 o Expanded portfolio of solutions under the Retail Management Eco-system
to include the CRM and mobile application and digital content modules
under our Omni-channel Engagement solution, when first project to
implement the modules was secured from a grocery and retail product
chain operator based in Selangor

. Expanded portfolio of solutions under the Retail Management Eco-system
to include the xBridge B2B solution when first project to implement the
solution was secured from a FMCG manufacturer and supplier

) Began to rent 2 adjoining units of shoplots in Plaza Pandan Malim
Business Park, Melaka to cater for business expansion
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Year Key milestones
2020 o 020 Digital was incorporated to spearhead the business development of

the Omni-channel Engagement solution
. Developed delivery module in collaboration with the Faculty of ICT,
Universiti Teknikal Malaysia Melaka

2021 o Implemented and integrated first delivery module project for a grocery
retailer in Kuala Lumpur
o Set up service hub in Kota Kinabalu, Sabah
2022 . Expanded present HQ in Plaza Pandan Malim Business Park, Melaka to

include an additional 1 adjoining shoplot to house business operations of
020 Digital
. Set up service hub in Kuching, Sarawak

The rest of this page is intentionally left blank
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7.2 DESCRIPTION OF OUR BUSINESS
7.2.1 Principal business activities
Our Group's business activities are segmented as follows:

(@) Retail Management Eco-system development, customisation, implementation and
integration; and

(b)  Other business comprising:

e trading of third-party software;
e trading of IT hardware; and

e  software customisation, implementation and integration of process control and
automation solutions.

Our business model is depicted as follows:

. Retail Management Eco-system
Business development, customisation,
segments implementation and integration

Other businesses

» Trading of third-party software

* Trading of IT hardware

» Software customisation,
implementation and integration
of process control and
automation solutions

» HQ Centralised Management, Store Operations
and Financial Management
i « Omni-channel Engagement
Solutions « XBridge B2B

+ One-off * One-off
»  Software license fee e Outright sale of IT
+  Project implementation charges hardware and third-party
e QOutright sale of IT hardware software licence fee

Revenue +  Training fee *  Project customisation
model . and implementation fee

+ Recurring
+  Software license maintenance fee + Recurring
*  Subscription fee »  Support maintenance fee

*  Cloud server management service fee

» Retailers particularly:
o  Grocery retail stores including hypermarkets, supermarkets and mini-markets
o  Convenience stores
o  General merchandise retailers including houseware and kitchenware retailers
Customer and departmental stores
segments o  Specialty stores such as stationery and baking ingredient product stores
 Retail product suppliers
» F&B service providers
» Companies in other industries including trading and manufacturing industries (for the
trading of third-party software and IT hardware, and software customisation,
implementation and integration of process control and automation solutions)
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7.2,2

Retail Management Eco-system development, customisation, implementation and
integration

Our Group’s Retail Management Eco-system is a suite of retail management solutions which
support various retail operational processes. It enables seamless and integrated flow of
information between various departments within a retail chain as well as their network of
retail stores and suppliers.

Our retail management solutions have the following features:

(a) Ease of access — Some of the retail management solutions (i.e. Omni-channel
Engagement and xBridge B2B solutions) are cloud-based solutions, which means that
it can be accessed over the Internet. This offers a variety of benefits, as follows:

(i)  remote accessibility — can be accessed from any location, within or outside the
premises. This flexibility provides multiple advantages, including allowing for
remote monitoring using mobile devices;

(i)  cross-platform and multi-device responsiveness — responsive across multiple
operating systems and can be used on any devices, such as desktops, tablets or
smart phones; and

(ii) ~ fast roll out of enhancements and updates — enhancements and updates to the
retail management software are rolled out to all customers remotely and within
a short span of time.

(b) Modularity — all of the retail management solutions have been developed with the
ability to be integrated seamlessly with other solutions under the Retail Management
Eco-system. This will enable our customers to progressively add-on new modules in line
with their business growth.

(c) Integrate-ability — the Retail Management Eco-system can also be integrated with
third-party software and IT hardware. This will enable our customers to streamline their
operations as their existing or new third-party software and IT hardware can be
seamlessly integrated with the Retail Management Eco-system. For instance, the
modules under store operations can be integrated with third-party payment kiosks and
card terminals. The e-commerce application module can also be integrated with third-
party payment gateway systems and third-party delivery service providers’ software.

We may undertake customisation on our retail management software based on customers’
business needs, requests and feasibility of such customisations. These customisations are
carried out to ensure that the functionalities of the retail management software are integrated
with our customers’ business activities, practices, standard operating procedures and process
workflows, as they need to be applied across various numbers and sizes of stores, units of
measurement, cost structures, payment methods, number of SKUs and sales volumes. At
times and upon request, we may also enhance and modify the intended function, purpose,
features, requirements and specifications of the solution software itself, if it is feasible to do
SO.

Our Group developed all of the retail management software used in the Retail Management
Eco-system. For the Panda-to-accounting module under the HQ Centralised Management,
Store Operations and Financial Management solution, we may integrate our retail
management software with third-party software (such as accounting software sourced from
Auto Count Sdn Bhd). Our Group integrates the retail management software used with IT
hardware (such as IT network and data storage equipment, POS equipment, computers and
printers) sourced from third-party suppliers to form a complete retail management solution
for our customers.
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The Retail Management Eco-system is installed using either on-premises and/or cloud-based
infrastructure. For instance, the HQ Centralised Management, Store Operations and Financial
Management solution is generally implemented using an on-premises infrastructure, whereby
customers will have a dedicated IT network and data storage equipment located within the
retail store premises. Meanwhile, the xBridge B2B and Omni-channel Engagement solutions
are implemented using cloud-based infrastructure, whereby IT network and data storage are
hosted by third-party cloud service providers.

We provide our customers with after-sales support services to troubleshoot any issues
concerning the Retail Management Eco-system. As at LPD, our Group has a CTS team
comprising 40 personnel, on standby during and after work hours to provide after-sales
support services to our customers. These after-sales support services include troubleshooting
and reconfiguration services in the event customers experience any technical issues or errors
with the Retail Management Eco-system. We typically provide a response within 2 to 24 hours,
depending on the urgency and/or criticality of the issue/incident.

The rest of this page is intentionally left blank
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The range of solutions in the Retail Management Eco-system are categorised according to
their applications, as follows:

(@)

HQ Centralised Management, Store Operations and Financial Management

Our HQ Centralised Management, Store Operations and Financial Management is
designed for management and monitoring of business operations and daily activities of
a network of retail stores, management of POS, and management of financial

information.

(i)

HQ Centralised Management

HQ Centralised Management is designed for our customer’s HQ to manage and
monitor their overall business operations as well the daily activities of their
network of retail stores. We offer the following 3 different modules to cater to
different customer needs and requirements:

(aa)

(bb)

(cc)

HQ management and centralised procurement - allows the HQ to
maintain and manage an internal consolidated database of costs,
products, prices, brands, discounts, suppliers and customers as well as
detailed information of each retail store including sales transactions and
inventory available.

With this module, our customers will have a centralised and consolidated
database of their entire supply chain, thereby enabling them to simplify
certain business activities such as issuing centralised purchase orders for
multiple retail stores, analysing the supplier with the best pricing or
product variants, or consolidating payments to suppliers. This will enable
customers to be more efficient, have lower administrative costs, thus
allowing them to better focus on other more crucial business activities.

Central kitchen management - allows our customers with an in-house
bakery or kitchen to maintain an internal database of recipes and
ingredient costs. This will enable customers to monitor production costs
and manage inventory and food wastage.

Warehouse management — allows for real-time inventory management
to ensure that goods received are stored and picked in an efficient manner
(e.g. sorted by expiry date, weight, size as well as location of the products
to reduce longer or repeated paths). This allows for inventory at retail
stores and warehouses to be maintained at a reasonable quantity and
variety to reduce wastage. This module also has the function to track
inventory across multiple retail stores, which allows it to perform inventory
transfers between stores, and automatic generation of procurement lists
for any store. This will enable our customers to optimise their store’s
inventories by maintaining an efficient inventory of suitable products,
reduce mundane administrative activities and minimise human errors.
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The solution interface for modules under HQ Centralised Management are as
illustrated below:

)
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Handy Tools  Help

B BBnle 0w ol b @ 5B @@ A8 =

T —

Panda POS Inventory Management System [ Registered to : PANDA SOFTWARE SDN BHD | + X

&) Goods
€54 Goods

Purchase

T Purchase Order

— o

N
6.9

Received Note
Return DN - Supplier e

Version : 4.0.0 GST
Version Date : 10/02/23 10:50:32 AM

Purchase

Registered to : PANDA SOFTWARE SDN BHD

Sales

Stock

Setup

it 9 10 NEAM13 14 15 14 15 16 17 18 19 20
At 16 17 18 19 20 21 22 21 2 23 24 25 26 27

[ <« | April, 2023 May, 2023 =

Sun Mon Tue Wed Thu Fn Sat Sun Mon Tue Wed Thu Fri Sat
1 Y 2 ¥ &y 6
e 3 %.°85. 6 F 8 7 8 9 A0 1 92, 13

23 24 % 2 27 28 29 28 29 3B A
30
Today: 4/1272023

(ii) Store

Operations

We offer 4 different modules for store operations to cater to different customer

needs

(aa)

and requirements. The modules available are as follows:

Front-end POS - this module is designed to support retail activities
within a retail store such as daily retail store transactions (i.e. sales and
refunds). The module also has the ability to keep track of store-related
activities such as promotions, contests and vouchers. This involves
keeping track of promotions and vouchers based on various parameters
such as weight, volume or product purchase, and apply the promotion or
voucher accurately.

The front-end POS module allows a combination of multiple payment
modes including cash, credit and debit cards, e-wallet, vouchers, gift cards
and loyalty points. In addition, it allows for collection of local and foreign
currencies.

By doing the above, the front-end POS module can enhance the efficiency
of retail store operations as it reduces the time taken to process retail
store transactions and improve visibility by tracking inventory, and
accountability by tracking the personnel-in-charge.

The front-end POS module has conventional POS systems designed to be
used by the retail store’s employees as well as self-checkout POS systems
designed to be used by the retail consumer. Self-checkout POS systems
generally have a more user-friendly interface as compared to conventional
POS systems so that retail consumer can perform self-checkouts with
minimal assistance.
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The front-end POS is as illustrated below:

1/ :

Conventional POS sysm
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The solution interface for our front-end POS is as illustrated below:
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(bb) Front-end F&B - allows our customer’s employees to perform daily F&B
sales transactions and food ordering. The software has the capability to
send orders automatically to the kitchen, including any customised orders.
It is also able to track table locations and direct food service from the
kitchen as well as present to front-end employees any daily menu and

availability of menu items.
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(cc)

(dd)

The solution interface for our front-end F&B module is as follows:
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Back-office inventory management — allows customer’s employees to
perform daily back-end retail store operations (such as goods receipt and
return, inventory procurement, replenishment and management, and
inventory transfer, disposal and stocktake). The module has the ability to
keep track of inventory received from suppliers or other retail stores for
inter-store reconciliation. It will also prompt the user to replenish inventory
when the inventory levels in the retail store falls below pre-specified levels.
Information from the back-office inventory management module can then
be synchronised with other HQ Centralised Management modules on a real
time basis.

Mobile handheld terminal — this module is designed specifically as a
complementary module to the back-office inventory management module
as it is used to scan the barcodes on inventory, which would automatically
transfer the record of information on inventory to the back-office inventory
management. This module allows for streamlining store operational
activities that is facilitated by the back-office inventory management
module. Thus, this will digitalise processes such as receipt of inventory,
inventory return and daily disposal for perishable goods, which would
enhance operational efficiency.

(iii) Financial Management

Financial Management comprises the following modules:

(aa)

Panda-to-accounting module - This module extracts and consolidates
transactional data from individual retail stores to enable synchronisation
with third-party accounting software at the HQ level. The interface for this
module is as follows:

119




Registration No: 202201028635 (1474332-M)

7. BUSINESS OVERVIEW (Cont'd)

= e Pralila

AATCH JDAMAL BIE{PENDING

G Total : B360 E Pending : 251 @ E-Docs : 4755
Pending : 449 Consign Inv : 363
KIV List -
e Type Refnz Eatch Rafmo Mg Suggestion
1 EHE AMCZL080002 AMELI2L0NO09T  WQ amit:l Scamand:  Pleacs Rosyne thic
2 Document v
T FOMAMT  4MFONII0I0007  4MSLIDZZ030004 Perding to match .
3 PROMCINY  BDCPRII22090 BOCSLIRME0ME Pending tn match
4 PROMOCINY BOCPOI2200MEG  BOCSLIGEXHAIME Perding to match @
5 GRH BOGI30ILI34 BOCSLI0E3I315T Perding to match
B GRW POGZEILA3E BRCSLIR330LET Pending i match
DOCLIMENT SYNCED
T GRM BDGI3131236 BOCELIO03030157 Ferding ta match —
- N um
B GRN BDGZ33L23T BOCSLI0Z3NIILET Fending to match Lerilehz ]
.
; and

(bb) Cash management and sales reconciliation module — This module
enables the following:

o Cash management which includes cash collection and payment; and
o Reconciliation of sales collections via non-cash payment methods.

This enhances operational efficiency and reduces human errors which
typically results from manual entries of data or information.

The interface for this module is as follows:
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The financial management solution can be integrated with third-party accounting
software.
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(b) xBridge B2B — xBridge B2B is a supply chain portal that enables electronic document

exchange between retailers and their suppliers.

It aims to promote paperless operations by digitalising relevant documents exchanged
between retailers and their suppliers such as purchase orders and goods received
notes, purchase return debit notes and payment vouchers.

It also enables 3-way document matching whereby the goods ordered are matched
against the goods that were delivered and the supplier’s invoices. This is because the
xBridge B2B solution automates the generation of electronic invoices created by
suppliers based on retailers’ goods received notes and purchase orders.

As such, this solution simplifies communication and minimises administrative costs. This
solution also promotes convenience and allows suppliers to instantly access and retrieve
these electronic documents.

The xBridge B2B solution interface is as illustrated below:
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Omni-channel Engagement

Our Omni-channel Engagement solution facilitates the management of retailers'
marketing and sales channels. The solution enables CRM, management of e-commerce
platforms, mobile applications and digital content as well as management of delivery
assignments for orders made through e-commerce platforms. As at LPD, it comprises
4 modules to cater to different customer needs and requirements, as follows:

(i) CRM - This module will enable the compilation of a basic customer database to
facilitate roll out of customer loyalty programmes to reward existing customers.
It offers a variety of customer loyalty system options for different group of
customers (e.g. higher tier for customers who spends more), a selection of
reward options (e.g. instant cash redemption and points redemption) and
supports different formats of communication (e.g. email or text message). Such
programmes are designed for customer retention as they reward customers for
their spending, which encourages customers to spend further.
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(ii) E-commerce module — This module consists of:

(aa) A back-end web-based application which is used by our customer to
enable real-time update of inventory, synchronisation of individual store
sales, automatic purchase updates, marketing campaigns as well as
automatic assignment of drivers to deliver goods ordered. Depending on
customer’s requirements, the module may assign the delivery service to
in-house drivers, or outsource delivery to drivers on third-party
applications that are integrated into the e-commerce module; and

(bb) A mobile or web application which acts as an online retail store. The mobile
or web application can be accessed and utilised by retail consumers to
purchase their products.

The e-commerce module can be integrated with other modules under the HQ
Centralised Management, Store Operations and Financial Management solution
to enable inventory monitoring to be synchronised across both physical and
online retail stores.

(iii) Mobile application and digital content management — This module is a
back-end application that enables customisation of customers’ mobile or web
application according to their visual preferences. Our customers can customise
the user interface of the mobile or web application based on the templates
provided. With the use of these templates, our customers can launch new mobile
applications within a short span of time.

In addition, our customers can manage the digital content uploads on the mobile
or web application, including managing the times and frequency these digital
contents are uploaded. Using this module, the uploading of digital contents can
also be synchronised across all mobile or web applications that are utilised by
our customer.

The mobile application and digital content management interface is as illustrated

below:
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(iv) Delivery — This module is designed specifically as a complementary module to
the e-commerce module. This module is a mobile application for our customers’
in-house drivers that assigns the drivers to carry out deliveries by automating
the assignment of deliveries for orders made through the e-commerce module.
This module simplifies and enhances the operational efficiency of our customers’
processes as the customers need not manually assign deliveries.

The delivery module is as illustrated below:

£

PANDA DRIVER APP

7.2.3 Other business segments

(@)

(b)

()

Trading of third-party software

We sell third-party software such as accounting software, attendance and payroll
management software and anti-virus software. Examples of these third-party software
include AutoCount POS, AutoCount Accounting, SQL Payroll and eScan antivirus
software. These third-party software are provided as and when requested by
customers.

Trading of IT hardware

As an additional service to complement our Group’s core business, we sell IT hardware
other than those used in our Retail Management Eco-system, as and when requested
by customers. Such IT hardware include computers, servers, printers, scanners,
networking equipment and peripherals. This enhances our Group’s profile for customers
needing a one-stop centre to meet their business and operational needs.

Software customisation, implementation and integration of process control
and automation solutions

Through our expertise in the development, customisation, implementation and
integration of our Retail Management Eco-system, we have developed the ability to
also perform software customisation, implementation and integration process control
and automation solutions for our customers based on their requirements and needs.
These solutions include any automated systems that enable digitalisation or automation
of processes within an organisation. Thus, these process control and automation
solutions transitions manually performed business processes into automated processes.
For example, we have developed a process control solution for an early-detection
system which monitors the delivery of parts from suppliers.
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7.24

In comparison with our Retail Management Eco-system which has been developed and
is ready for commercialisation, these process control and automation solutions are
customised solutions, and are separately developed and customised independently
from our Retail Management Eco-system, and are tailored specifically to the respective
customer’s needs and requirements. These process control and automation solutions
are more suitably developed for various industries such as the manufacturing and
trading industries.

Environmental, social and governance practices

We are conscientious of factors affecting the environment, community and our employees. We
also seek to instill an internal governance culture. To this end, we have implemented, and are
in the midst of implementing, the following practices:

(a) Environmental

Our Group develops, customises, implements and integrates our Retail Management
Eco-system which enables seamless and integrated flow of information between various
departments within a retail chain as well as their network of retail stores and suppliers.
This allows for automation and digitalisation of retail operations which would minimise
paper usage, thus positively impacting the environment.

Internally, we are also conscious of our impact on the environment and we have adopted
responsible approaches in our daily operations to promote environmental sustainability.
These approaches include:

o Utilising green energy through installation of rooftop solar power systems

We have invested in the installation of rooftop solar power systems on our
headquarters in Plaza Pandan Malim Business Park, Melaka. The rooftop solar
power systems, which were installed on the rooftop of our headquarters since
May 2022, have an installed capacity of 25.5 kilowatt peak (kWp).

. Reusing IT hardware that are close to their end-of-life cycle

We monitor the end-of-life cycle of our IT hardware, where we constantly monitor
if the production of the IT hardware will be discontinued and/or if the IT hardware
is still relevant or up-to-date. Instead of disposing IT hardware nearing the end-
of-life cycle, we utilise these IT hardware for low priority and non-critical
operations such as data entry and software processing.

o Donating IT hardware and equipment that are no longer in use

IT hardware such as server racks that are no longer in use due to changes in
requirements for specifications, as well as equipment such as training chairs with
writing board that are no longer in use, will be donated to universities or other
entities that require such IT hardware and equipment.

. Encouraging digitalisation and recycling
In order to reduce carbon footprint, employees are encouraged to communicate
via electronic methods such as through email and instant messaging and only

print hard copies when necessary. Our Group also ensures that waste is recycled
where possible, and that non-recyclable waste is disposed of responsibly.
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(b)

()

Social

We recognise that our employees are valuable assets and as such, we strive to retain
and nurture skilled talent through the following practices:

Promoting employee wellness and work-life balance

We have a social hub at our headquarters which is equipped with a gym,
television, pool tables and other games. The social hub has been set up to not
only encourage employees to exercise but also socialise with other employees
and release work stress. We also organise team events to foster team-building.
In addition, we organise and sponsor sports events such as badminton and futsal.

We also ensure that all of our employees have insurance coverage for inpatient
and hospitalisation, surgical care and personal accident. We also provide dental
and optical benefits to our employees.

Apart from the above, we organise company trips on a yearly basis to reward our
employees for their hard work and to further foster team spirit.

Promoting equality and diversity

We provide equal opportunity to individuals from diverse backgrounds in our
recruitment process, whereby we provide job opportunities solely based on
individual merit. Thus, our workforce comprises individuals of diverse
backgrounds and ethnicities. We also promote gender diversity. As at LPD,
approximately 41.8% of our Group’s employees are female.

We aim to have a workplace culture where all employees, regardless of their race,
ethnicity, religion or gender, feel valued, respected and accepted and are
encouraged to share their ideas.

Promoting personal development

We retain skilled employees and attract new talents through providing continuous
technical training and rewarding employees with competitive remuneration
packages. We set a minimum number of hours for training per calendar year for
all of our employees. The courses that are recommended for them to be enrolled
into are nominated by managers and approved by our key management team.
By doing so, we believe that we are supporting our employees’ professional
development which would enhance their performance and productivity while
increasing their value and future marketability.

Governance

We are committed to conducting our business ethically and in compliance with all
applicable laws and regulations in Malaysia. These laws include but are not limited to
the Malaysian Penal Code (revised 1977) (and its amendments) and the Act.

We also have an anti-bribery and corruption policy and have put in place policies and

procedures to maintain compliance with the Malaysian Anti-Corruption Commission Act
2009 and its amendments.

125



Registration No: 202201028635 (1474332-M)

7.

BUSINESS OVERVIEW (Cont'd)

7.3

In addition to the above, we constantly review our software coding methodology to
ensure the architecture is aligned with our Group’s business sustainability and
commercial competitiveness objectives. We have set up a Software Development
Central of Excellence team since 2022 comprising our Chief Technology Officer and a
manager in our Software Development Engineering team, to ensure that our modular
software architecture framework is aligned to our Group’s business sustainability and
commercial competitiveness objectives.

To this end, the Group’s sustainability efforts are focused on enhancing its value
propositions for its stakeholders and customers with the adoption of best practices. The
Group will be watchful of the industry trends and adapt accordingly to remain at the
forefront, and to stay relevant to its stakeholders.

OUR REVENUE MODEL

Our revenue models for our business segments are summarised as follows:

(a) Retail Management Eco-system

0)

(it)

One-off income

We earn a one-off income from:

. the initial licensing of our Retail Management Eco-system to our
customers;

o the services rendered for project implementation of our Retail
Management Eco-system;

o outright sale of IT hardware; and

. training of our customers’ personnel on the usage of our Retail

Management Eco-system.

The revenue is recognised at a point in time upon the delivery of goods/services
that are accepted by our customers.

We generally collect a percentage of the income as a deposit upfront, upon
execution of the contracts with our customers, and the remainder is charged
upon acceptance by our customers.

Recurring fees

In addition to the one-off license fee mentioned above, our Group charges a
yearly recurring fee for the continuous use of the Retail Management Eco-
system, namely for HQ Centralised Management, Store Operations and Financial
Management wherein the recurring fee will entitle customers to after-sales
support services and software updates and enhancements. These recurring fees
are agreed upon on an annual basis pursuant to the contracts with our
customers. We bill such fees upfront on a monthly, quarterly or annual basis. As
our standard practice is to bill our customers upfront on a quarterly basis.
However, we may also bill our customers upfront on a monthly or annual basis,
depending on our customers’ request. Revenue in this respect is recognised over
time on a monthly basis.

We also earn recurring fees charged as monthly subscription fees based on the
usage of Omni-channel Engagement and xBridge B2B solutions as follows:

. xBridge B2B solution: based on the number of electronic documents
uploaded by the retail chain stores.
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o Omni-channel Engagement Solution: based on number of active members
registered and online sales amount generated via our customer’s e-
commerce platform.

We charge cloud server management service fees on an annual basis for the use
of cloud-based infrastructure required for Retail Management Eco-system.
Customers are billed the annual fee upfront, and revenue in this respect is
recognised over time on a monthly basis.

(b) Other businesses

(i)

(if)

One-off income

We earn one-off income from the outright sale of IT hardware as well as software
licence fee for third-party software sold. We also earn a one-off project
customisation and implementation fee for process control and automation
solutions. The revenue is recognised at a point in time upon the delivery of
goods/services that are accepted by customers.

Recurring fees
We earn recurring fees as we charge annual support maintenance fee for the

use of third-party software. The fees are agreed upon and billed on an annual
basis. Revenue in this respect is recognised over time on a monthly basis.

7.4 PRINCIPAL PLACE OF BUSINESS

Our Group’s HQ is presently located in Melaka. We operate with our project delivery personnel
to serve our customers in Kuala Lumpur, Johor Bahru, Kota Kinabalu and Kuching.

The locations of our operations are as depicted below:

Service hub
(Kuala Lumpur)

HQ (Melaka)

Project delivery
personnel
(Johor Bahru)

4z

Service hub
(Kota Kinabalu)

Service hub
(Kuching)
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Details of our premises for our HQ and service hubs are as follows:

No. of Approximate
employees built-up
Location Main function as atLPD area
sq ft
No. 28, Jalan PPM 13 HQ / Office (g9 1,496.2
Plaza Pandan Malim Business Park
75250 Melaka

No. 28-1 & No. 30-1, Jalan PPM 13 HQ / Offices 2,992.4
Plaza Pandan Malim Business Park
75250 Melaka

No. 30, Jalan PPM 13 HQ / Office 1,496.2
Plaza Pandan Malim Business Park
75250 Melaka

No. 32-1, Jalan PPM 13 HQ / Office 1,496.2
Plaza Pandan Malim Business Park
75250 Melaka

No. 34-1, Jalan PPM 13 HQ / Office 1,496.2
Plaza Pandan Malim Business Park
75250 Melaka

Lot 5, Block B, 2nd Floor Office 3 120.0
Lintas Jaya Uptownship

Jalan Lintas

88300 Kota Kinabalu

Sabah

Room 10 of 3rd Floor, Office 2 202.0
Lot 13010 to Lot 13011 (Sublot 28-29)

Block 16, Kuching Central Land District,

28-29 Galacity, Jalan Tun Jugah

93350 Kuching

Sarawak

No. 16-05, Tower B, The Vertical Office 3 882.0
Bangsar South, Jalan Kerinchi

59200 Kuala Lumpur

Note:

) Aggregate number of employees based in HQ / offices located in Melaka as at LPD.

Apart from the employees based in the offices above, there is 1 project delivery personnel
based in Johor Bahru.
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7.5 BUSINESS PROCESS FLOW

Our overall operational processes are depicted below:

Customer inquiry

!

Pre-sales consultation

)

Product demonstration

!

Project kick-off meeting

v

v

Procurement of third-party software
Software configuration licence and retail management
peripherals
< QAIQC -
Installation
i < QAIQC -
Implementation, handover and
training

“Tamec

Provision of after-sales support

(a) Pre-sales consultation

Upon receipt of sales inquiry from a prospective customer, our Business Development
& Project Delivery personnel will liaise with the prospective customer to gain an
understanding of their requirements. The personnel will also request for the desired
technical specifications and customisations from the customer. The technical
specifications will include details such as functionalities, existing IT hardware
specifications, internal control processes and cybersecurity compliance details. In
addition, the personnel will request for information on the customer’s business
activities, typically company policies and business practices, standard operating
procedures and process workflows, number and size of stores, number of SKUs and
sales volume.
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(b)

(c)

(d)

(e)

Based on the information gathered, the Business Development & Project Delivery
personnel will issue a quotation with our recommendation of suitable retail
management solution(s) and module(s) to the prospective customer, including any
additional customisations that will be required. These additional customisations are
generally carried out to ensure the functionalities of the retail management software
are integrated with our customers’ business activities, practices, standard operating
procedures and process workflows, as it needs to be applied across various number
and size of stores, unit of measurement, cost structure, payment methods, number of
SKUs and sales volumes as well as can be integrated with the customer’s existing IT
infrastructure and hardware.

Product demonstration

Thereafter, we may conduct a demonstration of the Retail Management Eco-system for
the customer. The demonstration is a simulation of the potential Retail Management
Eco-system so that they have a better understanding of the available features,
functionalities and benefits.

Project kick-off meeting

Upon customer’s acceptance of the quotation, as confirmed by a purchase order and
deposit payment from our customer, we will form a project team comprising personnel
from the Business Development & Project Delivery department to handle the
implementation of the project, and organise a project kick-off meeting. This kick-off
meeting will involve a briefing and discussion on our customer’s company policies,
project timeline (particularly the target live date), and additional information required
from our customer (such as operating hours of the retail stores).

Software configuration

Upon finalising the requirements of the project from the kick-off meeting, the project
team will then proceed to work on the setup and configurations of the Retail
Management Eco-system. We may also undertake software enhancements and
maodifications on our retail management software subject to the customer’s request and
feasibility of such enhancements and modifications. This may include enhancements
and modifications on the intended function, purpose, features, requirements and
specifications of the solution software. Generally, this process can be completed within
5 working days.

Procurement of third-party software licence and IT hardware

Concurrently with software configuration, the project team will also ensure we have
the required third-party software licences and/or IT hardware (such as IT network and
data storage equipment, POS equipment, computers and printers) to implement the
Retail Management Eco-system. These third-party software licences and/or IT
hardware will be procured from our suppliers. If required, the project team will also
engage the third-party cloud service providers to provide the cloud-based infrastructure
which will host data generated from our Retail Management Eco-system.

Upon receipt of the IT hardware at our HQ or at our customer’s premises, the project
team will carry out inspections on the IT hardware to ensure that there are no physical
damages and that they are functional. They will also ensure that the correct quantities
and product specifications are received. In the event of discrepancies, we will liaise
with our suppliers to rectify the issue. The IT hardware will be stored in our HQ or
customer’s premises while waiting for installation of our Retail Management Eco-
system.
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)

(9)

Installation

For projects which involve the installation of on-premises retail management solutions
on on-premises infrastructure, the project team will first configure the IT hardware,
particularly the IT network and data storage equipment, at our HQ. The project team
will then proceed to deliver these IT hardware to our customers’ designated premises
and install the IT network and data storage equipment to set up the on-premises
infrastructure which will host the retail management solutions installed for the
customer. This process is not required for installation of cloud-based retail management
solutions. For such projects, we need only configure the retail management solutions
with the cloud-based infrastructure platform provided by the third-party cloud service
provider.

In the meantime, other IT hardware, i.e. POS equipment, computers and printers will
be configured with the necessary in-house and third-party software to form the
required retail management solution(s).

Then, the project team will proceed to conduct a pilot test run on the installed Retail
Management Eco-system. This is for the project team to ensure that the entire Retail
Management Eco-system is configured accurately and functioning in accordance with
our customer’s requirements. Our Head of CTS department or his representatives will
be responsible for approving the final configuration of the solution(s) under the installed
Retail Management Eco-system once the pilot test run is satisfactory.

It generally takes 2 days to complete the installation of Retail Management Eco-system
at our customers’ site for new customers. Our existing customers may perform the
installation of retail management solution(s) for additional retail stores, which generally
takes 1 to 2 days depending on the size and number of the retail store(s).

Implementation, handover and training

Next, a user acceptance test ("UAT") is conducted by our project team with our
customer to verify that the Retail Management Eco-system has been successfully
implemented at our customer’s premises, and is fully functional in accordance to our
customer’s requirements and specifications.

We will then provide training to our customers’ personnel who will be the users of our
Retail Management Eco-system. This will ensure that they understand how to utilise
the Retail Management Eco-system. The training may be conducted either at our
customer’s premises or virtually.

After training the customer’s personnel on each retail management solution, our
customer will proceed to sign-off on the UAT, which represents their acceptance of the
Retail Management Eco-system. The time taken for training the customers’ personnel
on the entire Retail Management Eco-system can range from half a day to 2 days,
depending on the number of retail management solutions installed and complexity of
the retail management solution(s) installed.

We generally do not provide training for existing customers, unless requested by the
customer to do so. In cases where we do not provide training, the customer will sign-
off on the UAT after the UAT is conducted satisfactorily.

Once the customer signs off on the UAT, the Retail Management Eco-system can go

live and the installed Retail Management Eco-system is officially handed over to the
customer.
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7.6

(h)

After-sales support

Our customers will engage us to provide after-sales support services for our Retail
Management Eco-system as we are the only party that can provide after-sales support
services for our solutions. Our after-sales support services mainly comprise
troubleshooting for any technical issues concerning the Retail Management Eco-system.
The duration for supporting our customers with after-sales support services is
dependent on the duration specified in our contract, which is generally renewable every
12 months.

When a potential issue or incident is discovered, our customer will raise a ticket via our
service desk application or inform us via a phone call on our hotlines. Our CTS team
will assess and record the criticality, relevance and urgency of the issue/incident. At
the same time, they will also check whether the issue can be resolved remotely. If it is
a technical issue that can be resolved remotely, then the CTS personnel will remotely
troubleshoot and resolve the issue.

In the case where the technical issue cannot be resolved remotely, a CTS personnel
will be assigned to visit the customer’s premises and rectify the issue accordingly.
Should the IT hardware be faulty or damaged, the relevant part or hardware will be
replaced. The IT hardware used are provided with warranty on manufacturing defects
by the supplier of the IT hardware. The warranty period provided by our suppliers
range between 1 to 3 years, depending on the type of IT hardware. We will assist our
customers to liaise with the supplier for a warranty claim. We carry additional IT
hardware that are regularly used such as mobile handheld scanners, barcode scanners
and printers. This allows our CTS team to replace the faulty IT hardware in a timely
manner.

We also constantly keep up with the latest market trends and standards, and therefore
constantly perform software enhancements and updates to our Retail Management
Eco-system to keep it relevant and compatible. These software enhancements and
updates are rolled out to all customers remotely. Should these software enhancements
and/or updates be major, we will provide training as well as support to our customers
to ensure that they understand how to utilise the enhanced Retail Management Eco-
system.

QUALITY ASSURANCE AND QUALITY CONTROL (“QA/QC")

We recognise the importance of consistently providing quality solutions to ensure that our
customers' requirements are met. Our QA and QC processes are undertaken by our Business

Development & Project Delivery as well as Software Development Engineering departments.

The following are the QA and QC procedures implemented at various stages of our operational

processes:

(a)

QC inspection on the receipt of IT hardware

Upon the receipt of IT hardware (such as IT network and data storage equipment, POS
equipment, computers and printers) at our HQ or customer’s premises, our Business
Development & Project Delivery personnel will carry out inspections on the IT hardware
in each delivery to ensure the following:

Q)] No physical damages;
(i)  Functional;
(iii)  Correct quantities were received; and

(iv) Correct product specifications as per the purchase order.
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(b) Pilot test run on the retail management solution(s)

Upon installation of the Retail Management Eco-system, the project team will carry out
a pilot test run to ensure that the entire Retail Management Eco-system is configured
accurately and functioning in accordance to our customer’s requirements. The pilot test
run may either be carried out remotely or on-site at our customers’ premises. Our Head
of CTS department or his representatives will be responsible for approving the final
configuration of the solution(s) under the installed Retail Management Eco-system once
the pilot test run is satisfactory.

(c) UAT on the Retail Management Eco-system

Our project team is responsible for conducting a UAT upon implementation at our
customer’s premise(s) with our customer. A UAT verifies that the retail management
solution(s) has been successfully implemented and is fully functional in accordance to
our customer’s requirements and specifications. The UAT may either be carried out
remotely or on-site at our customers’ premises.

In addition to the abovementioned QA and QC procedures implemented during the
implementation of our Retail Management Eco-system for our customers, our Software
Development Engineering personnel will perform the following QA and QC processes on in-
house developed software used in our retail management solutions prior to launching of the
solution:

QA test Description
User experience testing To ensure the final design complements the user experience

Functional testing To ensure the functionality of the software

Performance testing To ensure the software is able to perform under continuous
expected load (i.e. user traffic) in terms of speed, scalability and
stability of the system

Device and platform To ensure the software is compatible in multiple types of mobile
testing devices and platforms

TECHNOLOGY USED AND TO BE USED
We utilise the following technologies in the provision of our solutions:

(@) Scripting language used to desigh and develop retail management software and
domain-specific language used in programming and managing data generated from the
Retail Management Eco-system. Examples include JavaScript, PHP, Python, Pascal, Dart
and MySQL;

(b) Version control system to keep track of every modification to our source code and to
maintain a single version of our proprietary software such as GitHub; and

(c)  Service desk application to manage issues/incidents raised by customers to facilitate
our after-sales support services. We use our in-house developed service desk
application which allows our customers to log in to raise a ticket to report their technical
issues and post technical enquiries and requests. Meanwhile, our CTS personnel can
access the same application to manage these incidents and requests.
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7.9

SALES AND MARKETING STRATEGIES

Our sales and marketing strategies are as follows:

(@)

(b)

()

(d)

(e)

Recurring orders from existing customers

As we offer a suite of solutions under our Retail Management Eco-system, we are also
able to leverage on our existing customer base by offering more comprehensive
solutions to cater to our customers’ evolving needs, in tandem with technological
advancements. Further, as our customers’ network of retail stores grows, we are able
to support their expansion plans by providing our retail management solutions for their
new retail stores and integrate these solutions seamlessly with their existing Retail
Management Eco-system.

In addition, we are able to cross-sell our solutions to our existing customers as we are
already familiar with their operational processes and requirements, and are able to
offer optimised retail management solutions that meet such needs and requirements.

Referrals from existing customers

With close to 20 years of experience as an IT solution provider specialising in retail
management solutions, we have an established network of past and present customers
and have maintained long-term relationships with some of our customers. These
customers refer new business to us due to our track record of providing quality retail
management solutions and after-sales support services that meet their needs and
requirements.

Direct approach

The sales and marketing of our solutions requires detailed knowledge regarding our
solutions. As such, our Business Development & Project Delivery department who are
equipped with the knowledge of our solution and service offerings, are tasked to carry
out the sales and marketing of our solutions. By doing so, we are able to deliver the
necessary technical information, in-depth explanation and descriptions regarding our
retail management solutions to prospective customers. Our Business Development &
Project Delivery personnel will contact prospective customers to promote our retail
management solutions.

Corporate websites

We also have our own corporate websites, https://pandasoftware.my,
https://kkcomputer.com.my, https://www.020digital.com.my and https://xbridge.my
which provides information regarding our Group and details of our solutions to
prospective customers, who can contact us via the details on our website.

Joint marketing campaigns with suppliers

To further enhance our visibility and awareness of our Retail Management Eco-system,
we jointly undertake marketing campaigns with suppliers of third-party software and/or
IT hardware. These marketing campaigns include participation in trade fairs and
advertisements on social media platforms such as Facebook. Generally, these suppliers
will pass on the leads generated from these marketing campaigns to us so that we can
offer our solutions as these suppliers are not involved in development, customisation,
implementation and integration of retail management solutions.
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7. BUSINESS OVERVIEW (Cont'd)

7.12 TYPES, SOURCES AND AVAILABILITY OF SUPPLIES
Our key supplies are IT hardware and third-party software and services.

For IT hardware, the products include IT network and data storage equipment, POS
equipment, computers and printers. We procure IT hardware components from suppliers and
these IT hardware are generally readily available from our suppliers. In addition, we ensure
that the IT hardware supplied to us meets our customer’s expectations.

We also procure third-party software (such as accounting software) and services (such as
cloud hosting services) to be integrated with our Retail Management Eco-system and/or to
complement our Retail Management Eco-system as and when required by our customers.

The types of supplies we utilised are as set out below:

Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’'000 % RM'000 % RM'000 % RM’000 % RM’'000 %

Purchase of IT 2,988 86.9 2,914 80.5 3,216 79.0 3,354 73.1 1,162 62.9

hardware
Purchase  of 449 13.1 707 19.5 857 21.0 1,234 26.9 685 37.1

third-party

software and

services

3,437 100.0 3,621 100.0 4,073 100.0 4,588 100.0 1,847 100.0

7.13 OPERATIONAL CAPACITIES AND UTILISATION

As our Group is primarily involved in Retail Management Eco-system development,
customisation, implementation and integration as well as trading of third-party software and
IT hardware as well as software customisation, implementation and integration of process
control and automation solutions, conventional measures of operational capacities and
utilisation do not apply to us.

The rest of this page is intentionally left blank
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7.

BUSINESS OVERVIEW (Cont'd)

7.15

7.15.1

7.15.2

COMPETITIVE STRENGTHS

We have a comprehensive range of solutions under our Retail Management Eco-
system that is designed to support various retail operational processes

We have a comprehensive range of retail management solutions under our Retail
Management Eco-system, namely HQ Centralised Management, Store Operations and
Financial Management, Omni-channel Engagement and xBridge B2B. Each of these retail
management solutions are designed to meet different retail needs and requirements and
support various retail operational processes such as POS management, CRM, e-commerce
platform management, supply chain management, management of information on store
operations, inventory and warehouse management as well as financial and accounting
management.

Our comprehensive range of retail management solutions allows us to benefit from the
following:

(@) We are able to offer our customers the convenience of sourcing all retail management
solutions from a single solution provider. This enables our customers to save time and
cost as well as enable seamless and integrated flow of information between various
departments as the retail management solutions can be integrated seamlessly; and

(b) We are able to leverage on our existing customer base to cross-sell our solutions,
thereby allowing our Group to further increase our revenue generation.

We have the capability to in-house develop retail management software

All of the retail management software utilised in our Retail Management Eco-system are
developed in-house. We may integrate our in-house developed retail management software
with third-party software upon request from our customers, though these third-party software
are not offered as part of our Retail Management Eco-system. A common example is our
financial management module, which can be integrated with third-party accounting software,
although such third-party accounting software is not offered as a module under our HQ
Centralised Management, Store Operations and Financial Management solution.

As the software used are developed in-house, we are not reliant on third-party supplier(s) to
perform software enhancements and updates as well as launch new solutions that are in line
with market trends. This enables our Group to not only promptly perform software
enhancements and updates but also launch new retail management solutions to meet market
trends in a timely manner.

Post the launch of retail management solutions, there are bound to be complexities and issues
that arise leading to the need for software enhancements or updates. Thus, our Software
Development Engineering personnel will be required to carry out enhancements or updates
to rectify any issues or enhance the software. Our capability in developing retail management
software in-house enables us to enhance or update our software promptly when a complexity
or issue is discovered. This allowed our retail management solutions to evolve over time to
be more efficient, functional and user-friendly for our customers and issues to be rectified
promptly.

We maintain a single version of our retail management software that is rolled out to customers
at any time. As such, we will not require separate Software Development Engineering teams
to work on multiple versions of the retail management software, which would typically be
required if we were to maintain multiple versions of our retail management software. This
strategy allows us to reduce the time and resources needed to manage software
enhancements and upgrades of our retail management software.
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7.15.3

7.15.4

By directly engaging the customer, our Group’s capability to in-house develop the software
used in our Retail Management Eco-system allows us to better satisfy customers’
requirements as compared to using third-party software, thereby allowing us to secure
recurring projects from existing customers and maintain longstanding business relationships
with our customers.

Our Retail Management Eco-system offers a variety of benefits to our customers
The Retail Management Eco-system provides our customers with the following benefits:

(a) Ease of access — The cloud-based retail management solutions (i.e. Omni-channel
Engagement and xBridge B2B solutions) enables remote accessibility (as it can be
accessed from any location, within or outside the customers’ premises) and cross-
platform and multi-device responsiveness (as it is responsive across multiple operating
systems and devices allowing it to be used on any device such as desktops, tablets and
smartphones);

(b) Modularity — all of our retail management solutions can be integrated seamlessly with
other solutions under the Retail Management Eco-system. This will enable our
customers to progressively add-on new modules in line with their business growth;

(c) Integrate-ability — Our Retail Management Eco-system has the flexibility to be
integrated with third-party software and IT hardware. This will enable our customers
to streamline their operations as their existing or new third-party software and IT
hardware can be seamlessly integrated with our Retail Management Eco-system; and

(d) Dedicated and responsive after-sales support services — Our Group has a CTS
department which aims to respond within 2 to 24 hours depending on the urgency
and/or criticality of the issue/incident.

We believe that the abovementioned advantages of our Retail Management Eco-system have
been crucial in acquiring new customers and maintaining continuing business relationship with
existing customers.

Our key senior management team has in-depth understanding of the retail
industry and vast experience in retail management solutions, and our Group has
a sizable team of Software Development Engineering as well as Business
Development & Project Delivery personnel

Our Group is led by an experienced and technically strong management team. Our Promoter
and Executive Director/Chief Executive Officer, Loo Chee Wee, has played an important role
in leading our Group’s growth and success since incorporation. He has a wealth of banking
experience and an in-depth understanding of retail operations, having been involved in his
family business in the grocery retail industry. He brings with him valuable insight into common
operational issues faced by retailers, particularly grocery retailers, as well as insight into the
relevant business and operational control practices that are useful for retail operations. Our
Group is thus able to leverage on his experience and knowledge of the retail industry to
understand the needs of the retail industry, thereby allowing us to better serve our customers.

Meanwhile, our Promoter and Executive Director/Chief Technology Officer, Tay Kheng Seng,
has 30 years of experience in the IT and electronics industry, particularly in IT system
implementation and sale of IT related products as well as software development and
customisation. He has the relevant knowledge, expertise and experience in software
development, implementation and integration of IT software and hardware, as well as IT
social network connections in the industry.
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7.16

7.16.1

Both of our Executive Directors are supported by a team of experienced key senior
management with the requisite skills, knowledge and expertise across a range of business
activities, from operations (i.e. Business Development & Project Delivery and CTS
departments) to finance and procurement.

A summary of our Group'’s key senior management and their overall working experience in
their respective functions are as follows:

Years of relevant
Key senior experience as at
management Designation LPD

Loo Chee Wee Executive Director/Chief Executive 30
Officer

Tay Kheng Seng Executive Director/Chief Technology 30
Officer

Bong Kok Choo Business Development Director of KK 26
Computer

Loo Siau Sun Business Development Director of 28
Rexbridge

Keow Yih Yun Business Development Director of 020 15
Digital

Wang Chia Boon General Manager 23

Ku Kai Xiang Finance Controller 11

In addition, our Group has a sizable Software Development Engineering as well as Business
Development & Project Delivery departments. As at LPD, our Group has 24 Software
Development Engineering personnel who are involved in retail management software
development, customisation and enhancement; 40 CTS personnel who are tasked to carry
out after-sales support services; and 12 personnel involved in the business development
and/or solution implementation and integration for our Group’s retail management solutions
(i.e. personnel in the Business Development & Project Delivery, B2B Operation as well as CRM
& E-Stores Operation departments). All of these personnel are equipped with the necessary
skillset and technical expertise to carry out their tasks, and our Group recognises the
importance of these personnel in carrying out the day-to-day operational activities to maintain
and grow our business.

Please refer to Sections 5.2.2 and 5.3.3 for the profiles of our Executive Directors and key
senior management respectively.

INTERRUPTIONS IN BUSINESS

Our Group has not experienced any interruption that had significant effect on our operations
during the past 12 months preceding LPD. The impact of the COVID-19 pandemic on our
Group's business operations and financial performance are as elaborated below:

Impact of the COVID-19 pandemic and the resulting MCO on our Group

We serve the retail industry, particularly grocery retailers, most of whom were allowed to
operate during all of the MCOs as they were providing essential services. As such, our Business
Development & Project Delivery, B2B Operation and CRM & E-Stores Operation departments
could continue to carry out the implementation and integration of our Retail Management
Eco-system even throughout the MCO periods that were imposed by the Government of
Malaysia in 2020 and 2021. Nonetheless, we faced minor delays of less than a week in
obtaining approvals from the police to travel interstate for customers with operations outside
of Kuala Lumpur and Selangor.
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7.16.2

7.16.3

Meanwhile, our Software Development Engineering personnel were working from home until
3 May 2020 after receipt of approval from MITI to return to work in office, whilst our other
employees from other departments worked from home. Despite working from home, our
Software Development Engineering personnel could continue to carry out the development,
customisation and enhancement of retail management software.

Malaysia entered into the “Transition to Endemic” phase since 1 April 2022, and “Endemic”
phase since 1 May 2022. Since then, all restrictions limiting the number of employees in a
workplace have been uplifted and all of our employees have been able to return to office.

Impact on our supply chain

We experienced minor delays of not more than 2 months in obtaining certain IT hardware
from our suppliers, especially for computers and IT network and data storage equipment due
to the global shortage in semiconductor chips since 2020. That shortage was mainly
attributable to:

(@) shortage in components used by our suppliers to manufacture IT hardware. The
shortage in components was due to the global shortage in semiconductor chips as
factories could not operate due to national lockdowns and tariff barriers imposed as a
result of the United States — China trade war. This was further exacerbated by the
higher demand for electronic products globally; and

(b) delays in shipments due to congestions at shipping ports.
This led to delays in the implementation of our projects, some of which were up to 2 months.

However, our business operations were not materially impacted by the disruption in our supply
chain as a consequence of the COVID-19 pandemic as it was an industry-wide issue and our
customers had extended their respective deadlines for their target go-live dates of their Retail
Management Eco-systems.

Since the implementation of MCO in March 2020 and up to LPD, we have neither experienced
any cancellation of purchase orders from our customers, nor any delay in the delivery of our
solutions which resulted in late delivery claims and/ or penalties enforced against us.

Impact on our Group’s financial performance

Our Group’s financial performance for the FYE 2020 and 2021 were not materially impacted
by both the COVID-19 pandemic and the imposition of MCOs. Despite the COVID-19
pandemic, our revenue grew from RM13.3 million in FYE 2019 to RM16.4 million in FYE 2020,
and further grew to RM20.0 million in FYE 2021, mainly as a result of increase in demand for
our Retail Management Eco-system.

Since the implementation of the MCO on 18 March 2020 up to LPD, we incurred RM0.04
million to implement precautionary measures at our premises to minimise the risk of COVID-
19 infections and to comply with the SOP guidelines imposed by the Government. These costs
mainly include purchase of face masks, hand sanitisers and air sterilisation equipment and
COVID-19 test kits. Such additional cost incurred did not have a material impact on our
Group's financial results for the FYE 2020 and 2021.

Following the COVID-19 outbreak, a number of financial aid and relief programs were
introduced by the Government in response to the economic impact of COVID-19 pandemic in
Malaysia. For FYE 2020 and FYE 2021, we received government grants of RM0.2 million in
aggregate in relation to the wage subsidy programmes introduced under the PRIHATIN
stimulus package and PENJANA national economic recovery plan.
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7.16.4 Measures and steps taken in response to COVID-19 pandemic to continue our
business operations
Our Group has implemented the COVID-19 SOP and social distancing guidelines as imposed
by the Government, relevant authorities and local councils. These measures were in place to
safeguard the safety and health conditions of our employees. Since the implementation of
MCO in March 2020 up to LPD, we have not been in breach of any laws relating to COVID-19
restrictions or SOPs as issued by the relevant authorities.

7.17 SEASONALITY OR CYCLICAL EFFECTS
We do not experience any material seasonality or cyclical effects in our business.

7.18 FUTURE PLANS, BUSINESS STRATEGIES AND PROSPECTS OF OUR GROUP

7.18.1 We intend to develop cloud-based modules under our HQ Centralised

Management, Store Operations and Financial Management solution, and expand
our solution offerings under our Retail Management Eco-system

We plan to develop cloud-based modules and expand our solution offerings, as detailed
below:

(a) Development of cloud-based modules for our Retail Management Eco-
system

Cloud-based modules refer to solutions that can be accessed over the Internet. These
cloud-based modules are implemented using cloud-based infrastructure hosted by
third-party cloud service providers.

Presently, our HQ Centralised Management, Store Operations and Financial
Management solution is implemented using our customers’ on-premises infrastructure
while our xBridge B2B and Omni-channel Engagement solutions are implemented using
cloud-based infrastructure. By developing cloud-based modules under our HQ
Centralised Management, Store Operations and Financial Management solution, we will
be able to offer the following benefits:

(i)  Reduced time taken to implement retail management solutions, as time taken to
procure, deliver, configure and install on-premises IT hardware for the IT
network and data storage will be eliminated; and

(i)  Our HQ Centralised Management, Store Operations and Financial Management
solution will be cloud-based, which will allow customers remote accessibility,
cross-platform and multi-device compatibility as well as enable fast roll out of
enhancements and updates without any downtimes.

With the development of cloud-based modules under our HQ Centralised Management,
Store Operations and Financial Management solution, all of our Retail Management
Eco-system modules will be cloud-based modules, and the implementation via on-
premise infrastructure will be phased out gradually. Despite this, we will install solutions
on on-premises infrastructure should there be a need to accommodate retail operations
during periods where there is prolonged internet downtime, or if required by customers.
The information gathered through these solutions installed on on-premises
infrastructure can be subsequently synchronised with cloud infrastructure when the
internet access is restored.
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(b)

The development activities of our cloud-based modules will comprise:

(i) the development of software features, design, web and app-based retail
modules;

(i)  integration with other cloud-based modules and hardware; and
(iii)  prototyping and testing of these features and modules.

As at LPD, we are in the midst of carrying out the abovementioned development
activities. We estimate that the entire development process will take approximately 36
months and thus, we intend to gradually introduce the cloud-based modules in stages
to the market from the 4™ quarter of 2025 onwards and eventually phase out the
existing on-premise infrastructure in our implementation.

Expansion of solution offerings

In addition to developing our cloud-based modules, we intend to expand our solution
offerings under our Retail Management Eco-system to meet more retail needs. To this
end, we intend to develop Business Analytics Dashboard, Retail Income Management
System and Sub-let Rental Management System and E-invoice Financing application
process portal. The details of these modules are detailed in Section 7.14.

We are currently in the midst of developing the Business Analytics Dashboard, Retail
Income Management System and Sub-let Rental Management System. We estimate
that we will complete the development of Business Analytics Dashboard and Sub-let
Rental Management System solutions by 4™ quarter of 2023 and Retail Income
Management System solution by 2™ quarter of 2024.

Further, we plan to develop a new solution for digitalisation of invoice financing
process, which will be known as E-invoice Financing. Invoice financing is generally used
by our customers’ suppliers to leverage on unpaid sales invoices to obtain short-term
financing from financial institutions and the invoice financing process is generally paper-
based. With the introduction of the E-invoice Financing solution, suppliers can digitally
create, organise, verify and share their invoices with other requisite supporting
documents for invoice financing such as purchase orders and goods receipt notes.
These digitalised documents can then be accessed by the relevant financial institutions
easily and instantly.

Further, as the invoices have been created using the E-invoice Financing solution,
financial institutions will be reassured that these invoices are genuine as these e-
invoices can only be generated through 3-way document matching, with the details of
the supplier’s invoice matched to the corresponding goods receipt notes and purchase
orders. This would in turn simplify the financial institutions’ assessment and evaluation
of the invoice financing application. Based on our internal research, we have identified
3 other solution providers providing e-invoice financing solutions in Malaysia. However,
we do not have information on their solutions relating to market presence/size, user
industry, and other technical specifications, to analyse the comparability of the 3
providers’ solutions against those of our Group.

We have begun the planning and software design of this new solution and we expect
to launch the new solution by 4™ quarter of 2023.
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In order to support the development of the abovementioned cloud-based infrastructure
migration and E-invoice Financing solutions, we have recruited 3 Software
Development Engineering personnel since May 2023 and we will be gradually recruiting
up to 16 additional Software Development Engineering personnel from the 4™ quarter
of 2023 onwards. Although our existing Software Development Engineering
department has already begun carrying out the development activities for both the
cloud-based modules and E-invoice Financing solutions, we will require additional
Software Development Engineering personnel to fully focus on the abovementioned
development activities so that the existing personnel can focus on the customisation
and enhancement of our existing solutions. Further, as mentioned in Section 7.18.2
and Section 7.18.3, we expect to expand locally and internationally and will thus require
more Software Development Engineering personnel to cater for the growth in demand
for our Retail Management Eco-system.

We intend to use recruitment platforms such as AJobThing, MYFutureJobs and
JobStreet to hire personnel as we have generally not faced difficulty in doing so in the
past. The salaries of these additional Software Development Engineering personnel
over the next 36 months are estimated to be RM2.7 million, which will be fully funded
via the gross proceeds from our Public Issue.

The abovementioned R&D activities will broaden our range of solution offerings under
our Retail Management Eco-system and allow us to cross-sell these solutions to our
existing customer base. Thus, the launch of these new solutions and modules are
expected to contribute towards further growth in our operations and financial
performance.

Please refer to Section 4.9.1(a) for further details of the use of the proceeds from our
Public Issue for the above.

7.18.2 We intend to expand our workforce and operational facilities to facilitate our
business expansion in Malaysia

The retail management solutions industry in Malaysia has been growing at a CAGR of 18.8%
between 2018 and 2022. Moving forward, PROVIDENCE expects that the retail management
solutions industry in Malaysia will continue to grow at a CAGR of 18.4% between 2023 and
2025 to reach RM582.8 million in 2025. This will be largely driven by the growing local retail
industry, introductions of new retail management solutions to keep up with latest retail
industry trends, growing preferences for cloud-based retail management solutions and
government initiatives that promote digitalisation.

In light of the expected growth in demand for retail management solutions, coupled with the
anticipated increase in projects secured with the launch of the abovementioned solutions and
modules, we intend to expand our workforce and premises to cater for this expansion.

As such, we plan to undertake the following:
(a) Expansion of our CTS department in Melaka

With the growth in solution offerings and anticipated growth in number of customers,
we intend to recruit new CTS engineers. We plan to gradually recruit 20 additional CTS
engineers in the said department by end of 2025. As at LPD, we have recruited 4 CTS
engineers. To this end, we intend to use recruitment platforms such as JobStreet,
MYFuturelobs and AJobThing to hire personnel as we have generally not faced difficulty
in doing so in the past.
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(b)

We estimate that the staff costs for 24 months for the additional CTS engineers will
amount to approximately RM1.7 million. These costs mainly include salaries,
allowances, staff benefits, medical expenses and other related expenses for the
additional CTS engineers. We intend to fund this cost via the proceeds from our Public
Issue. Please refer to Section 4.9.1(c) for further details of the utilisation of the
proceeds from our Public Issue in this respect.

Expansion of our HQ

Presently, we operate from our HQ in Plaza Pandan Malim Business Park, Melaka. Our
existing HQ comprises rented premises which have a total built-up area of
approximately 8,977 sq ft and currently accommodate a total of 89 employees. Due to
space constraints in our current HQ, existing staff are sharing workstations. We plan to
hire a total of 32 additional employees (16 Software Development engineers and 16
CTS engineers) to cater for our business expansion as our existing staff force may not
be sufficient to sustain our business growth.

Moving forward, in view of our growing workforce, space constraints above and plans
to expand regionally, we intend to acquire a new property to be established as our new
HQ to cater for the expansion of CTS and expanded Software Development Engineering
departments which can accommodate additional workstations for both the current and
additional employees. Pending the completion of our HQ expansion, we will consider
converting existing meeting room space in our current HQ, temporarily renting an
additional office within the vicinity and/or the implementation of work-from-home
arrangements to manage the space constraints for the 32 additional employees to be
hired. As at LPD, we have yet to identify an office within the vicinity to rent. Additionally,
as we are still able to manage the space constraints as at LPD, in light of the fact that
some of our employees are traveling to customers’ premises for project
implementation, we have not begun practicing work-from-home arrangements. Please
refer to Sections 4.9.1(c) and 7.18.2(a) for further details on the expansion of our CTS
department in Melaka.

In addition to the above, the new HQ will have a training centre to provide software
training services to our customers. Currently, we conduct the training remotely or at
our customers’ office.

The expected timeframe and key milestones for the acquisition of our new HQ and
assuming construction is required, are as follows:

Timeframe (from the
date of our Listing) Milestone

1st half 2024 o Identify suitable property to be acquired
e Completion of acquisition of targeted property

2nd half 2024 e Submission of application for building plan to the
relevant authority for approval
e Approval for building plan obtained

1st half 2025 e Commencement of construction

2nd half 2026 e Completion of construction
e Issuance for CCC
e Submission of application to obtain the business
licence and/or necessary approvals/ permits required
for the commencement of operations

157



Registration No: 202201028635 (1474332-M)

7. BUSINESS OVERVIEW (Contd)
Timeframe (from the
date of our Listing) Milestone
1st half 2027 e Completion of interior design works

()

e Issuance of business licence and/or necessary
approvals/ permits required for the commencement
of operations

e Relocation from our HQ in Plaza Pandan Malim
Business Park, Melaka

e Commencement of operations

As at LPD, our Group is in the midst of identifying a suitable property for this purpose
which will have a built-up area size of approximately 25,000 sq ft in the district of Ayer
Keroh, Melaka.

Based on property listings as surveyed by management, the cost of acquiring property
which fits our needs as above, located in Ayer Keroh, Melaka, is estimated to be
approximately RM8.4 million, of which we will allocate RM3.0 million of the proceeds
raised from our Public Issue to finance the acquisition of the property and the balance
is to be funded through our internal generated funds and/or bank borrowings.

The construction and interior design works of the new HQ will cost approximately an
additional RM2.5 million and will be funded via our internally-generated funds and/or
bank borrowings.

Upon completion of the acquisition, we expect that the construction and interior design
works shall take up to 24 months to complete. Upon our relocation to the new HQ, we
will terminate our tenancy for all our current HQ rented from our Executive Directors
(details of which are further set out in Section 10.1).

Please refer to Section 4.9.1(d) for further details of the use of the proceeds from our
Public Issue for the above.

Establishing additional service hubs and expanding workforce in existing
service hubs in Malaysia

We presently service our customers through 4 principal locations, namely Kuala
Lumpur, Johor, Sabah and Sarawak. To enable us to provide more efficient customer
service and support services to our customers in other states in Malaysia, we plan to
further expand our offices in Kuala Lumpur and establish an office in Penang over the
period of 24 months.

With our expansions in Kuala Lumpur and Penang, we will be able to respond to issues
of our customers situated at the Central and Northern regions of Peninsular Malaysia
(which includes the states of Perak, Kedah, Penang, Kuala Lumpur, Selangor and Negeri
Sembilan) more efficiently. Additionally, our Group believes that our reach to potential
customers in the new regions will be improved and eventually broaden our market
share in Malaysia.

With the ongoing growth and development of our business, we also intend to expand
our workforce in existing service hubs located in Johor Bahru, Sabah and Sarawak by
recruiting 8 additional CTS project executives, of which 2 based in Johor Bahru, 3 based
in Sabah and 3 based in Sarawak, to scale up our business operations.
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As at LPD, we are in the midst of identifying suitable locations for the rental of the new
service hubs and we expect to commence the business operations of the new service
hubs in Kuala Lumpur and Penang by 1%t quarter of 2024 and 2™ quarter of 2024
respectively. As at LPD, we have recruited 1 CTS project executive in Sabah in August
2023 and the remaining 7 additional CTS project executives for existing service hubs
located in Johor Bahru, Sabah and Sarawak are expected to be recruited by 4™ quarter
of 2024.

The costs of setting up these new service hubs, which will include the rental fees, and
purchase of office equipment and staff costs over the next 24 months, is estimated to
collectively cost RM2.6 million and this will be funded via the proceeds from our Public
Issue.

Please refer to Section 4.9.1(b)(ii) for further details of the use of the proceeds from
our Public Issue for the above.

7.18.3 We plan to regionally expand our geographical footprint in other countries within
the ASEAN region

Presently, our principal market is Malaysia. In terms of our foreign presence, we have
implemented our Retail Management Eco-system for 2 retail stores in Batam, Indonesia and
a retail store in Brunei in 2016 and 2021 respectively. In 2023, we have also secured a project
to implement our Retail Management Eco-system for 1 retail store for a grocery retail chain
in Indonesia. Revenues from Indonesia and Brunei contributed between 0.01% to 1.1% of
our total revenues for FYE 2019 to 2022 and FPE 2023. We chose to expand our market in
Indonesia as we have already implemented our Retail Management Eco-system for 2 retail
stores in Batam, Indonesia and we recognise the potential to expand our presence in the
retail management solutions industry in Indonesia.

We also chose the Philippines as a market to expand into after conducting preliminary internal
research, which was based on our market observations made through a combination of:

(a) feedback from a retail management solution provider who has made headways into
the Philippines, since it began offering accounting and payroll systems to the
Philippines market since 2007; and

(b) market information gathered from another industry player as well as a business
associate from the retail industry in the Philippines.

Based on the foregoing observations and feedback, we gained insight on the types of retail
management solutions available in the Philippines market, their price range, as well as the
requirements and costs involved for setting up a local company in the Philippines. On this
basis, retailers in the Philippines appear to be receptive to new retail management solutions,
and there is market potential of our Group’s Retail Management Eco-system which is relatively
more affordable than the solutions used by retail stores in the Philippines, which are of a
higher price range. Based on the foregoing, our Group recognised the potential of venturing
into the Philippines market. For avoidance of doubt, save for the foregoing, we have not
undertaken any other steps to further establish the feasibility of our retail management
solutions in the Philippines.

We have chosen to focus on other geographical regions for expansions compared to Brunei
as, in comparison, Brunei has less market potential in view of the lower population due to the
smaller size of the nation, as compared to Indonesia and the Philippines. Additionally, it would
be a more strategically reasonable choice to service and support the Brunei market through
the service hubs in Sabah and/or Sarawak due to their proximity.
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7.18.4

Apart from that, the demand for retail management solutions in Indonesia and the Philippines
have also been growing, and are expected to continue growing in the future. According to
the IMR report by PROVIDENCE, the retail industries in Indonesia and the Philippines have
been growing at CAGRs of 3.4% and 1.6%, respectively, between 2018 and 2022. Moving
forward, PROVIDENCE expects that the retail industries in these countries will be driven by
the countries’ growing population and disposable income, increasing accessibility to retail
stores through online channels and government initiatives to support the retail industry. As
the retail industry is a key end-user industry to the retail management solution industry, a
growing retail industry indicates a growth in demand for retail management solutions.

Our Group plans to establish 2 new service hubs in ASEAN countries, where Indonesia and
the Philippines will each have 1 service hub, by 2025. This will enable our Group to better
penetrate as well as localise our software in the respective markets with our physical presence
in the targeted countries. RM0.6 million of the gross proceeds from our Public Issue will be
used to set up the new service hubs in Philippines and Indonesia which include offices rental
for 36 months, administrative related expenses such as license application (i.e. business
licences), utilities setup, as well as the purchases of computer and office equipment. As at
LPD, we have surveyed for offices to rent in Makati, the Philippines and Jakarta, Indonesia,
but have yet to identify any to rent. We plan to rent offices for our service hubs with an
approximate built-up area of 850 sq ft, with rental costs of RM3,500 per month for each office
based on prevailing market rental rates in the same vicinity.

We expect to establish a local business development team for each regional service hub,
which we will be gradually recruiting them from 2024 onwards. The total cost required is
estimated at RM1.2 million, being 36 months of staff costs (i.e. salaries, allowances, medical
and other related expenses) for both teams. This amount is expected to be entirely funded
out of the gross proceeds from our Public Issue and is accordingly expected to be utilised
over a period of 36 months after of our Listing.

In addition, we intend to invest in advertising and promotional activities for our Retail
Management Eco-system through participation in exhibitions such as Smart Digital Retail, the
Philippine Edition in Manila, the Philippines and Retail & Solution Expo Indonesia 2024 in
Jakarta, Indonesia, as well as online marketing through website and social media platforms.
We have allocated approximately RM150,000 of the proceeds from our Public Issue for this
purpose.

Please refer to Section 4.9.1(b)(i) for further details of the use of the proceeds from our Public
Issue for the above.

Prospects of our Group

Our Group is principally involved in the development, customisation, implementation and
integration of our Retail Management Eco-system. Moving forward, we expect that the growth
of our Retail Management Eco-system business segment will be centred on the following
growth areas:

(@) development of cloud-based modules and expansion of solution offerings;

(b) expansion of workforce and operational facilities to facilitate business expansion in
Malaysia;

(c) regional expansion into other countries within ASEAN, namely Indonesia and the
Philippines. According to the IMR report by PROVIDENCE, the retail industries in
Indonesia and the Philippines have been growing at CAGRs of 3.4% and 1.6%,
respectively, between 2018 and 2022. As the retail industry is a key end-user industry
to the retail management solution industry, a growing retail industry indicates a growth
in demand for retail management solutions.
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In light of the abovementioned future growth areas and our Group’s competitive strengths
(as listed in Section 7.15), our Group is poised to capture opportunities present from the
growing retail management solutions industries in Malaysia, Indonesia and the Philippines (as
detailed in Section 8).

7.18.5 Management succession plan

We recognise the importance of management succession for business continuity. Hence, we
have been grooming our lower, middle and senior management personnel to gradually
assume greater responsibilities. After assessments and reviews of our personnel’s ability, we
have identified suitable senior and middle management personnel to assume the roles and
responsibilities of our key management personnel, including our Chief Executive Officer and
our Chief Technology Officer, in their absence or upon their departure.

In order to groom our personnel, we place emphasis on our employees’ career development
by conducting training. Our training methods not only involve participation in training courses
but also on-the-job coaching and mentoring. We also practice cross functional taskforce, short
term assignment and job rotation (where situation warrants). By doing so, we would be able
to identify our employees’ strengths and talent, and channel these talents to the appropriate
functions.

Apart from grooming our employees to gradually assume greater responsibilities, we also aim
to retain our key management personnel and other employees with competitive remuneration
and benefits based upon annual staff performance review.

If the need arises, we will recruit more qualified and competent employees with knowledge
and expertise of our business to widen the candidate pool for our succession planning. By
enhancing our corporate profile as a listed issuer, we expect to be able to attract more
qualified personnel to play an active role in the growth and success of our Group.

The rest of this page is intentionally left blank
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* PROVIDENCE STRATEGIC PARTNERS SDN BHD
(1238910-A)
67-1, Block D, Jaya One, Jalan Prof Diraja Ungku Aziz,
I PROVIDENCE 46200 Petaling Jaya, Selangor, Malaysia.

T: +603 7625 1769

Date: 20 October 2023

The Board of Directors

PANDA ECO SYSTEM BERHAD
No 28-1, 30, 30-1, 32-1, 34-1

Jalan PPM 13

Plaza Pandan Malim Business Park
75250 Melaka

Malaysia

Dear Sirs/Madam,

Independent Market Research (“IMR”) Report on the Retail Management Solutions Industry and Retail
Industries in Malaysia, Indonesia and the Philippines in conjunction with the Listing of Panda Eco
System Berhad on the ACE Market of Bursa Malaysia Securities Berhad

PROVIDENCE STRATEGIC PARTNERS SDN BHD (“PROVIDENCE”) has prepared this IMR report on
the Retail Management Solutions Industry and the Retail Industries in Malaysia, Indonesia and the
Philippines for inclusion in the Prospectus of Panda Eco System Berhad.

PROVIDENCE has taken prudent measures to ensure reporting accuracy and completeness by adopting
an independent and objective view of these industries within the confines of secondary statistics, primary
research and evolving industry dynamics.

For and on behalf of PROVIDENCE:

MELISSA LIM
EXECUTIVE DIRECTOR

About PROVIDENCE STRATEGIC PARTNERS SDN BHD:

PROVIDENCE is an independent research and consulting firm based in Petaling Jaya, Selangor,
Malaysia. Since our inception in 2017, PROVIDENCE has been involved in the preparation of independent
market research reports for capital market exercises. Our reports aim to provide an independent
assessment of industry dynamics, encompassing aspects such as industry performance, demand and
supply conditions and competitive landscape.

About MELISSA LIM:

Melissa Lim is the Executive Director of PROVIDENCE. She has more than 10 years of experience in
market research for capital market exercises. Melissa Lim holds a Bachelor of Commerce (Double major
in Marketing and Management) from Murdoch University, Australia.
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1 THE RETAIL MANAGEMENT SOLUTIONS INDUSTRY IN MALAYSIA

Panda Eco System Berhad and its subsidiaries (collectively referred to as “Panda Group”) is principally involved in
the development, customisation, implementation and integration of retail management solutions, and its solutions
have primarily been used by retailers and retailers’ suppliers in Malaysia. The Group also intends to expand into the
ASEAN region, namely Indonesia and the Philippines. As such, this IMR report focuses on the following:

° The retail management solutions industry in Malaysia, as this is the industry in which Panda Group
operates;

° The retail management solutions industry in Indonesia and the Philippines, which is the industries in
which Panda Group intends to operate; and

° The retail industries in Malaysia, Indonesia and the Philippines, which are the industries which Panda

Group presently serves and intends to serve. As the retail industry is a key end-user market to the retail
management solutions industry, growth in the retail industries in Malaysia, Indonesia and the Philippines will
indicate growth in the retail management industries in these countries.

DEFINITION AND SEGMENTATION

Retail management solutions refer to solutions that support retail operational processes such as point-of-sales (“POS”)
management, customer relationship management, electronic commerce (“e-commerce”) platform management,
supply chain management, management of information on store operations, inventory and warehouse management
as well as financial and accounting management.

Retail management solutions enable seamless and integrated flow of information between various departments
within a retail chain and/or their network of retail stores and suppliers. As retailers can automate and digitalise their
retail operations with retail management solutions, retailers can enhance operational efficiency and reduce human
errors which typically results from manual entries of data or information. Some retail management solutions also
enable better customer relationship management as these solutions allow for compilation of customer data to
facilitate customer loyalty programmes to reward existing customers.

There are generally 2 types of retail management solutions, i.e.:

° On-premises solutions — which are solutions implemented using on-premises infrastructure (where a dedicated
Information Technology (“IT”) network and data storage equipment is located within the retail store premises);
° Cloud-based solutions — which are solutions implemented using cloud-based infrastructure (where data

generated will be hosted by third-party cloud service providers).
The retail management solutions industry value chain comprises companies that are involved in:

(i) Development of software — companies which develop and/or customise retail management software;

(ii) Development of hardware — companies which develop IT hardware (such as IT network and data storage
equipment, POS equipment, computers and printers);

(iii) Distribution of hardware and software — companies which solely market and sell third-party IT hardware
and retail management software or related software that can be integrated with retail management software;
and

(iv) Implementation and integration of retail management solutions — companies which implement and
integrate IT hardware and retail management software and other related software (such as accounting
software) to form a complete retail management solution. Some of these companies may also provide after-
sales support services such as troubleshooting and reconfiguration services in the event there are any
technical issues or solution errors.

Retail management solutions industry value chain

Retailers

------------------------- Distribution of hardware
and software

i | Denotes the segments where Panda Group operates in

Source: PROVIDENCE

As indicated in the diagram, Panda Group is not only involved in the development and customisation of its own retail
management software, but also the implementation and integration of retail management solutions.
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INDUSTRY PERFORMANCE, SIZE AND GROWTH

The retail management solutions industry in Malaysia is depicted by the revenues of local and international retail
management solutions industry players in the country. The retail management solutions industry in Malaysia grew
from RM176.1 million in 2018 to RM351.1 million in 2022 at a compound annual growth rate (“CAGR”) of 18.8%.
Moving forward, the retail management solutions industry in Malaysia is forecast to grow by a further CAGR of 18.4%,
from an estimated RM415.7 million in 2023 to RM582.8 million in 2025.

In 2022, cloud-based retail management solutions contributed 55.3% of the total retail management solutions industry
size in Malaysia while the remaining 44.7% was contributed by on-premises retail management solutions. In general,
the demand for cloud-based retail management solutions in Malaysia has been growing, as can be seen from the
growing percentage contribution of cloud-based retail management solutions of the total retail management solutions
industry size in Malaysia from 40.4% in 2018 to 55.3% in 2022.

Retail management solutions industry size in Malaysia

CAGR
2018-2022  :18.8%
2023(f) - 2025(f) : 18.4% 5828

Retail management solutions
industry size (RM million)

2018 2019 2020 2021 2022 2023 (f) 2024 (f) 2025 (f)
Cloud-based solutions mmmm On-premise solutions —e— Total

Source: Arsta Research Analysis, PROVIDENCE
KEY GROWTH DRIVERS

Growth of the retail industry in Malaysia will drive demand for retail management solutions

The performance of the retail industry in Malaysia has improved over the years, with retail sales value growing from
RM226.2 billion in 2018 to RM256.3 billion in 2022, at a CAGR of 3.2%." As a result of the growing local retail industry,
retailers will likely expand their network of retail stores and/or e-commerce activities to cater for the increased demand
for consumer products sold at their stores. The number of retail stores in Malaysia has expanded from 213,873 units
in 2013 to 218,073 units in 2022.2 Thus, there is a constant need for retail management solutions to manage not only
existing physical retail stores and online retail stores, but also new physical and online stores that will be set up.

In addition, the growth in the retail industries in neighboring countries such as in Indonesia and the Philippines could
benefit the local retail management solutions industry. Retail management solutions industry players in Malaysia
could expand their reach into other countries to tap onto the growing retail industries in these countries. The retail
industry in Indonesia grew, in terms of sales value, from USD161.2 billion (RM650.5 billion3) in 2018 to USD184.2
billion (RM810.6 billion3) in 2022, at a CAGR of 3.4%.4 Meanwhile, the retail industry in the Philippines grew, in terms
of sales value, from USD86.2 billion (RM347.8 billion®) in 2018 to USD92.0 billion (RM404.8 billion3) in 2022,
registering a CAGR of 1.6%.% The number of retail stores in the Philippines grew from 1.3 million units in 2013 to 1.5
million units in 2022.6 Meanwhile, the number of retail stores in Indonesia generally hovered at 4.8 million units
between 2013 and 2019, before declining to approximately 4.3 million units between 2020 and 2022 due to closures
of physical retail stores as a result of the COVID-19 pandemic and movement towards online retailing.”

Please refer to Chapter 2 — Overview of the Retail Industries in Malaysia, Indonesia and the Philippines of this IMR
report for further details.

" Source: Euromonitor International

2 Source: Euromonitor International

3 Currency conversions from USD to RM are based on the average annual exchange rates published by Bank Negara Malaysia for:
2018: USD1 = RM4.0353

2022: USD1 = RM4.4005

4 Source: Euromonitor International

5 Source: Euromonitor International

8 Source: Euromonitor International

7 Source: Euromonitor International
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Introduction of new retail management solutions to keep up with latest retail industry trends will create new
revenue streams for retail management solutions industry players

Over the years, the retail industry has evolved from local individual general stores to retail stores with a network of
retail stores, then to retail stores where various types of products are sold (such as hypermarkets) and e-commerce
platforms which enabled online retailing. Consequently, retail management solutions industry players have been
developing and/or implementing new types of solutions to keep up with these latest retail industry trends. For instance,
retail management solutions have evolved from just POS solutions to solutions that enable the management of a
network of retail chain stores and large quantities of inventories of products sold. Today, there are also retail
management solutions that enable the management of e-commerce platforms.

Today, retail operational processes are moving towards retail 4.0, which involves the digitisation of physical shopping
experience, due to the proliferation of mobile devices such as smartphones and tablets. This has pathed the way for
emerging retail industry trends such as:

° omni-channel retailing, which involve the sale of products to consumers using various platforms (i.e. web,
mobile and physical) and devices (i.e. smartphones and tablets);
° self-checkout retailing, where consumers perform the barcode scanning of the products, and pay for the

products without a cashier at the checkout counter. In some countries, consumers can use a mobile application
on their smartphones to scan items as they shop and payment can automatically be made via their preferred
payment methods upon checking out of the retail store.

Moreover, with the digitalisation of retail operational processes, there is a growing demand for analysis of digital data
generated (such as sales performance, customer buying patterns, as well as impact of marketing and promotional
activities) in order to better manage inventories and optimise consumer shopping experience by generating product
recommendations for consumers through information on their past purchases.

As such, retailers may replace or upgrade their existing retail management solutions with more advanced solutions
in order to keep up with the latest retail industry trends, and this will inevitably benefit the retail management solutions
industry in Malaysia.

The growing preference for cloud-based retail management solutions

In the past, on-premises retail management solutions were the only form of retail management solutions available in
the market. With the emergence of cloud-based infrastructure, cloud-based retail management solutions are
increasingly being implemented due to the advantages it offers. As mentioned above, the percentage contribution of
cloud-based retail management solutions of the total retail management solutions industry size in Malaysia has been
growing from 40.4% in 2018 to 55.3% in 2022. Amongst some of these advantages include:

° Lower capital and operational expenditure as retailers need not purchase IT hardware and maintain these IT
hardware themselves. These IT hardware will be managed by the third-party cloud service provider which
typically also include data backup processes and protection of the data using cybersecurity solutions;

° Shorter implementation time of retail management solutions as time taken to procure, deliver, configure and
install IT hardware, as in the case of on-premises retail management solutions, will be eliminated;
. Remote accessibility of solutions as these solutions can be accessed from any location, within or outside the

retail premises. This flexibility provides multiple advantages, including allowing for remote monitoring using
mobile devices;

° Cross-platform and multi-device responsiveness as cloud-based solutions are responsive across multiple
operating systems and can be used on any devices such as desktops, tablets or smart phones; and
. Fast roll out of enhancements and updates as enhancements and updates to cloud-based retail management

solutions can be rolled out to all customers remotely and within a short span of time.

The growing uptake of cloud-based retail management solutions in Malaysia indicates the willingness of retailers to
change their solutions to cloud-based retail management solutions from on-premises retail management solutions.
In addition, cloud-based retail management solutions are more affordable in light of the abovementioned advantages,
and this has led to an increased uptake of cloud-based retail management solutions amongst small and medium
enterprises (“SME(s)”) as well as micro merchants.

Government initiatives to promote digitalisation

The 12t Malaysia Plan 2021-2025 (“12MP”) has a focus on strategic priorities which aim to bring about sustainable
economic recovery after the COVID-19 pandemic. The pandemic has changed the way businesses and governments
operate, as well as how the population work, interact and manage their lives. It has also brought about the realisation
that the digital economy was vital in lessening the impact of the pandemic, and as such, 12MP identifies measures
that need to be taken to enable growth of the digital economy. One of the Policy Enablers in 12MP is accelerating
technology adoption and innovation, whereby it aims to accelerate the adoption and application of digital and
advanced technology, particularly the Fourth Industrial Revolution (“4IR”) technologies. The wholesale and retail
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sector has been identified as 1 of the 10 sectors that could benefit from 4IR, and focus will be given to develop these
areas to seize economic growth opportunities.

In 12MP, one of the priority areas is boosting productivity growth, whereby one of the strategies which has been
identified is moving up the sector’s value chain. Efforts will be undertaken to ensure higher adoption of technology to
enhance efficiency and productivity across the services sector. In particular, for the wholesale and retail sector,
emphasis will be placed on modernising business activities that are mostly manually operated. Large-scale retailers
will be encouraged to invest in solutions that are cost-effective and improve customer experience, including self-
checkout POS solutions.

In February 2021, the Government of Malaysia launched MyDIGITAL, a national initiative which aims to transform
Malaysia into a digitally-driven, high-income nation and a regional leader in the digital economy. The Malaysia Digital
Economy Blueprint maps out the strategies which will be undertaken in 3 phases (2021-2022, 2023-2025 and 2026-
2030) to achieve the targeted outcomes of MyDIGITAL. Sectoral-focus initiatives have been recommended to grow
the digital economy, whereby the wholesale and retail trade has been identified as one of the subsectors under the
services sector. Among initiatives aimed are facilitating the collaboration between retailers and last-mile delivery
service providers via open application programming interface (API) system as well as equipping the existing
wholesale and retail subsector workforce with digital skill sets. Further, the Government of Malaysia intends to build
enabling digital infrastructure, which includes boosting the capabilities of domestic data centre companies to provide
high-end cloud computing services, which could benefit the growth of cloud-based retail management solutions.

As part of Budget 2024, the Government of Malaysia allocated RM100.0 million to provide digitalisation grants of
RM5,000 to SMEs and micro enterprises. The grant can be used to upgrade their sales, inventory and accounting
systems, which would include retail management solutions. This initiative intends to increase the adoption of
digitalisation among SMEs and micro enterprises. In addition, a total of RM900 million in loan funds under Bank
Negara Malaysia will be provided to SMEs to increase business productivity through automation and digitalisation.

These Government initiatives to promote a digital economy would encourage the retail industry to digitalise their
operations. Consequently, this would create demand for retail management solutions.

PRODUCT / SERVICE SUBSTITUTION

There are no products that can fully replace retail management solutions in Malaysia, except for retrograding towards
a manual system such as manual data collection and manual calculations. However, a manual system has its
disadvantages in terms of time-consuming data collection, inaccurate updates and human error. Thus, a manual
system is not a practical substitute for retail management solutions, particularly for a network of retail stores.

SUPPLY FACTORS

Availability of IT hardware and software

IT hardware and software are critical components of retail management solutions, and are typically purchased from
third-party hardware and software distributors, and software developers. These IT hardware include IT network and
data storage equipment, POS equipment, computers and printers, while software include both retail management
software and related software such as accounting software. Thus, retail management solution providers are
dependent on their network of hardware and software distributors, and their ability to obtain a reliable supply of IT
hardware required for implementing their solutions.

Availability of human resources

A critical element of being able to provide retail management solutions is the availability of qualified and experienced
talent. It is essential that a retail management solution provider is able to hire, train and retain talented, experienced
and qualified technical personnel. Generally, there is no shortage of skilled resources in the IT sector. According to
the Department of Statistics Malaysia, the number of persons employed in the IT industry increased from 1.09 million
in 2017 to 1.22 million in 2022. The rise in the number of persons employed in the IT industry indicates that there are
sufficient skilled resources to take on the IT jobs that are available in the country. However, the onus falls on the
industry players to attract, hire and retain qualified and experienced technical personnel.

RISKS AND CHALLENGES

Competition from other industry players

The retail management solutions industry in Malaysia is fragmented, with numerous players that are capable of
providing similar solutions. These industry players may compete on the basis of technology and software know-how,
functionality and features, quality of service, timeliness of project delivery as well as technical support and response
time. Industry players may also resort to competitive strategies such as taking on projects with lower profit margin in
order to capture and/or retain market share.

Further, industry players also compete in terms of recruiting and retaining skilled and trained software developers,
particularly personnel with suitable experience and appropriate skill set. While there is no shortage of skilled
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resources in the IT sector, it is a challenge to retain trained software developers as they may be recruited by other
industry players, and it may be difficult to identify and recruit suitable technical professionals with experience and
appropriate skill set in a timely manner.

Dependence on performance of the retail industry

As the retail industry is the main end-user industry of the retail management solutions industry, the performance of
the retail industry would impact the retail management solutions industry. The retail industry is affected by factors
such as the population’s spending power and economic conditions. In addition, the growing online retail industry may
have an adverse effect on the growth of physical retail stores. Thus, the lower number of physical retail stores could
impact industry players with solutions that solely target physical retail stores.

Advancement in technology

Retail management solutions are susceptible to frequent introductions and enhancements of new solutions and new
retail industry trends. The introduction of new solutions and retail industry trends may render the existing solutions
obsolete or uncompetitive. Thus, it is essential that retail management solution providers constantly enhance and
develop solutions that are relevant to the latest industry trends.

COMPETITIVE OVERVIEW

The competitive landscape of the retail management solutions industry in Malaysia is fragmented, with many
companies competing, including multi-national corporations, public-listed companies and private companies.
PROVIDENCE estimates that there are over 70 companies offering retail management solutions in Malaysia. Some
of these industry players develop their own retail management software whilst others source third-party retail
management software to implement and integrate to form retail management solutions for retailers. PROVIDENCE
has identified the following 16 industry players, including Panda Group, on the basis that:

(i) they are involved in the provision of retail management solutions;
(i)  they primarily utilise in-house retail management software in their retail management solutions; and
(i)  they have revenues of RM3.0 million and above, based on their latest audited FYE.

Based on latest publicly available financial information, the Group’s GP and PAT margin varies amongst industry
players. This is attributable to the fact that each industry players may differ in the number and type of solutions and
services they offer, and in-house capabilities. Amongst some of the reasons that the GP and PAT margins of industry
players differ are as follows:

° The types of solutions sold which may comprise IT hardware, software and services. IT hardware generally
have lower margins while the provision of services and software would contribute to relatively higher margins;

. The in-house capabilities of the industry player. Industry players which develop their own software and
undertake provision of implementation and after-sales support would require software engineers as compared
to industry players that do not participate in much software development activities. This would lead to higher
costs of sales which may impact the margins; and

° The level of after-sales support provided to customers. Industry players which provide after-sales support to
customers would require a customer technical support service personnel, thus leading to a larger workforce.
This would lead to higher costs of sales which may impact margins.

The barriers to entry of the retail management solutions industry is moderately low. While industry players must
acquire an adequate pool of technically skilled talent to carry out development and/or customisation, implementation
and integration of solutions for customers, there is low capital expenditure requirements and no industry-specific
licences or permits required to begin offering retail management solutions. However, the competitiveness of a retail
management solutions industry player is dependent on its capability, technical expertise and experience to provide
solutions that are tailored for retail operational processes at competitive
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2 OVERVIEW OF THE RETAIL MANAGEMENT SOLUTIONS INDUSTRIES IN
INDONESIA AND THE PHILIPPINES

At present, the competitive landscapes of the retail management solutions industries in Indonesia and the Philippines
primarily comprise international retail management solution providers who have set up operations in these countries.
The retail management solutions industry in Indonesia, as depicted by the revenues of retail management solutions
industry players in the country, grew from USD139.5 million (RM562.9 million®) in 2018 to USD253.9 million (RM1.1
billion®) in 2022 at a CAGR of 16.2%. Moving forward, the retail management solutions industry in Indonesia is
forecast to grow by a further CAGR of 12.8%, from an estimated USD288.5 million (RM1.3 billion®) in 2023 to
USD366.9 million (RM1.6 billion®) in 2025. Meanwhile, the retail management solutions industry in the Philippines, in
terms of revenues of retail management solutions industry players in the country, grew from USD46.5 million
(RM187.6 million®) in 2018 to USD86.4 million (RM380.2 million®) in 2022 at a CAGR of 16.8%. Moving forward, the
retail management solutions industry in the Philippines is forecast to grow by a further CAGR of 12.7%, from an
estimated USD98.2 million (RM432.1 million®) in 2023 to USD124.8 million (RM549.2 million®) in 2025. The growth
of the retail management solutions industries in Indonesia and the Philippines are primarily driven by the growth of
the retail industries in these countries, as illustrated in Chapter 3 of this IMR report.

3 OVERVIEW OF THE RETAIL INDUSTRIES IN MALAYSIA, INDONESIA AND
THE PHILIPPINES

The retail industry comprises retailers selling any form of products and services through retail stores. There are
various types of retail stores, including grocery retail stores (such as supermarkets, hypermarkets and mini markets),
convenience stores, departmental stores, houseware and kitchenware stores, and specialty stores that focus on
selling a particular type of product such as stationery or bakery products. The retail industry in Malaysia, in terms of
retail sales value, has been growing from RM226.2 billion in 2018 to RM256.3 billion in 2022, at a CAGR of 3.2%.8
Meanwhile, the retail industry in Indonesia grew, in terms of sales value, from USD161.2 billion (RM650.5 billion®) in
2018 to USD184.2 billion (RM810.6 billion®) in 2022, at a CAGR of 3.4%.8 The retail industry in the Philippines also
grew, in terms of sales value, from USD86.2 billion (RM347.8 billion®) in 2018 to USD92.0 billion (RM404.8 billion®)
in 2022, registering a CAGR of 1.6%.8 Moving forward, the retail industry in Malaysia is forecast to grow at a CAGR
of 3.6% between 2023 and 2025 to reach RM285.0 billion by 2025. Meanwhile the retail industries in Indonesia and
the Philippines are forecast to grow at CAGRs of 3.1% and 1.8%, respectively, between 2023 and 2025 to reach
USD201.9 billion (RM888.5 billion®) and USD97.1 billion (RM427.3 billion), respectively, by 2025.

The growth of the retail industry in Malaysia, Indonesia and the Philippines have been, and is expected to continue
to be driven, by the following factors:

(i) Growing population and disposable income will create continuous demand for the retail industry

Population growth will contribute to increased consumption of grocery products, and this will in turn support
the growth of the retail industry. The population of Malaysia increased from 31.6 million in 2016 to 32.7 million
in 2022.1° The population in Indonesia grew from 267.1 million persons in 2018 to 275.5 million persons in
2022 while the population in the Philippines grew from 108.6 million persons in 2018 to 115.6 million persons
in 2022."" The increase in GDP indicates a growing disposable income which would give rise to greater
spending power amongst the population. With greater spending power, consumers in Malaysia will be more
inclined to purchase consumer products and this would benefit the retail industry. Malaysia’s GDP per capita
grew from RM42,823 in 2020 to an estimated RM52,819 in 2022.'° The GDP per capita in Indonesia grew from
USD3,903 (RM15,750°) in 2018 to USD4,788 (RM21,070°) in 2022 while the GDP per capita in the Philippines
grew from USD3,195 (RM12,893°) in 2018 to USD3,499 (RM15,397°) in 2022."

(ii) Increasing consumer accessibility to retail stores through the use of online channels

Online channels include the retailers’ in-house online grocery platforms, e-commerce marketplaces as well as
personal shopper platforms which can deliver products from several retailers to consumers. These online
channels act as an additional sales channel for retailers, and allows retail stores to be more accessible to
consumers. With increased accessibility, consumers are expected to increase their expenditure in retail stores
through online channels due to the convenience it provides. This would thus drive the growth of the retail
industry. The use of these channels was particularly prevalent during the national lockdowns that were
implemented in Malaysia, Indonesia and the Philippines in the wake of the COVID-19 pandemic, particularly
between 2020 and 2021, as movements were restricted during this period.

The e-commerce market size in Malaysia, as depicted by the transaction value for marketplaces, direct-to-
consumer and groceries, increased from USD3.0 billion (RM12.4 billion?) in 2019 to USD14.0 billion (RM61.6

8 Source: Euromonitor International

9 Currency conversions from USD to RM are based on the average annual exchange rates published by Bank Negara Malaysia for:
2018: USD1 = RM4.0353

2019: USD1 = RM4.1427

2022: USD1 = RM4.4005

0 Source: Department of Statistics Malaysia

" Source: World Bank
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billion®) in 2022 at a CAGR of 67.1%.'° Meanwhile, during the same period, the e-commerce market size in
Indonesia grew from USD25.0 billion (RM103.6 billion®) to USD59.0 billion (RM259.6 billion®) at a CAGR of
33.1%, while the e-commerce market size in the Philippines grew from USD3.0 billion (RM12.4 billion®) to
USD14.0 billion (RM61.6 billion®) at a CAGR of 67.1%.'2 This indicates the increasing popularity of online
channels, which was partially attributable to the COVID-19 pandemic, and this will contribute to the growth of
the retail industry in Malaysia, Indonesia and the Philippines. The growing popularity of online channels is also
due to the changes in consumer shopping behaviour as consumers increasingly opt to purchase goods and
services online instead of at physical chain retail stores, due to the convenience, wide variety of products and
competitive prices. Moving forward, the e-commerce markets in Malaysia, Indonesia and the Philippines are
forecast to grow at CAGRs of 32.8%, 18.7% and 32.8%, respectively, between 2023 and 2025, to reach market
sizes of USD32.8 billion (RM144.3 billion®), USD98.8 billion (RM434.8 billion®) and USD32.8 billion (RM144.3
billion®) by 2025, respectively.

(iii) Government initiatives that can support the growth of the retail industry

Under Budget 2024, the Government of Malaysia announced income tax exemption for women returning to
the workforce until 31 December 2027, an increase in income tax exemption on childcare allowances from
RM2,400 to RM3,000, and an increase in Sumbangan Tunai Ramah cash handouts from RM8 billion to RM10
billion. This is expected to increase the disposable income of the population, which may be channelled to retail
spending. Further, the Government of Malaysia intends to boost the tourism industry, as foreign tourists who
visit the country are likely to contribute to the retail industry. As such, Budget 2024 has allocated RM350.0
million to promote tourism, covering the Visit Malaysia Year 2026 campaign, collaborations with the tourism
and culture industry to encourage tourism promotional activities, promoting charter flights to Malaysia and an
Islamic Tourist Centre to develop a Muslim-friendly tourist industry in Malaysia. In addition, the Government of
Malaysia has implemented a national initiative to drive the growth of e-commerce in the country, i.e. The
National E-Commerce Strategic Roadmap 2021-2025 (NESR 2.0). This national initiative will focus on e-
commerce adoption, capitalising on export potential, strengthening e-commerce fulfilment capabilities,
spearheading e-commerce innovation, tapping into the power or data as well as improving consumer and seller
protection.

In Indonesia, the Digital Indonesia Road Map 2021-2024 has been introduced to accelerate Indonesia’s digital
economy. In particular, the Government of Indonesia intends to catalyse the digital adoption by micro, small
and medium enterprises (MSMESs) in order to propel Indonesia into the top 10 global economies by 2030.
Meanwhile in the Philippines, the E-Commerce Philippine 2022 Roadmap was introduced with the goal of
creating an e-commerce ecosystem that drives industry development, long-term employment and inclusive
growth. Among the action plans are accelerating the implementation of the National Broadband Plan to provide
secure, reliable and affordable internet access; ensuring security measures such as data privacy and merchant
and consumer protection; as well as improving the structure supporting the e-commerce industry such as
human capital, investments and Government policies.

4 PROSPECTS AND OUTLOOK OF PANDA GROUP

The retail management solutions industry in Malaysia has been growing at a CAGR of 18.8% between 2018 and
2022. Moving forward, PROVIDENCE forecasts the retail management solutions industry size in Malaysia to recover
and register a CAGR of 18.4% between 2023 and 2025. The growth of the retail management solutions industry in
Malaysia is expected to be driven by the following:

(i) Growth of the retail industry in Malaysia which will drive demand for retail management solutions;

(ii) Introduction of new retail management solutions to keep up with latest retail industry trends will create new
revenue streams for retail management solutions industry players;

(i)  The growing preference for cloud-based retail management solutions; and
(iv) Government initiatives to promote digitalisation.

The growing retail industry in Malaysia is expected to lead to retailers expanding their network of retail stores and/or
e-commerce activities. There is thus a constant need for retail management solutions to not only manage existing
physical retail stores and online retail stores, but also new physical and online stores that will be set up. In addition,
the growth in the retail industries in neighboring countries such as in Indonesia and the Philippines could benefit the
local retail management solutions industry. Retail management solutions industry players in Malaysia could expand
their reach into other countries to tap onto the growing retail industries in these countries. At present, the competitive
landscapes in Indonesia and the Philippines primarily comprise international retail management solution providers
who have set up operations in these countries.

Panda Group stands to benefit from the positive outlook of the retail management solutions industry in Malaysia, as

a key industry player in the local retail management solutions industry. Panda Group also stands to benefit from the
growing retail industries in Indonesia and the Philippines as the Group intends to expand into these markets.

2 Source: Google, Temasek, Bain & Company
10
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9.

RISK FACTORS

NOTWITHSTANDING THE PROSPECTS OF OUR GROUP AS OUTLINED IN THIS
PROSPECTUS, YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS THAT
MAY HAVE A SIGNIFICANT IMPACT ON OUR FUTURE PERFORMANCE, IN ADDITION TO ALL
OTHER RELEVANT INFORMATION CONTAINED ELSEWHERE IN THIS PROSPECTUS, BEFORE
MAKING AN APPLICATION FOR OUR IPO SHARES.

9.1

9.1.1

9.1.2

RISKS RELATING TO OUR BUSINESS AND OUR OPERATIONS

We are dependent on our Executive Directors and key senior management for the
continued success and growth of our business

The continued success and growth of our business is dependent on our ability to retain our
Executive Directors and key senior management. Our Executive Directors, namely Loo Chee
Wee and Tay Kheng Seng, who are also our Chief Executive Officer and Chief Technology
Officer respectively, have played an instrumental role in leading our Group’s growth and
success since incorporation.

Loo Chee Wee has had 30 years of experience in not only the retail management solutions
industry but also in the grocery retail and banking industries. His experience in the retail
industry enabled him to better understand the needs and requirements of retail operational
processes. Meanwhile, his experience in the banking industry provided him insight into the
relevant business and operational control practices that are useful for retail operations. He
was thus able to utilise his knowledge and experience in ensuring our Retail Management
Eco-system is tailored to the needs and requirements of the retail industry, particularly grocery
retailers. Meanwhile, Tay Kheng Seng has experience in the IT industry, particularly in IT
system implementation and sale as well as software development and customisation, and was
operating KK Computer which is involved in the trading of IT hardware and third-party
software since it was incorporated in 1997 with his spouse, Bong Kok Choo.

Our Executive Directors are supported by our key senior management comprising our General
Manager, Wang Chia Boon; Business Development Director of KK Computer, Bong Kok Choo;
Business Development Director of Rexbridge, Loo Siau Sun; Business Development Director
of 020 Digital, Keow Yih Yun; and Finance Controller, Ku Kai Xiang. Collectively, our key senior
management has an average of 20 years of relevant working experience in their respective
fields. These individuals have been vital in the growth and development of our business.

As such, the loss of our Executive Directors or any of our key senior management without
suitable and timely replacement could have a material impact on our competitiveness,
business and operations. Notwithstanding any succession planning measures in place such as
providing training and development, as well as fair and competitive compensation to attract
new talents and retain our Directors and key senior management, there is no guarantee that
we will be able to attract and retain such personnel.

We are dependent on our experienced and skilled personnel for the success of our
Group

We are dependent on the technical expertise of our technical personnel involved in software
development, project implementation, business development and after-sales support services
to our customers. As at LPD, we have 24 Software Development Engineering personnel, 4
Business Development & Project Delivery personnel, 5 B2B Operation personnel, 3 CRM & E-
Stores Operation personnel and 40 CTS personnel.
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9.1.4

Being in an industry with high requirements for technical competency, our future success is
mainly dependent on our ability to attract, hire and retain qualified and experienced technical
personnel to support our business operations. However, we may also face competition and
challenges to recruit suitable technical talents, due to intensified competition amongst other
industry players. Although we generally have not faced difficulties in hiring required technical
personnel and have not faced any mass staff resignation in this respect, there is no assurance
that we will be able to recruit or retain qualified and experienced technical personnel to sustain
our current operations and to grow our business as set out in Section 7.18. Failure in such
recruitment or retention may adversely affect our business operations and financial
conditions.

We depend on our ability to secure orders from existing and new customers

Due to the nature of our business, our future profitability and financial performance depend
on our ability to secure new orders from existing and new customers. We charge a one-off or
recurring revenue model for our Retail Management Eco-system.

Our Group charges a one-off fee for the initial licencing of the solution, project
implementation, training and sale of IT hardware. Upon completion of the project
implementation, we enter into contracts for the continuous use of the HQ Centralised
Management, Store Operations and Financial Management solution, which are renewable on
a yearly basis. We also charge a one-off implementation fee, and a monthly subscription fee
for the usage of our Omni-channel Engagement solution which is renewable on a yearly basis.
For our xBridge B2B solution, our customers generally pay on a monthly basis for the
continuous usage of our solution.

The absence of long-term contracts of more than 1 year poses a risk of sustaining our business
growth since our customers are not obliged to continue engaging us for our solutions and
services. If we were to lose any of our customers, particularly our major customers, and are
unable to secure orders from new customers or additional orders from existing customers in
a timely manner, our business and financial performance may be adversely affected.

Additionally, the number and scale of orders from customers and the amount of revenue that
we are able to derive therefrom are affected by a number of factors including, but not limited
to, changes in our customers’ businesses, economic downturn and slowdown in the retail
industry (as illustrated in Section 9.2.1). Consequentially, our revenue may vary significantly
from period to period.

We may not be able to successfully execute our business strategies which may
hinder our Group’s business growth and success

As set out in Section 7.18.1, our Group intends to develop cloud-based modules under our
HQ Centralised Management, Store Operations and Financial Management solution so that
our solutions can be implemented using cloud-based infrastructure. We also plan to expand
our solution offerings, expand our workforce and operational facilities as well as expand our
geographical footprint in other ASEAN countries. Whilst we believe that our business
strategies will be beneficial to the overall performance of our Group, the expected benefits
may not materialise immediately at all or may take a longer time to materialise, which may
limit or reduce our profitability in the short term.
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The implementation of our business strategies may be influenced by several factors beyond
our control, including but not limited to, changes in economic, social and political environment
in Malaysia and the countries we intend to expand into. Should the economic, social and
political environment in the countries we intend to expand into, namely Indonesia and the
Philippines, deteriorate, this may impact the commercial viability of expanding into these
countries. Meanwhile, should the economic, social and political environment in Malaysia
deteriorate, this would impact the uptake of our newly introduced solutions and modules by
our existing and prospective customers.

In addition, the implementation of our business strategies could be adversely affected by a
variety of external factors such as new and unforeseen solution features introduced by our
competitors or attractive pricing offered by our competitors which may affect the
attractiveness of our offerings, as well as the level of acceptance of our products by the local
customers in countries we intend to expand into. We may also face the loss of opportunities
in our existing and future markets if any of our Group’s new solutions and modules are
developed and launched much later than similar solutions launched by our competitors.

Further, the execution of our business strategies may also result in additional operational and
capital expenditures. Such additional expenditure will increase our Group’s operational cost
which may adversely affect our implementation of these business strategies as well as profit
margin and cash flow, should we be unable to gain sufficient revenue by securing more
orders.

Therefore, there is no guarantee that we will be able to successfully execute our business
strategies, nor can we assure that we will be able to anticipate all business and operational
risks that may arise from our business strategies. Any failure or delays in managing and
executing our business growth strategies may lead to materially adverse effects on our future
business prospects and financial performance.

We are exposed to risk relating to data and cyber-security breaches and failure to
protect our proprietary information as well as our customers’ information which
may lead to adverse effects to our business

We are exposed to external data and cyber-security threats including, but not limited to,
malware attack, hacking, espionage or cyber intrusion as well as internal security breaches
such as unauthorised access to restricted information by our employees, or internal threats
which may originate from malware-infected mobile devices which are brought into the
network system.

Security breaches and failure to protect proprietary information as well as customers’
information may result in the termination of contract by the customer as well as exposure to
legal action by the customer for breach of confidentiality of information captured through our
Retail Management Eco-system and stored on their infrastructure, such as being sued for
damages arising from such breach. This could damage our business reputation and brand
name, which could consequently impact our financial performance adversely due to a loss in
customers, potential financial compensations and legal fees in relation to any legal actions or
costs incurred in relation to response efforts towards such legal actions, and for investigations
on the security breach and/or professional data recovery. Further, our business operations
may also be temporarily disrupted in the event a thorough investigation needs to be
conducted on the security breach or failure to protect proprietary and customers’ information,
and/or cybersecurity solutions needs to be enhanced.
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Further, as we have developed our Retail Management Eco-system in-house, the source codes
developed for our Retail Management Eco-system are stored in our database. Thus, the failure
to protect our database and the information stored in our database including the source codes
could inadvertently lead to the infringement of our Retail Management Eco-system by external
parties. This could consequently result in external parties providing similar or same retail
management solutions to the market, which could impact our Group's business and financial
performance.

We currently engage a reputable third-party cloud hosting provider who handles back-up
services of the data we save on their cloud system and have the necessary cybersecurity
solutions and procedures put in place to protect our proprietary information.

In addition, we have a security endpoint and antivirus on each of our local computers as
protection against any vulnerability. However, there can be no assurance that either us or our
third-party cloud hosting provider will not face securities breaches and that this would not
materially and adversely impact our Group'’s business and financial performance. As at LPD,
our Group has not experienced any data and/or cybersecurity breaches in the past.

We may not be able to adequately protect our ownership rights of our Retail
Management Eco-system and/or we may inadvertently infringe on ownership
rights of third-party software

We retain the ownership rights of our retail management software used in our Retail
Management Eco-system that we developed in-house. In order to protect our Retail
Management Eco-system, we set out certain restrictions on the usage of our Retail
Management Eco-system in the contracts signed with our customers to establish the
ownership rights to our Retail Management Eco-system. However, there can be no assurance
that the ownership rights will adequately protect our Retail Management Eco-system against
any infringement by third-parties.

Should we fail to adequately protect our ownership rights of our Retail Management Eco-
system and there is an infringement by third-parties, we may have to incur costs to take legal
action against the said third-party and this may lead to disruptions in our business operations
and may adversely affect our financial performance. The infringement of our Retail
Management Eco-system by third-parties could also lead to counterfeit products in the market
where there is an unauthorised imitation or replication of our solution and trademarks used
by third-parties. This could have a negative impact on the value and image of our brand,
result in a loss in customer confidence in our brand, and ultimately adversely affect our
business and result of operations.

In addition, in the development of our proprietary retail management software, there is a
possibility that our software or parts of it may have similarities to other software unknown to
us, which have registered trademarks or patents. In such an instance, our software would
inadvertently infringe on one or possibly more intellectual property rights held by a third-
party. In the event that our proprietary retail management software infringes on the
intellectual property rights held by a third-party, this may subsequently result in the risk of
the said third-party in challenging our Group’s intellectual property rights or legal action taken
against us, which may lead to disruptions in our business operations and may adversely affect
our financial performance.
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There is also no guarantee that any of the abovementioned actions will be resolved in our
favour. In the event that we are unsuccessful in pursuing any action against third-party
infringers, or a third-party has successfully established that we have infringed on its
intellectual property, we may suffer substantial loss, litigation costs and other risks, including
adverse effects to our reputation and/or being prevented from selling our proprietary Retail
Management Eco-system. Since incorporation and up to LPD, we have not experienced any
instances where our retail management software has been infringed by third-parties and/or
instances where our retail management software has infringed on intellectual property rights
held by third-parties.

Our insurance coverage may not be sufficient to cover losses and/or liabilities that
may arise during our business operations

We ensure that we maintain insurance at levels that are customary in our industry to protect
our Group from various potential losses and liabilities. As such, our insurance policies provide
coverage for fire, burglary and public liability at our HQ located in Melaka and our service
hubs located in Kuala Lumpur, Johor Bahru, Kota Kinabalu and Kuching. We have also taken
up group personal accident and group health plan insurance policies for our employees in
Malaysia.

As at LPD, our Group has taken up the following insurance policies:

Type of insurance policies Total sum insured

RM’'000
Fire 1,263
Public liability 1,550
Burglary 240
Group personal accident 1,660
Group health plan (in-hospital care and ambulatory care) 20

(per member per annum)

In addition, we are prone to the risk that, in the future, we may not be able to maintain or
obtain insurance of the type and amount desired at reasonable rates. In the event that we
were to incur a substantial liability for which we are not fully-insured, this may adversely
affect our Group’s business operations and financial performance.

RISKS RELATING TO OUR INDUSTRY

We are dependent on the retail industry for our financial performance as well as
continued growth and success

We are primarily involved in the development, customisation, implementation and integration
of our Retail Management Eco-system which are tailored to meet the needs and requirements
of the retail industry. As such, our customer base comprises mostly retailers including grocery
retail stores, convenience stores, general merchandise retail stores and specialty stores as
well as retail product suppliers.

Therefore, our financial performance is dependent upon the retail industry’s continued
sustenance, and any challenges and/or decline faced by the retail industry may adversely
impact our Group’s business operations and financial performance. The performance of the
retail industry in Malaysia is driven by various factors, including but not limited to the
following:

(@) population growth and disposable income;

(b) accessibility to retail stores through the use of online channels; and
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(c) Government initiatives and policies concerning the retail market in Malaysia and tourism
which can directly influence the number of tourist arrivals together with tourism
receipts.

A growth in the retail industry will likely lead to retailers expanding the number of retail stores
to cater for increased demand for consumer products sold at the stores. This would thus
create a need for retail management solutions.

Conversely, in the event of an economic slowdown, the retail industry may decline as
commercial developments slowdown and consumers grow more cautious in their spending.
Further, rising cost of living could also dampen the growth of the retail industry as consumers
would curb their spending.

In addition, the growing trend in the online retail industry due to the changes in consumer
shopping behaviour may lead to materially adverse effects to the growth of physical retail
chain stores. The expansion of local and foreign online-shopping platforms and rise in mobile
commerce transactions may lead to further changes in consumer shopping behaviour as they
may opt to purchase goods and services online instead of at physical chain retail stores, due
to the convenience, wide variety of products and competitive prices.

In order to mitigate the above, we have developed our Omni-channel Engagement solution
to our customers to tap onto the online retail market trend. Despite this, our business
operations and financial performance may still be impacted by a lower number of physical
grocery retail chain stores.

Further, as a large proportion of our Group’s recurring income is generated from retailers, we
may also be affected should we be unable to secure recurring projects from all of the existing
retailers we serve or secure projects from new retailers. We may also be exposed to the risk
of delays in payments or non-payments by a majority of retailers. Should any of this were to
occur, this may result in an adverse impact to our Group’s business, financial conditions and
results of operations.

Competition risk

We face competition from established multinational and local retail management solution
providers as well as potential new entrants/distributors.

The industry we operate in is highly competitive in terms of technology and software know-
how, functionality and features, quality of service, timeliness of project delivery as well as
technical support and response time. As such, our competitors may be equipped with better
resources, capabilities and technical expertise allowing for them to offer a more
comprehensive range of services, wider range of specialised services or improved service and
timeliness as compared to us. Industry players may also resort to competitive strategies such
as taking on projects with lower profit margin in order to capture and/or retain market share.
Therefore, there is no guarantee that we can or will remain competitive among our existing
or new customers due to the constantly changing customer preference and competitive
business environment.

As such, failure to remain competitive within the industry may have materially adverse impact
on our business operations and financial performance.
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9.3.1

9.3.2

We are subject to the advancement of technology which may lead to technological
irrelevance of our Retail Management Eco-system

The retail management solution industry, as with any IT related industry, is characterised by
rapidly changing technology, evolving industry standards, frequent introductions and
enhancements of new products and services, and changing customer demands. The
introduction of new technology and the emergence of new industry standards may render our
solutions obsolete and uncompetitive. Accordingly, our future success will depend on our
ability to adapt to rapidly changing technologies and ability to continually improve the know-
how of our staff in response to evolving demands of the market. Failure to adapt to such
changes would have a material adverse effect on our business and results of operations.

We are exposed to risks relating to the economic, political, legal and regulatory
environments in the markets in which we operate and intend to operate

For FYE 2019 to 2022, FPE 2023 and up to LPD, most of our Group’s revenue generated has
been derived from Malaysia. Thus, as we continue to expand our business, our prospects,
financial performance and results of operations may be subject to economic, political and
regulatory conditions that are beyond our control in Malaysia as well as in the countries we
intend to expand into.

Further, any significant changes in economic, political and regulatory conditions, such as
changes or implementation of new laws and regulations, changes in political leadership
resulting in unstable political situations or unfavourable changes in government policies and
regulations, changes in interest rates, unfavourable changes in economic conditions or
implementation of restrictive financial measures, may possibly have adverse effects on the
retail industry.

Whilst we practice prudent financial management and efficient operating procedures, there is
no guarantee that any adverse economic, political and regulatory risk will not subsequently
lead to any material and adverse effects to our business operations, financial performance
and business growth strategies.

RISKS RELATING TO THE INVESTMENT IN OUR SHARES

There is no prior market for our Shares

Prior to our Listing, there was no public trading for our Shares. The listing of our Shares on
the ACE Market does not guarantee that an active market for our Shares will develop.

There is also no assurance that our IPO Price will correspond to the price at which our Shares
will be traded on the ACE Market.

Our Listing is exposed to the risk that it may be aborted or delayed
Our Listing may be aborted or delayed should any of the following occurs:
(@) the selected investors fail to subscribe for their portion of our IPO Shares;

(b)  our Underwriter exercising its rights under the Underwriting Agreement to discharge
itself from its obligations therein; and

(c) we are unable to meet the public shareholding spread requirement set by Bursa
Securities, whereby at least 25.0% of our total number of Shares for which listing is
sought must be held by a minimum number of 200 public shareholders each holding
not less than 100 Shares upon the completion of our IPO and at the point of our Listing.
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If any of these events occur, investors will not receive any Shares and we will return in full
without interest, all monies paid in respect of the Application within 14 days, failing which the
provisions of Section 243(2) of the CMSA will apply.

If our Listing is aborted and/or terminated, and our Shares have been allotted to the investors,
a return of monies to the investors could only be achieved by way of cancellation of share
capital as provided under Sections 116 or 117 of the Act and its related rules.

Such cancellation requires the approval of shareholders by special resolution in a general
meeting, with sanction of High Court of Malaya or with notice to be sent to the Director
General of the Inland Revenue Board and ROC within 7 days of the date of the special
resolution and us meeting the solvency requirements under Section 117(3) of the Act.

There can be no assurance that such monies can be recovered within a short period of time
in such circumstances.

The trading price and trading volume of our Shares following our Listing may be
volatile

The trading price and volume of our Shares may fluctuate due to various factors, some of
which are not within our control and may be unrelated or disproportionate to our financial
results. These factors may include variations in the results of our operations, changes in
analysts’ recommendations or projections, changes in general market conditions and broad
market fluctuations.

The performance of Bursa Securities is also affected by external factors such as the
performance of the regional and world bourses, inflow or outflow of foreign funds, economic
and political conditions of the country as well as the growth potential of the various sectors
of the economy. These factors invariably contribute to the volatility of trading volumes
witnessed on Bursa Securities, thus adding risks to the market price of our Shares.

OTHER RISKS

Our Promoters will be able to exert significant influence over our Company

Our Promoters will collectively hold approximately 69.6% of our enlarged share capital upon
Listing. Because of the size of their shareholdings, our Promoters will have significant

influence on the outcome of certain matters requiring the vote of shareholders unless they
are required to abstain from voting by law and/or as required by the relevant authorities.
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Registration No: 202201028635 (1474332-M)

10.

RELATED PARTY TRANSACTIONS (Cont‘d)

The Board is of the view that all related party transactions above were conducted on an arm’s
length basis and on competitive commercial terms not more favourable to the related parties.
This was determined based on the following:

(a)

(b)

(©)

rental expenses paid to related parties were based on the then prevailing market
rental rates;

dividend-in-specie via the transfer of properties by Panda Software and KK Computer
to its shareholders namely Loo Chee Wee, Tay Kheng Seng, Bong Kok Choo were at
market value of RM4.7 million, as appraised by property valuers; and

purchase of computer hardware from E-Tech IT were based on their published prices
as distributors, where our Group has compared such published prices with the other
price quotations requested from other suppliers who provide similar products offered
by E-Tech IT.

Moving forward, in the event of any related party transactions and in order to ensure that
such related party transactions are undertaken on arm’s length basis and on normal
commercial terms, we have established the following procedures:

(a) Recurrent related party transactions

(b)

(i)

(i)

At least 2 other contemporaneous transactions with third parties for similar
products and/or quantities will be used as comparison, wherever possible, to
determine if the price and terms offered by related parties are fair and
reasonable and comparable to those offered by other third parties for the same
or substantially similar type of products/services and/or quantities; or

If quotation or comparative pricing from third parties cannot be obtained, the
transaction price will be determined by our Group based on those offered by
other third parties for substantially similar type of transaction to ensure that the
recurrent related party transactions are not detrimental to us.

Our Board shall seek mandate from shareholders to enter into any recurrent related
party transactions at a general meeting. Due to its time-sensitive nature, the
shareholders’ mandate will enable us to enter into such recurrent transactions which
are transacted in our ordinary course of business without having to convene numerous
general meetings to approve such recurrent transactions as and when they are entered

into.

Other related party transactions

(i)

(if)

(iii)

Whether the terms of the related party transaction are fair and reasonable to our
Group and would apply on the same basis if the transaction did not involve a
related party;

The rationale for our Group to enter into the related party transaction and the
nature of alternative transactions, if any; and

Whether the related party transaction would present a conflict of interest

between our Group and the related parties, taking into account the size of the
transaction and the nature of the related parties’ interest in the transaction.
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10.

RELATED PARTY TRANSACTIONS (Cont’d)

10.2

10.2.1

10.2.2

Where required under the Listing Requirements, a related party transaction may require
prior approval of shareholders at a general meeting to be convened. An independent
adviser may be appointed to comment as to whether the related party transaction is
fair and reasonable so far as the shareholders are concerned; and whether the
transaction is to the detriment of minority shareholders. In such instances, the
independent adviser shall also advise minority shareholders on whether they should
vote in favour of the transaction.

For related party transactions that require shareholders’ approval, the Directors, major
shareholders and/or persons connected with such Director or major shareholder, which have
any interest, direct or indirect, in the proposed related party transaction will abstain from
deliberating and voting in respect of their direct and/or indirect shareholdings.

Where a person connected with a Director or major shareholder has interest, direct or indirect,
in any proposed related party transactions, the Director or major shareholder concerned will
also abstain from deliberating and voting in respect of his direct and/or indirect shareholdings.
The relevant Directors who are deemed interested or conflicted in such transactions shall also
abstain from our Board deliberations and voting on the Board resolutions relating to these
transactions.

In addition, to safeguard the interest of our Group and our minority shareholders, and to
mitigate any potential conflict of interest situation, our Audit and Risk Management Committee
will, amongst others, supervise and monitor any related party transaction and the terms
thereof and report to our Board for further action. If a member of our Audit and Risk
Management Committee has an interest in any related party transaction, he is to abstain from
participating in the review and approval process in relation to that transaction. Where
necessary, our Board would make appropriate disclosures in our annual report with regard to
any related party transaction entered into by us.

OTHER TRANSACTIONS

Transactions entered into that are unusual in their nature or conditions

There were no transactions that were unusual in their nature or conditions, involving goods,
services, tangible or intangible assets, to which our Group was a party for FYE 2019 to 2022,
FPE 2023 and up to LPD.

Outstanding loans (including guarantees of any kind)

(a) Outstanding loans and/or balances

As at LPD, there are no outstanding loans made by our Group to/for the benefit of a
related party or granted by the related parties for the benefit of our Group.

(b) Guarantees

As at LPD, there are no personal guarantees for banking facilities extended by our
Promoters, substantial shareholders and/or Directors to our Group.

However, the Directors and the then shareholders of KK Computer have, at the request
of Servex (Malaysia) Sdn Bhd) ( “Supplier”), jointly and severally provided personal
guarantee to the Supplier pursuant to a letter of guarantee dated 10 November 2022
whereby the Directors and shareholders of KK Computer are required to pay on demand
all monies due to the Supplier (including interest and expenses) and discharge all
trading liabilities (i.e. any outstanding trade amount owing by KK Computer to the
Supplier arising from the supply of goods and services by the Supplier to KK Computer).
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10.

RELATED PARTY TRANSACTIONS (Cont‘d)

From FYE 2019 to 2022, FPE 2023 and up to LPD, the Supplier is not a major supplier
of our Group. In FYE 2019 and 2020, there were no purchases made by our Group to
the Supplier. The total purchases made were 0.04%, 0.2% and 0.5% of our Group's
total purchases in FYE 2021 to 2022 and FPE 2023 respectively. On 9 October 2023,
the Supplier has released and discharged the personal guarantee provided by the
Directors and the then shareholders of KK Computer by executing a new corporate
guarantee from our Company.

10.2.3 Financial assistance provided for the benefit of the related party

10.2.4

As at the date of this Prospectus, there is no financial assistance provided by us for the benefit
of any related party.

Transactions entered into with M&A Securities

Save as disclosed below, we have not entered into any transactions with M&A Securities who
is the Adviser, Sponsor, Underwriter and Placement Agent for our Listing:

(a)

(b)

Agreement dated 13 December 2021 between Panda Software and M&A Securities for
the appointment of M&A Securities as Adviser, Sponsor, Underwriter and Placement
Agent for our Listing; and

Underwriting Agreement dated 20 October 2023 entered into between our Company
and M&A Securities for the underwriting of 76,333,600 Issue Shares.

The rest of this page is intentionally left blank
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11.

CONFLICT OF INTEREST

11.1

INTEREST IN SIMILAR BUSINESS AND IN BUSINESSES OF OUR CUSTOMERS AND
SUPPLIERS

As at LPD, none of our Directors and substantial shareholders has any interest, direct or
indirect, in other businesses and corporations which are carrying on a similar trade as our
Group.

Save as disclosed below, none of our Directors and/or substantial shareholders have interest
in the business of our customers and suppliers as at LPD:

Company Principal activities Nature of interest

E-Tech IT Distributor of ICT productsas e Loo Chee Wee is our Executive
well as ICT solutions and Director/Chief Executive Officer.
services

e Tay Kheng Seng is our Executive
Director/Chief Technology Officer.

e Both of them are our Promoters and
substantial shareholders as well as
directors and shareholders of Goldcoin
Pavilion), Each of them holds 50.0%
equity interest in Goldcoin Pavilion,
which in turn holds 11.1% of equity
interest in E-Tech IT.

Note:

O Goldcoin Pavilion was incorporated in Malaysia on 1 July 2013 as a private limited
company and is principally involved in activities of holding investment properties and
shares in companies. As at LPD, the directors and shareholders of Goldcoin Pavilion are
Tay Kheng Seng (50.0%) and Loo Chee Wee (50.0%).

Goldcoin Pavilion invested 600,000 ordinary shares (10.0%) in E-Tech IT on 11 June
2020 after being approached by the founder of E-Tech IT that the existing Thailand
counterpart shareholder who wished to exit the business, and subsequently increased
to 650,000 ordinary shares (10.0%) via a bonus issue on 27 April 2021. On 21 February
2022, its shareholdings further increased to 738,142 ordinary shares (11.4%) via a
share transfer from its existing shareholder namely, Ling Chee Kiat. Subsequently on 7
July 2022, its shareholdings further increased to 794,922 (11.1%) via a bonus issue.
As at LPD, Goldcoin Pavilion holds 794,922 ordinary shares in E-Tech IT representing
11.1% equity interest in E-Tech IT and 300,000 ordinary shares representing 30.0%
equity interest in Nukleus Ventures. Further information of Nukleus Ventures is set out
further below in this section.

Information on E-Tech IT

E-Tech IT was incorporated in Malaysia on 29 March 1997 as a private limited company and is
principally involved as solution provider of smart city, internet of things and smart artificial
intelligence surveillance system; total solution provider of IT network & infrastructure &
telecommunication; and wholesales of computer hardware, software, peripherals and cell
phones.
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11.

CONFLICT OF INTEREST (Cont’d)

As at LPD, the directors and shareholders of E-Tech IT and their respective shareholdings in
E-Tech IT are as follows:

Name/

Nationality/Place of No. of shares
incorporation Designation in E-Tech IT %
Ling Chee Kiat/ Director/ Shareholder 3,619,804 50.6
Malaysian

Wong Teck Wei/ Director/ Shareholder 1,589,845 22.2
Malaysian

Goldcoin Pavilion/ Shareholder 794,922 11.1
Malaysia

Lee Cheng Hueng/ Director/ Shareholder 397,461 5.6
Malaysian

Wong Winson/ Shareholder 149,492 2.1
Malaysian

Sam Kwai Fan/ Shareholder 149,492 2.1
Malaysian

Liew Toh Seng/ Shareholder 149,492 2.1
Malaysian

Lu Hang Chong/ Shareholder 149,492 2.1
Malaysian

Lee Kim Leng/ Shareholder 149,492 2.1
Malaysian

E-Tech IT distributes ICT products as well as ICT solutions and services, such as desktop
computers, notebooks, printers, scanners, projectors, retail hardware solution, kiosk and
interactive panel, cyber security and backup solution, visitor management solution, server and
networking solution, ICT project management and reselling of cloud services. Third-party
software sold by E-Tech IT are mostly licensed software to support hardware distributed and
supplied by E-Tech IT i.e. Microsoft (which our Group purchases together with the relevant
IT hardware purchased by our Group). E-Tech IT does not develop its own software.

For avoidance of doubt, save for Microsoft software (which we resell to our customers under
our HQ Centralised Management, Store Operations and Financial Management solution), our
Group does not purchase other third-party software from E-Tech IT. Our Group purchases
such other third-party software (i.e. accounting software, attendance and payroll
management software and anti-virus software) directly from the software developers and
dealers (i.e. Auto Count Sdn Bhd, Microworld Technologies Sdn Bhd, Full Hos Solution Sdn
Bhd and TimeTec Computing Sdn Bhd).

Our Group, on the other hand, purchases POS equipment, computers and peripherals from
E-Tech IT, and resells them to our customers according to their requirements, as a
complementary service to our core businesses. Our Group has been purchasing supplies from
E-Tech IT since 2014. Our Group will remain focused in software development and
customisation, implementation and integration of our Retail Management Eco-system, and
has no intention to venture into the distribution of third-party ICT products, solutions and/or
services. Hence, the business dealings between our Group and E-Tech IT do not give rise to
a conflict-of-interest situation.
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11.

CONFLICT OF INTEREST (Cont’d)

Our Group purchases ICT products from E-Tech IT and other distributors at market prices
quoted by the product principals (such as Epson, Honeywell, Lenovo and ASUS), which are
therefore transacted at arm’s length. Generally, there are 2 to 4 main distributors or partners
selected in Malaysia for Epson, Honeywell, ASUS and Lenovo. E-Tech IT is able to provide
volume discounts, better support services and more favourable credit terms as compared to
other suppliers, and as such, although our Group can source from other suppliers, our Group
has made most of its purchases of such products from E-Tech IT, resulting in it being a major
supplier to our Group for FYE 2019 to 2022 and FPE 2023. Our Group'’s contribution to E-Tech
IT's revenue over FYE 2019 to 2022 and FPE 2023 is less than 1.0%.

Our Promoters, substantial shareholders and Directors do not have directorships in E-Tech IT
and are not involved in the daily operations in E-Tech IT. E-Tech IT’s business operations are
managed by its other shareholders and directors namely Ling Chee Kiat, Wong Teck Wei and
Lee Cheng Hueng who are not related to our Group. Therefore, E-Tech IT is not under the
control or influence of our Group and vice versa.

Therefore, our Board is of the view that the interests of our Directors or major shareholders
in E-Tech IT, which is our supplier do not give rise to a conflict of interest situation.

However, we expect to have future dealings with E-Tech IT, which held by our Promoters,
substantial shareholders and Directors through their shareholdings in Goldcoin Pavilion. We
have established procedures for related party transactions to ensure that they are carried out
on an arm’s length basis, on hormal commercial terms which are not more favourable to our
related parties than those generally available to the public, and are not to the detriment of
our minority shareholders. Please refer to our procedures as disclosed in Section 10.1.

Information on Nukleus Ventures

Nukleus Ventures was incorporated in Malaysia on 8 July 2015 as a private limited company
and is principally involved in activities of employment placement agencies and computer
programming activities (i.e. cloud-based accounting software for small business owners and
freelancers). Nukleus Ventures’ cloud-based accounting software is mainly for small business
owners and freelancers due to affordable subscription price of RM45 per month. The software
is not designed to cater for retail businesses in terms of scalability (higher volume of
transactions) and integrability. Panda Group’s offerings are designed with specific retail
management functions in mind, and target customers within these industries or those that
have a need for such functions. Our Group does not offer in-house developed accounting
software. The third-party accounting software offered by us is more scalable for our
customers’ daily operations and transactional volume. Our Group’s offerings are also
significantly more expensive than those of Nukleus Ventures.

As at LPD, the directors and shareholders of Nukleus Ventures and their respective
shareholdings in Nukleus Ventures are as follows:

Name/ No. of shares
Nationality/Place of in Nukelus
incorporation Designation Ventures %
Eng Sheau Jye®/ Director/Shareholder 520,000 52.0
Malaysian

Kong Siang Ying@)/ Director/Shareholder 130,000 13.0
Malaysian

Goldcoin Pavilion/ Shareholder 300,000 30.0
Malaysia
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11.

CONFLICT OF INTEREST (Cont’d)

Name/ No. of shares
Nationality/Place of in Nukelus
incorporation Designation Ventures %
Loh Jie Hui/ Shareholder 10,000 1.0
Malaysian

Ng Yew Ping/ Shareholder 10,000 1.0
Malaysian

Tai Ming Ming/ Shareholder 10,000 1.0
Malaysian

Tan Kuan Min/ Shareholder 10,000 1.0
Malaysian

Wong Khai Meng®)/ Shareholder 10,000 1.0
Malaysian

Notes:

@ Eng Sheau Jye and Kong Siang Ying are not related parties to our Promoters.
®  Wong Khai Meng is a Director of Rexbridge and shareholder of Panda.

It is our Director’s fiduciary duty to avoid conflict and in order to mitigate any possible conflict
of interest situation in the future, our Directors will declare to our Nomination Committee and
our Board their interests in other companies at the onset and as and when there are changes
in their respective interests in companies outside our Group. Our Nomination Committee will
then first evaluate if such Director’s involvement gives rise to an actual or potential conflict of
interest with our Group’s business after the disclosure provided by such Director. After a
determination has been made on whether there is an actual or potential conflict of interest of
such Director, our Nomination Committee will then:

(@) immediately inform our Audit and Risk Management Committee and Board of the
conflict of interest situation;

(b) after deliberation with our Audit and Risk Management Committee, to make
recommendations to our Board to direct the conflicted Director to:

(i)  withdraw from all his executive involvement in our Group in relation to the matter
that has given rise to the conflict of interest (in the case where the conflicted
Director is an Executive Director); and

(i)  abstain from all Board deliberation and voting in the matter that has given rise
to the conflict of interest.

In relation to (b)(ii) above, the conflicted Director and persons connected to him (if applicable)
shall be absent from any Board discussion relating to the recommendation of our Nomination
Committee and the conflicted Director and persons connected to him (if applicable) shall not
vote or in any way attempt to influence the discussion of, or voting on, the matter at issue.
The conflicted Director, may however at the request of the Chairman of our Board, be present
at our Board meeting to answer any questions.

In circumstances where a Director is determined to have a significant, ongoing and
irreconcilable conflict of interest with our Group, and where such conflict of interest
significantly impedes the Director’s ability to carry out his fiduciary responsibility to our Group,
our Nomination Committee may determine that a resignation of the conflicted Director from
our Board is appropriate and necessary.
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11.2

Where there are related party transactions between our Group with our Directors (or person
connected to them) or companies in which our Directors (or person connected to them) have
an interest, our Audit and Risk Management Committee will, amongst others, supervise and
monitor such related party transaction and the terms thereof and report to our Board for
further action. Please refer to Section 10.1 for the procedures to be taken to ensure that
related party transactions (if any) are undertaken on arm’s length basis.

DECLARATIONS OF CONFLICT OF INTEREST BY OUR ADVISERS

@

(b)

()

(d)

M&A Securities has given its written confirmation that, as at the date of this Prospectus,
there is no existing or potential conflict of interest in its capacity as Adviser, Sponsor,
Underwriter and Placement Agent for our Listing;

Olivia Lim & Co has given its written confirmation that, as at the date of this Prospectus,
there is no existing or potential conflict of interest in its capacity as Solicitors for our
Listing;

Crowe Malaysia PLT has given its written confirmation that, as at the date of this
Prospectus, there is no existing or potential conflict of interest in its capacity as Auditors
and Reporting Accountants for our Listing; and

Providence Strategic Partners Sdn Bhd has given its written confirmation that, as at the
date of this Prospectus, there is no existing or potential conflict of interest in its capacity
as IMR for our Listing.

The rest of this page is intentionally left blank
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12.1 HISTORICAL FINANCIAL INFORMATION
Our Company was only incorporated on 4 August 2022 to facilitate our Listing. The historical
financial information of our Group for FYE 2019 to 2022 and FPE 2023 is therefore presented
based on the audited combined financial statements of our Group.
The audited combined financial statements throughout the FYE 2019 to 2022 and FPE 2023
have been prepared in accordance with MFRS and IFRS. The selected financial information
included in this Prospectus is not intended to predict our Group's financial position, results
and cash flows.
12.1.1 Historical combined statements of profit or loss and other comprehensive income
The following table sets out a summary of our historical combined statements of profit or loss
and other comprehensive income for FYE 2019 to 2022 and FPE 2022 and 2023, which have
been extracted from the Accountants’ Report as set out in Section 13. It should be read with
the “Management's Discussion and Analysis of Results of Operations and Financial Condition”
and Accountants' Report set out in Sections 12.2 and 13 respectively.
Audited Unaudited Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023
RM’'000 RM’'000 RM’'000 RM’'000 RM’'000 RM’'000
Revenue 13,311 16,395 20,003 20,982 8,883 10,800
Cost of sales (5,268) (6,741) (8,651) (9,332) (3,850) (4,420)
GP 8,043 9,654 11,352 11,650 5,033 6,380
Other income 312 718 2,010 411 346 138
Administrative and other (1,420) (2,207) (3,392) (3,924) (1,790) (2,665)
expenses
Finance costs (50) (41) (14) (5) (3) (2)
(Net impairment losses)/ Net (94) 1 474 340 (268) (106)
reversal of impairment
losses on financial assets
PBT 6,791 8,125 10,430 8,472 3,318 3,745
Tax expense (99 (1,254) (2,530) (1,424) (646) (1,000)
PAT 6,697 6,871 7,900 7,048 2,672 2,745
Other comprehensive
income
Item that will not be
reclassified subsequently to
profit or loss
Fair value changes of equity 75 848 - - - -
investment
Total comprehensive 6,772 7,719 7,900 7,048 2,672 2,745
income
EBITM 6,830 8,048 10,352 8,407 3,303 3,668
EBITDAM 7,043 8,244 10,601 8,588 3,398 3,748
GP margin (%)® 60.4 58.9 56.8 55.5 56.7 59.1
PBT margin (%)® 51.0 49.6 52.1 40.4 37.4 34.7
PAT margin (%)® 50.3 41.9 39.5 33.6 30.1 25.4
Effective tax rate (%)™ 1.4 15.4 24.3 16.8 19.5 26.7
Basic EPS (sen)® 1.2 1.2 1.4 1.3 0.5 0.5
Diluted EPS (sen)® 1.0 1.0 1.2 1.1 0.4 0.4

195



Registration No: 202201028635 (1474332-M)

12,

FINANCIAL INFORMATION (Cont'd)

Notes:

(&Y EBIT and EBITDA are calculated as follows:

Audited Unaudited Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023

RM’'000 RM’'000 RM’'000 RM'000 RM’'000 RM’'000

PAT 6,697 6,871 7,900 7,048 2,672 2,745
Less:

Interest income (11) (118) (92) (70) (18) (79)
Add:

Finance costs 50 41 14 5 3 2

Taxation 94 1,254 2,530 1,424 646 1,000

EBIT 6,830 8,048 10,352 8,407 3,303 3,668
Add:

Depreciation 213 196 249 181 95 80

EBITDA 7,043 8,244 10,601 8,588 3,398 3,748

@ GP margin is calculated based on GP over revenue.

O PBT or PAT margin is calculated based on PBT or PAT over revenue.

* Effective tax rate is calculated based on tax expenses divided by PBT.

® Basic EPS is calculated based on PAT over enlarged share capital of 561,900,200 Shares

before IPO.

® Diluted EPS is calculated based on PAT over enlarged share capital of 671,187,000

Shares after IPO.

The rest of this page is intentionally left blank
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12.1.2 Historical combined statements of financial position

The following table sets out the historical combined statements of financial position of our
Group as at 31 December 2019, 2020, 2021, 2022 and 30 June 2023, which have been
extracted from the Accountants’ Report. It should be read with the "Management’s Discussion
and Analysis of Results of Operations and Financial Condition" and Accountants’ Report set
out in Sections 12.2 and 13 respectively.

Non-current assets
Property, plant and equipment
Investment properties
Right-of-use assets

Intangible assets

Other investments

Deferred tax assets

Total non-current assets

Current assets

Inventories

Trade receivables

Other receivables, deposits and
prepayments

Contract assets

Current tax assets

Other investments

Fixed deposits with licensed banks

Cash and bank balances

Total current assets

Total assets

Equity and liabilities
Equity

Share capital

Invested capital

Fair value reserve
Retained earnings
Total equity

Non-current liabilities
Lease liabilities

Term loans

Deferred tax liabilities

Total non-current liabilities

Current liabilities

Trade payables

Other payables, deposits and accruals
Lease liabilities

Term loans

Current tax liabilities

Total current liabilities

Total liabilities
Total equity and liabilities

Audited
31 December 30 June
2019 2020 2021 2022 2023
RM’'000 RM’'000 RM'000 RM’'000 RM’'000
800 1,118 1,040 809 833
4,644 4,546 4,097 - -
- - 153 94 133
- - 549 1,183 1,519
493 1,377 - - -
302 259 123 33 42
6,239 7,300 5,962 2,119 2,527
200 260 328 280 231
3,209 2,898 1,926 2,359 2,851
278 440 55 569 708
- - 262 135 397
- - - 189 384
699 936 - - -
430 7,197 2,018 5,550 5,550
1,819 2,531 3,463 5,283 4,659
6,635 14,262 8,052 14,365 14,780
12,874 21,562 14,014 16,484 17,307
- - - OR (1)-
260 360 380 380 380
75 923 - - -
10,583 12,704 9,926 12,233 13,978
10,918 13,987 10,306 12,613 14,358
- - 105 64 108
917 898 - - -
3 4 4 179 232
920 902 109 243 340
268 529 652 710 392
678 5,686 2,112 2,885 2,189
- - 49 33 28
54 68 - - -
36 390 786 - -
1,036 6,673 3,599 3,628 2,609
1,956 7,575 3,708 3,871 2,949
12,874 21,562 14,014 16,484 17,307
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Note:

® Less than RM1,000.

12.1.3 Historical combined statements of cash flows

The following table sets out the historical combined statements of cash flows of our Group
for FYE 2019 to 2022 and FPE 2023, which has been extracted from the Accountants’ Report
as set out in Section 13. It should be read with the "Management's Discussion and Analysis
of Results of Operations and Financial Condition" and Accountants' Report set out in Sections

12.2 and 13 respectively.

Cash flow from operating activities

Profit before taxation

Adjustments for:

Depreciation of investment properties

Depreciation of property, plant and
equipment

Depreciation of right-of-use assets

Dividend income

Gain on disposal of other investments

Gain on disposal of plant and equipment

Gain on disposal of investment
properties

Gain on lease termination

Plant and equipment written off

Fair value gain on other investments

Impairment loss on trade receivables

Impairment loss on  investment
properties

Interest expenses on lease liabilities

Interest expenses

Interest income

Loss on disposal of plant and equipment

Rental income

Reversal of impairment loss on trade
receivables

Operating profit before changes in
working capital

Movements in working capital:
Decrease/(Increase) in inventories
(Increase)/Decrease in contract assets
(Increase)/Decrease in trade and other
receivables
Increase/(Decrease) in trade and other
payables

Cash generated from operations

Income tax paid

Income tax refunded

Net cash from operating activities

Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM'000 RM000 RM'000 RM’000 RM’000
6,791 8,125 10,430 8,472 3,745
98 98 99 16 -
115 98 127 129 64
- - 23 36 16
(11) (13) (25) - -
(71) (66)  (1,780) - (36)
- - - (25) -
- - - (270) -
- - - (1)- -
- - - 14 -
(75) (155) - - -
94 - 79 39 117
- - 350 - -
- - 2 5 2
50 41 12 - -
(11) (118) (92) (70) (79)
2 - - (- 2
(123) (106) (80) (14) -
- (1) (553) (379) (11)
6,859 7,903 8,592 7,953 3,820
11 (60) (68) 48 49
) : (262) 127 (262)
(1,179) 150 1,831 (606) (737)
365 769 1,049 831 (1,014)
6,056 8,762 11,142 8,353 1,856
(57) (856) (2,027) (2,134) (1,151)
21 - 29 - -
6,020 7,906 9,144 6,219 705
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Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’000 RM’000 RM’000 RM’000 RM’000
Cash flow (for)/from investing activities
Additional investment in intangible - - (549) (634) (336)
assets
Dividend received 11 13 25 M- -
Interest received 11 118 92 70 79
Rental received 123 106 80 14 -
Proceeds from disposal of other 370 277 4,093 - 67
investments
Proceeds from disposal of plant and M- - 3 1 1
equipment
Purchase of other investments (189) (329) - - (31)
Purchase of plant and equipment (155) (416) (52) (268) (91)
(Placement)/ Withdrawal of fixed (310) (13) 443 - -
deposits with tenure more than 3
months
Net cash (for)/ from investing (139) (244) 4,135 (817) (311)
activities
Cash flow for financing activities
Dividend paid (5,840) (250) (16,101) (11) (1,000)
Interest paid (50) (41) (14) (5) (2)
Repayment of lease liabilities - - (22) (34) (16)
Repayment of term loans (55) (5) (966) - -
Proceeds from issue of share capital - 100 20 A)- -
Net cash used in financing (5,945) (196) (17,083) (50) (1,018)
activities
Net (decrease)/increase in cash (64) 7,466 (3,804) 5,352 (624)
and cash equivalents
Cash and cash equivalents at the 1,883 1,819 9,285 5,481 10,833
beginning of financial year/period
Cash and cash equivalents at the 1,819 9,285 5,481 10,833 10,209

end of financial year/period

Note:

¢y Less than RM1,000.
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12,2 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and segmental analysis of our audited combined financial statements
for FYE 2019 to 2022 and FPE 2023 should be read with the Accountants’ Report included in
Section 13.

12.2.1 Overview of our operations
(a) Principal activities

We are principally involved in the following business activities:

(i) development, customisation, implementation and integration of our Retail
Management Eco-system; and

(i) other business segments comprising:
e trading of third-party software;
e trading of IT hardware; and

e software customisation, implementation and integration of process control
and automation solutions.

Please refer to Section 7 for our Group’s detailed business overview.
(b) Revenue
Our revenue for FYE 2019 to 2022 and FPE 2023, representing 99.98%, 99.99%,
99.73%, 99.97% and 98.85% of our total revenue respectively, was derived in Malaysia
and segmented based on our products offering and revenue models.
Our revenue models for our business segments are summarised as follows:
(i) Retail Management Eco-system
o One-off income

Our Group earns a one-off income from:

- the initial licensing of its Retail Management Eco-system to
customers;

- the services rendered for project implementation of Retail
Management Eco-system;

- outright sale of IT hardware; and

- training of customers’ personnel on the usage of the Retail
Management Eco-system.

The revenue is recognised at a point in time upon the delivery of
goods/services that are accepted by customers.

Our Group generally collects a percentage of the income as a deposit
upfront, upon execution of the contracts with customers, and the
remainder is charged upon acceptance by customers.
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Recurring fees

In addition to the one-off license fee mentioned above, our Group charges
a yearly recurring fee for the continuous use of the Retail Management
Eco-system, namely for HQ Centralised Management, Store Operations
and Financial Management solution, fees are agreed upon on an annual
basis pursuant to the contracts with customers. Our Group bills such fees
upfront on a monthly, quarterly or annual basis. As our standard practice
is to bill our customers upfront on a quarterly basis. However, we may
also bill our customers upfront on a monthly or annual basis, depending
on our customers’ request. Revenue in this respect is recognised over time
on a monthly basis.

Our Group also earns recurring fees charged as monthly subscription fees
based on the usage of Omni-channel Engagement and xBridge B2B
solutions as follows:

- xBridge B2B solution: based on the number of electronic documents
uploaded by the retail chain stores.

- Omni-channel Engagement solution: based on number of active
members registered and online sales amount generated via the
customer’s e-commerce platform.

Our Group charges cloud server management service fees on an annual
basis for the use of cloud-based infrastructure required for Retail
Management Eco-system. Customers are billed the annual fee upfront,
and revenue in this respect is recognised over time on a monthly basis.

(ii) Other businesses

One-off income

Our Group earns one-off income from the outright sale of IT hardware as
well as software licence fee for third-party software sold. Our Group also
earns a one-off project customisation and implementation fee for process
control and automation solutions. The revenue is recognised at a point in
time upon the delivery of goods/services that are accepted by customers.

Recurring fees

Our Group earns recurring fees as it charges annual support maintenance
fee for the use of third-party software. The fees are agreed upon and
billed on an annual basis. Revenue in this respect is recognised over time
on a monthly basis.

(c) Cost of sales

Our cost of sales comprises the following:

0)

Purchase costs

Our purchase costs comprise of the purchases of third-party software and IT
hardware that are used in the implementation of our solutions or purchased by
our customers, which collectively represented 65.2%, 53.7%, 47.1%, 49.1% and
41.8% of our total cost of sales for FYE 2019, FYE 2020, FYE 2021, FYE 2022
and FPE 2023 respectively.
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(d)

(e)

()

(9)

(i)  Staff costs

Our staff costs comprise salaries, bonuses and other related benefits for our
Software Development Engineering, CTS and technical support (being part of
Hardware, IT Infrastructure & Third Party Solution Services) departments that
are attributable to the software development, customisation, integration,
implementation and maintenance of our Retail Management Eco-system and
third-party software, which contributed between 34.4%, 39.4%, 44.3%, 36.5%
and 40.9% of our total cost of sales for FYE 2019, FYE 2020, FYE 2021, FYE
2022 and FPE 2023, respectively.

(iii)  Commission

Commission is paid to the retail chain stores whose suppliers use our xBridge
B2B solution. The commission is derived based on a percentage of the
subscription fees collected from retail chain stores’ suppliers. Each supplier is
required to register for a new subscription under for each individual retail chain
store. This allows for the usage of the solution per store and supplier to be
determined, and in turn, the commission to be paid.

(iv) Director’'s remuneration

Salary, allowances and other related benefits for our Executive Director/ Chief
Technology Officer that is directly attributable to the development, enhancement
and customisation of our solutions and therefore can be directly accounted as
cost of sales. He began drawing salary since October 2020 upon the mutual
agreement from the existing shareholders of Panda Software. Prior to FYE 2020,
he was compensated solely as a shareholder, by dividend.

Other income

Other income comprises mainly gain on fair value of other investments, gain on disposal
of other investments, gain on disposal of investment properties, interest income, rental
income and wages subsidy.

Administrative expenses

Administrative expenses mainly comprise administrative staff costs, benefits and
welfare, IPO expenses, depreciation of property, plant and equipment and investment
properties, directors’ remuneration, impairment loss on investment properties,
professional fees, rental expenses, transportation and accommodation, upkeep of
property, plant and equipment, and utilities and telecommunication.

Net impairment losses/ (net reversal of impairment losses) on financial
assets

Being the provision for impairment losses on our trade receivables based on assessment
on the expected credit loss made on the trade receivable in accordance with MFRS 9.

Finance costs

Finance costs comprise interest expense on term loans and interest expense on lease
liabilities.
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(h) Recent developments

()

Save for the Acquisitions, there were no other significant events subsequent to our
audited combined financial statements for FPE 2023.

Exceptional and extraordinary items and audit qualifications

There were no exceptional or extraordinary items during FYE 2019 to 2022 and FPE
2023. In addition, our audited combined financial statements for the financial years
under review were not subject to any audit qualifications.

Significant factors affecting our business

Section 9 details a number of risk factors relating to our business and the industry in
which we operate. Some of these risk factors have an impact on our revenue and
financial performance. The significant factors affecting our revenue include, but not
limited to, the following:

(i) Dependency on our Executive Directors and key senior management
for the continued success and growth of our business

The continued success and growth of our business is dependent on our ability to
retain our Executive Directors and key senior management team. Our Executive
Directors, namely Loo Chee Wee and Tay Kheng Seng, who are also our Chief
Executive Officer and Chief Technology Officer respectively, have played an
instrumental role in leading our Group’s growth and success since incorporation.

Our Executive Directors are supported by our key senior management who
collectively has an average of 20 years of relevant working experience in their
respective fields. These individuals have been vital in the growth and
development of our business.

As such, the loss of our Executive Directors or any of our key senior management
without suitable and timely replacement could have a material impact on our
competitiveness, business and operations.

Please refer to Section 9.1.1.

(ii) Dependency on our experienced and skilled personnel for the success
of our Group

We are dependent on the technical expertise of our technical personnel involved
in software development, project implementation, business development and
after-sales support services to our customers.

Being in an industry with high requirements for technical competency, our future
success is mainly dependent on our ability to attract, hire and retain qualified
and experienced technical personnel to support our business operations.
However, we may also face competition and challenges to recruit suitable
technical talents, due to intensified competition amongst other industry players.
Although we generally have not faced difficulties in hiring required technical
personnel and have not faced any mass staff resignation in this respect, there is
no assurance that we will be able to recruit or retain sufficient qualified and
experienced technical personnel to sustain our current operations and to grow
our business as set out in Section 7.18. Failure in such recruitment or retention
may adversely affect our business operations and financial conditions.

Please refer to Section 9.1.2.
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(i)

(iv)

Dependency on our ability to secure orders from existing and new
customers

Due to the nature of our business, our future profitability and financial
performance depend on our ability to secure new orders from existing and new
customers.

The absence of long-term contracts of more than 1 year poses a risk of sustaining
our business growth since our customers are not obliged to continue engaging
us for our solutions and services. If we were to lose any of our customers,
particularly our major customers, and are unable to secure orders from new
customers or additional orders from existing customers in a timely manner, our
business and financial performance may be adversely affected.

Additionally, the number and scale of orders from customers and the amount of
revenue that we are able to derive therefrom are affected by a number of factors
including, but not limited to, changes in our customers’ businesses, economic
downturn and slowdown in the retail industry (as illustrated in Section 9.2.1).
Consequentially, our revenue may vary significantly from period to period.

Please refer to Section 9.1.3.
Competition risk

We face competition from established multinational and local retail management
solution providers as well as potential new entrants/distributors.

The industry we operate in is highly competitive in terms of technology and
software know-how, functionality and features, quality of service, timeliness of
project delivery as well as technical support and response time. As such, our
competitors may be equipped with better resources, capabilities and technical
expertise allowing for them to offer a more comprehensive range of services,
wider range of specialised services or improved service and timeliness as
compared to us.

As such, failure to remain competitive within the industry may have materially
adverse impact on our business operations and financial performance.

Please refer to Section 9.2.2.
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Registration No: 202201028635 (1474332-M)

12, FINANCIAL INFORMATION (Cont'd)

(g) PBT and PBT margin

Audited Unaudited Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
PBT (RM'000) 6,791 8,125 10,430 8,472 3,318 3,745
PBT margin (%) 51.0 49.6 52.1 40.4 37.4 34.7

Comparison between FYE 2019 and FYE 2020

Our Group's PBT increased by RM1.3 million or 19.1% from RM6.8 million in FYE 2019
to RM8.1 million in FYE 2020, mainly attributed to the higher GP generated from our
business amounting to RM1.6 million as well as higher other income by RM0.4 million
in FYE 2020. The increase in PBT was partially offset by the increase in administrative
staff costs, benefits and welfare by RM0.6 million.

Our Group’s PBT margin decreased by 1.4% from 51.0% in FYE 2019 to 49.6% in FYE
2020 was in line with the decrease in GP margin from 60.4% in FYE 2019 to 58.9% in
FYE 2020 as well as the increase in administrative expenses in FYE 2020 as compared
to FYE 2019.

Comparison between FYE 2020 and FYE 2021

Our Group’s PBT increased by RM2.3 million or 28.4% from RM8.1 million in FYE 2020
to RM10.4 million in FYE 2021 mainly due to higher GP generated from our business
amounting to RM1.7 million, higher other income by RM1.3 million mainly from gain on
disposal of other investments as well as the net reversal of impairment loss on trade
receivables by RM0.5 million. The increase in GP and other income was however
partially offset by the increase in administrative expenses by RM1.2 million which
analysed in the above.

Our Group’s PBT margin increased by 2.5% from 49.6% in FYE 2020 to 52.1% in FYE
2021 despite a marginal decrease in GP margin from 58.9% in FYE 2020 to 56.8% in
FYE 2021. This was mainly due to the increase in other income as explained above.

Comparison between FYE 2021 and FYE 2022

Despite the growth in our Group’s revenue and GP in FYE 2022, our Group’s PBT
decreased by RM1.9 million or 18.3% from RM10.4 million in FYE 2021 to RM8.5 million
in FYE 2022. This was mainly attributable to the lower other income by RM1.6 million
and higher administrative and other expenses by RM0.5 million.

Our Group’s PBT margin decreased by 11.7% from 52.1% in FYE 2021 to 40.4% in FYE
2022, which was contributed by the decrease in GP margin from 56.8% in FYE 2021 to
55.5% in FYE 2022 as well as decrease in other income and increase in administrative
and other expenses as explained above.

Comparison between FPE 2022 and FPE 2023
Our Group’s PBT improved by RM0.4 million or 12.1% from RM3.3 million in FPE 2022
to RM3.7 million in FPE 2023, mainly due to higher GP generated amounting to RM1.4

million. Such increase in GP was however partially offset by a decrease in other income
of RM0.2 million and increase in administrative and other expenses of RM0.9 million.
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Registration No: 202201028635 (1474332-M)

12, FINANCIAL INFORMATION (Cont'd)

Our Group’s PBT margin decreased by 2.7% from 37.4% in FPE 2022 to 34.7% in FPE
2023 in line with the decrease in other income and increase in administrative and other
expenses including one-off IPO expenses, despite the improvement in GP margin from
56.7% in FPE 2022 to 59.1% in FPE 2023.

(h) Tax expenses

Audited Unaudited Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023

RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Taxation 94 1,254 2,530 1,424 646 1,000
Effective tax rate (%) 1.4 15.4 24.3 16.8 19.5 26.7
Statutory tax rate (%) 24.0 24.0 24.0 24.0 24.0 24.0

Our Group'’s effective tax rate for FYE 2019 and FYE 2020 were lower than the statutory
tax rate of 24.0% as Panda Software and Rexbridge were granted the MSC Malaysia
Status, which qualified our companies for the Pioneer Status incentive under the
Promotion of Investments Act 1986. Panda Software and Rexbridge enjoyed full
exemption from income tax on its statutory income from pioneer activities for a period
of 10 years, from 17 May 2010 to 16 May 2020 and a period of 4 years from 20 March
2017 to 30 June 2021, respectively.

Comparison between FYE 2019 and FYE 2020

Our Group’s effective tax rates increased by 14.0% from 1.4% in FYE 2019 to 15.4%
in FYE 2020 was mainly due to Panda Software was subjected to tax after the expiry
of Pioneer Status incentive on 16 May 2020.

Comparison between FYE 2020 and FYE 2021

Our Group’s effective tax rates increased by 8.9% from 15.4% in FYE 2020 to 24.3%
in FYE 2021 was mainly due to Panda Software and Rexbridge were subjected to tax
after the expiry of Pioneer Status incentive on 16 May 2020 and 30 June 2021,
respectively. In addition, we incurred some non-tax-deductible expenses being
transaction fees and legal fees in relation to the clearance of the term loans in FYE
2021.

Comparison between FYE 2021 and FYE 2022

Our Group's effective tax rates decreased by 7.5% from 24.3% in FYE 2021 to 16.8%
in FYE 2022 mainly due to a net overprovision of taxation for prior years.

Comparison between FPE 2022 and FPE 2023
Our Group’s effective tax rates increased by 7.2% from 19.5% in FPE 2022 to 26.7%

in FPE 2023 as we have incurred some non-tax-deductible expenses such as one-off
IPO expenses, professional fees, secretarial fees and other related expenses.
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Registration No: 202201028635 (1474332-M)

12, FINANCIAL INFORMATION (Cont'd)

(i)

PAT (RM'000)

PAT and PAT margin

Audited Unaudited Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2022 FPE 2023

RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

6,697 6,871 7,900 7,048 2,672 2,745

PAT margin (%) 50.3 41.9 39.5 33.6 30.1 25.4

Comparison between FYE 2019 and FYE 2020

Our Group’s PAT increased by RM0.2 million or 3.0% from RM6.7 million in FYE 2019
to RM6.9 million in FYE 2020, mainly attributed to the increase in gross profit generated
from our business as well as higher other income in FYE 2020 despite higher statutory
tax paid in FYE 2020 compared to FYE 2019.

Our Group’s PAT margin decreased by 8.4% from 50.3% in FYE 2019 to 41.9% in FYE
2020 was mainly due to the increase in administrative expenses and tax expense as
compared to FYE 2019.

Comparison between FYE 2020 and FYE 2021

Our Group's PAT increased by RM1.0 million or 14.5% from RM6.9 million in FYE 2020
to RM7.9 million in FYE 2021 mainly due to increase in gross profit generated from our
business and other income as well as the net reversal of impairment loss on trade
receivables.

Our Group’s PAT margin decreased by 2.4% from 41.9% in FYE 2020 to 39.5% in FYE
2021 was mainly due to the increase in tax expense from Panda Software in accordance
with statutory tax rate.

Comparison between FYE 2021 and FYE 2022

Our Group'’s PAT decreased by RM0.9 million or 11.4% from RM7.9 million in FYE 2021
to RM7.0 million in FYE 2022 mainly due to decrease in other income and increase in
administrative and other expenses in FYE 2022 despite higher revenue and GP. The
decrease in PAT was partially offset by lower tax expense in FYE 2022.

Our Group’s PAT margin decreased by 5.9% from 39.5% in FYE 2021 to 33.6% in FYE
2022 was mainly due to decrease in other income and increase in administrative and
other expenses in FYE 2022, cushioned by lower tax expense in FYE 2022 compared to
FYE 2021.

Comparison between FPE 2022 and FPE 2023

Our Group’s PAT increased by RMO0.1 million or 3.7% from RM2.7 million in FPE 2022
to RM2.8 million in FPE 2023, mainly due to increase in gross profit generated from our
business and decrease in net impairment loss on trade receivables. The increase in PAT
was partially offset by higher administrative and other expenses including IPO expenses
and tax expenses in FPE 2023.

Our Group’s PAT margin decreased by 4.7% from 30.1% in FPE 2022 to 25.4% in FPE

2023, mainly due to increase in administrative and other expenses including IPO
expenses and tax expenses as compared to FPE 2022.
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12.2.3 Review of financial position

(a) Assets

Audited
As at 31 December As at 30 June
2019 2020 2021 2022 2023
RM'000 RM'000 RM’000 RM’'000 RM’'000
Non-current assets
Property, plant and 800 1,118 1,040 809 833
equipment
Investment properties 4,644 4,546 4,097 - -
Right-of-use assets - - 153 94 133
Intangible assets - - 549 1,183 1,519
Other investments 493 1,377 - - -
Deferred tax assets 302 259 123 33 42
Total non-current 6,239 7,300 5,962 2,119 2,527
assets
Current assets
Inventories 200 260 328 280 231
Trade receivables 3,209 2,898 1,926 2,359 2,851
Other receivables, 278 440 55 569 708
deposit and
prepayments
Contract assets - - 262 135 397
Current tax assets - - - 189 384
Other investments 699 936 - - -
Fixed deposits with 430 7,197 2,018 5,550 5,550
licensed banks
Cash and bank 1,819 2,531 3,463 5,283 4,659
balances
Total current assets 6,635 14,262 8,052 14,365 14,780
Total assets 12,874 21,562 14,014 16,484 17,307

Comparison between 31 December 2019 and 31 December 2020

Our Group’s non-current assets increased by RM1.1 million from RM6.2 million in FYE
2019 to RM7.3 million in FYE 2020 mainly due to:

(i)  fair value adjustment in other investments of quoted securities as at FYE 2020
amounting to RM0.9 million; and

(i) additions to property, plant and equipment amounting to RMO0.3 million,
comprising renovation cost, purchase of office equipment, furniture and fittings
for our HQ, and purchase of motor vehicle for staff travelling purposes in FYE
2020 due to workforce expansion.

Our Group's current assets increased by RM7.7 million from RM6.6 million in FYE 2019
to RM14.3 million in FYE 2020, mainly attributed to additional fixed deposits placed in
licensed banks of RM6.8 million as well as increase in cash and bank balances by RM0.7
million, in line with the growth of our revenue and collections received from our

customers in FYE 2020.
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Comparison between 31 December 2020 and 31 December 2021

Our Group’s non-current assets decreased by RM1.3 million from RM7.3 million in FYE
2020 to RM6.0 million in FYE 2021, mainly due to disposal of other investments of
quoted equity amounting to RM1.4 million and impairment loss of investment properties
amounting to RM0.5 million.

This was partially offset by the recognition of RM0.5 million of intangible assets, being
the capitalisation of the development costs of our Software Development Engineering
department personnel and our Executive Director/ Chief Technology Officer’s
remuneration for our new development projects, namely Business Analytic Dashboard
and Retail Income Management System. The corresponding amortisation will be
gradually recognised upon the products being launched, which expected in Q2 2023.
Furthermore, we have also recognised the right-of-use assets of RM0.2 million in
accordance with MFRS 16 for the lease of office with tenancy period of more than 12
months.

Our Group’s current assets decreased by RM6.2 million from RM14.3 million in FYE
2020 to RM8.1 million in FYE 2021. This was mainly due to the withdrawal of fixed
deposit amounting to RM5.2 million, being used for the repayment of term loans
amounting to RM1.0 million and dividend declared in respect of FYE 2020 amounting
to RM4.5 million in FYE 2021. Our trade receivables reduced by RM0.9 million in view
of overall improved collections from customers over the year. Additionally, we have
also disposed other investments in quoted equity amounting to RM0.9 million.

Comparison between 31 December 2021 and 31 December 2022

Our Group’s non-current assets decreased by RM3.9 million from RM6.0 million in FYE
2021 to RM2.1 million in FYE 2022 mainly attributable to the transfer of investment
properties for a total consideration of RM4.7 million as payment of dividend-in specie
to Goldcoin Pavilion, an investment holding company (which was nominated by Tay
Kheng Seng and Loo Chee Wee to accept the transfer) as well as to Tay Kheng Seng
and Bong Kok Choo, the shareholders of KK Computer.

The above decrease was partially offset by the additions of intangible asset amounting
to RM0.6 million due to capitalisation of on-going project development costs and from
additional new projects development costs incurred for cloud-based modules under HQ
Centralised Management, Store Operations and Financial Management solution as well
as Sub-let Rental Management System as at FYE 2022.

Our Group's current assets increased by RM6.2 million from RM8.1 million in FYE 2021
to RM14.3 million in FYE 2022, mainly due to the additional fixed deposits of RM3.5
million placed in licensed banks and increase in cash and bank balances by RM1.8
million being funds generated from our operations, as well as the increase in other
receivables, deposits and prepayments by RM0.5 million, which mainly relate to the
prepayments of professional fees incurred for our Listing. In addition, the increase in
trade receivables by RM0.4 million was in line with the overall growth in our revenue
for FYE 2022.

Comparison between 31 December 2022 and 30 June 2023

Our Group’s non-current assets increased by RM0.4 million from RM2.1 million in FYE
2022 to RM2.5 million in FPE 2023 was mainly due to the additions of intangible asset
amounting to RM0.3 million due to capitalisation of on-going project development costs
and additional new projects development costs incurred for cloud-based modules under
HQ Centralised Management, Store Operations and Financial Management solution as
well as Sub-let Rental Management System as at FPE 2023.
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Our Group’s current assets increased by RM0.4 million from RM14.4 million in FYE 2022
to RM14.8 million in FPE 2023, mainly due to the increase in trade receivables by RM0.5
million, the increase in contract assets RM0.3 million as well as higher tax instalment
paid by RM0.2 million which was in line with the growth in our revenue for FPE 2023.
The increase in current assets was partially offset by a decrease of RM0.6 million in our
cash and bank balances following a dividend distribution during the year.

(b) Liabilities
Audited
As at 30
As at 31 December June
2019 2020 2021 2022 2023
RM’000 RM’000 RM’'000 RM’'000 RM’'000
Non-current liabilities
Lease liabilities - - 105 64 108
Team loans 917 898 - - -
Deferred tax liabilities 3 4 4 179 232
Total non-current 920 902 109 243 340
liabilities
Current liabilities
Trade payables 268 529 652 710 392
Other payables, deposits 678 5,686 2,112 2,885 2,189
and accruals
Lease liabilities - - 49 33 28
Term loans 54 68 - - -
Current tax liabilities 36 390 786 - -
Total current 1,036 6,673 3,599 3,628 2,609
liabilities
Total liabilities 1,956 7,575 3,708 3,871 2,949

Comparison between 31 December 2019 and 31 December 2020

Our Group’s non-current liabilities slightly decreased by RM0.02 million from RM0.92
million in FYE 2019 to RM0.9 million in FYE 2020 was due to the repayment of the term
loans used for the purchase of investment properties.

Our Group’s current liabilities increased by RM5.7 million from RM1.0 million in FYE
2019 to RM6.7 million in FYE 2020, mainly being the increase of other payables,
deposits and accruals in relation to the dividends payable amounting to RM4.5 million
which was declared in FYE 2020 and subsequently paid in February 2021. The increase
of other payables, deposits and accruals also comprised of an amount due to directors
amounting to RM0.2 million for daily operating expenditure as well as the increase in
accruals of administrative expenses amounting to RM0.2 million and deposit received
from customers amounting to RM0.1 million. In addition, the provision for taxation
increased by RM0.4 million as Panda Software’s Pioneer Status tax exemption expired
in May 2020. Our trade payables also increased by RMO0.2 million, in relation to
purchases of third-party software in FYE 2020.
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Comparison between 31 December 2020 and 31 December 2021

Our Group’s non-current liabilities decreased by RM0.8 million from RM0.9 million in
FYE 2020 to RMO0.1 million in FYE 2021, as a result of the full settlement of the term
loans in FYE 2021. The decrease of non-current liabilities was partially offset by the
recognition of lease liabilities in accordance with MFRS 16.

Our Group's current liabilities decreased by RM3.1 million from RM6.7 million in FYE
2020 to RM3.6 million in FYE 2021, mainly due to the decrease in other payables,
deposit and accruals by RM3.6 million in relation to the dividend declared for FYE 2020
amounting to RM4.5 million was being paid in February 2021 and full repayment of
amount due to our executive directors by RM0.2 million. The decrease in other payables,
deposit and accruals was partially offset with the addition of accruals of administrative
staff-related expenses amounting to RM0.8 million as well as the deposit received from
customers by RM0.3 million.

Conversely, the provision for taxation increased by RM0.4 million in consideration of
the improvement of our Group’s PBT in FYE 2021. Our trade payables also grew from
RMO0.5 million to RM0.7 million which was line with our purchase of IT hardware and
third-party software towards to the year end.

Comparison between 31 December 2021 and 31 December 2022

Our Group’s non-current liabilities increased by RMO0.1 million from RM 0.1 million in
FYE 2021 to RM 0.2 million in FYE 2022, was mainly attributable to the increase in
deferred tax liabilities by RM0.2 million in line with the addition of intangible assets in
FYE 2022. This was offset by the reduction in lease liabilities by RM0.1 million in line
with scheduled repayments and derecognition of lease liabilities in relation to
termination of tenancy.

Our Group’s current liabilities of RM3.6 million in FYE 2022 were relatively consistent
with FYE 2021.

Comparison between 31 December 2022 and 30 June 2023

Our Group’s non-current liabilities increased by RMO0.1 million from RM0.2 million in FYE
2022 to RM0.3 million in FPE 2023. This was mainly due to the increase in deferred tax
liabilities by RMO0.1 million in line with the addition of intangible assets in FYE 2022.

Our Group’s current liabilities declined by RM1.0 million from RM3.6 million in FYE 2022
to RM2.6 million in FPE 2023. This was mainly due to the decrease in other payables,
deposit and accruals by RM0.7 million following payment of bonuses and staff-related
expenses in relation to FYE 2022. Our trade payables also decreased from RM0.7 million
to RM0.4 million which was in line with lower sales and purchase of IT hardware during
the year.
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12.2.4 Review of cash flows

Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’'000 RM’'000 RM’'000 RM’'000 RM’'000
Net cash from operating activities 6,020 7,906 9,144 6,219 705
Net cash (for)/from investing activities (139) (244) 4,135 (817) (311)
Net cash used in financing activities (5,945) (196) (17,083) (50) (1,018)
Net (decrease)/increase in cash and (64) 7,466 (3,804) 5,352 (624)
cash equivalents
Cash and cash equivalents at the 1,883 1,819 9,285 5,481 10,833
beginning of the financial
year/period
Cash and cash equivalents at the 1,819 9,285 5,481 10,833 10,209
end of the financial year/period
Cash and cash equivalents at end
of the financial year comprise:
Fixed deposits with licensed banks 430 7,197 2,018 5,550 5,550
Cash and bank balances 1,819 2,531 3,463 5,283 4,659
2,249 9,728 5,481 10,833 10,209
Less: Fixed deposits with tenure more (430) (443) - - -
than 3 months
1,819 9,285 5,481 10,833 10,209

FYE 2019

Net cash for operating activities

In FYE 2019, our Group generated operating profit before working capital changes of RM6.9
million. Our net cash flow from operating activities was RM6.0 million after taking into account
the following working capital changes:

Q)] increase in trade and other receivables by RM1.2 million due to more completed
projects and issuance of billings to our customers towards the end of financial year;

(ii)  increase in trade and other payables of RM0.4 million as result of higher purchases of
IT hardware;

(iii)  marginal decrease in inventories by RM0.01 million;
(iv) net payment of tax expense of RM0.1 million; and
(v)  receipt of income tax refund of RM0.02 million.
Net cash for investing activities

In FYE 2019, our Group recorded net cash outflow for investing activities of RM0.1 million
mainly due to:

)] placement of fixed deposits with licensed banks amounting to RM0.3 million;

(i)  investment of quoted securities amounting to RM0.2 million;
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(iii)  purchase of computer and office equipment, furniture and fittings and hostel equipment
amounting to RMO0.1 million; and

(iv) capital expenditure for renovation works for our HQ amounting to RMO0.1 million.

The cash outflow was partially offset by the proceeds from disposal of the investments of
quoted securities amounting to RM0.4 million, RM0.1 million rental income received as well
as RM0.01 million of interest and dividend income received respectively.

Net cash for financing activities

In FYE 2019, our Group recorded net cash outflow for financing activities of RM5.9 million
mainly being dividends paid of RM5.8 million as well as the repayment of term loans of RM0.1
million used to finance the purchase of investment properties.

FYE 2020

Net cash for operating activities

In FYE 2020, our Group generated operating cash flows before working capital changes of
RM?7.9 million. Our net cash flow from operating activities was RM7.9 million after accounting

for key items as set out below:

Q)] increase in trade and other payables of RM0.8 million due to higher purchases of IT
hardware from our suppliers; and

(i) decrease in trade and other receivables of RMO0.2 million as our collections from
customers improved as compared to last financial year.

The cash inflow was however offset by the increase in inventories of RM0.1 million in line with
the growth of our purchases, and net payment of tax expense of RM0.9 million.

Net cash for investing activities

In FYE 2020, our Group recorded net cash outflow for investing activities of RM0.2 million
mainly due to:

Q)] investments in quoted securities amounting to RM0.3 million;

(i)  capital expenditure of renovation works incurred for our HQ amounting to RMO0.2 million;
and

(iii)  RMO0.2 million for the purchase of computers, office equipment, and furniture and
fittings for the expansion of our HQ and our service hub in Sabah as well as a motor
vehicle used by our project implementation personnel for business travelling purpose.

The cash outflow was partially offset by the proceeds from disposal of quoted securities of

RMO0.3 million, rental income received of RM0.1 million, and interest received from the
placement of fixed deposits of RM0.1 million.
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Net cash for financing activities

In FYE 2020, our Group recorded net cash outflow for financing activities of RM0.2 million
mainly due to the dividend paid of RM0.2 million and repayment of the term loans and loan
interest for the investment properties amounting to RM0.05 million.

The proceeds from issue of share capital of 020 Digital amounting RM0.1 million partially
offset the cash outflow for financing activities.

FYE 2021
Net cash for operating activities

In FYE 2021, our Group generated operating cash flows before working capital changes of
RM8.6 million. Our net cash inflow from operating activities was RM9.1 million, after
accounting for a decrease in trade and other receivables of RM1.8 million as we improved
collections from our customers as well as the increase in trade and other payables of RM1.1
million due to higher purchase of IT hardware and third-party software from our suppliers in
anticipation of increasing prices.

The cash inflow was however offset by the increase in inventories of RM0.1 million being IT
hardware, increase in contract assets of RM0.3 million for the projects which we have
completed and recognised during the year but pending for billing. We had also made net
payment of tax of RM2.0 million.

Net cash for investing activities

In FYE 2021, our Group recorded net cash inflow from investing activities of RM4.1 million
mainly due to the proceeds from disposal of the quoted equity of RM4.1 million and withdrawal
of fixed deposits with licensed banks of RM0.5 million. The cash inflow was also contributed
from the rental income from investment properties amounting to RM0.1 million, and interest
received from the fixed deposits of RM0.1 million.

The cash inflow was however offset by the additions in intangible assets in relation to our
new products development costs of RM0.6 million and purchase of computer and office
equipment amounting to RM0.1 million used for expansion of workforce.

Net cash for financing activities

In FYE 2021, our Group recorded net cash outflow for financing activities of RM17.1 million
mainly due to:

(i)  dividend paid of RM16.1 million which included dividends declared in respect of FYE
2020 and FYE 2021; and

(i)  repayment of term loans and loan interest amounting to RM1.0 million being the full
settlement of term loans used for the purchase of investment properties.
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FYE 2022
Net cash for operating activities

In FYE 2022, our Group generated operating cash flows before working capital changes of
RM7.9 million. Our net cash flow from operating activities was RM6.2 million after taking into
account the following working capital changes:

Q)] payment of tax expense of RM2.1 million;
(i) increase in trade and other payables of RM0.8 million mainly due to accruals of
administrative staff-related expenses made such as Directors’ remuneration, bonuses

and salaries in December 2022;

(iii)  increase in trade and other receivables of RM0.6 million which was in line with the
growth of our revenue; and

(iv) decrease in contract assets of RMO.1 million following issuance of invoices to
customers.

Net cash for investing activities

In FYE 2022, our Group recorded net cash outflow from investing activities of RM0.8 million
mainly due to the additions of intangible assets of RM0.6 million being our software
development costs as well as purchase of office equipment, furniture and fittings and solar
photovoltaic system of RM0.2 million.

Net cash for financing activities

In FYE 2022, our Group recorded net cash outflow from financing activities of RM0.05 million
which attributed to the repayment of lease liabilities and related interest expense, both
totalling RM0.04 million, as well as cash dividend payout of RM11,000.

FPE 2023

Net cash for operating activities

In FPE 2023, our Group generated operating cash flows before working capital changes of
RM3.8 million. Our net cash flow from operating activities was RMO0.7 million after taking into
account the following working capital changes:

(i)  payment of tax expense of RM1.2 million;

(i) decrease in trade and other payables of RM1.0 million mainly due to accruals of
administrative staff-related expenses made such as Directors’ remuneration, bonuses
and salaries being paid in FPE 2023;

(iii)  increase in trade and other receivables of RM0.7 million which was in line with the
growth of our revenue; and

(iv) increase in contract assets of RM0.3 million for the projects which we have performed
during the period but pending issuance of invoices.
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12,3

12.3.1

Net cash for investing activities

In FPE 2023, our Group recorded net cash outflow from investing activities of RM0.3 million
mainly due to the additions of intangible assets of RM0.3 million being our software
development costs.

Net cash for financing activities

In FPE 2023, our Group recorded net cash outflow from financing activities of RM1.0 million
which mainly attributed to the dividend paid of RM1.0 million to the shareholders of the Group.
LIQUIDITY AND CAPITAL RESOURCES

Working capital

We finance our operations with cash generated from operations, credit extended by trade
payables and/or cash and bank balances. Our facilities from financial institutions comprise
term loans which have been fully discharged in FYE 2021.

Our Board is confident that our working capital will be sufficient for our existing and
foreseeable requirements for a period of 12 months from the date of this Prospectus, taking
into consideration the following:

(@) our cash and cash equivalent of approximately RM10.4 million as at LPD; and

(b) our expected future cash flows from operations.

For avoidance of doubt, in addition to the above, as at LPD, we do not have any ready or
outstanding facilities with any financial institutions.

As at LPD, we do not foresee any circumstances which may materially affect our liquidity. Our
finance and accounting team work closely with our sales and marketing team for the collection
of outstanding balances on a monthly basis. This measure has proven to be effective while
maintaining a cordial relationship with our customers.

The rest of this page is intentionally left blank
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12,5 TYPES OF FINANCIAL INSTRUMENTS USED, TREASURY POLICIES AND
OBJECTIVES
As at LPD, save as disclosed in Section 12.4 above, we do not have any financial instruments
or treasury policies. We finance our operations mainly through internally generated funds
from our operations.
12.6 MATERIAL CAPITAL COMMITMENTS
As at LPD, save as disclosed below, we do not have any other material capital commitments:
To be funded from
proceeds of our
Public Issue
RM’000
Authorised but not contracted for(V:
HQ expansion 3,000
Total cost® of new service hubs:
- Indonesia and the Philippines 200
- Kuala Lumpur 100
- Penang 50
Total 3,350
Notes:
O Comprising renovation and purchase of office equipment, furniture and fittings.
@ Further details are set out in Section 4.9.1(b).
12.7 MATERIAL LITIGATION AND CONTINGENT LIABILITIES
As at LPD, there are no material litigation, claim or arbitration involving our Group either as
plaintiff or defendant. There is no proceeding pending or threatened or any fact likely to give
rise to any proceeding, which might materially or adversely affect our position or business as
at LPD.
As at LPD, there are no material contingent liabilities incurred by our Group, which upon
becoming enforceable may have a material effect on our business, financial results or position.
12.8 KEY FINANCIAL RATIOS
The key financial ratios of our Group for FYE 2019 to 2022 and FPE 2023 are as follows:
Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
Trade receivables turnover 73 68 44 37 44
(days)®
Trade payables turnover (days)® 23 40 53 54 54
Inventory turnover (days)® 22 23 26 24 25
Current ratio (times)® 6.4 2.1 2.2 4.0 5.7
Gearing ratio (times)® 0.1 0.1 - - -
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Notes:

M Computed based on average trade receivables of the respective financial years over
total revenue for the respective FYE/FPE and multiplied by 365 days and 181 days
respectively.

@ Computed based on average trade payables of the respective financial years over total
purchases for the respective FYE/FPE and multiplied by 365 days and 181 days
respectively.

O Computed based on average inventories of the respective financial years over total
purchases for the respective FYE/FPE and multiplied by 365 days and 181 days
respectively.

®  Computed based on current assets over current liabilities as at the respective FYE and
FPE.

® Computed based on total borrowings (excluding lease liabilities for right-of-use assets)
over total equity as at the respective FYE and FPE.

12.8.1 Trade receivables collection period

Our average trade receivables’ collection period (in days) for FYE 2019 to 2022 and FPE 2023

is stated as below:

Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’'000 RM’'000 RM’'000 RM’'000 RM’'000
Opening trade receivables 2,103 3,209 2,898 1,926 2,359
Closing trade receivables 3,209 2,898 1,926 2,359 2,851
Average trade receivables 2,656 3,054 2,412 2,143 2,605
Revenue 13,311 16,395 20,003 20,982 10,800
Trade receivables 73 68 44 37 44

collection period (days)

Our trade receivables comprise amounts receivable for the sale of goods and services
rendered. Our Group’s normal trade credit term is 90 days.

The trade receivables collection days for FYE 2019 to 2022 and FPE 2023 are within our credit
terms period granted by us to our customers. Our trade receivables collection days was 73
days in FYE 2019 which was within our credit term. Despite of the growth in revenue
throughout FYE 2019 to 2022 and FPE 2023, we have closely monitored the collections from
our customers on a monthly basis. Thus, our trade receivables collection period has improved
to 68 days, 44 days and 37 days in FYE 2020 to 2022, respectively. For FPE 2023, our trade
receivables collection days have slightly increased to 44 days due to slower collection in FPE
2023 as compared to FYE 2022, where 1 of our Group’s major customer utilised its financial
facilities to repay our Group in FYE 2022.
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The ageing analysis of our trade receivables as at 30 June 2023 is as follows:

Balance
Collection trade
Trade receivables as at 30 from 1 July receivables
June 2023 2023 to LPD as at LPD
Percentage of
trade
RM’'000 receivables RM'000 RM’'000
(a)/total of (a)
(a) (%) (b) (c) =(a)-(b)
Neither past due nor 2,435 85.4 2,235 200
impaired
Past due but not
impaired:
- less than 30 days 301 10.6 298 3
-31 to 60 days 52 1.8 18 34
-61 to 90 days 63 2.2 61 2
-over 90 days - - - -
416 14.6 377 39
2,851 100.0 2,612 239

As at LPD, RM2.6 million or 91.6% of our trade receivables as at 30 June 2023 have been
collected. The remaining balance of RM0.2 million have yet to be collected as at LPD, of which
RMO0.04 million have exceeded the credit period. Our Group is currently in the progress of
negotiations for the settlement of these balances.

We are of the view that we are able to collect the majority of the outstanding amount as most
of our customers rely on our continuous maintenance support service for their use of our
Retail Management Eco-system, and we generally require the settlement of outstanding debts
S0 ensure our uninterrupted support.

Notwithstanding the COVID-19 pandemic during FYE 2021, our customers have generally
been paying within the credit period granted. Our Group has not encountered any major
disputes related to our trade receivables. Our net impairment loss on trade receivables for
the financial years under review are as follows:

Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’'000 RM’'000 RM’'000 RM’'000 RM’'000

Allowance for impairment

losses: 1,302 1,396 1,395 921 581
At 1 January 94 - 79 39 117
Addition of impairment loss

recognised in profit or

loss®

Reversal of impairment loss - (1) (553) (379) (11)
recognised in profit of

loss®

At 31 December/ 30 1,396 1,395 921 581 687
June

Revenue 13,311 16,395 20,003 20,982 10,800
Percentage of impairment 10.5 8.5 4.6 2.8 6.4

loss over revenue
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12.8.2

Note:

M Comprise the addition and reversal of impairment loss on trade receivables. In
accordance with MFRS 9, an impairment analysis is performed at each reporting date
for expected credit losses on trade receivables with reference to historical credit loss
experience on a general basis.

We use ageing analysis to monitor the credit quality of our trade receivables. Our
management closely monitors the recoverability of our overdue trade receivables on a regular
basis and make the necessary impairment in accordance to MFRS 9. For any trade receivables
which have exceeded the credit period granted, we will follow up closely with our customers
on the status of payment and when appropriate, provide the necessary impairment.

The allowance for impairment losses has been consistent from FYE 2019 to FYE 2020 at RM
1.4 million despite a RM3.1 million increase in our Group'’s revenue from FYE 2019 to FYE
2020. This was due to the improved collection along the year from our customers during FYE
2020. The collection had further improved in FYE 2021 and FYE 2022 which resulted in a net
reversal of impairment loss of RM0.5 million and RM0.4 million, respectively. Our trade
receivables balance is higher as at FPE 2023, hence there was an additional allowance for
impairment loss of RM0.1 million recognised.

Trade payables payment period

Our average trade payables’ payment period (in days) for FYE 2019 to 2022 and FPE 2023 is
as follows:

Audited

FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023

RM’'000 RM’'000 RM’'000 RM’'000 RM’000

Opening trade payables 160 268 529 652 710
Closing trade payables 268 529 652 710 392
Average trade payables 214 399 591 681 551
Total purchases 3,437 3,621 4,073 4,588 1,847

Average trade payables 23 40 53 54 54
payment period (days)

Trade payables comprise amounts outstanding for trade purchases of IT hardware and third-
party software. The credit terms granted to our Group for trade purchases ranged from 30
days to 60 days. To maintain good relationship with our suppliers, we will pay the suppliers
as they fall due. Notwithstanding there being a mismatch in credit terms between our Group’s
credit terms for our trade receivables and trade payables, receivables balances far outweigh
our payables, and correspondingly, our collections far exceed our settlement of payables. As
such, our Group will be able to meet all its financial obligations with our internally generated
funds and collections from customers.

Our average trade payables payment period for FYE 2019 to 2022 and FPE 2023 were 23
days, 40 days, 53 days, 54 days and 54 days respectively, which were within the credit terms
granted by our suppliers. The increase of trade payable payment days from 23 days in FYE
2019, 40 days in FYE 2020, 53 days in FYE 2021 and 54 days in FYE 2022 was mainly due to
higher purchases of IT hardware towards the end of FYE 2020, FYE 2021 and FYE 2022 on
an increasing level in anticipation of rising prices. In FPE 2023, our trade payables payment
period was fairly consistent at 54 days as compared to FYE 2022.

240



Registration No: 202201028635 (1474332-M)

12, FINANCIAL INFORMATION (Contd)
The ageing analysis of our trade payables as at 30 June 2023 is as follows:
Payment Balance
from 1 trade
Trade payables as at July 2023 payables as
30 June 2023 toLPD atLPD
Percentage of
RM'000 trade payables RM’'000 RM’'000
(a)/total of (a)
(a) (%) (b) (c) =(a)-(b)
Within credit period 392 100.0 392 -
Exceeding credit period:
- 0 to 30 days - - - -
- 31 to 60 days - - - -
- More than 60 days - - - -
392 100.0 392 -
As at 30 June 2023, our total trade payables amounted to RM0.4 million and none of our
trade payables exceed the normal credit period.
As at LPD, we have no outstanding trade payables balance as at 30 June 2023.
As at LPD, we do not have any material disputes in respect of our trade payables and no
material legal proceedings to demand for payment have been initiated by our suppliers against
us. There are also no disputes regarding trade payables, and our suppliers have not initiated
any legal action against us to demand for payments.
12.8.3 Inventory conversion period
Our inventories comprise of IT hardware such as POS equipment and peripherals. Our
average inventory conversion period (in days) for FYE 2019 to 2022 and FPE 2023 is set out
below:
Audited
FYE 2019 FYE 2020 FYE 2021 FYE 2022 FPE 2023
RM’'000 RM’'000 RM’'000 RM’'000 RM’'000
Opening inventories 211 200 260 328 280
Closing inventories 200 260 328 280 231
Average inventories 206 230 294 304 256
Total purchases 3,437 3,621 4,073 4,588 1,847
Average inventory 22 23 26 24 25

conversion period (days)

Our inventories consist of the IT hardware that we purchased from our suppliers. We tend to
maintain a minimal inventory level as IT hardware tend to get obsolete quickly. Our average
inventory conversion period for FYE 2019 to 2022 and FPE 2023 were fairly consistent at 22
days, 23 days, 26 days, 24 days and 25 days, respectively. Notwithstanding the higher
purchases towards the end of FYE 2020, FYE 2021 and FYE 2022, the inventories were
maintained at a marginally higher average as we managed to utilise the IT hardware
purchased for our Group’s customers by the end of FYE 2020, FYE 2021 and FYE 2022 as
well.

In FPE 2023, our inventory turnover day was fairly consistent at 25 days as compared to FYE
2022.
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12.84

12.8.5

Current ratio
Our current ratio throughout the financial years/period under review is as follows:

Audited

As at 31 December As at 30

June

2019 2020 2021 2022

2023

RM’000 RM’000 RM’000 RM’000 RM’000

Current assets 6,635 14,262 8,052 14,365 14,780

Current liabilities 1,036 6,673 3,599 3,628

2,609

Net current assets 5,599 7,589 4,453 10,737 12,171

Current ratio (times) 6.4 2.1 2.2 4.0

Our current ratio decreased from 6.4 times in FYE 2019 to 2.1 times in FYE 2020, mainly due
to the increase in other payables, deposit and accruals under current liabilities by RM5.0
million which are mainly attributed to the dividend declared in respect of FYE 2020.

In FYE 2021, our current ratio was fairly maintained at 2.2 times after the dividend payout
for FYE 2020 and FYE 2021 to our Group's shareholders. An amount of RM2.1 million of other
payables, deposits and accruals in FYE 2021 were mainly for accrued salary, bonus and
statutory contribution as well as the deposit collected from customers.

Our current ratio improved further to 4.0 times in FYE 2022 mainly due to our higher cash
and bank balances and fixed deposits with licensed banks as compared to FYE 2021 largely
from cash generated from our business growth. Additionally, the prepayments of professional
fees incurred for the Listing as well as the increase in trade receivables as at FYE 2022 also
contributed to the increase in current assets.

In FPE 2023, our current ratio increased further to 5.7 times, mainly due to an increase in
trade receivables in line with the growth in our revenue. Additionally, such increase in current
ratio was also attributable to the decrease in other payables, deposit and accruals which were
mainly due to lower administrative expenses accrued in relation to bonuses and staff-related
expenses paid as at FPE 2023.

Gearing ratio

Our gearing ratio throughout the financial years/period under review is as follows:

5.7

Audited
As at 31 December As at 30 June
2019 2020 2021 2022 2023
RM'000 RM’'000 RM’'000 RM’000 RM’000
Total borrowings(® 971 966 - - -
Total equity 10,918 13,987 10,306 12,613 14,358
Gearing ratio (times) 0.1 0.1 - - -

Note:

M Computed based on total interest-bearing borrowings (excluding lease liabilities for
right-of-use assets) over total equity as at the end of each financial year/period.

We recorded minimal gearing over FYE 2019 and FYE 2020. The borrowings comprise term
loans used for the purchase of investment properties which we have fully settled in May 2021.
Since June 2021 to FPE 2023, our Group did not obtain any financial borrowings from any
financial institutions. Thus, the gearing ratio for FYE 2021, FYE 2022 and FPE 2023 remained

nil.
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12.10

12,11

12.12

12,13

IMPACT OF GOVERNMENT, ECONOMIC, FISCAL OR MONETARY POLICIES

Save for policies in relation to COVID-19, there were no government, economic, fiscal or
monetary policies or factors which had materially affected our operations during the financial
years/period under review. There is no assurance that our financial performance will not be
adversely affected by the impact of further changes in government, economic, fiscal or
monetary policies or factors moving forward.

Risks relating to government, economic, fiscal or monetary policies or factors which may
materially affect our operations are set out in Section 9.

IMPACT OF INFLATION

During the financial years/period under review, our financial performance was not materially
affected by inflation. However, there is no assurance that our financial performance will not
be adversely affected by inflation moving forward. Any significant increase in our costs of
sales in the future may adversely affect our operations and performance if we are unable to
pass on the higher costs to our customers through an increase in selling prices.

IMPACT OF FOREIGN EXCHANGE RATES, INTEREST RATES AND/OR COMMODITY
PRICES ON OUR OPERATIONS

(a) Impact of foreign exchange rates

Our Group's financial results for FYE 2019 to 2022 and FPE 2023 were not affected by
fluctuations in foreign exchange rates as our Group’s revenue are denominated in RM.
As such, we are currently not exposed to foreign currency risk and any unfavorable
foreign currency exchange rate fluctuations would not affect our business operations
and financial performance.

(b) Impact of interest rates
Our Group’s exposure to interest rate risk for FYE 2019 to 2021 arises mainly from bank
borrowings with variable rates. Any reasonably possible change in the interest rates of
floating rate term loans for financial year/period under review does not have a material
impact on the profit after taxation of our Group and hence, no sensitivity analysis is
presented.
Nevertheless, we have fully settled the bank borrowings in May 2021 and we do not
have any bank borrowings (exclude lease liabilities) as at FPE 2023 and LPD.

SIGNIFICANT CHANGES

There are no significant changes which may have a material effect on the financial position

and results of our Group subsequent to FPE 2023 and up to LPD.

ORDER BOOK

We do not enter into long-term contracts with our customers. Due to the nature of our
business, we do not maintain an order book.
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12,14 DIRECTORS’ STATEMENT ON OUR GROUP’S FINANCIAL PERFORMANCE

Our Board is of the opinion that:

(a)

(b)

(c)

our revenue will remain sustainable with an upward growth trend, in line with the
anticipated growth in the retail management systems industry as set out in the IMR
Report in Section 8;

our liquidity will improve further subsequent to the Public Issue given the additional
funds to be raised for our Group to carry out our future plans and business strategies
as stated in Section 7.18; and

our capital resources will strengthen, taking into account the amount to be raised from
the Public Issue as well as internally generated funds. We may consider debt or equity
funding for our capital expansion should the need arise.

In addition to the above, our Board confirms that there are no circumstances which would
result in a significant decline in our revenue and GP margin or know of any factors that are
likely to have a material impact on our liquidity, revenue or profitability.

12,15 TREND INFORMATION

As at LPD, our financial performance, position and operations are not affected by any of the
following:

(a)

(b)
()

(d)

(e)

()

known trends, demands, commitments, events or uncertainties that have had or that
we reasonably expect to have, a material favourable or unfavourable impact on our
financial performance, position and operations, save as disclosed in Sections 12.2, 7, 8
and 9;

material commitments for capital expenditure disclosed in Section 12.6;

unusual, infrequent events or transactions or any significant economic changes that
have materially affected the financial performance, position and operations of our
Group save as discussed in Sections 12.2 and 9;

known trends, demands, commitments, events or uncertainties that have resulted in a
substantial increase in our revenue and/or profit as disclosed in Section 12.2, business
and industry overview, as set out in Sections 7 and 8, and future plans and business
strategies as set out in Section 7.18;

known trends, demands, commitments, events or uncertainties that are reasonably
likely to make our historical financial statements not indicative of the future financial
performance and position, save as disclosed in Section 12 and Section 9; and

known trends, demands, commitments, events or uncertainties that have had or that
we reasonably expect to have, a material favourable or unfavourable impact on our
liquidity and capital resources, save as disclosed in Section 12 and in Sections 7 and 9.

Our Board is optimistic about the future prospects of our Group given our competitive
strengths as set out in Section 7.15, the outlook of the retail management systems industry
in Malaysia as set out in the IMR Report in Section 8 and our commitment to implement our
future plans and business strategies as set out in Section 7.18.
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DIVIDEND POLICY

Our Group presently does not have any formal dividend policy and the declaration of dividends
and other distribution are subject to the discretion of our Board. It is our Board’s policy to
recommend dividends to allow our shareholders to participate in the profits of our Group.
However, our ability to pay dividends or make other distributions to our shareholders in the
future years is subject to various factors such as having profits and excess funds, which are
not required to be retained to fund our business.

As we are a holding company, our ability to declare and pay dividends or make other
distributions to our shareholders are dependent upon the dividends we receive from our
subsidiaries, present and future. The payment of dividends by our subsidiaries is dependent
upon various factors, including but not limited to, their distributable profits, financial
performance, and cash flow requirements for operations and capital expenditures, as well as
other factors that their respective boards of Directors deem relevant. As at LPD, there is no
dividend restriction imposed on our subsidiaries.

Our Board will consider the following factors (which may not be exhaustive) when
recommending dividends for approval by our shareholders or when declaring any interim
dividends:

(@) the level of cash and level of indebtedness;

(b) required and expected interest expense, cash flows, profits, return on equity and
retained earnings;

(c)  our expected results of operations and future level of operations;

(d) our projected levels of capital expenditure and other investment plans; and

(e) the prior consent from our lenders, if any.

The payment and amount of any dividends or distributions to our shareholders will be at the
discretion of our Board, and will depend on factors stated above (which may not be
exhaustive). There is no assurance as to whether the dividend distribution will occur as
intended, the amount of dividend payment or timing of such payment.

Subject to the Act, our Company, in a general meeting, may from time to time approve
dividend or other distribution. However, no dividend or distribution shall be declared in excess
of the amount recommended by our Board. Further, under the Act, our Company may not
declare or pay dividend, or make a distribution out of contributed surplus, if there are
reasonable grounds for believing that:

(@) our Company is, or would after the payment be unable to pay its liabilities as they
become due; or

(b) the realisable value of our Company’s assets would thereby be less than its liabilities.
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The dividends will not affect the execution and implementation of our future plans or business
strategies. Together with the IPO proceeds, we believe that we have sufficient funding of
cash from operations and bank borrowings for the funding requirement for our operations
and our expansion plans.

No influence should or can be made from any of the above statements as to our actual future
profitability or our ability to pay dividends in the future.
CAPITALISATION AND INDEBTEDNESS

The table below summarises our capitalisation as at 30 September 2023 and after adjusting
for the effects of the Public Issue including the utilisation of proceeds.

I II
After Public
As at Issue and
30 September After Public use of
2023 Issue proceeds
RM’'000 RM’000 RM’'000
Capitalisation
Shareholders’ equity 16,144 33,629 31,547
Total capitalisation 16,144 33,629 31,547

For the avoidance of doubt, we do not have any indebtedness as at 30 September 2023.

The rest of this page is intentionally left blank
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13 ACCOUNTANTS’ REPORT

Crowe Malaysia PLT
Crowe 201908000005 (LLP0C18817-LCA) & AF 1018

Chartered Accountants
52 Jalan Kota Laksamana 2/15

2 G ﬁ Cf 2@23 Taman Kota Laksamana, Seksyen 2
75200 Melaka
Malaysia

The Board of Directors Main +6 06 282 5995

Panda Eco System Berhad Fax +6 06283 6449

No. 28-1 & 30-1, Jalan PPM 13 www.crowe.my

Plaza Pandan Malim Business Park
Balai Panjang, 75250 Melaka

Dear Sirs

REPORTING ACCOUNTANTS’ OPINION ON THE FINANCIAL INFORMATION CONTAINED
IN THE ACCOUNTANTS’ REPORT OF PANDA ECO SYSTEM BERHAD (“PANDA” OR “THE
COMPANY?)

OPINION

We have audited the financial information of the Company and its subsidiaries (collectively known
as “the Group”). The financial information comprise:-

(i) The combined statements of financial position as at 31 December 2019, 31 December
2020, 31 December 2021, 31 December 2022 and 30 June 2023, combined statements
of profit or loss and other comprehensive income, combined statements of changes in
equity and combined statements of cash flows of the Group for each of the financial years
ended (“FYE”) 31 December 2019, FYE 31 December 2020, FYE 31 December 2021,
FYE 31 December 2022 and for 6 months financial period ended (“FPE”) 30 June 2023,
as set out in pages 5 to 14; and

(ii) Notes to the combined financial statements, including a summary of significant accounting
policies and other explanatory information, as set out in pages 15 to 85.

This historical financial information has been prepared for inclusion in the prospectus of Panda
in connection with the listing of and quotation for the entire enlarged issued share capital of Panda
on the ACE Market of Bursa Malaysia Securities Berhad (“Bursa Malaysia”). This report is
required by the Prospectus Guidelines issued by the Securities Commission Malaysia (the
“Prospectus Guidelines”) and is given for the purpose of complying with Chapter 10 of the
Prospectus Guidelines and for no other purpose.

In our opinion, the financial information gives a true and fair view of the financial position of the
Group as at 31 December 2019, 31 December 2020, 31 December 2021, 31 December 2022 and
30 June 2023 and of their financial performances and their cash flows for each of the FYE 31
December 2019, FYE 31 December 2020, FYE 31 December 2021, FYE 31 December 2022 and
FPE 30 June 2023 in accordance with the Malaysian Financial Reporting Standards and
International Financial Reporting Standards.

BASIS FOR OPINION

We conducted our audit in accordance with approved standards on auditing in Malaysia and
International Standards on Auditing. Our responsibilities under those standards are further
described in the Reporting Accountants’ Responsibilities for the Audit of the Financial Information
section of our report. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.
Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its

affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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Independence and Other Ethical Responsibilities

We are independent of the Group in accordance with the By-Laws (on Professional Ethics,
Conduct and Practice) of the Malaysian Institute of Accountants (“By-Laws”) and the International
Ethics Standards Board for Accountants’ International Code of Ethics for Professional
Accountants (including International Independence Standards) (IESBA Code”), and we have
fulfilled our other ethical responsibilities in accordance with the By-Laws and the IESBA Code.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL INFORMATION

The Directors of the Group are responsible for the preparation of the financial information of the
Group that give a true and fair view in accordance with Malaysian Financial Reporting Standards
and International Financial Reporting Standards. The Directors are also responsible for such
internal control as the Directors determine is necessary to enable the preparation of financial
information of the Group that are free from material misstatement, whether due to fraud or error.

In preparing the financial information of the Group, the Directors are responsible for assessing
the Group’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the directors either intend
to liquidate the Group or to cease operations, or have no realistic alternative but to do so.

REPORTING ACCOUNTANTS’ RESPONSIBILITIES FOR THE AUDIT OF FINANCIAL
INFORMATION

Our objectives are to obtain reasonable assurance about whether the financial information of the
Group as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with approved standards on auditing
in Malaysia and International Standards on Auditing will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial information.

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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REPORTING ACCOUNTANTS’ RESPONSIBILITIES FOR THE AUDIT OF FINANCIAL
INFORMATION (CONT’D)

As part of an audit in accordance with approved standards on auditing in Malaysia and
International Standards on Auditing, we exercise professional judgement and maintain
professional scepticism throughout the audit. We also:-

e |dentify and assess the risks of material misstatement of the financial information of the Group,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Group’s internal control.

o Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Directors.

e Conclude on the appropriateness of the Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group’s ability to continue
as a going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our report to the related disclosures in the financial information of the Group or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our report. However, future events or conditions may
cause the Group to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial information of the
Group, including the disclosures, and whether the financial information of the Group represent
the underlying transactions and events in a manner that achieves fair presentation.

¢ Obtain sufficient appropriate audit evidence regarding the financial information of the entities
or business activities within the Group to express an opinion on the financial information of
the Group. We are responsible for the direction, supervision and performance of the group
audit. We remain solely responsible for our audit opinion.

We communicate with the Directors regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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13.
%\ Crowe

OTHER MATTER

The comparative information in respect of the combined statement of profit or loss and other
comprehensive income, combined statement of cash flows and related notes to the combined
financial statements of the Group for the 6-months financial period ended 30 June 2022 have not
been audited.

RESTRICTION ON DISTRIBUTION AND USE

This report is made solely to the Group for inclusion in the Prospectus of Panda in connection
with the listing of and quotation for the entire enlarged issued share capital of Panda on the ACE
Market of Bursa Malaysia Securities Berhad and for no other purpose. We do not assume
responsibility to any other person for the content of this report contrary to the aforesaid purpose.

e s

Crowe Malaysia PLT Piong Yew Peng
201906000005 (LLP0018817-LCA) & AF 1018 03070/06/2025 J
Chartered Accountants Chartered Accountant
Melaka

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF FINANCIAL POSITION

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
NOTE RM’000 RM’000 RM’000 RM’000 RM’000
ASSETS
NON-CURRENT ASSETS
Property, plant and
equipment 4 800 1,118 1,040 809 833
Investment properties 5 4,644 4,546 4,097 - -
Right-of-use assets 6 - - 153 94 133
Intangible assets 7 - - 549 1,183 1,519
Other investments 8(a) 493 1,377 - - -
Deferred tax assets 9 302 259 123 33 42
6,239 7,300 5,962 2,119 2,527
CURRENT ASSETS
Inventories 10 200 260 328 280 231
Trade receivables 11 3,209 2,898 1,926 2,359 2,851
Other receivables, deposits
and prepayments 12 278 440 55 569 708
Contract assets 13 - - 262 135 397
Other investments 8(b) 699 936 - - -
Current tax assets - - - 189 384
Fixed deposits with licensed
banks 14 430 7,197 2,018 5,550 5,550
Cash and bank balances 1,819 2,531 3,463 5,283 4,659
6,635 14,262 8,052 14,365 14,780
TOTAL ASSETS 12,874 21,562 14,014 16,484 17,307
EQUITY AND LIABILITIES
EQUITY
Share capital 15(a) - - - * *
Invested capital 15(b) 260 360 380 380 380
Fair value reserve 15(c) 75 923 - - -
Retained profits 10,583 12,704 9,926 12,233 13,978
TOTAL EQUITY 10,918 13,987 10,306 12,613 14,358
NON-CURRENT
LIABILITIES
Lease liabilities 16 - - 105 64 108
Term loans 17 917 898 - - -
Deferred tax liabilities 9 3 4 4 179 232
920 902 109 243 340
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF FINANCIAL POSITION (CONT’D)

CURRENT LIABILITIES
Trade payables

Other payables, deposits
and accruals

Lease liabilities

Term loans

Current tax liabilities

TOTAL LIABILITIES
TOTAL EQUITY AND
LIABILITIES

Number of ordinary shares
('000) #

Net assets (“NA”)
attributable to owners of
the Company (RM’000)
NA per ordinary share
attributable to

owners of the Company
(sen)

Note :

NOTE

18

19
16
17

(*) — Amount is less than RM500.
(#) — It is assumed to be the number of ordinary shares before public issue.

< Audited >
31.12.2019  31.12.2020 31.12.2021 31.12.2022  30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000
268 529 652 710 392
678 5,686 2,112 2,885 2,189
- - 49 33 28
54 68 - - -
36 390 786 - -
1,036 6,673 3,599 3,628 2,609
1,956 7,575 3,708 3,871 2,949
12,874 21,562 14,014 16,484 17,307
561,900 561,900 561,900 561,900 561,900
10,918 13,987 10,306 12,613 14,358
1.94 2.49 1.83 2.24 2.56
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
NOTE RM000 RM’000 RM’000 RM’000 RM’000 RM’000
REVENUE 20 13,311 16,395 20,003 20,982 8,883 10,800
COST OF SALES (5,268) (6,741) (8,651) (9,332) (3,850) (4,420)
GROSS PROFIT
(“GP”) 8,043 9,654 11,352 11,650 5,033 6,380
OTHER INCOME 312 718 2,010 41 346 138
8,355 10,372 13,362 12,061 5,379 6,518
ADMINISTRATIVE
AND OTHER
EXPENSES (1,420) (2,207) (3,392) (3,924) (1,790) (2,665)
FINANCE COSTS (50) (41) (14) (5) (3) (2)
(NET IMPAIRMENT
LOSSES)/ NET
REVERSAL OF
IMPAIRMENT
LOSSES ON
FINANCIAL
ASSETS 21 (94) 1 474 340 (268) (106)
PROFIT BEFORE
TAXATION (“PBT”) 22 6,791 8,125 10,430 8,472 3,318 3,745
TAX EXPENSE 23 (94) (1,254) (2,530) (1,424) (646) (1,000)
PROFIT AFTER
TAXATION (“PAT”) 6,697 6,871 7,900 7,048 2,672 2,745
OTHER
COMPREHENSIVE
INCOME
ITEMS THAT WILL
NOT BE
RECLASSIFIED
SUBSEQUENTLY
TO PROFIT OR
LOSS
- Fair value changes
of equity
investments 75 848 - - - -
TOTAL
COMPREHENSIVE
INCOME FOR THE
FINANCIAL
YEAR/PERIOD 6,772 7,719 7,900 7,048 2,672 2,745
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
(CONT’D)

< Audited » Unaudited Audited

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.06.2022 30.6.2023
NOTE RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
GP Margin (%) 60.42 58.88 56.75 55.52 56.66 59.07
PBT Margin (%) 51.02 49.56 52.14 40.38 37.35 34.68
PAT Margin (%) 50.31 41.91 39.49 33.59 30.08 25.42
Effective tax rate (%) 1.38 15.43 24.26 16.81 19.47 26.70
Earnings before
interest, tax,
depreciation and
amortisation
(“EBITDA")
(RM’000) 7,043 8,244 10,601 8,588 3,398 3,748
Number of ordinary
shares ('000) # 561,900 561,900 561,900 561,900 561,900 561,900
Basic and diluted
earnings per share
(“EPS”) (sen) 24 1.19 1.22 1.41 1.25 0.48 0.49

Note :
(#) — It is assumed to be the number of ordinary shares before public issue.
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CHANGES IN EQUITY

Share Invested Fair Value Retained Total
Capital Capital Reserve Profits Equity

Audited NOTE RM’000 RM'0000 RM'000 RM000 RM’000
Balance at 1.1.2019 260 - 9,726 9,986
Profit after taxation for the financial

year - - 6,697 6,697
Other comprehensive income for the

financial year
- Fair value changes of equity

instruments - 75 - 75
Total comprehensive income for the

financial year - 75 6,697 6,772
Dividends 25 - - (5,840) (5,840)
Balance at 31.12.2019/1.1.2020 260 75 10,583 10,918
Profit after taxation for the financial

year - - 6,871 6,871
Other comprehensive income for the

financial year
- Fair value changes of equity

instruments - 848 - 848
Total comprehensive income for the

financial year - 848 6,871 7,719
Issuance of shares 15 100 - - 100
Dividends 25 - - (4,750) (4,750)
Balance at 31.12.2020/1.1.2021 360 923 12,704 13,987
Profit after taxation/ Total

comprehensive income for the

financial year - - 7,900 7,900
Disposal of quoted investments - (923) 923 -
Issuance of shares 15 20 - - 20
Dividends 25 - - (11,601)  (11,601)
Balance at 31.12.2021/1.1.2022 380 - 9,926 10,306
Profit after taxation/Total

comprehensive income for the

financial year - - 7,048 7,048
Issuance of shares 15 - - - *
Dividends 25 - - (4,741) (4,741)
Balance at 31.12.2022 380 - 12,233 12,613
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CHANGES IN EQUITY (CONT’D)

Share Invested Fair Value Retained Total

Capital Capital Reserve Profits Equity
Audited NOTE RM’000 RM'000 RM000 RM’000 RM’000
Balance at 31.12.2022/1.1.2023 * 380 - 12,233 12,613

Profit after taxation/Total
comprehensive income for the

financial period - - - 2,745 2,745
Dividends 25 - - - (1,000) (1,000)
Balance at 30.6.2023 * 380 - 13,978 14,358
Note :

(*) — Amount is less than RM500.
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CASH FLOWS

< Audited

1.1.2019 1.1.2020

To To
31.12.2019 31.12.2020
NOTE RM'000 RM’000

CASH FLOWS
FROM
OPERATING
ACTIVITIES
Profit before
taxation 6,791 8,125

Adjustment for:-
Depreciation
- investment
properties 98 98
- property, plant
and equipment 115 98
- right-of-use assets - -
Dividend income (11) (13)
Gain on disposal of
other investments (71) (66)
Gain/(Loss) on
disposal of plant
and equipment 2 -
Gain on disposal of
investment
properties - -
Gain on lease
termination - -
Plant and
equipment written
off - -
Fair value changes
on other
investments (75) (155)
Impairment losses
- trade receivables 94 -
- investment
properties - -
Interest expense on
lease liabilities - -
Interest expenses 50 41
Interest income (11) (118)

1.1.2021
To
31.12.2021

RM’000

10,430

99

127
23
(25)

(1,780)

79

350

12
(92)

1.1.2022
To
31.12.2022

RM’000

8,472

16

129
36

(25)

(270)

14

39

Unaudited
1.1.2022
To
30.06.2022

RM’000

3,318

16

60
19

(25)

(270)

14

268

Audited
1.1.2023
To
30.6.2023

RM’000

3,745

BALANCE
CARRIED
FORWARD 6,982 8,010

260

9,225

8,346

3,385
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CASH FLOWS

BALANCE
BROUGHT
FORWARD

Rental income

Reversal of

impairment loss on
trade receivables

Operating profit
before working
capital changes

Decrease/

(Increase) in

inventories
(Increase)/

Decrease in
contract assets

(Increase)/

Decrease in trade

and other
receivables
Increase/

(Decrease) in
trade and other

payables

CASH FROM
OPERATIONS

Tax paid
Tax refunded

NET CASH FROM
OPERATING

ACTIVITIES

NOTE

< Audited > Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.06.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
6,982 8,010 9,225 8,346 3,385 3,831
(123) (106) (80) (14) (14) -
- (1) (553) (379) - (11)
6,859 7,903 8,592 7,953 3,371 3,820
11 (60) (68) 48 37 49
- - (262) 127 196 (262)
(1,179) 150 1,831 (606) (900) (737)
365 769 1,049 831 (616) (1,014)
6,056 8,762 11,142 8,353 2,088 1,856
(57) (856) (2,027) (2,134) (781) (1,151)
21 - 29 - - -
6,020 7,906 9,144 6,219 1,307 705
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PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CASH FLOWS (CONT’D)

<&

1.1.2019

NOTE

CASH FLOWS
(FOR)/FROM
INVESTING
ACTIVITIES

Additional
investment in
intangible assets

Dividend received
Interest received

Rental received

Proceeds from
disposal of other
investments
Proceeds from
disposal of plant
and equipment
Purchase of other
investments
Purchase of
property, plant and
equipment

(Placement)/
Withdrawal of fixed
deposits with
tenure more than 3
months

26(a)(i)

To

11
11
123

370

(189)

(155)

(310)

1.1.2020
To

RM'000

13
118
106

277

(329)

(416)

Audited
1.1.2021

To To
31.12.2019 31.12.2020 31.12.2021

RM'000 RM'000

»

1.1.2022

31.12.2022
RM'000

(549) (634)
25 *
92 70
80 14

4,093 -

(52) (268)

443 -

Unaudited
1.1.2022
To
30.6.2022

RM’000

(308)

18
13

(213)

Audited
1.1.2023
To
30.6.2023

RM’000

(336)

79

67

(31)

(91)

NET CASH
(FOR)/FROM
INVESTING
ACTIVITIES

(139)

(244)

4,135 (817)

(489)

(311)

262
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

COMBINED STATEMENTS OF CASH FLOWS (CONT’D)

NOTE

CASH FLOW FOR
FINANCING
ACTIVITIES

Dividends paid

Interest paid

Repayment of lease
liabilities

Repayment of term
loans

Proceeds from
issue of ordinary
shares

26(a)(ii)

26(b)

26(b)

NET CASH FOR
FINANCING
ACTIVITIES

NET (DECREASE)/

INCREASE IN
CASH AND CASH
EQUIVALENTS

CASH AND CASH
EQUIVALENTS
AT BEGINNING
OF THE
FINANCIAL
YEAR/PERIOD

CASH AND CASH
EQUIVALENTS
AT END OF THE
FINANCIAL

YEAR/PERIOD 26(d)

Note :

(*) — Amount is less than RM500.

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
(5,840) (250) (16,101) (11) (11) (1,000)
(50) (41) (14) (5) 3) )
- - (22) (34) (19) (16)
(55) (5) (966) - - -
- 100 20 * - -
(5,945) (196) (17,083) (50) (33) (1,018)
(64) 7,466 (3,804) 5,352 785 (624)
1,883 1,819 9,285 5,481 5,481 10,833
1,819 9,285 5,481 10,833 6,266 10,209
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PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS

ABBREVIATIONS

Unless the context otherwise requires, the following abbreviations shall apply throughout
this report:

Abbreviations
Panda Panda Eco System Berhad
Registration No: 202201028635 (1474332-M)
Panda Software Panda Software House Sdn. Bhd.
Registration No: 200901011049 (854073-K)
Panda Group or The Group Panda, Panda Software, KK Computer, Rexbridge
and 020 Digital, collectively
KK Computer KK Computer Sdn. Bhd.
Registration No: 199701026999 (442497-A)
Rexbridge Rexbridge Sdn. Bhd.
Registration No: 201401030716 (1106802-H)
020 Digital 020 Digital Sdn. Bhd.
Registration No: 202001021320 (1377640-W)
Listing Admission of Panda to the Official List of Bursa
Malaysia Securities Berhad and listing of and
quotation for the entire enlarged issued share
capital of Panda on the ACE Market of Bursa
Malaysia Securities Berhad
MASB Malaysian Accounting Standards Board
MFRS Malaysian Financial Reporting Standards
MPERS Malaysian Private Entity Reporting Standard
FPE Financial Period Ended
FYE Financial Year Ended
Panda Shares or Shares Ordinary shares in Panda Eco System Berhad
RM and Sen Ringgit Malaysia and sen, respectively
CA 2016 Companies Act 2016

GENERAL INFORMATION
INCORPORATION AND PRINCIPAL ACTIVITIES

Panda was incorporated in Malaysia under the Companies Act 2016 on 4 August 2022
as a private limited company and is principally engaged in investment holding.
Subsequently on 2 March 2023, the Company was converted to a public limited company
under the name of Panda Eco System Berhad.

For the purpose of listing of the Company on the ACE Market of Bursa Malaysia Securities
Berhad (hereinafter defined as “the Listing”), the Company undertook the acquisition of
subsidiaries as disclosed in Note 30 to the combined financial statements.
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PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

2, GENERAL INFORMATION (CONT’D)

21 INCORPORATION AND PRINCIPAL ACTIVITIES (CONT’D)

Details of the subsidiaries are as follows:-

Effective

Name of Date and place
subsidiary of incorporation

equity
interest
%

20 April 2009 100
Malaysia

Panda
Software

KK 11 August 1997 100
Computer Malaysia

Rexbridge 28 August 2014 100

Malaysia

020 Digital 30 July 2020 100

Malaysia

Issued

share

capital

RM
100,000

60,000

120,000

100,000

Principal activities

e To provide software
development, customisation,
implementation and
integration of IT solutions as
well as IT solutions support,
maintenance and training for
the use of IT solutions; and

e Trading of IT hardware as
well as to provide IT
technical support and
maintenance

e Trading of IT hardware and
software as well as to
provide IT technical support
and maintenance; and

e To provide software
development, customisation,
consultancy and business
development for IT solutions

To provide software
development, customisation,
consultancy  and business
development for IT solutions

To provide software
development, customisation,
consultancy  and business
development for IT solutions

The registered office and principal place of business of the Group are as follows:-

Registered office

Principal place of business

Level 5, Tower 8, Avenue 5
Horizon 2, Bangsar South City
59200 Kuala Lumpur

No. 28-1 & 30-1, Jalan PPM 13
Plaza Pandan Malim Business Park
Balai Panjang, 75250 Melaka
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ACCOUNTANTS’ REPORT (Cont'd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

3.

3.1

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PREPARATION

For the purposes of inclusion of combined financial statements in the prospectus of Panda
in connection with the Listing, the combined financial statements comprise the combined
statements of financial position as at 31 December 2019, 31 December 2020, 31 December
2021, 31 December 2022 and 30 June 2023, combined statements of profit or loss and other
comprehensive income, combined statements of changes in equity and combined
statements of cash flows of the Group for each of the FYE 31 December 2019, FYE 31
December 2020, FYE 31 December 2021, FYE 31 December 2022 and FPE 30 June 2023.

Entities under common control are entities which are ultimately controlled by the same
parties and that control is not transitory. Control exists when the same parties have, as a
result of contractual agreements, ultimate collective power to govern the financial and
operating policies of each of the combining entities so as to obtain benefits from their
activities, and that ultimate collective power is not transitory. The financial statements of
common controlled entities are included in the combined financial statements from the day
that control commences until the date that control ceases.

The combined financial statements of the Group for the relevant period were prepared in a
manner similar to the merger method, as if the entities within the Group were operating as a
single economic enterprise from the beginning of the earliest comparative period covered by
the relevant period or the dates of incorporation of entities within the Group, if later. Such
manner of presentation reflects the economic substance of the combining companies, which
were under common control throughout the relevant period.

The identifiable assets and liabilities of all commonly controlled entities are accounted for at
their historical costs. The accounting policies of common controlled entities have been
changed where necessary to align them with the policies adopted by the Group.

All material intra-group transactions and balances have been eliminated on combination.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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ACCOUNTANTS’ REPORT (Cont'd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

3.

3.1

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
BASIS OF PREPARATION (CONT’D)
These combined financial statements of the Group are the combination or aggregation of all

of the financial statements of the entities of the Group and have been prepared based on the
financial statements for the relevant financial years/periods as follows:

Accounting
Relevant financial standards
Company years/periods applied Auditors
Panda FPE from 4 August 2022 MFRS Crowe Malaysia PLT
(date of incorporation) to 31
December 2022
FPE 30 June 2023 MFRS Crowe Malaysia PLT
Panda Software FYE 31 December 2019 MPERS O.L.Yeo & Co
FYE 31 December 2020 MPERS O.L. Yeo & Co
FYE 31 December 2021 MFRS Crowe Malaysia PLT
FYE 31 December 2022 MFRS Crowe Malaysia PLT
FPE 30 June 2023 MFRS Crowe Malaysia PLT
KK Computer FYE 31 August 2019 MPERS O.L.Yeo & Co
FYE 31 August 2020 MPERS O.L. Yeo & Co
FPE from 1 September MFRS Crowe Malaysia PLT
2020 to 31 December 2021
FYE 31 December 2022 MFRS Crowe Malaysia PLT
FPE 30 June 2023 MFRS Crowe Malaysia PLT
Rexbridge FYE 31 August 2019 MPERS Ket & Co
FPE from 1 September MPERS Ket & Co
2019 to 31 December 2020
FYE 31 December 2021 MFRS Crowe Malaysia PLT
FYE 31 December 2022 MFRS Crowe Malaysia PLT
FPE 30 June 2023 MFRS Crowe Malaysia PLT
020 Digital FPE from 30 July 2020 MFRS Crowe Malaysia PLT
(date of incorporation) to
31 December 2021
FYE 31 December 2022 MFRS Crowe Malaysia PLT
FPE 30 June 2023 MFRS Crowe Malaysia PLT

The financial statements of Panda Software for FYE 31 December 2019 and 31 December
2020 have been re-audited by Crowe Malaysia PLT, prepared in accordance with MFRS
and International Financial Reporting Standards for the purpose of inclusion in the
prospectus to be issued by Panda in connection with the Listing and should not be relied
upon for any other purpose.

The directors of KK Computer re-produced the financial statements for FYE 31 December
2019, FYE 31 December 2020 and FYE 31 December 2021 to align to the financial year end
of Panda and to be in compliance with MFRSs. These financial statements were re-audited
by Crowe Malaysia PLT for the purpose of inclusion in the prospectus to be issued by Panda
in connection with the Listing and should not be relied upon for any other purpose.
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3.

3.1

3.2

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
BASIS OF PREPARATION (CONT’D)

The directors of Rexbridge re-produced the financial statements for FYE 31 December 2019
and FYE 31 December 2020 to align to the financial year end of Panda and to be in
compliance with MFRSs. These financial statements were re-audited by Crowe Malaysia
PLT for the purpose of inclusion in the prospectus to be issued by Panda in connection with
the Listing and should not be relied upon for any other purpose.

NEW MFRSS, AMENDMENT TO MFRSS AND IC INTERPRETATIONS THAT HAVE
BEEN ISSUED BUT ARE NOT YET EFFECTIVE

The Group has not applied in advance the following accounting standards and/or
interpretations (including the consequential amendments, if any) that have been issued
by the MASB but are not yet effective for the current financial year:-

MFRSs and/or IC Interpretations (Including The Consequential

Amendments) Effective Date
Amendments to MFRS 10 and MFRS 128: Sale or Contribution of
Assets between an Investor and its Associate or Joint Venture Deferred

Amendments to MFRS 16: Lease Liability in a Sales and Leaseback 1 January 2024
Amendment to MFRS 101: Classification of Liabilities as Current or

Non-current 1 January 2024
Amendments to MFRS 101: Non-current Liabilities with Covenants 1 January 2024
Amendments to MFRS 107 and MRFS 7: Supplier Finance

Arrangements 1 January 2024

The adoption of the above accounting standards and/or interpretations (including the
consequential amendments, if any) are expected to have no material impact on the
combined financial statements of the Group upon their initial application.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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3.3

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

SIGNIFICANT ACCOUNTING POLICIES

(a)

Critical Accounting Estimates and Judgements

Key Sources of Estimation Uncertainty

Management believes that there are no key assumptions made concerning the
future, and other key sources of estimation uncertainty at the reporting date, that
have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year other than as disclosed below:-

(i)

Depreciation of Property, Plant and Equipment

The estimates for the residual values, useful lives and related depreciation
charges for the property, plant and equipment are based on commercial factors
which could change significantly as a result of technical innovations and
competitors’ actions in response to the market conditions. The Group
anticipates that the residual values of its property, plant and equipment will be
insignificant. As a result, residual values are not being taken into consideration
for the computation of the depreciable amount. Changes in the expected level
of usage and technological development could impact the economic useful
lives and the residual values of these assets, therefore future depreciation
charges could be revised.

Amortisation of Development Cost

The estimates for the residual values, useful lives and related amortisation
charges for the development costs are based on commercial factors which
could change significantly as a result of technical innovations and competitors’
actions in response to the market conditions. The Group anticipates that the
residual values of its development costs will be insignificant. As a result,
residual values are not being taken into consideration for the computation of
the amortisation amount. Changes in the expected level of usage and
technological development could impact the economic useful lives and the
residual values of these assets, therefore future amortisation charges could be
revised.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(a)

Critical Accounting Estimates and Judgements (Cont’d)

Key Sources of Estimation Uncertainty (Cont’d)

(iii)

Impairment of Trade Receivables and Contract Assets

The Group uses the simplified approach to estimate a lifetime expected
credit loss allowance for all trade receivables and contract assets. The
contract assets are grouped with trade receivables for impairment
assessment because they have substantially the same risk characteristics
as the trade receivables for the same types of contracts. The Group
develops the expected loss rates based on the payment profiles of past sales
and the corresponding historical credit losses, and adjusts for qualitative and
quantitative reasonable and supportable forward-looking information. If the
expectation is different from the estimation, such difference will impact the
carrying value of trade receivables and contract assets.

Revenue recognition

Revenue from contracts with customers is recognised by reference to each
distinct performance obligation promised in the contract with customer when
or as the Group transfer control of the goods or services promised in a contract
and the customer obtains control of the goods or services. Revenue from
contracts with customers is measured at its transaction price, being the amount
of consideration to which the Group expect to be entitled in exchange for
transferring promised goods or services to a customer, net of goods and
services tax, returns, rebates and discounts. The transaction price is allocated
to each distinct good or service promised in the contract.

Income Taxes

There are certain transactions and computations for which the ultimate tax
determination may be different from the initial estimate. The Group recognises
tax liabilities based on its understanding of the prevailing tax laws and
estimates of whether such taxes will be due in the ordinary course of business.
Where the final outcome of these matters is different from the amounts that
were initially recognised, such difference will impact the income tax expense
and deferred tax balances in the period in which such determination is made.

Deferred Tax Assets

Deferred tax assets are recognised for all deductible temporary differences to
the extent that it is probable that future taxable profits would be available
against which the deductible temporary differences could be utilised.
Management judgement is required to determine the amount of deferred tax
assets that can be recognised, based on the assessment of the probability of
the future taxable profits.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(a)

(b)

Critical Accounting Estimates and Judgements (Cont’d)
Critical Judgement Made in Applying Accounting Policies

Management believes that there are no instances of application of critical judgement
in applying the Group’s accounting policies which will have a significant effect on the
amounts recognised in the combined financial statements other than as disclosed
below:-

0] Classification between Investment Properties and Owner-occupied Properties

Some properties comprise a portion that is held to earn rentals or for capital
appreciation and another portion that is held for use in the production or supply
of goods or services or for administrative purposes. If these portions could be
sold separately (or leased out separately under a finance lease), the Group
accounts for the portions separately. If the portions could not be sold
separately, the property is investment property only if an insignificant portion is
held for use in the production or supply of goods or services or for
administrative purposes.

(i) Lease Terms

Some leases contain extension options exercisable by the Group before the
end of the non-cancellable contract period. In determining the lease term,
management considers all facts and circumstances including the past practice
and any cost that will be incurred to change the asset if an option to extend is
not taken. An extension option is only included in the lease term if the lease is
reasonably certain to be extended (or not terminated).

Basis of Combination

The Group resulting from the restructuring exercise, as disclosed in Note 30,
comprises entities under common control. Accordingly, the financial statements
have been accounted for using principles of merger accounting.

Subsidiaries are entities controlled by the Group. The Group controls an entity
when the Group is exposed to, or has rights to, variable returns from its involvement
with the entity and has the ability to affect those returns through its power over the
entity.

Intragroup transactions, balances, income and expenses are eliminated on
combination. Intragroup losses may indicate an impairment that requires
recognition in the combined financial statements. Where necessary, adjustments
are made to the financial statements of subsidiaries to ensure consistency of
accounting policies with those of the Group.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(b)

Basis of Combination (Cont’d)

(i)

Business Combinations

Acquisitions of businesses are accounted for using the acquisition method.
Under the acquisition method, the consideration transferred for acquisition
of a subsidiary is the fair value of the assets transferred, liabilities incurred
and the equity interests issued by the Group at the acquisition date. The
consideration transferred includes the fair value of any asset or liability
resulting from a contingent consideration arrangement. Acquisition-related
costs, other than the costs to issue debt or equity securities, are recognised
in profit or loss when incurred.

In a business combination achieved in stages, previously held equity
interests in the acquiree are remeasured to fair value at the acquisition date
and any corresponding gain or loss is recognised in profit or loss.

Non-controlling interests in the acquiree may be initially measured either at
fair value or at the non-controlling interests’ proportionate share of the fair
value of the acquiree’s identifiable net assets at the date of acquisition. The
choice of measurement basis is made on a transaction-by-transaction basis.

However, an acquisition that resulted in a business combination involving
common control entities is outside the scope of MFRS 3 Business
Combinations. For such common control combinations, the merger
accounting principles are used to include the assets, liabilities, results, equity
changes and cash flows of the combining entities in the audited financial
statements.

In applying merger accounting, financial statements items of the combining
entities or businesses for the reporting period in which common control
combination occurs are included in the audited financial statements of the
Group as if the combination had occurred from the date when the combining
entities or businesses first come under the control of the controlling party or
parties. Under merger accounting, the Group recognises the assets,
liabilities and equity of the combining entities or businesses at the carrying
amount as if such audited financial statements had been prepared by the
controlling party including adjustments required for conforming to the
Groups’ accounting policies and applying those policies to all period
presented. There is no recognition of any goodwill or a gain from bargain
purchase at the time of the common control combination. The effect of all
transactions and balances between combining entities, whether occurring
before or after the combination, are eliminated in preparing the audited
combined financial statements of the Group.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(b)

Basis of Combination (Cont’d)

(ii)

(iii)

Non-controlling Interests

Non-controlling interests are presented within equity in the combined
statements of financial position, separately from the equity attributable to
owners of the Company. Profit or loss and each component of other
comprehensive income are attributed to the owners of the Company and to
the non-controlling interests. Total comprehensive income is attributed to
non-controlling interests even if this results in the non-controlling interests
having a deficit balance.

Changes in Ownership Interests in Subsidiaries Without Change of Control

All changes in the parent’s ownership interest in a subsidiary that do not
result in a loss of control are accounted for as equity transactions. Any
difference between the amount by which the non-controlling interest is
adjusted and the fair value of consideration paid or received is recognised
directly in the equity of the Group.

Loss of Control

Upon the loss of control of a subsidiary, the Group recognises any gain or
loss on disposal in profit or loss which is calculated as the difference
between:-

(i) the aggregate of the fair value of the consideration received and the
fair value of any retained interest in the former subsidiary; and

(i)  the previous carrying amount of the assets (including goodwill), and
liabilities of the former subsidiary and any non-controlling interests.

Amounts previously recognised in other comprehensive income in relation
to the former subsidiary are accounted for in the same manner as would be
required if the relevant assets or liabilities were disposed of (i.e. reclassified
to profit or loss or transferred directly to retained profits). The fair value of
any investments retained in the former subsidiary at the date when control
is lost is regarded as the fair value on initial recognition for subsequent
accounting under MFRS 9 or, when applicable, the cost on initial recognition
of an investment in an associate or a joint venture.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(c)

(d)

Functional and Presentation Currency

The combined financial statements are presented in Ringgit Malaysia (“RM”) which
is the Group’s functional and presentation currency and has been rounded to the
nearest thousand, unless otherwise stated.

Financial Instruments

Financial assets and financial liabilities are recognised in the combined statements
of financial position when the Group has become a party to the contractual
provisions of the instruments.

Financial instruments are classified as financial assets, financial liabilities or equity
instruments in accordance with the substance of the contractual arrangement and
their definitions in MFRS 132. Interest, dividends, gains and losses relating to a
financial instrument classified as a liability are reported as an expense or income.
Distributions to holders of financial instruments classified as equity are charged
directly to equity.

Financial instruments are offset when the Group has a legally enforceable right to
offset and intends to settle either on a net basis or to realise the asset and settle
the liability simultaneously.

A financial instrument is recognised initially at its fair value (other than trade
receivables without significant financing component which are measured at
transaction price as defined in MFRS 15 - at inception). Transaction costs that are
directly attributable to the acquisition or issue of the financial instrument (other than
a financial instrument at fair value through profit or loss) are added to/deducted
from the fair value on initial recognition, as appropriate. Transaction costs on the
financial instrument at fair value through profit or loss are recognised immediately
in profit or loss.

Financial instruments recognised in the combined statements of financial position
are disclosed in the individual policy statement associated with each item.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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(d)

Financial Instruments (Cont’d)

(i)

Financial Assets

All recognised financial assets are measured subsequently in their entirety
at either amortised cost or fair value (through profit or loss, or other
comprehensive income), depending on the classification of the financial
assets.

Debt Instruments

Amortised Cost

The financial asset is held for collection of contractual cash flows
where those cash flows represent solely payments of principal and
interest. Interest income is recognised by applying the effective
interest rate to the gross carrying amount of the financial asset. When
the asset has subsequently become credit-impaired, the interest
income is recognised by applying the effective interest rate to the
amortised cost of the financial asset.

The effective interest method is a method of calculating the amortised
cost of a financial asset and of allocating interest income over the
relevant period. The effective interest rate is the rate that discounts
estimated future cash receipts (including all fees and points paid or
received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts), excluding
expected credit losses, through the expected life of the financial asset
or a shorter period (where appropriate).

Fair Value through Other Comprehensive Income

The financial asset is held for both collecting contractual cash flows
and selling the financial asset, where the asset’s cash flows represent
solely payments of principal and interest. Movements in the carrying
amount are taken through other comprehensive income and
accumulated in the fair value reserve, except for the recognition of
impairment, interest income and foreign exchange difference which
are recognised directly in profit or loss. Interest income is calculated
using the effective interest method.

Fair Value through Profit or Loss

All other financial assets that do not meet the criteria for amortised cost
or fair value through other comprehensive income are measured at fair
value through profit or loss. The fair value changes do not include
interest or dividend income.

The Group reclassifies debt instruments when and only when its business
model for managing those assets change.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(d)

Financial Instruments (Cont’d)

V)

(ii)

Financial Assets (Cont'd)
Equity Instruments

All equity investments are subsequently measured at fair value with gains
and losses recognised in profit or loss except where the Group has elected
to present the subsequent changes in fair value in other comprehensive
income and accumulated in the fair value reserve at initial recognition.

The designation at fair value through other comprehensive income is not
permitted if the equity investment is either held for trading or is designated
to eliminate or significantly reduce a measurement or recognition
inconsistency that would otherwise arise.

Dividend income from this category of financial assets is recognised in profit
or loss when the Group’s right to receive payment is established unless the
dividends clearly represent a recovery of part of the cost of the equity
investments.

Financial Liabilities

o Financial Liabilities at Fair Value through Profit or Loss
Fair value through profit or loss category comprises financial liabilities
that are either held for trading or are designated to eliminate or
significantly reduce a measurement or recognition inconsistency that
would otherwise arise. The changes in fair value of these financial
liabilities are recognised in profit or loss.

. Other Financial Liabilities

Other financial liabilities are subsequently measured at amortised cost
using the effective interest method.
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(d)

Financial Instruments (Cont’d)

(ii)

(iif)

Financial Liabilities (Cont’d)
) Other Financial Liabilities (Cont'd)

The effective interest method is a method of calculating the amortised
cost of a financial liability and of allocating interest expense over the
relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments (including all fees and
points paid or received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts), through the
expected life of the financial liability or a shorter period (where
appropriate).

Equity Instruments

Equity instruments classified as equity are measured initially at cost and are
not remeasured subsequently.

Ordinary Shares

Ordinary shares are classified as equity and recorded at the proceeds
received, net of directly attributable transaction costs.

Dividends on ordinary shares are recognised as liabilities when approved for
appropriation.

Derecognition

A financial asset or part of it is derecognised when, and only when, the
contractual rights to the cash flows from the financial asset expire or when it
transfers the financial asset and substantially all the risks and rewards of
ownership of the asset to another entity. On derecognition of a financial
asset measured at amortised cost, the difference between the carrying
amount of the asset and the sum of the consideration received and
receivable is recognised in profit or loss. In addition, on derecognition of a
debt instrument classified as fair value through other comprehensive
income, the cumulative gain or loss previously accumulated in the fair value
reserve is reclassified from equity to profit or loss. In contrast, there is no
subsequent reclassification of the fair value reserve to profit or loss following
the derecognition of an equity investment.

A financial liability or a part of it is derecognised when, and only when, the
obligation specified in the contract is discharged or cancelled or expires. On
derecognition of a financial liability, the difference between the carrying
amount of the financial liability extinguished or transferred to another party
and the consideration paid, including any non-cash assets transferred or
liabilities assumed, is recognised in profit or loss.
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(e)

Property, Plant and Equipment

All items of property, plant and equipment are initially measured at cost. Cost includes
expenditure that are directly attributable to the acquisition of the asset and other costs
directly attributable to bringing the asset to working condition for its intended use.

Subsequent to initial recognition, all property, plant and equipment are stated at cost
less accumulated depreciation and any impairment losses.

Freehold land is stated at cost less any impairment losses.

Subsequent costs are included in the asset’s carrying amount or recognised as a
separate asset, as appropriate, only when the cost is incurred and it is probable that
the future economic benefits associated with the asset will flow to the Group and the
cost of the asset can be measured reliably. The carrying amount of parts that are
replaced is derecognised. The costs of the day-to-day servicing of property, plant and
equipment are recognised in profit or loss as incurred.

Freehold land is not depreciated. Depreciation on the property, plant and equipment
is charged to profit or loss (unless it is included in the carrying amount of another
asset) on a straight-line method to write off the depreciable amount of the assets over
their estimated useful lives. Depreciation of an asset does not cease when the asset
becomes idle or is retired from active use unless the asset is fully depreciated. The
principal annual rates used for this purpose are:-

Freehold building 2%
Office equipment 10% - 20%
Renovation 10%
Motor vehicles 10%
Hostel equipment 10%
Furniture, fittings and equipment 10% - 33%
Solar photovoltaic system 15%

The depreciation method, useful lives and residual values are reviewed, and adjusted
if appropriate, at the end of each reporting period to ensure that the amounts, method
and periods of depreciation are consistent with previous estimates and the expected
pattern of consumption of the future economic benefits embodied in the items of the
property, plant and equipment. Any changes are accounted for as a change in
estimate.

When significant parts of an item of property, plant and equipment have different
useful lives, they are accounted for as separate items (major components) of property,
plant and equipment.

An item of property, plant and equipment is derecognised upon disposal or when no
future economic benefits are expected from its use. Any gain or loss arising from
derecognition of the asset, being the difference between the net disposal proceeds
and the carrying amount, is recognised in profit or loss.
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3.3  SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(f)

(9)

Investment Properties

Investment properties are properties which are owned or right-to-use asset held to
earn rental income or for capital appreciation or for both, but not for sale in the
ordinary course of business, use in the production or supply of goods or services
or for administrative purposes.

Investment properties which are owned are initially measured at cost. Cost includes
expenditure that is directly attributable to the acquisition of the investment property.
The right-of-use asset held under a lease contract that meets the definition of
investment property is measured initially similarly as other right-of-use assets.

Subsequent to initial recognition, investment properties are stated at cost less
accumulated depreciation and impairment losses, if any.

Depreciation charged to profit or loss on the straight-line method over the estimated
useful lives of the investment properties. The estimated useful lives of the
investment properties are 50 years.

Investment properties are derecognised when they have either been disposed of
or when the investment property is permanently withdrawn from use and no future
benefit is expected from its disposal.

On the derecognition of an investment property, the difference between the net
disposal proceeds and the carrying amount is recognised in profit or loss.

Research and Development Expenditure
Research expenditure is recognised as expense when it is incurred.

Development expenditure is recognised as an expense except that costs incurred
on development projects are capitalised as non-current assets to the extent that
such expenditure is expected to generate future economic benefits. Development
expenditure is capitalised if, and only if, an entity can demonstrate all of the
following:-

(i) its ability to measure reliably the expenditure attributable to the asset under
development;

(i) the product or process is technically and commercially feasible;

(iii) its future economic benefits are probable;

(iv) its intention to complete and the ability to use or sell the developed asset;
and

(v) the availability of adequate technical, financial and other resources to

complete the asset under development.
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(9)

(h)

Research and Development Expenditure (Cont’d)

Capitalised development expenditure is measured at cost less accumulated
amortisation and impairment losses, if any. Development expenditure initially
recognised as an expense is not recognised as assets in the subsequent period.

The development expenditure is amortised on a straight-line method over a period
of 10 years when the products are ready for sale or use. In the event that the
expected future economic benefits are no longer probable of being recovered, the
development expenditure is written down to its recoverable amount.

The amortisation method, useful life and residual value are reviewed, and adjusted
if appropriate, at the end of each reporting period.

Leases

The Group assesses whether a contract is or contains a lease, at the inception of
the contract. The Group recognises a right-of-use asset and corresponding lease
liability with respect to all lease arrangements in which it is the lessee, except for
low-value assets and short-term leases with 12 months or less. For these leases,
the Group recognises the lease payments as an operating expense on a straight-
line method over the term of the lease unless another systematic basis is more
representative of the time pattern in which economic benefits from the leased
assets are consumed.

The Group recognises a right-of-use asset and a lease liability at the lease
commencement date. The Group present the right-of-use asset in property, plant
and equipment and associated lease liabilities as a separate line item in the
statement of financial position.

The right-of-use asset is initially measured at cost. Cost includes the initial amount
of the corresponding lease liability adjusted for any lease payments made at or
before the commencement date, plus any initial direct cost incurred, less any
incentives received.

The right-of-use asset is subsequently measured at cost less accumulated
depreciation and any impairment losses, and adjusted for any remeasurement of
the lease liability. The depreciation starts from the commencement date of the
lease. If the lease transfers ownership of the underlying asset to the Group or the
cost of the right-of-use asset reflects that the Group expects to exercise a purchase
option, the related right-of-use asset is depreciated over the useful life of the
underlying asset. Otherwise, the Group depreciates the right-of-use asset to the
earlier of the end of the useful life of the right-of-use asset or the end of the lease
term. The estimated useful live of the right-of-use assets are as follows:

Hostel 3 years
Office 4 years
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(h)

(i)

)

(k)

U]

Leases (Cont’d)

The lease liability is initially measured at the present value of the lease payments
that are not paid at the commencement date, discounted by using the rate implicit
in the lease. If the rate cannot be readily determined, the Group uses its
incremental borrowing rate.

The lease liability is subsequently measured at amortised cost using the effective
interest method. It is remeasured when there is a change in the future lease
payments (other than lease modification that is not accounted for as a separate
lease) with the corresponding adjustment is made to the carrying amount of the
right-of-use asset or is recognised in profit or loss if the carrying amount has been
reduced to zero.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is
determined on the weighted average cost method and comprises the purchase
price and incidental incurred in bringing the inventories to their present location and
condition.

Net realisable value represents the estimated selling price less the estimated cost
of completion and the estimated costs necessary to make the sale.

Contract Asset and Contract Liability
A contract asset is recognised when the Group’s right to consideration is
conditional on something other than the passage of time. A contract asset is subject
to impairment requirements of MFRS 9.
A contract liability is stated at cost and represents the obligation of the Group to
transfer goods or services to a customer for which consideration has been received
(or the amount is due) from the customers.
Cash and Cash Equivalents
Cash and cash equivalents comprise cash in hand and bank balances that are readily
convertible to known amounts of cash and which are subject to an insignificant risk of
changes in value with original maturity periods of three months or less.
Impairment
(i) Impairment of Financial Assets

The Group recognises a loss allowance for expected credit losses on

investments in debt instruments that are measured at amortised cost, trade
receivables and contract assets.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

U]

Impairment (Cont’d)

(i)

Impairment of Financial Assets (Cont'd)

The expected credit loss is estimated as the difference between all contractual
cash flows that are due to the Group in accordance with the contract and all
the cash flows that the Group expects to receive, discounted at the original
effective interest rate.

The amount of expected credit losses is updated at each reporting date to
reflect changes in credit risk since initial recognition of the respective financial
instrument. The Group always recognises lifetime expected credit losses for
trade receivables using the simplified approach. The expected credit losses on
these financial assets are estimated using a provision matrix based on the
Group’s historical credit loss experience and are adjusted for forward-looking
information (including time value of money where appropriate).

For all other financial instruments, the Group recognises lifetime expected
credit losses when there has been a significant increase in credit risk since
initial recognition. However, if the credit risk on the financial instrument has not
increased significantly since initial recognition, the Group measures the loss
allowance for that financial instrument at an amount equal to 12-month
expected credit losses.

The Group recognises an impairment gain or loss in profit or loss for all financial
instruments with a corresponding adjustment to their carrying amount through
a loss allowance account, except for investments in debt instruments that are
measured at fair value through other comprehensive income, for which the loss
allowance is recognised in other comprehensive income and accumulated in
the fair value reserve, and does not reduce the carrying amount of the financial
asset in the statement of financial position.

Impairment of Non-financial Assets

The carrying values of assets, other than those to which MFRS 136 —
Impairment of Assets does not apply, are reviewed at the end of each reporting
period for impairment when there is an indication that the assets might be
impaired. Impairment is measured by comparing the carrying values of the
assets with their recoverable amounts. When the carrying amount of an asset
exceeds its recoverable amount, the asset is written down to its recoverable
amount and an impairment loss shall be recognised. The recoverable amount
of an asset is the higher of the asset’s fair value less costs to sell and its value-
in-use, which is measured by reference to discounted future cash flows using
a pre-tax discount rate that reflects current market assessments of the time
value of money and the risks specific to the asset. Where it is not possible to
estimate the recoverable amount of an individual asset, the Group estimates
the recoverable amount of the cash-generating unit to which the asset belongs.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

U]

(m)

(n)

Impairment (Cont’d)

(ii)

Impairment of Non-financial Assets (Cont'd)

An impairment loss is recognised in profit or loss immediately unless the asset
is carried at its revalued amount. Any impairment loss of a revalued asset is
treated as a revaluation decrease to the extent of a previously recognised
revaluation surplus for the same asset.

When there is a change in the estimates used to determine the recoverable
amount, a subsequent increase in the recoverable amount of an asset is
treated as a reversal of the previous impairment loss and is recognised to the
extent of the carrying amount of the asset that would have been determined
(net of amortisation and depreciation) had no impairment loss been recognised.
The reversal is recognised in profit or loss immediately unless the asset is
carried at its revalued amount, in which case the reversal of the impairment
loss is treated as a revaluation increase.

Provisions

Provisions are recognised when the Group has a present obligation (legal or
constructive) as a result of past events, when it is probable that an outflow of
resources embodying economic benefits will be required to settle the obligation,
and when a reliable estimate of the amount can be made. Provisions are reviewed
at the end of each reporting period and adjusted to reflect the current best estimate.
Where the effect of the time value of money is material, the provision is the present
value of the estimated expenditure required to settle the obligation. The unwinding
of the discount is recognised as interest expense in profit or loss.

Employee Benefits

(i)

Short-term Benefits

Wages, salaries, paid annual leave, and bonuses are measured on an
undiscounted basis and are recognised in profit or loss in the period in
which the associated services are rendered by employees of the Group.

Defined Contributions Plans
The Group’s contributions to defined contribution plans are recognised in
profit or loss in the period to which they relate. Once the contributions have

been paid, the Group has no further liability in respect of the defined
contribution plans.
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(o)

Income Taxes

(i)

(ii)

Current Tax

Current tax assets and liabilities are expected amount of income tax
recoverable or payable to the taxation authorities.

Current taxes are measured using tax rates and tax laws that have been
enacted or substantively enacted at the end of the reporting period and are
recognised in profit or loss except to the extent that the tax relates to items
recognised outside profit or loss (either in other comprehensive income or
directly in equity).

Deferred Tax

Deferred tax is recognised using the liability method for temporary
differences other than those that arise from the initial recognition of an asset
or liability in a transaction which is not a business combination and at the
time of the transaction, affects neither accounting profit nor taxable profit.

Deferred tax assets and liabilities are measured at the tax rates that are
expected to apply in the period when the asset is realised or the liability is
settled, based on the tax rates that have been enacted or substantively
enacted at the end of the reporting period.

Deferred tax assets are recognised for all deductible temporary differences,
unused tax losses and unused tax credits to the extent that it is probable that
future taxable profits will be available against which the deductible temporary
differences, unused tax losses and unused tax credits can be utilised. The
carrying amounts of deferred tax assets are reviewed at the end of each
reporting period and reduced to the extent that it is no longer probable that
the related tax benefits will be realised.

Current and deferred tax items are recognised in correlation to the underlying
transactions either in profit or loss, other comprehensive income or directly in
equity.

Current tax assets and liabilities or deferred tax assets and liabilities are offset
when there is a legally enforceable right to set off current tax assets against current
tax liabilities and when the deferred taxes relate to the same taxable entity (or on
different tax entities but they intend to settle current tax assets and liabilities on a
net basis) and the same taxation authority.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(p)

(q)

()

(s)

Contingent liabilities

A contingent liability is a possible obligation that arises from past events and whose
existence will only be confirmed by the occurrence of one or more uncertain future
events not wholly within the control of the Group. It can also be a present obligation
arising from past events that is not recognised because it is not probable that an
outflow of economic resources will be required or the amount of obligation cannot be
measured reliably.

A contingent liability is not recognised but is disclosed in the notes to the financial
statements. When a change in the probability of an outflow occurs so that the outflow
is probable, it will then be recognised as a provision.

Borrowing Costs

Borrowing costs that are not directly attributable to the acquisition, construction or
production of a qualifying asset are recognised in profit or loss using the effective
interest method.

Operating Segments

An operating segment is a component of the Group that engages in business activities
from which it may earn revenues and incur expenses, including revenues and
expenses that relate to transactions with any of the Group’s other components. An
operating segment’s operating results are reviewed regularly by the chief operating
decision maker to make decisions about resources to be allocated to the segment
and assess its performance, and for which discrete financial information is available.

Earnings per Ordinary Share

Basic earnings per ordinary share is calculated by dividing the combined profit or loss
attributable to ordinary shareholders of the Group by the weighted average number
of ordinary shares outstanding during the reporting period, adjusted for own shares
held.

Diluted earnings per ordinary share is determined by adjusting the combined profit or
loss attributable to ordinary shareholders of the Group and the weighted average
number of ordinary shares outstanding, adjusted for the effects of all dilutive potential
ordinary shares.
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(t)

(u)

Fair Value Measurements

Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement
date, regardless of whether that price is directly observable or estimated using a
valuation technique. In estimating the fair value of an asset or a liability, the Group
takes into account the characteristics of the asset or liability if market participants
would take those characteristics into account when pricing the asset or liability at
the measurement date. The measurement assumes that the transaction takes
place either in the principal market or in the absence of a principal market, in the
most advantageous market. For non-financial asset, the fair value measurement
takes into account a market participant’s ability to generate economic benefits by
using the asset in its highest and best use or by selling it to another market
participant that would use the asset in its highest and best use.

For financial reporting purposes, the fair value measurements are analysed into
level 1 to level 3 as follows:-

Level 1: Inputs are quoted prices (unadjusted) in active markets for identical
assets or liability that the entity can access at the measurement date;

Level 2: Inputs are inputs, other than quoted prices included within level 1, that
are observable for the asset or liability, either directly or indirectly; and

Level 3: Inputs are unobservable inputs for the asset or liability.

The transfer of fair value between levels is determined as of the date of the event
or change in circumstances that caused the transfer.

The fair value for measurement and disclosure purposes in these financial
statements is determined on such a basis, except for share-based payment
transactions (MFRS 2), leasing transactions (MFRS 16) and measurement that
have some similarities to fair value but are not fair value, such as net realisable
value (MFRS 102) or value in use (MFRS 136).

Revenue From Contracts with Customers

Revenue is recognised by reference to each distinct performance obligation in the
contract with customer and is measured at the consideration specified in the contract
of which the Group expects to be entitled in exchange for transferring promised goods
or services to a customer, net of sales and service tax, returns, rebates and discounts.

The Group recognises revenue when (or as) it transfers control over a product or

service to customer. An asset is transferred when (or as) the customer obtains control
of that asset.
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SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(u)

Revenue From Contracts with Customers (Cont’d)

The Group transfers control of a good or service at a point in time unless one of
the following overtime criteria is met:-

(iii)

The customer simultaneously receives and consumes the benefits provided
as the Group performs.

The Group’s performance creates or enhances an asset that the customer
controls as the asset is created or enhanced.

The Group’s performance does not create an asset with an alternative use
and the Group has an enforceable right to payment for performance
completed to date.

Sales of computer software and application software

Revenue from sales of computer software and application software are
recognised at a point in time when the goods have been rendered to the
customers and coincides with the delivery of goods and acceptance by
customers.

Sales of hardware

Revenue from sales of hardware is recognised when the significant risks and
rewards of ownership have been transferred to the buyer. Revenue is
measured at the fair value of the consideration received or receivable, net of
discounts and taxes applicable to the revenue.

Registration fee and subscription fee

Revenue from registration fee and subscription fee are recognised based on
the actual service provided to the end of reporting period.

Software maintenance fee

Software maintenance fee is recognised upon performance of services and
customer’s acceptance, net of trade discounts, if any.

Training

Revenue from training is recognised upon performance of services and
customer’s acceptance, net of trade discounts, if any.
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3. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
3.3 SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
(v) Revenue From Other Operating Income
(i) Interest Income

Interest income is recognised on an accrual basis using the effective interest
method.

(i) Dividend Income

Dividend income from investment is recognised when the right to receive
dividend payment is established.

(i) Rental Income

Rental income from investment properties is accounted for on a straight-line
method over the lease term.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

5.

INVESTMENT PROPERTIES

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’'000 RM’000 RM’000 RM’000 RM’000

Cost
At 1 January 4,943 4,943 4,943 4,943 -
Disposal - - - (4,943) -

4,943 4,943 4,943 - _

Accumulated depreciation:-
At 1 January 201 299 397 496 -
Depreciation during the

financial year/period

(Note 22) 98 98 99 16 -
Disposal - - - (512) -
At 31 December 299 397 496 - -

Accumulated impairment

losses:-
At 1 January - - - 350 -
Impairment during the

financial year/period

(Note 22) - - 350 - -
Disposal - - - (350) -
At 31 December - - 350 - -

4,644 4,546 4,097 - -
Represented by:-
Buildings 4,644 4,546 4,097 - -
Fair Value 4,660 4,350 4,350 - -

(a) The buildings have been pledged to licensed banks as security for banking facilities granted
to the Group.

(b) The fair values of the investment properties are within level 3 of the fair value hierarchy and
are arrived at by reference to market evidence of transaction prices for similar properties
and are performed by registered valuers having appropriate recognised professional
qualification and recent experience in the locations and category of properties being valued.
The most significant input into this valuation approach is the price per square foot of
comparable properties. Adjustments are then made for differences in location, size, facilities
available, market conditions and other factors in order to arrive at a common basis.
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

6.

RIGHT-OF-USE ASSETS
Audited

Carrying Amount

At 1 January 2021
Additions (Note 26(a)(i))

Depreciation charges (Note 22)

At 31 December 2021

Audited

Carrying Amount

At 1 January 2022

Derecognition due to lease termination
Depreciation charges (Note 22)

At 31 December 2022

Audited

Carrying Amount

At 1 January 2023
Modification/Reassessment

Depreciation charges (Note 22)

At 30 June 2023

Hostel Office Total
RM’000 RM’000 RM’000
43 133 176
(17) (6) (23)
26 127 153
Hostel Office Total
RM’'000 RM’000 RM’000
26 127 153
(23) - (23)
(3) (33) (36)
- 94 94
Hostel Office Total
RM’000 RM’000 RM’000
- 94 94
- 55 55
- (16) (16)
- 133 133

There were no right-of-use assets for financial year ended 31 December 2019 and 31

December 2020.

The Group leases certain hostel and office of which the leasing activities are summarised

below:-

(i) Hostel The Group has leased a hostel that run 3 years, with an option to
renew the lease after that date for the financial year ended 31
December 2021 and 31 December 2022.

(i) Office The Group has leased an office that run 4 years, with an option to

renew the lease after that date for the financial year ended 31
December 2021, 31 December 2022 and financial period ended 30

June 2023.

294

Page 45 of 86



Registration No: 202201028635 (1474332-M)

13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

7. INTANGIBLE ASSETS
< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’'000
Cost:-
At 1 January - - - 549 1,183
Additions during the
financial year/period - - 549 634 336
At 31 December - - 549 1,183 1,519
Included in additions
during the financial
year/period are:-
Director’s remuneration - - 343 288 147
Staff costs - - 206 346 189
- - 549 634 336

Included in intangible assets are costs incurred on development projects for Business Analytic
Tools, Retail Income Management Systems, cloud-based POS system and Sub-let Rental
Management system relating to design and develop of new or improved products. Their
amortisation charges are recognised in profit or loss once the products are launched to the

market.

8. OTHER INVESTMENTS

(a) Fair value
through other

»

comprehensive < Audited

income 31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023

RM’000 RM’000 RM’000 RM’000

Non-current
Quoted ordinary
shares, at fair
value 493 1,377 - -

RM’000

The fair value of the investment is summarised below:-

»

< Audited

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023

RM’000 RM’000 RM’000 RM’000

Quoted investment
in a company
listed on Bursa
Malaysia 493 1,377 - -

RM’000

The Group has designated the quoted investment at fair value through other
comprehensive income because the Group intends to hold for long-term strategic

purpose.

295 Page 46 of 86



Registration No: 202201028635 (1474332-M)

13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

8. OTHER INVESTMENTS (CONT’D)
(b) Fair value < Audited >
through profit or
loss 31.12.2019 31.12.2020 31.12.2021 31.12.2022  30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000
Current
Quoted ordinary
shares, at fair
value 699 936 - - -
9. DEFERRED TAX (ASSETS)/LIABILITIES
At Recognised in At
1 January Profit or Loss 31 December
Audited 2019 (Note 23) 2019
RM’000 RM’000 RM’000
31.12.2019
Deferred Tax Liabilities
Property, plant and equipment 3 13 16
Deferred Tax Assets
Impairment loss on trade receivables (307) (8) (315)
(304) 5 (299)
At Recognised in At
1 January Profit or Loss 31 December
Audited 2020 (Note 23) 2020
RM’000 RM’000 RM’000
31.12.2020
Deferred Tax Liabilities
Property, plant and equipment 16 44 60
Deferred Tax Assets
Impairment loss on trade receivables (315) - (315)
(299) 44 (255)
At Recognised in At
1 January Profit or Loss 31 December
Audited 2021 (Note 23) 2021
RM’000 RM’000 RM’000
31.12.2021
Deferred Tax Liabilities
Property, plant and equipment 60 63 123
Deferred Tax Assets
Impairment loss on trade receivables (315) 106 (209)
Lease liabilities - (33) (33)
(255) 136 (119)
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9. DEFERRED TAX (ASSETS)/LIABILITIES (CONT’D)

At Recognised in At
1 January Profit or Loss 31 December
Audited 2022 (Note 23) 2022
RM’000 RM’000 RM’000

31.12.2022
Deferred Tax Liabilities
Property, plant and equipment 123 (45) 78
Intangible assets - 284 284
Deferred Tax Assets
Impairment loss on trade receivables (209) 73 (136)
Deposit received from customers - (57) (57)
Lease liabilities (33) 10 (23)

(119) 265 146

At Recognised in

1 January Profit or Loss At
Audited 2023 (Note 23) 30 June 2023
RM’000 RM’000 RM’000

30.6.2023
Deferred Tax Liabilities
Property, plant and equipment 78 (24) 54
Intangible assets 284 81 365
Contract assets - 91 91
Deferred Tax Assets
Impairment loss on trade receivables (136) (26) (162)
Deposit received from customers (57) (72) (129)
Lease liabilities (23) (6) (29)

146 44 190

For the purpose of presentation in the combined statements of financial position, certain
deferred tax assets and liabilities have been offset in the table above. The following is the
analysis of the deferred tax balances for financial reporting purpose:-

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM'000 RM'000 RM'000 RM’000 RM'000

Deferred tax assets (302) (259) (123) (33) (42)
Deferred tax liabilities 3 4 4 179 232
(299) (255) (119) 146 190
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10. INVENTORIES

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Trading goods 200 260 328 280 231

Recognised in profit or loss:-
Inventories recognised as
cost of sales 4,361 4,684 5,904 5,869 2,547

1. TRADE RECEIVABLES

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Trade receivables 4,605 4,293 2,847 2,940 3,538
Less: Allowance for
impairment loss (1,396) (1,395) (921) (581) (687)
3,209 2,898 1,926 2,359 2,851
< Audited >

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Allowance for

impairment losses:-
At 1 January 1,302 1,396 1,395 921 581
Addition during the

financial

year/period

(Note 21) 94 - 79 39 117
Reversal during the

financial

year/period

(Note 21) - (1) (553) (379) (11)

At 31 December/30
June 1,396 1,395 921 581 687

12. OTHER RECEIVABLES, DEPOSITS AND PREPAYMENTS

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’'000 RM’000 RM’000 RM’000 RM’000

Other receivables 253 313 10 75 24
Deposits 25 34 42 38 45
Prepayments - 93 3 456 639

278 440 55 569 708
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13. CONTRACT ASSETS

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Contract assets - - 262 135 397

The contract assets primarily relate to the Group’s right to consideration for work completed on
contracts but not yet billed as at the reporting date. This balance will be invoiced progressively
by instalment every month.

14. FIXED DEPOSITS WITH LICENSED BANKS
The fixed deposits with licensed banks of the Group at the end of the reporting period bore
effective interest rates of 2.55% to 2.75% (31.12.2022 — 3.50% to 3.65%; 31.12.2021 — 1.70%
to 1.95%; 31.12.2020 — 1.80% to 3.35% and 31.12.2019 — 3.35% to 4.05%) per annum. The
fixed deposits have maturity periods of 3 (31.12.2022 — 3; 31.12.2021 — 3; 31.12.2020 — 1 to 12
and 31.12.2019 — 3 to 12) months.

15. SHARE CAPITAL AND RESERVE

(@) Share Capital

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
NUMBER OF SHARES (’000)

ISSUED AND
FULLY PAID-UP:

Ordinary shares

At 1 January/Date
of incorporated - - - A

At 31 December/
30 June - - - A A

Note :
(*) — Less than 500 ordinary shares.
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15. SHARE CAPITAL AND RESERVE (CONT’D)

(a) Share Capital (Cont’d)

&

Audited

31.12.2019 31.12.2020 31.12.2021

RM’000
ISSUED AND FULLY
PAID-UP:

Ordinary shares

At 1 January/Date of
incorporated -

RM’000

RM’000

31.12.2022
RM’000

30.6.2023
RM’000

At 31 December/30 June -

Note :
(*) — Amount is less than RM500.

(i) Subsequent to FPE 2023, the share capital of the Company increased from RM5 to
RM5,619,005 through the issuance of 561,900,000 new ordinary shares pursuant to the

acquisition of subsidiaries as disclosed in Note 30 to the financial statements.

(b) Invested Capital

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
NUMBER OF SHARES ('000)
ISSUED AND FULLY
PAID-UP:
Ordinary shares
At 1 January 260 260 360 380 380
Issuance of new shares - 100 20 - -
At 31 December/30 June 260 360 380 380 380
< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000
ISSUED AND FULLY
PAID-UP:
Ordinary shares
At 1 January 260 260 360 380 380
Issuance of new shares - 100 20 - -
At 31 December/30 June 260 360 380 380 380

(i) The holders of ordinary shares are entitled to receive dividends as and when declared by
the Group, and are entitled to one vote per ordinary share at meetings of the Group. The

ordinary shares have no par value.

(i) For the purpose of this report, the total number of ordinary shares as at 31 December
2019, 31 December 2020, 31 December 2021, 31 December 2022 and 30 June 2023
represent the aggregate number of issued and fully paid-up ordinary shares of all

combining entities within the Group.
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15.

16.

17.

SHARE CAPITAL AND RESERVE (CONT’D)

(c) Fair Value Reserve

Fair value reserve represent the cumulative fair value changes (net of tax, where applicable)
of investments designated at fair value through other comprehensive income.

LEASE LIABILITIES

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

At 1 January - - - 154 97
Addition of lease liabilities

(Note 26(b)) - - 176 - -
Modification/

Reassessment (Note

26(b)) - - - - 55
Interest expense

recognised in profit or

loss (Note 22) - - 2 5 2
Repayment of principal - - (22) (34) (16)
Repayment of interest

expense - - (2) (5) (2)

Derecognition due to
lease termination (Note

26(b)) - - - (23) -
At 31 December/30 June - - 154 97 136
Analysed by:

Current liabilities - - 49 33 28
Non-current liabilities - - 105 64 108
- - 154 97 136

Lease liabilities of the Group at the end of reporting period bore weighted average effective
interest rate of 6.68% (31.12.2022 — 4.29%, 31.12.2021 — 4.19%, 31.12.2020 — Nil, 31.12.2019 -
Nil) per annum.

TERM LOANS
< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000
Current liabilities 54 68 - - -
Non-current liabilities 917 898 - - -

971 966 - - -
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17. TERM LOANS (CONT’D)
(a) The term loans were secured by the following:-

(i) by fixed charges over investment properties of the Group as disclosed in Note
5 to the combined financial statements; and

(ii) by joint and several guarantee of certain directors of the Group.
(b) The weighted average effective interest rate of term loans was Nil (31.12.2022 — Nil;
31.12.2021 — Nil; 31.12.2020 — 3.70% and 31.12.2019 — 5.08%) per annum.
18. TRADE PAYABLES
The normal trade credit terms granted to the Group range from 30 to 60 (31.12.2022 — 30 to
60; 31.12.2021 — 30 to 60; 31.12.2020 — 30 to 60 and 31.12.2019 — 30 to 60) days.

19. OTHER PAYABLES, DEPOSITS RECEIVED AND ACCRUALS

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Other payables 427 411 495 434 410
Contract liability -
deposits received 33 154 478 495 780
Rental deposits
received - - - 18 3
Accruals 164 351 1,139 1,938 996
Dividend payable - 4,500 - - -
Amounts due to
directors 54 270 - - -
678 5,686 2,112 2,885 2,189

The amounts due to directors represent advances which were unsecured and interest-
free. The amounts owing were repayable on demand.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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20. REVENUE
< Audited » Unaudited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022
To To To To To

Audited
1.1.2023
To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023

RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
Revenue from
contracts with
customers
Recognised at a point
in time
Computer software,
application software 6,700 7,927 8,666 8,655 3,117 4,703
Subscription fee and
registration fee 350 1,294 3,227 4,099 1,908 2,292
Hardware 4,182 4,442 4,911 4,204 1,859 1,499
Training 20 20 1 161 14 56
11,252 13,683 16,805 17,119 6,898 8,550
Recognised over time
Maintenance fee 2,059 2,712 3,198 3,863 1,985 2,250
13,311 16,395 20,003 20,982 8,883 10,800
21. NET IMPAIRMENT LOSSES/(NET REVERSAL OF IMPAIRMENT LOSSES) ON
FINANCIAL ASSETS
< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
Impairment losses:
- Trade receivables
(Note 11) 94 - 79 39 268 117
Reversal of impairment
losses:
- Trade receivables
(Note 11) - (1) (553) (379) - (11)
94 (1) (474) (340) 268 106
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22. PROFIT BEFORE TAXATION

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Profit before taxation is
arrived at after

charging/(crediting):-
Auditors’ remuneration
- audit fees 11 16 40 47 - -
- non-audit fees - - - 35 - 43

Depreciation
- investment properties

(Note 5) 98 98 99 16 16 -
- property, plant and

equipment (Note 4) 115 98 127 129 60 64
- right-of-use assets

(Note 6) - - 23 36 19 16

Direct operating
expenses on

investment properties 24 34 27 20 20 -
Directors’ remuneration
(Note 27(c)) 70 280 917 1,353 577 698

Impairment loss on

investment properties

(Note 5) - - 350 - - -
Interest expense on

lease liabilities (Note

16) - - 2 5 3 2
Interest expense 50 41 12 -
Loss on disposal of plant

and equipment 2 - - - - 2
Listing expenses - - - - - 654
Plant and equipment

written off - - - 14 14 -
Rental of motor vehicles 1 1
Rental of premises 21 53 55 70 28 41
Staff costs (including

other key management

personnel as disclosed

in Note 27(c)):-
- short-term employee

-

*
-
[

benefits 1,984 3,317 4,817 3,909 1,428 2,022
- defined contribution

benefits 233 408 480 540 311 363
Note :

(*) — Amount is less than RM500.
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22. PROFIT BEFORE TAXATION (CONT’D)

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Profit before taxation is
arrived at after
charging/(crediting)
(Cont'd):-

Dividend income

Gain on disposal of other

investments
Gain on disposal of

(11)
(71)

(13)

(66)

(25)

(1,780)

investment properties - - (270) (270) -
Gain on disposal of

property, plant and

equipment - - - (25) (25) -
Gain on lease

termination - - - * * -
Fair value gain on

financial assets

measured at fair value

through profit or loss

mandatorily — other

investments (75)
Interest income (11)

Rental income (123)

(155) ; ]
(118) (92) (70) (18) (79)
(106) (80) (14) (14) -

Note :
(*) — Amount is less than RM500.
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23. TAXEXPENSE

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Current tax expenses 75 1,210 2,402 1,658 709 956
Under/(Over) provision
in the previous

financial year 14 * (8) (502) - -
89 1,210 2,394 1,156 709 956
Deferred tax (Note 9):
- Origination or reversal
of temporary
differences 5 44 (23) 118 (63) 44
- Under provision in the
previous financial year * * 159 147 - -
5 44 136 265 (63) 44

Total income tax
expense 94 1,254 2,530 1,421 646 1,000

Real property gain tax -

Total tax expense 94 1,254 2,530 1,424 646 1,000

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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23. TAXEXPENSE (CONT’D)

A reconciliation of income tax expense applicable to the profit before taxation at the statutory
tax rates to income tax expense at the effective tax rate of the Group is as follows:-

&

1.1.2019  1.1.2020
To

To

Audited

»

1.1.2021

To

»

1.1.2022
To

31.12.2019 31.12.2020 31.12.2021 31.12.2022
RM’000 RM’000

Profit before taxation 6,791

8,125

RM’000

10,430

RM’000

8,472

Unaudited

1.1.2022
To
30.6.2022
RM’000

3,318

Audited
1.1.2023
To
30.6.2023
RM’000

3,745

Tax at the statutory tax
rate of 24% 1,630

Tax effects of:-
Non-taxable income (123)
Non-deductible

expenses 42
Pioneer status income

not subject to tax (1,100)
Utilisation of current

capital allowance -
Under/(Over) provision

of income tax expense

in the previous financial

year 14
Under provision of

deferred tax in the

previous financial year
Deferred tax assets not

recognised during the

financial year 15
Effect of change in

corporate income tax

rate (384)
Other tax incentive -
Real property gain tax -

1,950

(103)
101
(603)

(6)

(85)

2,503

(419)
478
(79)

(8)

159

(104)

2,033

(178)

97

(502)

147

(156)
(20)

797

(178)

90

(49)
(14)

899

224

(123)

Total tax expense 94

1,254

2,530

1,424

646

1,000

Note :
(*) — Amount is less than RM500.

Panda Software and Rexbridge were granted the MSC Malaysia status, which qualified for the
Pioneer Status Incentive under the Promotion of Investments Act 1986. Panda Software
enjoyed full exemption from income tax on its statutory income from pioneer activities for a
period of 10 years, from 17 May 2010 to 16 May 2020. Rexbridge enjoyed full exemption from
income tax on its statutory income from pioneer activities for a period of 4 years from 20 March

2017 to 30 June 2021.
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24. BASIC AND DILUTED EARNINGS PER SHARE

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Profit attributable to
owners of the Company 6,697 6,871 7,900 7,048 2,672 2,745

Number of ordinary
shares ('000) # 561,900 561,900 561,900 561,900 561,900 561,900

Basic and diluted
earnings per share
(sen) 1.19 1.22 1.41 1.25 0.48 0.49

Note :
(#) — It is assumed to be the number of ordinary shares before public issue.
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25. DIVIDENDS

<

1.1.2019
To

31.12.2019 31.12.2020 31.12.2021 31.12.2022

Ordinary shares RM’000

Panda Software

- First interim single tier
dividend of RM30.00
per ordinary share 3,000

- Second interim single
tier dividend of
RM28.40 per ordinary
share 2,840

- First interim single tier
dividend of RM45.00
per ordinary share -

- First interim single tier
dividend of RM100.00
per ordinary share -

- First interim single tier
dividend of RM45.30
per ordinary share -

- First interim single tier
dividend of RM7.84 per
ordinary share -

KK Computer

- First interim single tier
dividend of RM13.34
per ordinary share -

- First interim single tier
dividend of RM3.51 per
ordinary share -

- First interim single tier
dividend of RM1.25 per
ordinary share -

1.1.2020
To

RM’000

4,500

Audited >

1.1.2021 1.1.2022
To To

RM’000 RM’000

10,000 -

- 4,530

801 -

- 211

Unaudited
1.1.2022
To
30.6.2022
RM’000

4,530

211

Audited
1.1.2023
To
30.6.2023
RM’000

784

75

Balance carried forward 5,840

4,500

309

10,801 4,741

4,741

859
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25. DIVIDENDS (CONT’D)

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
Ordinary shares RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Balance brought forward 5,840 4,500 10,801 4,741 4,741 859

Rexbridge

- First interim single tier
dividend of RM2.50 per
ordinary share - 250 - - - -

- First interim single tier
dividend of RM6.67 per
ordinary share - - 800 - - -

- First interim single tier
dividend of RMO0.75 per
ordinary share - - - - - 90

020 Digital

- First interim single tier
dividend of RM0.51 per
ordinary share - - - - - 51

5,840 4,750 11,601 4,741 4,741 1,000

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
26. CASH FLOW INFORMATION

(a)(iy The cash disbursed for the purchase of property, plant and equipment and the
addition of right-of-use assets is as follows:-

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’'000 RM’000 RM’000 RM’000 RM’000
Property, plant and
equipment

Cost of property, plant
and equipment
purchased (Note 4) 155 416 52 268 213 91

Right-of-use assets

Cost of right-of-use

assets purchased (Note

6) - - 176 - - -
Less: Addition of new

lease liabilities (Note

26(b)) - - (176) - - -

(a)(ii) The cash payment for dividends in the respective financial years/period are as

follows:-

< Audited » Unaudited Audited

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023

To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023

RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Dividends declared 5,840 4,750 11,601 4,741 4,741 1,000

Adjusted for:

- payment in the

following year - (4,500) 4,500 - -
- dividend-in-specie - - - (4,730) (4,730) -

5,840 250 16,101 11 11 1,000
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
26. CASH FLOW INFORMATION (CONT’D)

(b) The reconciliations of liabilities arising from financing activities are as follows:-

Term Loans 31.12.2019 31.12.2020
RM’000 RM’000

Audited

At 1 January 1,026 971

Changes in Financing Cash Flows

Repayment of borrowing-principal (55) (5)

Repayment of borrowing-interests (50) (41)
(105) (46)

Non-cash Changes

Interest expense recognised in profit or loss 50 41

At 31 December 971 966

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

26. CASH FLOW INFORMATION (CONT’D)

(b)

The reconciliations of liabilities arising from financing activities are as follows

(Cont'd):-
Lease
Term Loans  Liabilities Total
Audited RM’000 RM’000 RM’000
31.12.2021
At 1 January 966 - 966
Changes in Financing Cash Flows
Repayment of borrowing-principal (966) (22) (988)
Repayment of borrowing-interests (12) (2) (14)
(978) (24) (1,002)
Non-cash Changes
Acquisition of new lease (Note 16
and 26(a)) - 176 176
Interest expense recognised in profit
or loss 12 2 14
12 178 190
At 31 December - 154 154
31.12.2022 30.6.2022 30.6.2023
Audited RM’000 RM’000 RM’000
Lease Liabilities
At 1 January 154 154 97
Changes in Financing Cash Flows
Repayment of borrowing-principal (34) (19) (16)
Repayment of borrowing-interests (5) (3) (2)
(39) (22) (18)
Non-cash Changes
Derecognition due to lease
termination (Note 16) (23) (23) -
Modification/Reassessment of lease
(Note 16) - - 55
Interest expense recognised in profit
or loss 5 3 2
(18) (20) 57
At 31 December/30 June 97 112 136
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
26. CASH FLOW INFORMATION (CONT’D)
(c) The total cash outflows for leases as a lessee are as follows:-
< Audited >

1.1.2019 1.1.2020 1.1.2021 1.1.2022
To To To To

Unaudited  Audited
1.1.2022 1.1.2023

To

To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000

RM’000 RM’000 RM’000 RM’000
Right-of-use assets

Payment of short-term

leases 22 54 55 71 29 42
Interest paid on lease
liabilities - - 2 5 3 2
Payment of lease
liabilities - - 22 34 19 16
22 54 79 110 51 60

(d) The cash and cash equivalents comprise the following:-

< Audited >

Unaudited  Audited

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
Fixed deposits with
licensed banks 430 7,197 2,018 5,550 1,834 5,550
Cash and bank balances 1,819 2,531 3,463 5,283 4,432 4,659
2,249 9,728 5,481 10,833 6,266 10,209
Less: Fixed deposits
with tenure more than 3
months (430) (443) - - - -
1,819 9,285 5,481 10,833 6,266 10,209
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

27.

RELATED PARTY DISCLOSURES
(a) Identities of related parties

Parties are considered to be related to the Group if the Group has the ability, directly or
indirectly, to control or jointly control the party or exercise significant influence over the party
in making financial and operating decisions, or vice versa, or where the Group and the party
are subject to common control.

In addition to the information detailed elsewhere in the combined financial statements, the
Group has related party relationships with its directors, key management personnel and
entities within the same group of companies.

(b) Significant related party transactions and balances

Other than those disclosed elsewhere in the combined financial statements, the Group also
carried out the following significant with the related parties during the financial years/period:-

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
Companies in which
directors of the Group
have substantial
financial interests

Purchase of goods 353 759 1,054 918 328 452
Dividend-in-specie via

disposal of properties - - - (4,730) (4,730) -
Purchase of equipment - - - 27 27 -

Directors of the Group
Lease expenses
paid/payable - 9 24 62 27 28

Director of the
subsidiaries
Lease expenses
paid/payable - - 3 12 6 6
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
27. RELATED PARTY DISCLOSURES (CONT’D)

(c) Key management personnel compensation

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Directors of the

Company
Short-term employee

benefits
- salaries, bonuses and

other benefits 63 239 774 1,207 505 561
Defined contribution

benefits 7 41 143 146 72 137

70 280 917 1,353 577 698

Directors of the
Subsidiaries
Short-term employee
benefits
- salaries, bonuses and
other benefits 81 95 496 465 177 237
Defined contribution
benefits 9 11 43 52 28 37

90 106 539 517 205 274

Other key management
personnel
Short-term employee
benefits
- salaries, bonuses and
other benefits - 96 228 357 167 133
Defined contribution
benefits - 11 27 35 20 24

- 107 255 392 187 157

90 213 794 909 392 431
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

28.

29,

OPERATING SEGMENTS

Information about operating segments has not been reported separately as the Group’s revenue,
profit or loss, assets and liabilities are mainly confined to a single operating segment, namely the
provision of services related to computer software and operates in Malaysia only.

Major Customer

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Customer A 1,328 * * * * *

Note:
(*) — Less than 10%.

FINANCIAL INSTRUMENTS

The Group’s activities are exposed to a variety of market risks (including foreign currency risk,
interest rate risk and equity price risk), credit risk and liquidity risk. The Group’s overall financial risk
management policy focuses on the unpredictability of financial markets and seeks to minimise
potential adverse effects on the Group’s financial performance.

29.1  FINANCIAL RISK MANAGEMENT POLICIES
The Group’s policies in respect of the major areas of treasury activity are as follows:-
(a) Market Risk
(i) Foreign Currency Risk

The Group does not have any transactions or balances denominated in
foreign currencies and hence, is not exposed to foreign currency risk.

(i) Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial
instrument will fluctuate because of changes in market interest rates. The
Group’s exposure to interest rate risk arises mainly from long-term
borrowings with variable rates.

The Group'’s fixed rate receivables are carried at amortised cost. Therefore,
they are not subject to interest rate risk as in defined MFRS 7 since neither
carrying amounts nor the future cash flows will fluctuate because of a change
in market interest rates.

The Group’s exposure to interest rate risk based on the carrying amounts of

the financial instruments at the end of the reporting period is disclosed in
Note 17 to the combined financial statements.
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

29. FINANCIAL INSTRUMENTS (CONT’D)

29.1  FINANCIAL RISK MANAGEMENT POLICIES (CONT’D)

(a) Market Risk (Cont’d)

(ii)

(iif)

Interest Rate Risk (Cont’d)

Interest Rate Risk Sensitivity Analysis

Any reasonably possible change in the interest rates of floating rate
term loans at the end of the reporting period does not have a
material impact on the profit after taxation of the Group and hence,
no sensitivity analysis is presented.

Equity Price Risk

The Group’s principal exposure to price risk arises mainly from
changes in quoted investment prices.

Equity Price Risk Sensitivity Analysis
The following table details the sensitivity analysis to a reasonably
possible change in the prices of the quoted investments as at the
end of reporting period, with all other variables held constant:-
Audited
31.12.2019 31.12.2020
RM’000 RM’000

Effects on profit after taxation

Increase of 10% (2020 — 10%) 53 71
Decrease of 10% (2020 — 10%) (53) (71)
Audited

31.12.2019 31.12.2020
RM’000 RM’000

Effects on Equity
Increase of 10% (2020 — 10%) 102 209
Decrease of 10% (2020 — 10%) (102) (209)

The Group does not have any quoted investments at the end of the
reporting period of 31.12.2021, 31.12.2022 and 30.6.2023, and
hence, no sensitivity analysis is presented for 31.12.2021,
31.12.2022 and 30.6.2023.
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29.

FINANCIAL INSTRUMENTS (CONT’D)

291

FINANCIAL RISK MANAGEMENT POLICIES (CONT'D)

(b)

Credit Risk

The Group’s exposure to credit risk, or the risk of counterparties defaulting,
arises mainly from trade and other receivables. The Group manages its
exposure to credit risk by the application of credit approvals, credit limits
and monitoring procedures on an ongoing basis. For other financial assets
(including cash and bank balances), the Group minimises credit risk by
dealing exclusively with high credit rating counterparties.

(i)

(ii)

(iii)

Credit Risk Concentration Profile

The Group’s major concentration of credit risk relates to the
amounts owing by 1 (31.12.2022 - Nil; 31.12.2021 - Nil;
31.12.2020 — 1 and 31.12.2019 — Nil) customer which constituted
approximately 14% (31.12.2022 — Nil; 31.12.2021 — Nil; 31.12.2020
— 11% and 31.12.2019 — Nil) of its trade receivables at the end of
the reporting period.

Maximum exposure to Credit Risk

At the end of the reporting period, the maximum exposure to credit
risk is represented by the carrying amount of each class of financial
assets recognised in the combined statements of financial position
of the Group after deducting any allowance for impairment losses
(where applicable).

Assessment of Impairment Losses

At each reporting date, the Group assesses whether any of financial
assets at amortised cost and contract assets are credit impaired.

The gross carrying amounts of those financial assets are written off
when there is no reasonable expectation of recovery (i.e. the debtor
does not have assets or sources of income to generate sufficient
cash flows to repay the debt) despite the fact that they are still
subject to enforcement activities.

The Group considers a receivable to be in default when the
receivable is unlikely to repay its debt to the Group in full or is more
than 90 days past due.

Trade Receivables and Contract Assets

The Group applies the simplified approach to measuring expected
credit losses which uses a lifetime expected loss allowance for all
trade receivables and contract assets.
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
29. FINANCIAL INSTRUMENTS (CONT’D)
29.1 FINANCIAL RISK MANAGEMENT POLICIES (CONT’D)
(b) Credit Risk (Cont’d)
(iii) Assessment of Impairment Losses (Cont’d)

Trade Receivables and Contract Assets (Cont'd)

Inputs, Assumptions and Techniques used for Estimating
Impairment Losses

To measure expected credit losses on a collective basis, trade
receivables and contract assets have been grouped based on
shared credit risk characteristics and the days past due. The contract
assets relate to unbilled work in progress and have substantially the
same risk characteristics as the trade receivables for the same types
of contracts. Therefore, the Group concluded that the expected loss
rate for trade receivables are a reasonable approximation of the loss
rates for the contract assets.

The Group measures the expected credit losses of certain major
customers, trade receivables that are credit impaired and trade
receivables with a high risk of default on individual basis.

The expected loss rates are based on the Group’s historical credit
losses experienced. The historical loss rates are then adjusted for
current and forward-looking information on macroeconomic factors
affecting the ability of the trade receivables to settle their debts.

Allowance for Impairment Losses

Gross Individual Collective Carrying
Amount Impairment Impairment Amount
RM’'000 RM’000 RM'000 RM’000

31.12.2019

Current (not past due) 1,122 - (294) 828
1 to 30 days past due 744 - (148) 596
31 to 60 days past due 1,101 - (153) 948
61 to 90 days past due 442 - (163) 279
Credit impaired 1,196 (25) (613) 558
Trade receivables 4,605 (25) (1,371) 3,209
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

29.

FINANCIAL INSTRUMENTS (CONT’D)

291

FINANCIAL RISK MANAGEMENT POLICIES (CONT' D)

(b)

Credit Risk (Cont’d)

(iii)

Assessment of Impairment Losses (Cont’d)

Trade Receivables and Contract Assets (Cont'd)

Allowance for Impairment Losses (Cont'd)

31.12.2020

Current (not past due)
1 to 30 days past due
31 to 60 days past due
61 to 90 days past due
Credit impaired

Trade receivables

31.12.2021

Current (not past due)
1 to 30 days past due
31 to 60 days past due
61 to 90 days past due
Credit impaired

Trade receivables
Contract assets

321

Gross Individual Collective Carrying
Amount Impairment Impairment Amount
RM'000  RM’000 RM’000 RM’000
1,933 - (313) 1,620
689 - (152) 537
496 - (161) 335
506 - (171) 335
669 (24) (574) 71
4,293 (24) (1,371) 2,898
Gross Individual Collective Carrying
Amount Impairment Impairment Amount

RM'000 RM000 RM000 RM000
1,683 - (217) 1,466
302 - (109) 193
290 - (169) 121
119 - (28) 91
453 (140) (258) 55
2,847 (140) (781) 1,926
262 - - 262
3,109 (140) (781) 2,188
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NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

29.

FINANCIAL INSTRUMENTS (CONT’D)

291

FINANCIAL RISK MANAGEMENT POLICIES (CONT' D)

(b)

Credit Risk (Cont’d)

(iii)

Assessment of Impairment Losses (Cont’d)

Trade Receivables and Contract Assets (Cont'd)

Allowance for Impairment Losses (Cont'd)

Gross Individual Collective Carrying
Amount Impairment Impairment Amount
RM’'000 RM’000 RM’000 RM’000
31.12.2022
Current (not past due) 2,572 - (361) 2,211
1 to 30 days past due 167 - (48) 119
31 to 60 days past due 77 - (48) 29
61 to 90 days past due 42 - (42) -
Credit impaired 82 (18) (64) -
Trade receivables 2,940 (18) (563) 2,359
Contract assets 135 - - 135
3,075 (18) (563) 2,494
Gross Individual Collective Carrying
Amount Impairment Impairment Amount
RM’'000 RM’000 RM’000 RM’000
30.6.2023
Current (not past due) 2,651 - (216) 2,435
1 to 30 days past due 405 - (104) 301
31 to 60 days past due 82 - (30) 52
61 to 90 days past due 167 - (104) 63
More than 90 days past
due 73 - (73) -
Credit impaired 160 (160) - -
Trade receivables 3,538 (160) (527) 2,851
Contract assets 397 - - 397
3,935 (160) (527) 3,248

The movement in the loss allowances in respect of trade
receivables is disclosed in Note 11 to the combined financial

statements.

322

Page 73 of 86



Registration No: 202201028635 (1474332-M)

13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
29, FINANCIAL INSTRUMENTS (CONT’D)
29.1  FINANCIAL RISK MANAGEMENT POLICIES (CONT'D)
(b) Credit Risk (Cont’d)
(iii) Assessment of Impairment Losses (Cont’d)

Other Receivables
Other receivables are also subject to the impairment requirements
of MFRS 9, the identified impairment loss was immaterial and hence,
it is not provided for.
Fixed Deposits with Licensed Banks, Cash and Bank Balances
The Group considers these banks and financial institutions have low
credit risks. In addition, some of the bank balances are insured by

Government agencies. Therefore, the Group is of the view that the
loss allowance is immaterial and hence, it is not provided for.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Registration No: 202201028635 (1474332-M)

13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

29. FINANCIAL INSTRUMENTS (CONT’D)

29.2 CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities within the Group will be able to
maintain an optimal capital structure so as to support its businesses and maximise
shareholders’ value. To achieve this objective, the Group may make adjustments to the
capital structure in view of changes in economic conditions, such as adjusting the
amount of dividend payment, returning of capital to shareholders or issuing new shares.

The Group manages its capital based on debt-to-equity ratio. As the Group has
insignificant borrowings, the debt-to-equity ratio may not provide a meaningful indicator
of the risk of borrowings.

29.3 CLASSIFICATION OF FINANCIAL INSTRUMENTS
< Audited >

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000

Financial assets

Designated Fair Value

Through Other
Comprehensive Income

Other investments (Note 8(a)) 493 1,377 - - -
Fair Value Through Profit or

Loss
Other investments (Note 8(b)) 699 936 - - -
Amortised Cost
Trade receivables (Note 11) 3,209 2,898 1,926 2,359 2,851
Other receivables (Note 12) 253 313 10 75 24
Fixed deposits with licensed

banks (Note 14) 430 7,197 2,018 5,550 5,550
Cash and bank balances 1,819 2,531 3,463 5,283 4,659

6,903 15,252 7,417 13,267 13,084
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Registration No: 202201028635 (1474332-M)

13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
29. FINANCIAL INSTRUMENTS (CONT’D)

29.3 CLASSIFICATION OF FINANCIAL INSTRUMENTS (CONT’D)

< Audited >
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000
Financial liabilities
Amortised Cost
Lease liabilities (Note 16) - - 154 97 136
Term loans (Note 17) 971 966 - - -
Trade payables (Note 18) 268 529 652 710 392
Other payables and accruals (Note
19) 645 5,532 1,634 2,372 1,406
1,884 7,027 2,440 3,179 1,934
29.4 GAINS OR LOSSES ARISING FROM FINANCIAL INSTRUMENTS
< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To
31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000
Financial assets
Fair Value Through
Profit or Loss
Net gains recognised in
profit or loss 151 230 76 * * 36

Equity Instruments at
Fair Value Through
Other Comprehensive
Income

Net gains recognised in
other comprehensive

income 75 848 - - -
Net gains recognised in
profit or loss 6 4 7 - -

Net gains recognised in
profit or loss upon
disposal - - 1,722 - -
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)
29. FINANCIAL INSTRUMENTS (CONT’D)
294 GAINS OR LOSSES ARISING FROM FINANCIAL INSTRUMENTS (CONT’D)

< Audited » Unaudited Audited
1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2022 1.1.2023
To To To To To To

31.12.2019 31.12.2020 31.12.2021 31.12.2022 30.6.2022 30.6.2023
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Financial assets
(Cont’d)

Amortised Cost
Net (losses)/gains

recognised in
profit or loss (83) 119 566 410 (250) (27)

Financial liabilities

Amortised Cost

Net losses recognised in
profit or loss (50) (41) (14) (5) (3) (2)

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

331 Page 82 of 86



98 Jo ¢g abed

(A%

116 116

z6L°L z61°L

000.Nd 000.Nd
unowy anje/ Jieq
Builuen |elo|

- 116 -

000.NH 000.NYA 000.NH
clone]  Z[eAe L [9A8T
anjep
e je pauie) J0N sluswnsu|
[BlIOUBUI JO BN[BA Jie

- - - ajes Buneo)} — sueo| wus |

RWIGer [epueun

- - z6l°lL pajonb -

‘SjuswijsaAul Jayl0
]9SSY |eldueul

000NY  000.ANY  000.ANY 6L0Z°ZLLE
gloreT  ZleneT L 19A91
anjeA Jied je paled paypny

SjusWINISU| [eIoUBUIS JO BN[eA Jie4

-:pouad Buipodal sy} Jo pus a8y}

1B anjeA Jiej 1e palied JoU 8S0Y) pue anjeA Jiej 1e palled aJe Jey) Sjuswiniisul [eloueul Jo ajijoid anjeA die) ay) Ino s)es ajge) Buimojjo) ay

"SWI8) puewap Uo ajgehedal Jo sjuswin)sul [eloUBUL 8Y) JO Alunjew wisl-Loys AjaAiejal ay) 0} anp sjunowe Bulkiies
Jloy) pejewixoidde syjuow Z| 1xau ayy Uiyim Buunjew ale jey) dnois) ay) Jo Saijijigel| [eioueUl) pUB S}assSe [BloueUly 8Y) JO San|eA diej ay |

NOILVINHOANI INTVA ¥IVd  §'62
(@.INO92) SINIIWNYLSNI TVIONVNId  "6Z

(Q.INO9) SINIWILVLS TVIONVNI4 AINISNOD FHL OL SLON

(W-2e€¥.¥1) G£982010220Z “ON uonesibay
AdvHY3g NILSAS 003 VANVd

(P.7u0)) 140d3Y ,SINVLNNODDV €T

(W-2€€PLHT) S£9820T0220C :ON uonessibay




98 Jo g abed €ee

'€20¢ dunr 0g papus polad pue zz0g Jequaosq LE ‘1202
Jaquieoa( | ¢ papus sieak [eloueuly ay) Joj uolisod [eioueUl JO SJUSWSYE]IS BU) Ul S8N|eA Jiej Je palied Sjuswini)sul [eIoUBUL OU 8JoM 8oy |

996 996 - 996 - - - - ajel Buneo)} — sueo| wus |
AlljigerT [eloueuly

€1eC €1eC - - - - - €1eC pajonb -
:SJUBWISBAUI JBYI0
19SSy [eloueUl]

000.Nd 000.Nd 000.ANd  O000JNY  000JNY 000.ANd  000.NY 000.NY ococel'ie
unowy anea lle4 ¢ |oA9T Z [ana L |oAa] € [9na7 Z [ana L |oAeT]
Builuen |elo| anjep anjeA Jie4 e pauie) palpny

Jle je pauie) JON Sjuswnisu|  SjuswnJIsu| [elouBUL] JO BN/ Jie
|eIoUBUIL JO BN[eA Jied

-:(pjuo)) pouad Buiodal ay) Jo pus ay)
1B anjeA Jiej 1e pallled Jou 9SOy} pue anjeA Jie} Je palued ale Jey] sjuawiniisul [eioueul Jo ajyoad anjea Jiey ay) 1o s)as a|ge) Buimojjos ay |

(Q.LNOD) NOILYIWHOANI INTVA HIV4d

G'6¢c

(@.INO92) SINIIWNYLSNI TVIONVNId  "6Z

(Q.INO9) SINIWILVLS TVIONVNI4 AINISNOD FHL OL SLON

(W-2e€¥.¥1) G£982010220Z “ON uonesibay
AdvHY3g NILSAS 003 VANVd

(P.7u0)) 140d3Y ,SINVLNNODDV €T

(W-2€€PLHT) S£9820T0220C :ON uonessibay




Registration No: 202201028635 (1474332-M)

13.

ACCOUNTANTS’ REPORT (Cont'd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

NOTES TO THE COMBINED FINANCIAL STATEMENTS (CONT’D)

29.

30.

FINANCIAL INSTRUMENTS (CONT’D)

29.5 FAIR VALUE INFORMATION (CONT’D)

(a) Fair Value of Financial Instruments Carried at Fair Value

(i) The fair values above have been determined using the following
basis:-

(a) The fair value of quoted equity investments is determined at
their quoted closing prices at the end of the reporting period.

(i) There was no transfer between level 1 and level 2 during the financial
year.

(b) Fair Value of Financial Instruments Not Carried at Fair Value

The fair values, which are for disclosure purposes, have been determined
using the following basis:-

(i) The fair value of the Group’s term loans that carries floating interest
rates approximated its carrying amount as it is repriced to market
interest rate on or near the reporting date.

SIGNIFICANT EVENTS DURING AND AFTER THE REPORTING PERIOD

The Company entered into four conditional Share Sale and Purchase Agreements on 21
February 2023 to acquire the equity interests in the following companies:-

i)

ii)

iv)

Acquisition of the entire equity interest in Panda Software for a purchase
consideration of RM4,721,000, to be satisfied by the issuance of 472,100,000
ordinary shares in Panda at an issue price of RM0.01 per share.

Acquisition of the entire equity interest in KK Computer for a purchase consideration
of RM221,000 to be satisfied by the issuance of 22,100,000 ordinary shares in Panda
at an issue price of RM0.01 per share.

Acquisition of the entire equity interest in Rexbridge for a purchase consideration
of RM479,000, to be satisfied by the issuance of 47,900,000 ordinary shares in
Panda at an issue price of RM0.01 per share.

Acquisition of the entire equity interest in 020 Digital for a purchase consideration
of RM198,000, to be satisfied by the issuance of 19,800,000 ordinary shares in
Panda at an issue price of RM0.01 per share.

The acquisitions of the above companies were completed on 1 September 2023.
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13. ACCOUNTANTS' REPORT (Contd)

PANDA ECO SYSTEM BERHAD
Registration No: 202201028635 (1474332-M)

STATEMENT BY DIRECTORS

We, Loo Chee Wee and Tay Kheng Seng, being two of the directors of Panda Eco System Berhad,
state that, in the opinion of the directors, the combined financial statements set out on pages 5 to 85
are drawn up in accordance with Malaysian Financial Reporting Standards, International Financial
Reporting Standards and Prospectus Guidelines — Equity issued by the Securities Commission
Malaysia so as to give a true and fair view of the financial position of the Group as at 31 December
2019, 31 December 2020, 31 December 2021, 31 December 2022 and 30 June 2023 and of their
financial performance, and their cash flows for relevant reporting periods ended on those dates.

Signed in accordance with a resolution of the directors dated 7 (] (I 70?7

L

On behalf of the Board of Directors,

Loo Chee Wee Tay Kheng Seng
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Registration No: 202201028635 (1474332-M)

14. REPORTING ACCOUNTANTS’ REPORT ON PRO FORMA COMBINED FINANCIAL
INFORMATION

Crowe Malaysia PLT
rOWQ 201908000005 (LLPO018817-LCA) & AF 1018
Chartered Accountants

52 Jalan Kota Laksamana 2/15
Taman Kota Laksamana, Seksyen 2

Z g:j QCT 2823 75200 Melaka

Malaysia
_ Main +6 06 282 5995
The Board of Directors Fax +6 06 283 6449
Panda Eco System Berhad www.crowe.my

No. 28-1 & 30-1, Jalan PPM 13
Plaza Pandan Malim Business Park
Balai Panjang, 75250 Melaka

Dear Sirs

PANDA ECO SYSTEM BERHAD (“PANDA” or “THE COMPANY”)
REPORT ON THE COMPILATION OF PRO FORMA STATEMENTS OF FINANCIAL
POSITION AS AT 30 JUNE 2023

We have completed our assurance engagement to report on the compilation of Pro Forma
Statements of Financial Position of Panda and its subsidiaries (collectively known as the
“Group”) as at 30 June 2023 and the related notes (as set out in Appendix A which we have
stamped for the purpose of identification) prepared by the Board of Directors of the Company
for inclusion in the Prospectus in connection with the listing of and quotation for the entire
enlarged issued share capital of Panda on the ACE Market of Bursa Malaysia Securities
Berhad (“the Listing”).

The applicable criteria on the basis of which the Board of Directors of the Company have
compiled the Pro Forma Statements of Financial Position are described in the notes thereon
to the Pro Forma Statements of Financial Position. The Pro Forma Statements of Financial
Position is prepared in accordance with the requirements of Chapter 9 of the Prospectus
Guidelines issued by the Securities Commission Malaysia (“the Prospectus Guidelines”) and
the Guidance Note for Issuers of Pro Forma Financial Information issued by the Malaysian
Institute of Accountants.

The Pro Forma Statements of Financial Position have been compiled by the Board of Directors
of the Company to illustrate the impact of the events or transactions as set out in the notes
thereon to the Pro Forma Statements of Financial Position as if the events have occurred or
the transactions have been undertaken on 30 June 2023. As part of this process, information
about the Group’s financial position has been extracted by the Board of Directors of the
Company from the Group’s audited combined statements of financial position as at 30 June
2023.

THE BOARD OF DIRECTORS’ RESPONSIBILITIES

The Board of Directors of the Company is responsible for compiling the Pro Forma Statements
of Financial Position on the basis as set out in the notes thereon to the Pro Forma Statements
of Financial Position and in accordance with the requirements of the Prospectus Guidelines.

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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14. REPORTING ACCOUNTANTS’ REPORT ON PRO FORMA COMBINED FINANCIAL
INFORMATION (Cont’d)

%\ Crowe

REPORTING ACCOUNTANTS’ INDEPENDENCE AND QUALITY CONTROL

We are independent of the Company in accordance with the By-Laws (On Professional Ethics,
Conduct and Practice) of the Malaysian Institute of Accountants (“By-Laws”) and the
International Ethics Standards Board for Accountants’ International Code of Ethics for
Professional Accountants (including International Independence Standards) (“IESBA Code”)
and we have fulfilled our other ethical responsibilities in accordance with the By-Laws and the
IESBA Code.

Our firm applies International Standard on Quality Management 1 (ISQM 1), Quality
Management for Firms that Perform Audits or Reviews of Financial Statements, or other
Assurance or Related Services Engagements issued by the International Auditing and
Assurance Standards Board and adopted by the Malaysian Institute of Accountants and
accordingly maintains a comprehensive system of quality management including documented
policies and procedures regarding compliance with ethical requirements, professional
standards and applicable legal regulatory requirements.

REPORTING ACCOUNTANTS’ RESPONSIBILITIES

Our responsibility is to express an opinion, as required by the Prospectus Guidelines, about
whether the Pro Forma Statements of Financial Position have been compiled, in all material
respects, by the Board of Directors of the Company on the basis as set out in the notes thereon
to the Pro Forma Statements of Financial Position and in accordance with the requirements
of the Prospectus Guidelines.

We conducted our engagement in accordance with the International Standard on Assurance
Engagement (ISAE) 3420, Assurance Engagement to Report on the Compilation of Pro
Forma Financial Information Included in a Prospectus, issued by the International Auditing
and Assurance Standards Board and adopted by the Malaysian Institute of Accountants. This
standard requires that we plan and perform procedures to obtain reasonable assurance about
whether the Board of Directors of the Company has compiled, in all material respects, the Pro
Forma Statements of Financial Position on the basis set out in the notes thereon to the Pro
Forma Statements of Financial Position and in accordance with the requirements of the
Prospectus Guidelines.

For purpose of this engagement, we are not responsible for updating or reissuing any reports
or opinion on any historical financial information used in compiling the Pro Forma Statements
of Financial Position, nor have we, in the course of this engagement, performed an audit or
review of the financial information used in compiling the Pro Forma Statements of Financial
Position.

The purpose of the Pro Forma Statements of Financial Position included in a Prospectus is
solely to illustrate the impact of a significant event or transaction on unadjusted financial
information of the entity as if the event had occurred or the transaction had been undertaken
at an earlier date selected for purposes of the illustration. Accordingly, we do not provide any
assurance that the actual outcome of the event or transaction would have been as presented.

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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14. REPORTING ACCOUNTANTS’ REPORT ON PRO FORMA COMBINED FINANCIAL
INFORMATION (Cont’d)

%\ Crowe

REPORTING ACCOUNTANTS’ RESPONSIBILITIES (CONT’D)

A reasonable assurance engagement to report on whether the Pro Forma Statements of
Financial Position have been compiled, in all material respects, on the basis set out in notes
thereon to the Pro Forma Statements of Financial Position and in accordance with the
requirements of the Prospectus Guidelines, involves performing procedures to assess
whether the applicable criteria used by the Board of Directors of the Company in the
compilation of the Pro Forma Statements of Financial Position provide a reasonable basis for
presenting the significant effects directly attributable to the events or transactions, and to
obtain sufficient appropriate evidence about whether:

e The related pro forma adjustments give appropriate effect to those criteria; and

e The Pro Forma Statements of Financial Position reflects the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on our judgement, having regard to our understanding of
the nature of the Group, the events or transactions in respect of which the Pro Forma
Statements of Financial Position has been compiled, and other relevant engagement
circumstances.

The engagement also involves evaluating the overall presentation of the Pro Forma
Statements of Financial Position.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

OPINION

In our opinion, the Pro Forma Statements of Financial Position has been compiled, in all
material respects, on the basis set out in the notes thereon to the Pro Forma Statements of
Financial Position and in accordance with the requirements of the Prospectus Guidelines.

OTHER MATTER

This letter has been prepared solely for the purpose of inclusion in the Prospectus of Panda,
in connection with the Listing. As such, this letter should not be used for any other purpose
without our prior written consent. Neither the firm nor any member or employee of the firm
undertakes responsibility arising in any way whatsoever to any party in respect of this report
contrary to the aforesaid purpose.

Yours faithfully

S~ S

Crowe Malaysia PLT Piong Yew Peng
201906000005 (LLP0018817-LCA) & AF 1018 03070/06/2025 J
Chartered Accountants Chartered Accountant
Melaka

Crowe Malaysia PLT is a member of Crowe Giobal, a Swiss verein, Each member firm of Crowe Global is a separate and independent legal entity. Crowe Malaysia PLT and its
affiliates are not responsible or liable for any acts or omissions of Crowe Giobal or any other member of Crowe Global. Crowe Global does not render any professional services and
does not have an ownership or partnership interest in Crowe Malaysia PLT,
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14,
INFORMATION (Cont’d)

REPORTING ACCOUNTANTS’ REPORT ON PRO FORMA COMBINED FINANCIAL
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PANDA ECO SYSTEM BERHAD

Appendix A
A\ Crowe

NOTES TO PRO FORMA STATEMENTS OF FINANCIAL POSITION:AS: AE zysia PLT

30 JUNE 2023

1. ABBREVIATIONS

201906000005 (LLPOD18B17LCA) & AF 1018
Chartered Accountanis

Unless the context otherwise requires, the following abbreviations shall apply

throughout this report:-
Abbreviations

Panda

Panda Software

Panda Group or the Group

KK Computer

Rexbridge

020 Digital

IPO

IPO Price

IPO Shares

Listing

Panda Shares or Shares

RM and Sen

2, INTRODUCTION

Panda Eco System Berhad
Registration No: 202201028635 (1474332-M)

Panda Software House Sdn. Bhd.
Registration No: 200901011049 (854073-K)

Panda, Panda Software, KK Computer,
Rexbridge and 020 Digital collectively

KK Computer Sdn. Bhd.
Registration No: 199701026999 (442497-A)

Rexbridge Sdn. Bhd.
Registration No: 201401030716 (1106802-H)

020 Digital Sdn. Bhd.
Registration No: 202001021320 (1377640-W)

Initial Public Offering comprising the Public
Issue and Offer for Sale, collectively

IPO price of RM0.16 per IPO shares

The Public Issue Shares and Offer Shares,
collectively

Admission of Panda to the Official List of Bursa
Malaysia Securities Berhad and listing of and
quotation for the entire enlarged issued share
capital of Panda on the ACE Market of Bursa
Malaysia Securities Berhad

Ordinary shares in Panda Eco System Berhad

Ringgit Malaysia and sen, respectively

The Pro Forma Statements of Financial Position as at 30 June 2023 together with the
notes thereon, for which the Board of Directors of the Company are solely responsible,
have been prepared for illustrative purposes only for the purpose of inclusion in the
Prospectus in connection with the Listing and should not be relied upon for any other

purposes.
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Chartered Accountanis

3. BASIS OF PREPARATION

The Pro Forma Statements of Financial Position of the Group as at 30 June 2023 is
prepared based on the audited combined financial statements of the Group as at 30 June
2023, which was prepared in accordance with Malaysian Financial Reporting Standards and
International Financial Reporting Standards, and in a manner consistent with the format of
the financial statements and accounting policies of the Group.

The combined financial statements used in the preparation of these Pro Forma Statements
of Financial Position were not subject to any audit qualification or emphasis of matter.

A business combination involving entities under common control is a business combination
in which all the combining entities or subsidiaries are ultimately controlled by the same party
and parties both before and after the business combination, and that control is not transitory.
Subsidiaries acquired which have met the criteria for proofing-of-interests are accounted for
using merger accounting principles. Under the merger method of accounting, the results of
the subsidiaries are presented as if the business combination has been effected throughout
the current and previous financial years. The assets and liabilities combined are accounted
for based on the carrying amounts from the perspective of the common control shareholder
at the date of transfer. On consolidation, the differences between costs of acquisition over
the nominal value of share capital of the subsidiaries is taken to merger reserves or merger
deficit.

The identifiable assets and liabilities of all commonly controlled entities are accounted for at
their historical costs.

The Pro Forma Statements of Financial Position together with the related notes thereon,
have been prepared solely to illustrate the impact of events and transactions set out in Note
5 to the Pro Forma Statements of Financial Position had the events occurred or transactions
been undertaken on 30 June 2023. The Pro Forma Statements of Financial Position are
not necessarily indicative of the financial positions that would have been attained had the
Listing actually occurred at the respective dates.
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4, LISTING SCHEME

In conjunction with, and as an integral part of the Listing, Panda implemented and intends
to undertake the following:-

4.1 Acquisition of subsidiaries
Panda had on 21 February 2023, entered into conditional shares sale and

purchase agreement with the respective shareholders to acquire the equity
interest in the following companies:-

Equity Purchase No. of shares

Interest Consideration issued by

(%) RM Panda

Panda Software 100.0 4,721,000 472,100,000
KK Computer 100.0 221,000 22,100,000
Rexbridge 100.0 479,000 47,900,000
020 Digital 100.0 198,000 19,800,000
5,619,000 561,900,000

The purchase consideration of Panda Software, KK Computer, Rexbridge and
020 Digital were arrived on a willing-buyer willing-seller basis, after taking into
consideration the audited net assets and after-tax profits of the respective
companies as at 30 June 2023.

The acquisitions of the above companies were completed on 1 September 2023
and Panda Software, KK Computer, Rexbridge and 020 Digital became the
wholly-owned subsidiaries of Panda.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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4, LISTING SCHEME (CONT’D)

In conjunction with, and as an integral part of the Listing, Panda implemented and
intends to undertake the following:- (cont'd):-

42 IPO
(@) Public Issue

The Public Issue of 109,286,800 new Shares, representing approximately
16.3% of the enlarged issued share capital of Panda at the IPO Price of
RMO.16 per Share allocated in the following manner:-

o 33,559,400 new Shares will be made available for application by the
Malaysian Public by way of balloting;

e 42,774,200 new Shares will be made available for application by the
eligible directors, employees and persons who have contributed to the
success of the Group; and

e 32,953,200 new Shares will be made available for application by way of
private placement to selected investors.

(b) Offer of Sale

61,810,000 offer shares, representing approximately 9.2% of the entire
enlarged shares, will be made available at the IPO Price by way of private
placement to selected investors.

4.3 Listing
The admission of Panda to the Official List of Bursa Malaysia Securities Berhad
(“Bursa Securities”) and the listing of and quotation for the entire enlarged issued

share capital of Panda of RM23,104,893 comprising 671,187,000 Shares on the
ACE Market of Bursa Securities.
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5.

Chartered Accountanis

PRO FORMA ADJUSTMENTS TO THE PRO FORMA STATEMENTS OF FINANCIAL
POSITION

5.1

5.2

5.3

Pro Formall

Pro Forma | incorporates the effects of Acquisition of Panda Software, KK
Computer, Rexbridge and 020 Digital set out in Note 4.1 to the Pro Forma
Statements of Financial Position.

Pro Formalll

Pro Forma |l incorporates the effects of Pro Forma | and Public Issue set out in
Note 4.2 to the Pro Forma Statements of Financial Position.

Pro Formal lll
Pro Forma Ill incorporates the effects of Pro Forma Il and the proposed utilisation

of proceeds from Public Issue. The proceeds from the Public Issue will be utilised
as follows:-

Estimated timeframe
for utilisation from
Purposes the date of Listing
RM’000 %
Research and development of
new solutions # 2,712 15.5 Within 36 months
Business expansion #
e Regional expansion in ASEAN 1,890 10.8 Within 36 months
countries
e Establishing additional service 2,634 15.1
hubs and expanding workforce
in existing service hubs in Within 24 months
Malaysia
Expansion of customer technical
support department # 1,680 9.6 Within 24 months
Headquarters expansion # 3,000 17.2 Within 36 months
Working capital 2,833 16.2 Within 24 months
Estimated listing expenses * 2,736 15.6 Within 1 month
17,485 100.0
Notes:-
# These utilisation of proceeds are not adjusted in the Pro Forma Ill to the Pro Forma

Statements of Financial Position as they are not factually supportable and hence, they
remain in the cash and bank balances.

* If the actual listing expenses are higher than budgeted, the deficit will be funded out of the
portion allocated for working capital. Conversely, if the actual listing expenses are lower
than budgeted, the excess will be used for working capital.

A The estimated listing expenses of RM873,000 directly attributable to the Public Issue will
be offset against share capital and the remaining estimated listing expenses of
RM1,863,000 that are attributable to the Listing will be expensed off to profit or loss. As of
30 June 2023, RM1,101,000 has been paid and RM654,000 was expensed off to profit or
loss while RM447,000 has been recognised as prepayment. RM447,000 is recognised as
prepayment as this is directly attributable to the Public Issue which will be offset against
share capital upon Listing.
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Appendix A
PANDA ECO SYSTEM BERHAD
NOTES TO PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT
30 JUNE 2023 (CONT’D)
6. EFFECTS ON THE PRO FORMA STATEMENTS OF FINANCIAL POSITION

6.1 Other receivables, deposits and prepayment

RM’000
As at 30 June 2023/As per Pro Forma | and Il 708
Less: Prepayment for listing expenses # (447)
As per Pro Forma lll 261
Note:-
A As of 30 June 2023, RM447,000 of listing expenses have been recognised as prepayment

which will be offset against share capital upon Listing.
6.2 Cash and bank balances

RM’000
As at 30 June 2023/As per Pro Forma | 4,659
Add: Proceeds from public issue 17,485
As per Pro Forma Il 22,144
Less: Estimated listing expenses (1,635)
As per Pro Forma lll 20,509

For Identification Only

A\ Crowe

Crowe Malaysia PLT
203908000005 (LLPOD18B17-LCA) & AF 1018
Chartered Accountants

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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6. EFFECTS ON THE PRO FORMA STATEMENTS OF FINANCIAL POSITION (CONT'D) '

6.3 Share capital

Number of
Ordinary Amount of
Shares Share Capital

‘000 RM’000

As at 30 June 2023 # *

Add: Ordinary shares issued pursuant to the
acquisition of subsidiaries 561,900 5,619

As per Pro Forma | 561,900 5,619

Add: Public Issue 109,287 17,485

As per Pro Forma Il 671,187 23,104

Less: Estimated listing expenses # - (873)

As per Pro Forma lll 671,187 22,231

Note:-

A The estimated listing expenses of RM873,000 directly attributable to the Public Issue will
be offset against share capital and the remaining estimated listing expenses of
RM1,863,000 that are attributable to the Listing will be expensed off to profit or loss.

# Less than 500 ordinary shares.

* Amount is less than RM500.

6.4 Invested Capital

RM’000
As at 30 June 2023 380
Less: Acquisition of subsidiaries (380)
As per Pro Formal |, Il and Il -

6.5 Merger reserve

RM’000
As at 30 June 2023 -
Add: Acquisition of subsidiaries (5,239)
As per Pro Formal |, Il and llI (5,239)
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6. EFFECTS ON THE PRO FORMA STATEMENTS OF FINANCIAL POSITION (CONT’D)

6.6 Retained profits

RM’000
As at 30 June 2023/As per Pro Forma | and Il 13,978
Less: Estimated listing expenses * (1,209)
As per Pro Forma lll 12,769
Note:-
A The estimated listing expenses of RM873,000 directly attributable to the Public Issue will

be offset against share capital and the remaining estimated listing expenses of
RM1,863,000 that are attributable to the Listing will be expensed off to profit or loss. The
Group has recognised RM654,000 of listing expenses to profit lor loss during the financial
period ended 30 June 2023.
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APPROVAL BY THE BOARD OF DIRECTORS

Approved and adopted by the Board of Directors in accordance with a resolution dated 2 a QCT 2{}23

On behalf of the Board of Directors,

Lo
Loo Chee Wee Tay Kheng Seng
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15. STATUTORY AND OTHER INFORMATION
15.1 SHARE CAPITAL
(@) As at the date of this Prospectus, we only have one class of shares, namely, ordinary
shares, all of which rank equally with one another.
(b) Save for the Pink Form Allocations as disclosed in Section 4.3.2;

Q)] no Director or employee of our Group has been or is entitled to be given or has
exercised any option to subscribe for any share of our Company or our
subsidiaries; and

(ii)  there is no scheme involving the employees of our Group in the shares of our
Company or our subsidiaries.

(c) Save for the new Shares issued for the Acquisitions and to be issued for the Public

Issue as disclosed in Sections 6.2 and 4.3.1 respectively, no shares of our Company

have been issued or are proposed to be issued as fully or partly paid-up, in cash or

otherwise, within the past 2 years immediately preceding the date of this Prospectus.
(d) Other than our Public Issue as disclosed in Section 4.3.1, there is no intention on the
part of our Directors to further issue any Shares on the basis of this Prospectus.
(e) As at the date of this Prospectus, our Company does not have any outstanding
convertible debt securities.
15.2 SHARE CAPITAL OF OUR SUBSIDIARIES
Details of our share capital are set out in Section 6.1. Details of the share capital of our
subsidiaries are set out below.
15.2.1 Panda Software

Panda Software’s share capital as at LPD is RM100,000 comprising 100,000 ordinary shares.
The movements in its share capital since incorporation are as follows:

Date of No. of shares Consideration/ Cumulative share

allotment allotted Type of issue capital

RM

20 April 2009 2 RM2/ 2
Cash

17 August 2012 99,998 RM99,998/ 100,000
Cash

As at LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in Panda Software. In addition, there were no discounts, special terms or instalment payment
terms applicable to the payment of the consideration for the allotment.
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15. STATUTORY AND OTHER INFORMATION (Cont’d)
15.2.2 KK Computer
KK Computer’s share capital as at LPD is RM60,000 comprising 60,000 ordinary shares. The
movements in its share capital since incorporation are as follows:
Date of No. of shares Consideration/ Cumulative share
allotment allotted Type of issue capital
RM
11 August 1997 2 RM2/ 2
Cash
18 August 1997 59,998 RM59,998/ 60,000
Cash
As at LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in KK Computer. In addition, there were no discounts, special terms or instalment payment
terms applicable to the payment of the consideration for the allotment.
15.2.3 Rexbridge
Rexbridge’s share capital as at LPD is RM120,000 comprising 120,000 ordinary shares. The
movements in its share capital since incorporation are as follows:
Date of No. of shares Consideration/ Cumulative share
allotment allotted Type of issue capital
RM
28 August 2014 10 RM10/ 10
Cash
18 June 2018 99,990 RM99,990/ 100,000
Cash
21 May 2021 2,000 RM2,000/ 102,000
Cash
21 May 2021 18,000 RM18,000/ 120,000
Cash
As at LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in Rexbridge. In addition, there were no discounts, special terms or instalment payment terms
applicable to the payment of the consideration for the allotment.
15.2.4 020 Digital

020 Digital’s share capital as at LPD is RM100,000 comprising 100,000 ordinary shares. The
movements in its share capital since incorporation are as follows:

Date of No. of shares Consideration/ Cumulative share

allotment allotted Type of issue capital

RM

30 July 2020 100,000 RM100,000/ 100,000
Cash

As at LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in 020 Digital. In addition, there were no discounts, special terms or instalment payment
terms applicable to the payment of the consideration for the allotment.
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15.3 CONSTITUTION
The following provisions are extracted from our Constitution. Terms defined in our
Constitution shall have the same meanings when used here unless they are otherwise defined
here or the context otherwise requires.

15.3.1 Changes in share capital and variation of class rights

The provisions in our Constitution dealing with changes in share capital and variation of class
rights, which are no less stringent than those required by law, are as follows:

Clause 7 - Authority of Directors to allot shares

Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, and subject to the provisions of this Constitution and the Act and
the Central Depositories Act and to the provisions of any resolution of the Company, shares
in the Company may be issued by the Directors, who may allot or otherwise dispose of such
shares to such persons on such terms and conditions with such (whether in regard to dividend,
voting or return of capital) preferred, deferred or other special rights and either at a premium
or otherwise, and subject to such restrictions and at such time or times as the Directors may
think fit but the Directors in making any issue of shares shall comply with the following
conditions:

Clause 7.1

no issue of shares shall be made which will have the effect of transferring a controlling interest
in the Company to any person, company or syndicate without the prior approval of the
Members in general meeting;

Clause 7.2

in the case of shares, other than ordinary shares, no special rights shall be attached until the
same have been expressed in this Constitution or in the resolution creating the same;

Clause 7.3

every issue of shares or options to employees and/or Directors shall be approved by the
Members in general meeting and:

(@)  Such approval shall specifically detail the amount of shares or options to be issued to
such employees and/or Directors; and

(b) A Director not holding office in an executive capacity may so participate in an issue of
shares pursuant to a share option scheme;

Clause 7.4

in the case of shares offered to the public for subscription the amount payable on application
on each share shall not be less than 5.0% of the issue price;
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Clause 7.5

the Company must ensure that all new issue of shares for which listing is sought shall be
made by way of crediting the Securities Accounts of the allottees or entitled persons in the
Depository with such securities save and except where the Company is specifically exempted
from doing so. The Company shall notify the Depository of the names of the allottees or the
entitled persons together with all such particulars as may be required by the Depository to
enable it to make the appropriate entries in the Securities Accounts of such allottees or entitled
persons; and

Clause 7.6
the Company must allot and issue Securities, despatch notices of allotment to the allottees
and make an application for the quotation of such securities within such periods as may be

prescribed by the Exchange.

Clause 18 - Alteration of class rights

Whenever the capital of the Company is divided into different classes of shares or groups the
special rights attached to any class or group may subject to the provisions of this Constitution
(unless otherwise provided by the terms of issue of the shares of the class), either with the
consent in writing of the holders of 3/4 of the issued shares capital of the class or group, or
with the sanction of any Special Resolution passed at a separate general meeting of such
holders (but not otherwise), be modified or abrogated, and may be so modified or abrogated
either whilst the Company is a going concern or during or in contemplation of a winding up,
and such writing or resolution shall be binding upon all the holders of shares of the class. To
every such separate general meeting all the provisions of this Constitution relating to general
meetings or to the proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or representing by proxy (but so that
if an adjourned meeting of such holders a quorum as above defined is not present those
Members who are present shall be a quorum), that any holder of shares in the class present
in person or by proxy may demand a poll and that the holders of shares of the class or group
shall, on a poll, have one vote in respect of every share of the class or group held by them
respectively. To every such special resolution, the provisions of Section 292 of the Act, shall,
with such adaptations as are necessary, apply.

Clause 51 - Increase of share capital

The Company may from time to time, whether all the shares for the time being issued shall
have been fully paid up or not, by ordinary resolution passed at the general meeting increase
its share capital, such new capital to be of such amount and to be divided into shares of such
rights to or be subject to such conditions or restriction in regard to dividend, return of capital
or otherwise as the Company by the resolution authorising such increase directs, and if no
direction to be given, as the Directors shall determine and in particular, but without prejudice
to the rights attached to any preference shares that may have been issued, such new shares
may be issued with a preferential or qualified right to dividends, and in the distribution of the
assets of the Company and with a special or restricted or without any right of voting.
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Clause 52 - Issue of new shares to existing Members

In accordance with paragraph 7.08 of the Listing Requirements, subject to any direction to
the contrary that may be given by the Company in general meeting, all new shares or other
convertible securities shall, before issue, be offered to such persons as at the date of the offer
are entitled to receive notices from the company of general meetings in proportion as nearly
as the circumstances admit, to the amount of the existing shares or securities to which they
are entitled. The offer shall be made by notice specifying the number of shares or securities
offered, and limiting a time within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of that time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares or securities offered,
the directors may dispose of those shares or securities in such manner as they think most
beneficial to the company. The directors may likewise also dispose of any new share or
security which (by reason of the ratio which the new shares or securities bear to shares or
securities held by persons entitled to an offer of new shares or securities) cannot, in the
opinion of the directors, be conveniently offered under this Constitution. For the avoidance of
doubt, where the approval of Members is obtained in a general meeting for any issuance of
shares or convertible securities, including approvals obtained under Sections 75 and 76 of the
Act, such approval shall be deemed to be a direction to the contrary given in general meeting
which will render the pre-emptive rights above inapplicable. In any case and in respect of any
issuance of shares or convertible securities, the pre-emptive rights of Members are strictly as
contained in the Constitution and accordingly, the provisions of Section 85 of the Act in respect
of pre-emptive rights to new shares, shall not apply.

Clause 54 - Alteration of Capital

Clause 54.1

The Company may by special resolution:

Subject to the provisions of the Act and the Listing Requirements, the Company may by
ordinary resolution:

(@) consolidate and divide all or any of its share capital, such that the proportion between
the amount paid and the amount, if any, unpaid on each subdivided share shall be the
same as it was in the case of the share from which the subdivided share is derived;

(b) convert all or any of its issued shares into stock and reconvert that stock into fully-paid
shares;

(c) subdivide its shares or any of its shares, such that whatever is in the subdivision, the
proportion between the amount paid and the amount, if any, unpaid on each subdivided
share shall be the same as it was in the case of the share from which the subdivided
share is derived. Any resolution whereby any share is subdivided may determine that,
as between the Holders of shares resulting from such subdivision, 1 or more of such
shares may have such preferred or other special rights over, or may be given any
preference or advantage as regards distributions, including dividends, return of capital
voting or otherwise over the other or others of such shares;

(d) increase its share capital by such sum to be divided into shares of such amount as the
resolution may prescribe; or

(e) subject to the provisions of this Constitution and the Act, convert and/or reclassify any
class of shares into another class of shares.
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Clause 54.2
The Company may, subject to the provision of the Act, by Special Resolution reduce its share
capital.

15.3.2 Borrowing and voting power of the directors

The provisions in our Constitution dealing with voting and borrowing powers of our Directors
including voting powers in relation to proposals, arrangements or contract in which they are
interested in are as follows:

Clause 108 - Directors’ borrowing powers

Clause 108.1

The Directors may exercise all the powers of the Company to borrow money and to mortgage
or charge its undertakings, property and uncalled capital, or any part thereof, and to issue
debentures and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any related third party PROVIDED ALWAYS that nothing
contained in this Constitution shall authorise the Directors to borrow any money or mortgage
or charge any of the Company’s undertaking, property or any uncalled capital or to issue
debentures and other securities whether outright or as security for any debt, liability or
obligation of an unrelated third party;

Clause 108.2

The Directors shall cause a proper register to be kept in accordance with Section 362 of the
Act of all mortgages and charges specifically affecting the property of the Company and shall
duly comply with the requirements of the Act in regard to the registration of mortgages and
charges therein specified or otherwise; and

Clause 108.3

If the Directors or any of them, or any other person, shall become personally liable for the
payment of any sum primarily due from the Company, the Directors may execute or cause to
be executed any mortgage, charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to secure the Directors or persons so becoming
liable as aforesaid from any loss in respect of such liability.

Clause 123 - Declaration of Interest and restriction of voting

A Director who is in any way, whether directly or indirectly interested in a contract or proposed
contract or arrangement with the Company, shall declare the nature of his interest in
accordance with the provisions of the Act. A Director shall not vote in respect of any contract
or proposed contract or arrangement in which he has directly or indirectly, a personal interest
and if he should do so, his vote should not be counted, but this prohibition shall not apply to:

(@) any arrangement for giving any Director any security or indemnity in respect of money
lent by him or obligations undertaken by him for the benefit of the Company or any of
its subsidiaries; or

(b) any arrangement for the giving by the Company of any security to a third party in
respect of a debt or obligation of the Company or any of its subsidiaries for which the
Director himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of a security.
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Clause 124 - Directors retained from voting in interested transactions
Every Director shall comply with the provisions of Sections 219 and 221 of the Act in
connection with the disclosure of his shareholding and interest in any contract or proposed
contract with the Company and in connection with the disclosure of the fact and the nature,
character and extent of any office or possession of any property whereby whether directly or
indirectly duties or interests might be created in conflict with his duty or interest as a Director
of the Company.

15.3.3 Remuneration of directors

The provisions in our Constitution dealing with remuneration of Directors are as follows:

Clause 103 — Remuneration

The fees and any benefits payable to the Directors shall be such fixed sum as shall from time
to time be determined by an ordinary resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the Directors as they may agree, or, failing
agreement, equally, except that any Director who shall hold office for part only of the period
in respect of which such fees are payable shall be entitled only to rank in such division for a
proportion of the fees related to the period during which he has held office PROVIDED
ALWAYS that:

Clause 103.1

fees payable to non-executive Directors shall be by a fixed sum, and not by a commission on
or percentage of profits or turnover;

Clause 103.2

salaries payable to executive Directors may not include a commission on or percentage of
turnover;

Clause 103.3

fees payable to Directors shall not be increased except pursuant to a resolution passed at a
general meeting, where notice of the proposed increase has been given in the notice
convening the meeting; and

Clause 103.4

any fee paid to an Alternate Director shall be agreed upon between himself and the Director
nominating him and shall be paid out of the remuneration of the latter.

Clause 104.2 - Reimbursement and special remuneration

If by arrangement with the Directors, any Director shall perform or render any special duties
or service's outside his ordinary duties as a Director in particular without limiting to the
generality of the foregoing if any Director being willing shall be called upon to perform extra
services or to make any special exertions in going or residing away from his usual place of
business or residence for any of the purposes of the Company or in giving special attention
to the business of the Company as a member of a committee of Directors, the Directors may
pay him special remuneration, in addition to his Director’s fees, and such special remuneration
may be by way of a fixed sum, or otherwise as may be arranged subject to any other
provisions of this Constitution.
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15.5

Clause 136 - Remuneration of Chief Executive Officer and Executive Director

The remuneration of the CEO and/or Executive Directors may be by way of salary or
commission or participation in profits or otherwise or by any or all of these modes but such
remuneration shall not include a commission on or percentage of turnover.

Transfer of Shares

The provisions in our Constitution dealing with transfer of shares as follows:

Clause 42 - Transfer of Securities

The transfer of any Listed Security or class of Listed Security in the Company shall be by way
of book entry by the Depository in accordance with the Rules and notwithstanding Sections
105, 106 or 110 of the Act, subject to Section 148(2) of the Act and any exemption that may
be made from compliance with Section 148(1) of the Act, the Company shall be precluded
from registering and effecting any transfer of the Listed Security.

GENERAL INFORMATION

(@) Save for the issuance of our Shares as disclosed in Section 6.1, dividends paid to our
shareholders in FYE 2019 to 2022, FPE 2023 and up to LPD, and Directors’
remuneration as disclosed in Sections 12.16 and 5.2.4 respectively, no other amount
or benefit has been paid or given within the past 2 years immediately preceding the
date of this Prospectus, nor is it intended to be paid or given, to any of our Promoters,
Directors or substantial shareholders;

(b) None of our Directors or substantial shareholders have any interest, direct or indirect,
in any contract or arrangement subsisting at the date of this Prospectus and which is
significant in relation to the business of our Group;

(c) The manner in which copies of this Prospectus together with the official application
forms and envelopes may be obtained and the details of the summarised procedures
for application of our Shares are set out in Section 16; and

(d) There is no limitation on the right to own securities including limitation on the right of
non-residents or foreign shareholders to hold or exercise their voting rights on our
Shares.

CONSENTS

(@) The written consents of the Adviser, Sponsor, Underwriter, Placement Agent, Solicitors,
Share Registrar, Company Secretary and Issuing House to the inclusion in this
Prospectus of their names in the form and context in which such names appear have
been given before the issue of this Prospectus and have not subsequently been
withdrawn;

(b)  The written consents of the Auditors and Reporting Accountants to the inclusion in this
Prospectus of their names, Accountants’ Report and report relating to the pro forma
consolidated financial information in the form and context in which they are contained
in this Prospectus have been given before the issue of this Prospectus and have not
subsequently been withdrawn; and
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(c) The written consent of the IMR to the inclusion in this Prospectus of its name and the
IMR Report, in the form and context in which they are contained in this Prospectus
have been given before the issue of this Prospectus and have not been subsequently
withdrawn.
15.6 DOCUMENTS FOR INSPECTION
Copies of the following documents are available for inspection at the Registered Office of our
Company during normal business hours for a period of 6 months from the date of this
Prospectus:
(@) Constitution;
(b) Audited financial statements of:
(i)  our Company since incorporation up to 31 December 2022 and FPE 2023;
(i)  Panda Software for FYE 2019 to 2022 and FPE 2023;
(iii) KK Computer for financial year ended 31 August 2019 and 31 August 2020, 15-
month financial period ended 31 December 2021, FYE 2022 and FPE 2023;
(iv) Rexbridge for financial year ended 31 August 2019, 15-month financial period
ended 31 December 2020, FYE 2021, FYE 2022 and FPE 2023; and
(v) 020 Digital for financial period ended 31 December 2021, FYE 2022 and FPE
2023;
(c)  Accountants’ Report as set out in Section 13;
(d) Reporting Accountants’ Report relating to our pro forma combined statements of
financial position as set out in Section 14;
(e) IMR Report as set out in Section 8;
(f)  Material contracts as set out in Section 6.5; and
(g) Letters of consent as set out in Section 15.5.
15.7 RESPONSIBILITY STATEMENTS

Our Directors, Promoters and Selling Shareholder have seen and approved this Prospectus.
They collectively and individually accept full responsibility for the accuracy of the information.
Having made all reasonable enquiries, and to the best of their knowledge and belief, they
confirm there is no false or misleading statement or other facts which if omitted, would make
any statement in this Prospectus false or misleading.

M&A Securities acknowledges that, based on all available information, and to the best of its

knowledge and belief, this Prospectus constitutes a full and true disclosure of all material facts
concerning our IPO.
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THIS SUMMARY OF PROCEDURES FOR APPLICATION AND ACCEPTANCE DOES NOT
CONTAIN THE DETAILED PROCEDURES AND FULL TERMS AND CONDITIONS AND YOU
CANNOT RELY ON THIS SUMMARY FOR PURPOSES OF ANY APPLICATION FOR OUR IPO
SHARES. YOU MUST REFER TO THE DETAILED PROCEDURES AND TERMS AND
CONDITIONS AS SET OUT IN THE “DETAILED PROCEDURES FOR APPLICATION AND
ACCEPTANCE” ACCOMPANYING THE ELECTRONIC PROSPECTUS ON THE WEBSITE OF
BURSA SECURITIES. YOU SHOULD ALSO CONTACT THE ISSUING HOUSE FOR FURTHER
ENQUIRIES.

Unless otherwise defined, all words and expressions used here shall carry the same
meaning as ascribed to them in our Prospectus.

Unless the context otherwise requires, words used in the singular include the plural, and
vice versa.

16.1 OPENING AND CLOSING OF APPLICATION PERIOD
OPENING OF THE APPLICATION PERIOD: 10.00 A.M., 8 November 2023
CLOSING OF THE APPLICATION PERIOD: 5.00 P.M., 15 November 2023
In the event of any changes to the date or time for closing, we will advertise the notice of
changes in a widely circulated daily English and Bahasa Malaysia newspaper in Malaysia, and

make an announcement on Bursa Securities’ website.

Late Applications will not be accepted.

16.2 METHODS OF APPLICATIONS
16.2.1 Retail Offering

Application must accord with our Prospectus and our Constitution. The submission of an
Application Form does not mean that the Application will succeed.

Types of Application and category of investors Application Method

Applications by our Eligible Person(s) Pink Application Form only

Applications by the Malaysian Public:

(a) Individuals White Application Form or
Electronic Share Application or

Internet Share Application

(b) Non-Individuals White Application Form only
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16.2.2

16.3

16.3.1

16.3.2

Placement

Types of Application Application Method

Applications by selected investors The Placement Agent will contact
the selected investors directly.
They should follow the Placement
Agent’s instructions.

ELIGIBILITY

General

You must have a CDS Account and a correspondence address in Malaysia. If you do not
have a CDS Account, you may open a CDS Account by contacting any of the ADAs set out in
the list of ADAs set out in Section 12 of the Detailed Procedures for Application and
Acceptance accompanying the Electronic Prospectus on the website of Bursa Securities. The
CDS Account must be in your own name. Invalid, nominee or third party CDS
Accounts will not be accepted for the Applications.

Only ONE Application Form for each category from each applicant will be considered and
APPLICATIONS MUST BE FOR AT LEAST 100 IPO SHARES OR MULTIPLES OF 100
IPO SHARES.

MULTIPLE APPLICATIONS WILL NOT BE ACCEPTED UNLESS EXPRESSLY
ALLOWED IN THESE TERMS AND CONDITIONS. AN APPLICANT WHO SUBMITS
MULTIPLE APPLICATIONS IN HIS OWN NAME OR BY USING THE NAME OF
OTHERS, WITH OR WITHOUT THEIR CONSENT, COMMITS AN OFFENCE UNDER
SECTION 179 OF THE CMSA AND IF CONVICTED, MAY BE PUNISHED WITH A
MINIMUM FINE OF RM1,000,000 AND A JAIL TERM OF UP TO 10 YEARS UNDER
SECTION 182 OF THE CMSA.

AN APPLICANT IS NOT ALLOWED TO SUBMIT MULTIPLE APPLICATIONS IN THE
SAME CATEGORY OF APPLICATION.

Application by Malaysian Public
You can only apply for our IPO Shares if you fulfill all of the following:
(@)  You must be one of the following:

(i)  a Malaysian citizen who is at least 18 years old as at the date of the application
for our IPO Shares; or

(i)  a corporation / institution incorporated in Malaysia with a majority of Malaysian
citizens on your board of directors / trustees and if you have a share capital,
more than half of the issued share capital, excluding preference share capital,
is held by Malaysian citizens; or

(iii) a superannuation, co-operative, foundation, provident, pension fund
established or operating in Malaysia.
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(b)  You must not be a director or employee of the Issuing House or an immediate family
member of a director or employee of the Issuing House; and
(c)  You must submit Applications by using only one of the following methods:
(i)  White Application Form;
(i)  Electronic Share Application; or
(iii)  Internet Share Application.
16.3.3 Application by our Eligible Person(s)
The Eligible Person(s) will be provided with Pink Application Forms and letters from us
detailing their respective allocation as well as detailed procedures on how to subscribe to
the allocated IPO Shares. The applicants must follow the notes and instructions in those
documents and where relevant, in this Prospectus.
16.4 APPLICATION BY WAY OF APPLICATION FORMS

The Application Form must be completed in accordance with the notes and instructions
contained in the respective category of the Application Form. Applications made on the
incorrect type of Application Form or which do not conform STRICTLY to the terms of our
Prospectus or the respective category of Application Form or notes and instructions or which
are illegible will not be accepted.

The FULL amount payable is RM0.16 for each IPO Share.

Payment must be made out in favour of “TIIH SHARE ISSUE ACCOUNT NO. 749" and
crossed “A/C PAYEE ONLY” and endorsed on the reverse side with your name and
address.

Each completed Application Form, accompanied by the appropriate remittance and legible
photocopy of the relevant documents may be submitted using one of the following methods:

(a) despatch by ORDINARY POST in the official envelopes provided, to the following
address:

Tricor Investor & Issuing House Services Sdn Bhd
(197101000970 (11324-H)

Unit 32-01, Level 32, Tower A

Vertical Business Suite

Avenue 3, Bangsar South

No.8, Jalan Kerinchi

59200 Kuala Lumpur

or
(b) DELIVER BY HAND AND DEPOSIT in the drop-in boxes provided at Tricor
Customer Service Centre, Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar

South, No.8, Jalan Kerinchi, 59200 Kuala Lumpur.

so as to arrive not later than 5.00 p.m. on 15 November 2023 or by such other time
and date specified in any change to the date or time for closing.
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16.5

16.6

16.7

We, together with the Issuing House, will not issue any acknowledgement of the
receipt of your Application Forms or Application monies. Please direct all enquiries in
respect of the White Application Form to the Issuing House.

APPLICATION BY WAY OF ELECTRONIC SHARE APPLICATIONS

Only Malaysian individuals may apply for our IPO Shares offered to the Malaysian Public by
way of Electronic Share Application.

Electronic Share Applications may be made through the ATM of the following Participating
Financial Institutions and their branches, namely, Affin Bank Berhad, Alliance Bank Malaysia
Berhad, AmBank (M) Berhad, CIMB Bank Berhad, Malayan Banking Berhad, Public Bank
Berhad and RHB Bank Berhad. A processing fee will be charged by the respective
Participating Financial Institutions (unless waived) for each Electronic Share Application.

The exact procedures, terms and conditions for Electronic Share Application are set out on
the ATM screens of the relevant Participating Financial Institutions.
APPLICATION BY WAY OF INTERNET SHARE APPLICATIONS

Only Malaysian individuals may use the Internet Share Application to apply for our IPO
Shares offered to the Malaysian Public.

Internet Share Applications may be made through an internet financial services website of

the Internet Participating Financial Institutions, namely, Affin Bank Berhad, Alliance Bank

Malaysia Berhad, CGS-CIMB Securities Sdn Bhd, Malayan Banking Berhad and Public Bank

Berhad. A processing fee will be charged by the respective Internet Participating Financial

Institutions (unless waived) for each Internet Share Application.

The exact procedures, terms and conditions for Internet Share Application are set out on the

internet financial services website of the respective Internet Participating Financial

Institutions.

AUTHORITY OF OUR BOARD AND THE ISSUING HOUSE

The Issuing House, on the authority of our Board reserves the right to:

(@) reject Applications which:

(i) do not conform to the instructions of our Prospectus, Application Forms,

Electronic Share Application and Internet Share Application (where applicable);
or

(i)  areillegible, incomplete or inaccurate; or

(iii) are accompanied by an improperly drawn up or improper form of remittance;
or

(b) reject or accept any Application, in whole or in part, on a non-discriminatory basis
without the need to give any reason; and
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16.8

(c) bank in all Application monies (including those from unsuccessful / partially successful
applicants) which would subsequently be refunded, where applicable (without
interest), in accordance with Section 16.9 below.

If you are successful in your Application, our Board reserves the right to require you to
appear in person at the registered office of the Issuing House at any time within 14 days of
the date of the notice issued to you to ascertain that your Application is genuine and valid.
Our Board shall not be responsible for any loss or non-receipt of the said notice nor will it be
accountable for any expenses incurred or to be incurred by you for the purpose of
complying with this provision.

OVER/UNDER-SUBSCRIPTION

In the event of over-subscription, the Issuing House will conduct a ballot in the manner
approved by our Directors to determine the acceptance of Applications in a fair and
equitable manner. In determining the manner of balloting, our Directors will consider the
desirability of allotting and allocating our IPO Shares to a reasonable number of applicants
for the purpose of broadening the shareholding base of our Company and establishing a
liquid and adequate market for our Shares.

The basis of allocation of our IPO shares and the balloting results in connection therewith
will be furnished by the Issuing House to Bursa Securities, all major Bahasa Malaysia and
English newspapers as well as posted on the Issuing House's website at https://tiih.online
within one (1) market day after the balloting event.

Pursuant to the Listing Requirements, we are required to have at least 25.00% of our total
number of Shares for which listing is sought to be held by a minimum number of 200 public
shareholders holding not less than 100 Shares each upon our admission to the Official List
and completion of our IPO. We expect to achieve this at the point of Listing. In the event
this requirement is not met, we may not be allowed to proceed with our Listing. In the
event thereof, monies paid in respect of all the Applications will be returned in full (without
interest or any share of revenue or benefits arising therefrom) and if such monies are not
returned in full within 14 days after our Company becomes liable to do so, the provision of
Section 243(2) of the CMSA shall apply accordingly.

In the event of any under-subscription of our Public Issue Shares by the Malaysian Public
and/or Eligible Parties, subject to the underwriting arrangements and reallocation provisions
set out Section 4.3.3 of this Prospectus, any of the aforementioned Issue Shares not applied
for will then be subscribed by our Sole Underwriter subject to the terms and conditions of
the Underwriting Agreement.
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16.9

16.9.1

16.9.2

UNSUCCESSFUL / PARTIALLY SUCCESSFUL APPLICANTS

If you are unsuccessful / partially successful in your Application, your Application Monies
(without interest) will be refunded to you in the following manner.

For applications by way of Application Forms

@

(b)

()

(d)

The Application monies or the balance of it, as the case may be, will be returned to
you through the self-addressed and stamped Official "A” envelope you provided by
ordinary post (for fully unsuccessful applications) or by crediting into your bank
account (the same bank account you have provided to Bursa Depository for the
purposes of cash dividend / distribution) or if you have not provided such bank
account information to Bursa Depository, the balance of Application monies will be
refunded via banker’s draft sent by ordinary / registered post to your last address
maintained with Bursa Depository (for partially successful applications) within 10
Market Days from the date of the final ballot at your own risk.

If your Application is rejected because you did not provide a CDS Account number,
your Application monies will be refunded via banker’'s draft sent by ordinary /
registered post to your address as stated in the NRIC or any official valid temporary
identity document issued by the relevant authorities from time to time or the
authority card (if you are a member of the armed forces or police) at your own risk.

A number of Applications will be reserved to replace any successfully balloted
Applications that are subsequently rejected. The Application monies relating to these
Applications which are subsequently rejected or unsuccessful or only partly successful
will be refunded (without interest) by the Issuing House as per items (a) and (b)
above (as the case may be).

The Issuing House reserves the right to bank into its bank account all Application
monies from unsuccessful applicants. These monies will be refunded (without
interest) within 10 Market Days from the date of the final ballot by crediting into your
bank account (the same bank account you have provided to Bursa Depository for the
purposes of cash dividend / distribution) or by issuance of banker’s draft sent by
ordinary/registered post to your last address maintained with Bursa Depository if you
have not provided such bank account information to Bursa Depository or as per item
(b) above (as the case may be).

For applications by way of Electronic Share Application and Internet Share
Application

@

(b)

The Issuing House shall inform the Participating Financial Institutions or Internet
Participating Financial Institutions of the unsuccessful or partially successful
Applications within 2 Market Days after the balloting date. The full amount of the
Application monies or the balance of it will be credited without interest into your
account with the Participating Financial Institution or Internet Participating Financial
Institution (or arranged with the Authorised Financial Institutions) within 2 Market
Days after the receipt of confirmation from the Issuing House.

You may check your account on the 5th Market Day from the balloting date.
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(c)

A number of Applications will be reserved to replace any successfully balloted
Applications that are subsequently rejected. The Application monies relating to these
Applications which are subsequently rejected will be refunded (without interest) by
the Issuing House by crediting into your account with the Participating Financial
Institution or Internet Participating Financial Institutions (or arranged with the
Authorised Financial Institutions) not later than 10 Market Days from the date of the
final ballot. For Applications that are held in reserve and which are subsequently
unsuccessful or partially successful, the relevant Participating Financial Institution will
be informed of the unsuccessful or partially successful Applications within 2 Market
Days after the final balloting date. The Participating Financial Institution will credit the
Application monies or any part thereof (without interest) within 2 Market Days after
the receipt of confirmation from the Issuing House.

16.10 SUCCESSFUL APPLICANTS

16.11

If you are successful in your application:

(a)
(b)

(©)

(d)

Our IPO Shares allotted to you will be credited into your CDS Account.

A notice of allotment will be despatched to you at your last address maintained with
the Bursa Depository, at your own risk, before our Listing. This is your only
acknowledgement of acceptance of your Application.

In accordance with Section 14(1) of the Central Depositories Act, Bursa Securities has
prescribed our Shares as Prescribed Securities. As such, our IPO Shares issued /
offered through our Prospectus will be deposited directly with Bursa Depository and
any dealings in these Shares will be carried out in accordance with the Central
Depositories Act and Depository Rules.

In accordance with Section 29 of the Central Depositories Act, all dealings in our
Shares will be by book entries through CDS Accounts. No physical share certificates
will be issued to you and you shall not be entitled to withdraw any deposited
securities held jointly with Bursa Depository or its nominee as long as our Shares are
listed on Bursa Securities.

ENQUIRIES

Enquiries in respect of the applications may be directed as follows:

Mode of application Parties to direct the enquiries

Application Form Issuing House Enquiry Services at telephone no. 03-2783 9299
Electronic Share Participating Financial Institution

Application

Internet Share Internet Participating Financial Institution and Authorised
Application Financial Institution

The results of the allocation of IPO Shares derived from successful balloting will be made
available to the public at the Issuing House website at https://tiihonline, 1 Market Day
after the balloting date.
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You may also check the status of your Application, 5 Market Days after the balloting date
by calling your respective ADA during office hours at the telephone number as stated in the
list of ADAs set out in Section 12 of the Detailed Procedures for Application and Acceptance
accompanying the Electronic Prospectus on the website of Bursa Securities.
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