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INITIAL PUBLIC OFFERING (“IPO”) IN CONJUNCTION WITH THE 
LISTING OF WELLSPIRE HOLDINGS BERHAD (“WELLSPIRE” 
OR “COMPANY”) ON THE ACE MARKET OF BURSA MALAYSIA 
SECURITIES BERHAD (“BURSA SECURITIES”) COMPRISING:

(I) PUBLIC ISSUE OF 124,600,000 NEW ORDINARY SHARES IN 
WELLSPIRE (“PUBLIC ISSUE SHARES”) IN THE FOLLOWING 
MANNER:

 ● 36,000,000 PUBLIC ISSUE SHARES FOR APPLICATION 
BY THE MALAYSIAN PUBLIC;

 ● 10,000,000 PUBLIC ISSUE SHARES FOR APPLICATION BY 
OUR ELIGIBLE DIRECTORS, EMPLOYEES AND PERSONS 
WHO HAVE CONTRIBUTED TO THE SUCCESS OF OUR 
GROUP; AND

 ● 78,600,000 PUBLIC ISSUE SHARES BY WAY OF PRIVATE 
PLACEMENT TO SELECTED INVESTORS;

(II) OFFER FOR SALE OF 124,600,000 EXISTING ORDINARY 
SHARES IN WELLSPIRE (“OFFER SHARES”) BY WAY OF 
PRIVATE PLACEMENT TO SELECTED INVESTORS;

AT AN ISSUE/ OFFER PRICE OF RM0.23 PER PUBLIC ISSUE SHARE/ 
OFFER SHARE PAYABLE IN FULL UPON APPLICATION.

PROS PECTUS

WELLSPIRE 
HOLDINGS BERHAD

(Registration No: 202101026155 (1426455-A))
(Incorporated in Malaysia under the Companies Act 2016)
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Principal Adviser, Sponsor,  
Underwriter and Placement Agent
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NO SECURITIES WILL BE ALLOTTED OR ISSUED BASED ON THIS PROSPECTUS AFTER 

SIX (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 190.

BURSA SECURITIES HAS APPROVED OUR IPO AND THIS PROSPECTUS HAS BEEN 

REGISTERED BY BURSA SECURITIES. THE APPROVAL OF OUR IPO, AND REGISTRATION 

OF THIS PROSPECTUS, SHOULD NOT BE TAKEN TO INDICATE THAT 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.

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 (“CMSA”).
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RESPONSIBILITY STATEMENTS 
Our Directors, Promoters and Offerors (as defined in this Prospectus) 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. 
 
TA Securities Holdings Berhad (“TA Securities”), being our Principal Adviser, Sponsor, Underwriter 
and Placement Agent, acknowledges that, based on all available information, and to the best of its 
knowledge and belief, this Prospectus constitutes a full and true disclosure of all material facts 
concerning the offering. 
 
STATEMENTS OF DISCLAIMER 
Approval has been granted by Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing 
and quotation of our Shares (as defined in this Prospectus) being offered on 11 November 2022. 
Admission to the Official List of Bursa Securities is not to be taken as an indication of the merits of 
the offering, our Company or our Shares. 
 
Bursa Securities is not liable for any non-disclosure on the part of our Company and takes no 
responsibility for the contents of this Prospectus, makes no representation as to its accuracy or 
completeness, and expressly disclaims any liability for any loss you may suffer arising from or in 
reliance upon the whole or any part of the contents of this Prospectus.  
 
This Prospectus, together with the Application Form (as defined in this Prospectus), has also been 
lodged with the Registrar of Companies, who takes no responsibility for its contents. 
 
OTHER STATEMENTS 
Investors should note that they may seek recourse under Sections 248, 249, and 357 of the CMSA 
(as defined in this Prospectus) 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 this Prospectus or the conduct of any other person in 
relation to the corporation. 
 
Shares are offered to the public on the premise of full and accurate disclosure of all material 
information concerning the offering, for which any person set out in Section 236 of the CMSA, is 
responsible. 
 
This Prospectus is prepared and published solely for our IPO in Malaysia under the laws of 
Malaysia. Our Shares are offered in Malaysia solely based on the contents of this Prospectus. Our 
Directors, Promoters, Offerors and the Principal Adviser, Sponsor, Underwriter and Placement 
Agent take no responsibility for the distribution of this Prospectus (in preliminary or final form) 
outside Malaysia. Our Directors, Promoters, Offerors and the Principal Adviser, Sponsor, 
Underwriter and Placement Agent have not authorised anyone to provide you with information 
which is not contained in this Prospectus. 
 
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 with 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 any country or 
jurisdiction other than Malaysia, to consult your legal and/or other professional advisers as to 
whether your application for the offering would result in the contravention of any law of such 
country or jurisdiction.  
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Neither we nor our Principal Adviser, Sponsor, Underwriter and Placement Agent nor any other 
advisers in relation to the offering shall accept any responsibility or liability in the event that any 
application made by you shall become illegal, unenforceable, voidable or void in any such country 
or jurisdiction. 
 
Further, it shall also be your sole responsibility to ensure that your application for the offering would 
be in compliance with the terms of this Prospectus and would not be in contravention of any law of 
countries or jurisdictions other than Malaysia to which you may be subjected to.  
 
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. 
 
ELECTRONIC PROSPECTUS 
This Prospectus can also 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 in this Prospectus) may be subject to risks of problems occurring during 
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 in this Prospectus). 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, our Principal Adviser or the Issuing House (as defined in this Prospectus), a paper 
printed copy of this Prospectus.  
 
In the event of any discrepancies arising between the contents of the electronic Prospectus 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:  
 
(i) we and our Principal 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; 

 
(ii) we and our Principal Adviser are not responsible for the quality of products or services in 

the Third Party Internet Sites, particularly in fulfilling any of the terms of any of your 
agreements with the Third Party Internet Sites. We and our Principal 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 on any 
data, information, files or other material provided by such parties; and  

 
(iii) any data, information, files or other materials downloaded from the Third Party Internet 

Sites is done at your own discretion and risk. We and our Principal Adviser are not 
responsible, liable or under obligation for any damage to your computer systems or loss of 
data resulting from the downloading of any such data, information, files or other materials. 

 
Where an electronic Prospectus is hosted on the website of the Internet Participating Financial 
Institutions, you are advised that:  
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(i) the Internet Participating Financial Institution is only liable in respect of the integrity of the 
contents of an electronic Prospectus, to the extent of the contents of the electronic 
Prospectus situated on the web server of the Internet Participating Financial Institution 
which may be viewed via web browser or other relevant software. The Internet 
Participating Financial Institution is not responsible for the integrity of the contents of an 
electronic Prospectus which has been downloaded or otherwise obtained from the web 
server of the Internet Participating Financial Institution, and subsequently communicated or 
disseminated in any manner to you or other parties; and 

 
(ii) while all reasonable measures have been taken to ensure the accuracy and reliability of 

the information provided in an electronic Prospectus, the accuracy and reliability of an 
electronic Prospectus cannot be guaranteed because the internet is not a fully secured 
medium. 

 
The Internet Participating Financial Institution is not liable (whether in tort or contract or otherwise) 
for any loss, damage or cost 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 the 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. 
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INDICATIVE TIMETABLE 
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All terms are defined under “Definitions” commencing from page v of this Prospectus. 
 
The indicative timing of events leading to our Listing is set out below: 
 

Events Tentative Dates 

Opening date of Application  10.00 a.m., 27 December 2022  

Closing date of Application  5.00 p.m., 4 January 2023 

Balloting of Application 6 January 2023  

Allotment/ Transfer of the IPO Shares to successful applicants 13 January 2023 

Date of Listing 16 January 2023 
 

In the event there is any change to the indicative timetable above, we will advertise the notice of the 
changes in a widely circulated daily English and Bahasa Malaysia newspapers in Malaysia. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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DEFINITIONS  
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Unless the context otherwise requires, the following abbreviations shall apply throughout this 
Prospectus: 

COMPANIES WITHIN OUR GROUP: 
   
Wellspire or Company : Wellspire Holdings Berhad (Registration No. 202101026155 

(1426455-A)) 
 

Bai Li Enterprise : Bai Li Enterprise Co., Ltd. (Registration No. 0155550000015) 
 

Bai Li Holdings : Bai Li Holdings Co., Ltd. (Registration No. 0135564024582) 
 

Keymall Retail : Keymall Retail Co., Ltd. (Registration No. 0135563011363) 
 

Vine Growth Holdings : Vine Growth Holdings Private Limited (Registration No. 
202108747M) 
 

Wellspire Group or Group : Wellspire, Vine Growth Holdings, Bai Li Holdings, Bai Li 
Enterprise and Keymall Retail, collectively 
 

GENERAL: 

ACE Market : ACE Market of Bursa Securities 
 

Acquisition of Vine Growth 
Holdings 

: Acquisition by Wellspire of the entire issued share capital of Vine 
Growth Holdings of SGD5,969,000 comprising 5,969,000 
ordinary shares from Saranjit Wang, Mo Guopiao, He Haibin and 
Capital Pairing for a total purchase consideration of 
RM11,501,000, which was satisfied entirely by the issuance of 
11,501,000 new Shares, credited as fully paid-up at an issue 
price of RM1.00 per Share. To refer to Section 6.3.1 of this 
Prospectus for more details 
 

Act : Companies Act, 2016 of Malaysia 
 

ADA : Authorised Depository Agent 
 

Application : Application for the Public Issue Shares by way of Application 
Form, the Electronic Share Application or the Internet Share 
Application 
 

Application Form : Printed application form for the application of the Public Issue 
Shares  
 

ATM : Automated teller machine 
 

Authorised Financial 
Institution 

: Authorised financial institution participating in the Internet Share 
Application, with respect to payments for our Public Issue Shares 
 

Balloting Shares : 36,000,000 Public Issue Shares made available for application 
by the Malaysian Public via balloting 
 

Board : Board of Directors of Wellspire 
 

Bursa Depository or 
Depository 

: Bursa Malaysia Depository Sdn. Bhd. (Registration No. 
198701006854 (165570-W)) 
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DEFINITIONS (CONT’D) 
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Bursa Securities  : Bursa Malaysia Securities Berhad (Registration No. 

200301033577 (635998-W)) 
   
CAGR : Compound annual growth rate 
   
Capital Pairing  : Capital Pairing Pte Ltd (Registration No. 201622733G) 
   
CCM : Companies Commission of Malaysia 

 
CDS : Central Depository System 

 
CDS Account : Securities account(s) established by Bursa Depository for a 

depositor for the recording of deposits or withdrawals of securities 
and for dealings in such securities by the depositor 
 

CEO : Chief executive officer 
 

CFO : Chief financial officer 
 

ChaCha Thailand : ChaCha Food (Thailand) Co., Ltd. (Registration No. 
0105560092079) 

   
CMSA : Capital Markets and Services Act 2007 

 
Constitution : The constitution of Wellspire 

 
COO : Chief operating officer 

 
COVID-19 : Coronavirus disease 

 
CP All : CP All Public Company Limited (Registration No. 

0107542000011) 
   
CP All Group : CP All, Siam Makro and Ek-Chai Distribution, collectively 
   
Director(s) : A director within the meaning of Section 2 of the CMSA 

 
EBITDA : Earnings before finance costs and finance income, taxation, 

depreciation and amortisation 
 

Ek-Chai Distribution : Ek-Chai Distribution System Company Limited (Registration No. 
0105536092641) 

   
Electronic Prospectus : Copy of this Prospectus that is issued, circulated or disseminated 

via the Internet, and/or an electronic storage medium, including 
but not limited to CD-ROMs (compact disc read-only memory) 
 

Electronic Share 
Application 

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

Eligible Parties : Eligible Directors, employees of our Group and persons who have 
contributed to the success of our Group 
 

EPS : Earnings per Share 
 

   
 

vi



 
 
DEFINITIONS (CONT’D) 
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Financial Years and Period 
Under Review 

 

: FYE 2019, FYE 2020, FYE 2021 and FPE 2022, collectively 
 

FPE 
 

: Financial period ended 30 June  

FYE  : Financial year ended/ ending 31 December, as the case may be 
 

Government : Government of Thailand 
 

GP : Gross profit 
 

IFRS : International Financial Reporting Standards 
 

IMR Report : Independent Market Research Report prepared by the IMR 
   
Internet Participating 

Financial Institution(s) 
: Participating financial institution(s) for the Internet Share 

Application, as listed in Section 16.6 of this Prospectus 
 

Internet Share Application : Application for the Public Issue Shares through an online share 
application service provided by the Internet Participating Financial 
Institution 
 

IPO : Our initial public offering comprising the Public Issue and the Offer 
for Sale, collectively 
 

IPO Price : RM0.23 per IPO Share, being the price payable by investors 
under the Public Issue and/or the Offer for Sale 
 

IPO Share(s) : The Public Issue Shares and the Offer Shares, collectively 
 

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

Jet Voyage : Jet Voyage Enterprises Limited (Registration No. 1754293) 
   
Listing : The admission of Wellspire to the Official List and the listing and 

quotation of the entire enlarged issued share capital of Wellspire 
of RM52,159,000 comprising 712,125,000 Shares on the ACE 
Market 
  

Listing Requirements : ACE Market Listing Requirements of Bursa Securities  
 

Listing Scheme : The Acquisition of Vine Growth Holdings, Share Split, Public 
Issue, Offer for Sale and Listing, collectively 
 

LPD : 2 December 2022, being the latest practicable date prior to the 
issuance of this Prospectus 
 

MAICSA : Malaysian Institute of Chartered Secretaries and Administrators 
 

Malaysian Public : Malaysian citizens, companies, co-operatives, societies and 
institutions incorporated or organised under the laws of Malaysia 
but exclude Directors of our Group, our substantial shareholders 
and persons connected with either of them 
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DEFINITIONS (CONT’D) 
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Market Day : Any day on which Bursa Securities is open for trading in securities 
 

MCCG  :  Malaysian Code on Corporate Governance 
 

MFRS : Malaysian Financial Reporting Standards 
 

MITI : Ministry of International Trade and Industry 
 

NA : Net assets 
 

N/A : Not applicable 
 

NBV : Net book value(s) 
 

Offer for Sale : Offer for sale by the Offerors of the Offer Shares to the selected 
investors via private placement at the IPO Price, subject to the 
terms and conditions of this Prospectus 
 

Offer Shares : 124,600,000 Shares, representing approximately 17.50% of the 
enlarged issued share capital of Wellspire upon our Listing, which 
are the subject of the Offer for Sale 
 

Offerors : Mo Guopiao and He Haibin, being the offerors of the Offer for 
Sale 
 

Official List : A list specifying all securities which have been admitted for listing 
on Bursa Securities and not removed 
 

Participating Financial 
Institution(s) 

: Participating financial institution(s) for the Electronic Share 
Application, as listed in Section 16.5 of this Prospectus 
 

PAT : Profit after tax 
   
PBT : Profit before tax 

 
PE Multiple : Price-to-earnings multiple 

 
Person Connected  : In relation to any person (referred to as “said Person”) means 

such person who falls under any one of the following categories:  
 
(i) a family member of the said Person;  

 
(ii) a trustee of a trust (other than a trustee for a share scheme 

for employees or pension scheme) under which the said 
Person, or a family member of the said Person, is the sole 
beneficiary;  
 

(iii) a partner of the said Person; 
 

(iv) a person, or where the person is a body corporate, the 
body corporate or its directors, who is/are accustomed or 
under an obligation, whether formal or informal, to act in 
accordance with the directions, instructions or wishes of 
the said Person;  
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DEFINITIONS (CONT’D) 
  

Registration No.: 202101026155 (1426455-A) 

 
(v) a person, or whether the person is a body corporate, the 

body corporate or its directors, in accordance with whose 
directions, instructions or wishes the said Person is 
accustomed or is under an obligation, whether formal or 
informal, to act;  
 

(vi) a body corporate in which the said Person, or persons 
connected with the said Person are entitled to exercise, or 
control the exercise of, not less than 20% of the votes 
attached to the voting shares in the body corporate; or  
 

(vii) a body corporate which is a related corporation of the said 
Person 

 
Pink Form Allocation : The allocation of 10,000,000 Public Issue Shares to the Eligible 

Parties 
 

Pink Form Shares : 10,000,000 Public Issue Shares made available for application by 
the Eligible Parties 
 

Placement Shares : Collectively, 124,600,000 Offer Shares and 78,600,000 Public 
Issue Shares available for application by way of private placement 
to selected investors  
 

PO : Purchase order 
   
Pre-IPO Internal 

Reorganisation Exercise 
: Internal reorganisation exercise undertaken by our Group. To 

refer to Section 6.2.1 of this Prospectus for more details 
 

Promoters : Promoter has the meaning given in Section 226 of the CMSA, as 
follows: 
 
(a) in relation to a prospectus issued by or in connection with a 

corporation, a promoter of the corporation; 
 

(b) in relation to a prospectus in respect of a unit trust scheme 
or prescribed investment scheme, a promoter of the scheme; 
or 

 
(c) in relation to a prospectus in any other case, a person, 
 
who is a party to the preparation of the prospectus or any relevant 
portion thereof, but does not include any person by reason only of 
his acting in a professional capacity. 
 
The promoters of Wellspire, namely Mo Guopiao, Silver Line 
Capital, He Haibin and Saranjit Wang, collectively 
 

Prospectus : This Prospectus dated 27 December 2022 in relation to our IPO 
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DEFINITIONS (CONT’D) 
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Public Issue : Public issue of the Public Issue Shares at the IPO Price 

comprising:  
 
(i) 36,000,000 Public Issue Shares for application by the 

Malaysian Public via balloting;  
 

(ii) 10,000,000 Public Issue Shares for application by Eligible 
Parties; and 

(iii) 78,600,000 Public Issue Shares by way of private 
placement to selected investors,  
 

subject to the terms and conditions of this Prospectus 
 

Public Issue Shares : 124,600,000 new Shares, representing approximately 17.50% of 
the enlarged issued share capital of Wellspire upon our Listing, 
which are to be issued pursuant to the Public Issue 
 

QiaQia : QiaQia Food Co., Ltd. (Registration No. 913400007300294381) 
   
QiaQia Group : QiaQia, ChaCha Thailand and Jet Voyage, collectively 

 
Record of Depositors : A record of depositors provided by Bursa Depository to our 

Company under the Rules 
 

Registrar of Companies : The Registrar designated under Section 20A(1) of the Companies 
Commission of Malaysia Act 2001 
 

Register : The Register of Members to be kept pursuant to the Act, and 
unless otherwise expressed to the contrary, includes the Record 
of Depositors 
 

RPT : Related party transactions 
 

RRPT : Recurrent related party transaction 
 

Rules : Rules of Bursa Depository 
 

SC : Securities Commission Malaysia 
 

Share Split : 
 

Subdivision of 23,501,000 Shares into 587,525,000 Shares 

Siam Makro : Siam Makro Public Company Limited (Registration No. 
0107537000521) 
 

SICDA :  Securities Industry (Central Depositories) Act, 1991 
 

Silver Line Capital : Silver Line Capital Sdn. Bhd. (Registration No. 202201004198 
(1449895-A)) 

   
specified shareholder(s) : means a controlling shareholder, a person connected to a 

controlling shareholder, and an executive who is a substantial 
shareholder, of the applicant or listed corporation, or any other 
person as specified by Bursa Securities. 
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Specified Shareholder(s) : The specified shareholders of Wellspire, namely Mo Guopiao, 

Silver Line Capital, He Haibin and Saranjit Wang, collectively 
 

substantial shareholder(s) : Substantial shareholder has the meaning given in Section 136 of 
the Act, as follows: 
 
(a) a person who has an interest in one or more voting shares in 

the company and the number or the aggregate number of 
such shares is not less than 5% of the total number of all the 
voting shares included in the company; or 

(b) being a company the share capital of which is divided into –  
 

(i) two or more classes of the shares, a person who has 
an interest in one or more voting shares include in 
one of those classes; and 
 

(ii) the number or the aggregate number of such shares 
is not less than 5% of the aggregate number of the 
total number of all the voting shares included in that 
class of shares. 
 

The substantial shareholders of Wellspire, namely Mo Guopiao, 
Silver Line Capital, He Haibin, Capital Pairing and Besanger 
Serge Pierre, collectively 
 

sq. ft. : Square feet 
 

sq. m. : Square metre(s) 
 

SST : Sales and Services Tax 
   
TA Securities or Principal 

Adviser or Sponsor or 
Underwriter or Placement 
Agent 

 

: TA Securities Holdings Berhad (Registration No. 197301001467 
(14948-M)) 

Thailand GAAP : Thai Financial Reporting Standards for Non-Publicly Accountable 
Entities including accounting practice guidelines announced by 
the Federation of Accounting Professions of Thailand 
 

Underwriting Agreement : The underwriting agreement entered into between our Company 
and our Underwriter on 12 December 2022 for the underwriting of 
the Balloting Shares upon the terms and subject to the conditions 
contained therein 
 

Vine Growth Holdings 
Shares 

: Ordinary shares in Vine Growth Holdings 

   
Vital Factor or IMR : Vital Factor Consulting Sdn. Bhd. (Registration No. 

199301012059 (266797-T)), our Independent Business and 
Market Research Consultants 
 

Wellspire Shares or 
Shares 

: Ordinary shares in Wellspire  
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CURRENCIES: 
   
RM and sen : Ringgit Malaysia and sen, the lawful currency of Malaysia 

 
SGD : Singapore Dollar, the lawful currency of the Republic of Singapore 

 
THB : Thai Baht, the lawful currency of Thailand 
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GLOSSARY OF TECHNICAL TERMS 

Registration No.: 202101026155 (1426455-A) 

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

Central region of Thailand : Central region of Thailand covers 26 provinces namely Ang 
Thong, Bangkok, Chai Nat, Chachoengsao, Chanthaburi, Chon 
Buri, Kanchanaburi, Lop Buri, Nakhon Nayok, Nakhon Pathom, 
Nonthaburi, Pathum Thani, Phetchaburi, Phra Nakhon Si 
Ayutthaya, Prachin Buri, Prachuap Khiri Khan, Ratchaburi, 
Rayong, Sa Kaeo, Samut Prakan, Samut Sakhon, Samut 
Songkhram, Saraburi, Sing Buri, Suphan Buri and Trat. 
 
For the Financial Years and Period Under Review and up to the 
LPD, our Group delivers its products to its customers’ sales and 
distribution points which are located at Ayutthaya, Bangkok, 
Chachoengsao, Chon Buri, Nakhon Pathom, Nonthaburi, Pathum 
Thani, Rayong, Ratchaburi, Samut Sakhon and Samut Prakhan 
provinces within the Central Region. 
 

Chiller : Storage space where it is kept at a constant temperature 
commonly between 8 degrees centigrade and 14 degrees 
centigrade. 
 

Consumer packaged food : Ready-to-eat or ready-to-cook processed foods that are packed in 
small packages for individual or household consumption and are 
branded. Commonly sold through various retail format including 
store-based and non-store based. 
 

Convenience store : Retail outlets commonly selling grocery items, food and 
beverages and in some cases cooked food and typically opened 
for long hours including 24 hours a day. They include standalone 
stores as well as stores that are attached to petrol stations. 
 

Distribution : In the context of this Prospectus, it involves the process of 
purchasing consumer packaged food in large quantity (for 
example 500 cartons in a single purchase order) and 
subsequently reselling in smaller quantity (for example 50 cartons 
in a single purchase order) in units of cartons to resellers where 
the packaged products within each carton are not repacked or 
transformed. 

   
Distributors : Resellers of products in bulk form to retailers and other bulk 

purchasers. Some distributors are appointed by brand owners 
while other do not represent any brand owners but buy in bulk 
from various sources for resale. 

   
End-consumers : The party that ultimately consumes or uses the products. They 

include individuals, households, businesses, and organisations. In 
the context of this Prospectus, it refers mainly to individuals or 
households. 
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Northeast region of 

Thailand 
: Northeast region of Thailand covers 20 provinces namely Amnat 

Charoen, Bueng Kan, Buri Ram, Chaiyaphum, Kalasin, Khon 
Kaen, Loei, Maha Sarakham, Mukdahan, Nakhon Phanom, 
Nakhon Ratchasima, Nong Bua Lamphu, Nong Khai, Roi Et, 
Sakon Nakhon, Si Sa Ket, Surin, Ubon Ratchathani, Udon Thani 
and Yasothon. 
 
For the Financial Years and Period Under Review and up to the 
LPD, our Group delivers its products to its customers’ sales and 
distribution points which are located at Buri Ram, Khon Kaen, 
Maha Sarakham, Nakhon Ratchasima, Nong Bua Lamphu, Ubon 
Ratchathani and Udon Thani provinces within the Northeast 
region. 

   
Northern region of Thailand : Northern region of Thailand covers 17 provinces namely Chiang 

Mai, Chiang Rai, Lampang, Lamphun, Mae Hong Son, Nakhon 
Sawan, Kamphaeng Phet, Nan, Phayao, Phetchabun, Phichit, 
Phitsanulok, Phrae, Sukhothai, Tak, Uthai Thani and Uttaradit. 
 
For the Financial Years and Period Under Review and up to the 
LPD, our Group delivers its products to its customers’ sales and 
distribution points which are located at Lamphun and Nakhon 
Sawan provinces within the Northern region. 

   
Our brands : In the context of this Prospectus, our brands refer to the brand 

names we used in selling our products and/or have been licensed 
to our Group in Thailand, as at the LPD.  
 
As at the LPD, we are actively selling products under our brands 
comprising Pee Ree, King Kong and Miyu, in Thailand. For more 
details on our brands and trademarks, please refer to Section 7.12 
of this Prospectus. 
 

Principal : The brand owner that grants our Group the right to resell its goods 
based on a distributorship agreement. In the context of this 
Prospectus and as at the LPD, we only have one principal, namely 
QiaQia. 

   
Retailers : Operators that resell goods mainly to end-consumers or end-

users. They may use various retail format including store-based 
such as hypermarkets, cash and carry stores, supermarkets, 
departmental stores, minimarkets, convenience stores, petrol 
kiosks, market stalls and sundry shops or non-store based such as 
e-commerce and direct sales. 

   
Sales and distribution point : In the context of this Prospectus, they refer to Wellspire Group’s 

delivery destinations which are its customers’ sales and 
distribution points. They include customers’ distribution centres, 
warehouses, retail outlets, wholesalers and distributors. 
 

SKU (stock keeping unit) : A unique identifier for each distinct product that can be purchased. 
   
Slotting fee : Fees paid to retailers for displaying consumer packaged products 

on retail shelf. 
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Snacks : Refer to small portions of ready-to-eat or ready-to-cook foods 

targeted to be eaten between main meals or to serve as light 
meals on its own. In the context of this Prospectus, it refers to 
consumer packaged snack food. 

   
Southern region of Thailand : Southern region of Thailand covers 14 provinces namely 

Chumphon, Krabi, Nakhon Si Thammarat, Narathiwat, Pattani, 
Phang Nga, Phatthalung, Phuket, Ranong, Satun, Songkhla, Surat 
Thani, Trang and Yala. 
 
For the Financial Years and Period Under Review and up to the 
LPD, our Group delivers its products to its customers’ sales and 
distribution points which are located at Songkhla, Surat Thani and 
Yala provinces within the Southern region. 

   
Sunflower seed : In the context of this Prospectus, sunflower seed refers to ready-

to-eat roasted sunflower seed. 
   
Third party brand : Brand names that are not our brands. 

 
Traditional retail : Refers to standalone and small retail stores that are mostly family-

owned businesses. This may include sundry shops, small retail 
shops, wet and dry market stalls, and street vendors. 
 

Watermelon seed : In the context of this Prospectus, watermelon seed refers to ready-
to-eat roasted watermelon seed. 
 

Wholesalers : Operators that purchase products in bulk for further resale in bulk 
primarily in their original purchased form to retailers. In the context 
of this Prospectus, wholesalers also include small enterprises that 
supply to sundry shops and other retailers in the outskirt areas of 
city or town centres. 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 
 

Registration No.: 202101026155 (1426455-A) 

All terms used are defined under “Definitions” commencing from page v.  
 
All references to “Wellspire” and our “Company” in this Prospectus are to Wellspire Holdings Berhad. 
Unless otherwise stated, references to “Group” are to our Company and our subsidiaries taken as a 
whole; and references “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 2 decimal places (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 
“Glossary of Technical Terms” appearing before this section. Word denoting singular shall include the 
plural and vice versa and words denoting the masculine gender shall, where applicable, include the 
feminine gender and vice versa. Reference to persons shall include companies and corporations.  
 
All references 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 our 
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 the IMR Report. 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 does not 
form part of this Prospectus.  
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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 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 
“may”, “will”, “would”, “could”, “believe”, “expect”, “anticipate”, “intend”, “estimate”, “aim”, “plan”, 
“forecast” or similar expressions and include all statements that are not historical facts.  
 
Such forward-looking statements include, without limitations, statements relating to:  
 
(i) Demand for our products and services;  

 
(ii) Our business strategies;  

 
(iii) Our future plans;  

 
(iv) Our future financial position, earnings, cash flows and liquidity; and  

 
(v) 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:  
 
(i) The economic, political and investment environment in Malaysia and globally; and  

 
(ii) 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 7.17 – Interruptions to business and 
operations, Section 9 - Risk factors and Section 12.3 - Management’s discussion and analysis of 
financial condition and results of operations of this Prospectus. 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 LPD of this Prospectus.  
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EXCHANGE RATES 
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The financial statements of our Company’s subsidiaries, namely Vine Growth Holdings, Bai Li 
Holdings, Bai Li Enterprise and Keymall Retail are prepared in THB.  For the purpose of this 
Prospectus, the combined statements of financial position items were translated into RM using 
financial year end/ period’s closing exchange rates, and the statements of profit or loss and other 
comprehensive income were translated into RM using the respective financial year end/ period’s 
average exchange rates for each financial year/ period, unless otherwise stated.   
 
Solely for your convenience, this Prospectus contains translation of certain THB amount into RM at 
specified rates. No representation is made that the THB amounts referred to in this Prospectus could 
have been or could actually be converted into RM amounts, at the rates indicated or at all. The 
exchange rates as set out below are applied in this Prospectus, unless specified otherwise:  
 
 FYE FPE 
 2019 2020 2021 2022 
THB100 to RM     
Average rate(1)  13.3417  13.4274  12.9491 12.6821 
Closing rate(2)  13.6844  13.4124  12.4682 12.9461 
 
Notes: 
 
(1) The average rate is used for the translation of income and expense items in the combined 

statements of profit or loss and other comprehensive income of Wellspire. 
 
(2) The closing rate is used for the translation of assets and liabilities in the combined statements 

of financial position of Wellspire. 
 
The table below sets out the high and low exchange rates for THB100/RM for each month during the 
six (6) months prior to the LPD. The table below indicates the equivalent amount of RM for THB100. 
 

Month  
THB100 to RM 

High Low 
   

June 2022 12.7843 12.4076 
July 2022 12.3763 12.0729 
August 2022 12.6464 12.2977 
September 2022 12.3990 12.0662 
October 2022 12.5196 12.2105 
November 2022 12.8832 12.4964 

 
(Source: Bank Negara Malaysia)  
 
Unless otherwise stated, the following foreign exchange rate as at the LPD are utilised throughout this 
Prospectus:- 
 
• THB100 = RM12.4045 
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BOARD OF DIRECTORS 
 
Name (Gender) Designation Address Nationality 
Yang Hormat Mulia 

(“YHM”) Tengku 
Dato’ Indera Abu 
Bakar Ahmad Bin 
Almarhum Tengku 
Tan Sri Abdullah (M) 

 

Independent Non-
Executive 
Chairman 
 

8, Jalan Lembah Duta 
Taman Duta 
50480 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 

Malaysian 

Mo Guopiao (M) CEO/ Executive 
Director 
 

30, Shelford Road #03-04  
Point Loma  
Singapore 288423 
 

Singaporean 

Saranjit Wang (F) Executive Director No 31/659  
Sinthanee Grand Ville Village  
(Rangsit Khlong 5) 
Moo 1, Rangsit Sub-district 
Thanyaburi District  
Pathum Thani Province 12110 
Thailand 
 

Thai 

Kua Chin Teck (M) 
 

Executive Director B27-5, Twins@Damansara 
2, Jalan Damanlela 
Pusat Bandar Damansara 
50490 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 

Malaysian 

Tang Yuen Kin (M) Independent Non-
Executive Director 
 

No. 8, Jalan Kemuning Palma 
33/39C 
Kemuning Utama 
40400 Shah Alam 
Selangor Darul Ehsan 
Malaysia 
 

Malaysian 

Fazidah Bt Zakaria (F) Independent Non-
Executive Director 
 

12-3-2, Hartamas Regency 
Persiaran Dutamas 
50100 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 

Malaysian 

Yang Shing Sing (F) Independent Non-
Executive Director 
 

427, Kampung Baru Jerlun 
33000 Kuala Kangsar 
Perak Darul Ridzuan 
Malaysia 
 

Malaysian 

 
Notes: 
 
M refers to male 
F refers to female 
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AUDIT COMMITTEE 
 
Name Designation Directorship  
Tang Yuen Kin Chairperson Independent Non-Executive Director 

Fazidah Bt Zakaria Member Independent Non-Executive Director 

Yang Shing Sing Member Independent Non-Executive Director 

 
RISK MANAGEMENT COMMITTEE 
 
Name Designation Directorship 
Fazidah Bt Zakaria Chairperson Independent Non-Executive Director 

Tang Yuen Kin Member Independent Non-Executive Director 

Yang Shing Sing Member Independent Non-Executive Director 

 
NOMINATING AND REMUNERATION COMMITTEE 
 
Name Designation Directorship  
Yang Shing Sing Chairperson Independent Non-Executive Director 

Fazidah Bt Zakaria Member Independent Non-Executive Director 

Tang Yuen Kin Member Independent Non-Executive Director 
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COMPANY 
SECRETARIES 

: Tan Bee Hwee 
A-30-07, South View Serviced Apartments  
No. 2, Jalan Kerinchi Kiri 2 
59200 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
Professional 

Qualification 
: Chartered Secretary, MAICSA 

MAICSA 
Membership No. 

: 7021024 

SSM Practicing 
Certificate No. 

: 202008001497 

 
Lim You Jing 
53, Jalan Tasik Damai 5 
Taman Tasik Damai, Sungai Besi  
57000 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
Professional 

Qualification 
: Chartered Secretary, MAICSA 

MAICSA 
Membership No. 

: 7075638 

SSM Practicing 
Certificate No. 

 

: 202108000369 

 

  Tel No. : +603-2783 9191 
   

REGISTERED OFFICE  
 

: Unit 30-01, Level 30, Tower A  
Vertical Business Suite 
Avenue 3, Bangsar South  
No. 8, Jalan Kerinchi 
59200 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
  

 
 

 Tel No. : +603-2783 9191 
   

HEAD OFFICE  : Lot D/E, Level 12, Tower 1, Etiqa Twins 
11, Jalan Pinang  
50450 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 

  Tel No. : +603-9779 7066 
   

BUSINESS 
OPERATING 
OFFICE 

: 220/3, Moo 4 Tambon Rangsit, Thanyaburi district, Pathum Thani 
Province, 12110, Thailand 
 
(Locate us on Google maps: Bai Li Enterprise Company Limited/ 
Coordinates: 14.04286, 100.75266)) 

     
  Tel No. : +66-2101 5443 
     

EMAIL ADDRESS AND 
WEBSITE 

: Email address : info@wellspireholdings.com 

  Website : www.wellspireholdings.com 
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AUDITORS AND 
REPORTING 
ACCOUNTANTS 

: BDO PLT 
Firm No.: 201906000013 (LLP0018825-LCA) & AF 0206 
Level 8, BDO @ Menara CenTARa 
360, Jalan Tuanku Abdul Rahman 
50100 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 
Partner-in-charge : Koo Swee Lin 
Approval No. : 03281/08/2024 J 
Professional 
Qualification 

: Member of the Institute of Chartered 
Accountants in England & Wales 
(ICAEW) 
 
Member of Malaysian Institute of 
Accountants (MIA) 
 
Member of Malaysian Institute of 
Certified Public Accountants (MICPA)  

   
 

  Tel No. : +603-2616 2888 
   

   
SOLICITORS FOR OUR 

IPO 
: To our Company as to laws of Malaysia 

 
Chooi & Company + Cheang & Ariff 
CCA @ Bangsar 
Level 5, Menara BRDB 
285, Jalan Maarof 
Bukit Bandaraya 
59000 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 

  Tel No. : +603-2055 3888 
   

  To our Company as to laws of Singapore 
 
Baker & McKenzie.Wong & Leow 
8 Marina Boulevard  
#05-01 Marina Bay Financial Centre Tower 1  
Singapore 018981 
 

  Tel No. : +65-6338 1888 
     
  To our Company as to laws of Thailand 

 
Baker & McKenzie Ltd 
25th Floor, Abdulrahim Place 
990, Rama IV Road 
Bangkok 10500 
Thailand 
 

  Tel No. : +66-2666 2824 
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ISSUING HOUSE & 
SHARE 
REGISTRAR 

: Tricor Investor & Issuing House Services Sdn Bhd 
Unit 32-01, Level 32, Tower A 
Vertical Business Suite, Avenue 3 
Bangsar South 
No. 8, Jalan Kerinchi 
59200 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia 
 

  Tel No. : +603-2783 9299 
   

 
INDEPENDENT 

BUSINESS AND 
MARKET 
RESEARCH 
CONSULTANTS 

: Vital Factor Consulting Sdn Bhd  
V Square @ PJ City Centre (VSQ) 
Block 6 Level 6  
Jalan Utara 
46200 Petaling Jaya 
Selangor Darul Ehsan 
Malaysia 
 
Person-in-charge : Wooi Tan 
Qualification : Master of Business Administration 

from The New South Wales Institute 
of Technology (now known as 
University of Technology, Sydney), 
Australia, Bachelor of Science from 
The University of New South Wales, 
Australia and a Fellow of the Australia 
Marketing Institute, and Institute of 
Managers and Leaders, Australia 
(formerly known as the Australian 
Institute of Management) 

   
 

  Tel No. : +603-7931 3188 
   
   

PRINCIPAL ADVISER, 
SPONSOR, 
UNDERWRITER 
AND PLACEMENT 
AGENT 

: TA Securities Holdings Berhad  
29th Floor, Menara TA One 
22, Jalan P. Ramlee 
50250 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Malaysia  
 

  Tel No. : +603-2072 1277 
     
   
LISTING SOUGHT : ACE Market  
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2.        APPROVALS AND CONDITIONS  

Registration No.: 202101026155 (1426455-A) 

2.1 APPROVALS AND CONDITIONS 
 

2.1.1 Bursa Securities  
 

Bursa Securities had, vide its letter dated 11 November 2022 (“Approval Letter”), 
approved our admission to the Official List and the listing and quotation of our entire 
enlarged issued share capital comprising 712,125,000 Shares on the ACE Market under 
Rule 3.02(1) of the Listing Requirements.  

 
Wellspire and/or TA Securities are required to comply with the following: 
 
No. Details of conditions imposed 

 
Status of 

Compliance 
(1) Submit the following information with respect to the moratorium 

on the shareholdings of the Specified Shareholders and 
substantial shareholders to Bursa Depository: 
(i) Name of shareholders; 
(ii) Number of shares; and 
(iii) Date of expiry of the moratorium for each block of shares; 

To be complied 
before Listing 

  
(2) Confirmation that approvals from other relevant authorities have 

been obtained for implementation of the listing proposal; 
Complied 

  
(3) The Bumiputera equity requirement for public listed companies 

as approved/exempted by the SC including any conditions 
imposed thereon; 

Complied 

  
(4) Make the relevant announcements pursuant to Paragraphs 8.1 

and 8.2 of Guidance Notes 15 of the Listing Requirements; 
To be complied 
before Listing 

  
(5) Furnish to Bursa Securities a copy of the schedule of distribution 

showing compliance with the public shareholding spread 
requirements based on the entire enlarged issued share capital 
of Wellspire on the first day of listing; 

To be complied 
upon Listing 

  
(6) In relation to the public offering to be undertaken by Wellspire, 

to announce at least 2 market days prior to the listing date, the 
result of the offering including the following: 
(i) Level of subscription of public balloting and placement; 
(ii) Basis of allotment/allocation; 
(iii) A table showing the distribution for placement tranche as 

per the prescribed format ; and 
(iv) Disclosure of placees who become substantial 

shareholders of Wellspire arising from the public offering, 
if any. 

 
TA Securities must ensure that the overall distribution of the 
Company’s securities is properly carried out to mitigate any 
disorderly trading in the secondary market; and 

To be complied  
before Listing 

  
(7) Wellspire/ TA Securities to furnish Bursa Securities with a written 

confirmation of its compliance with the terms and conditions of 
Bursa Securities’ approval upon the admission of Wellspire to 
the Official List. 

To be complied 
upon Listing 
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2.        APPROVALS AND CONDITIONS (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

Bursa Securities also had, vide the Approval Letter, approved our application for waiver in 
complying with Rule 3.06 of the Listing Requirement for our Company to comply with the 
requirement in respect of an applicant who is seeking admission to the Official List must 
have continuity of substantially the same management at the level of executive directors 
and senior management for 3 full financial years before submitting its listing application to 
Bursa Securities or since commencement of its operations (if less than 3 full financial 
years). 
 

2.1.2 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, via its letter dated 11 November 2022, taken note that Wellspire is a company 
with predominantly foreign-based operations. Accordingly, Wellspire is exempted from the 
Bumiputera equity requirement for public listed companies (“Bumiputera Equity 
Requirement”)(1). Nevertheless, if Wellspire undertakes subsequent proposals involving: 
 
(i) a transfer of its listing status to the Main Market of Bursa Securities; or 

 
(ii) any acquisition which results in a significant change in its business direction or 

policy,  
 
Wellspire must submit such application to the SC under the Bumiputera Equity 
Requirement for a reassessment.  
 
Wellspire (via our subsidiaries, Bai Li Enterprise and Keymall Retail) is a company with 
predominantly foreign-based operations. For the Financial Years and Period Under 
Review and up to the LPD, our operations are pre-dominantly based in Thailand (i.e., our 
PAT has been entirely derived from Thailand). Accordingly, our Company is exempted 
from the Bumiputera Equity Requirement. 
 
 
 
 
 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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2.        APPROVALS AND CONDITIONS (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

2.1.3 MITI  
 

MITI had, vide its letter dated 5 December 2022, taken note of our Listing and that we are 
exempted from having to comply with the Bumiputera Equity Requirement(1) as Wellspire 
is a company with predominantly foreign-based operations. 
 
Note: 
 
(1) Wellspire (via our subsidiaries, Bai Li Enterprise and Keymall Retail) is a company 

with predominantly foreign-based operations. For the Financial Years and Period 
Under Review and up to the LPD, our operations are pre-dominantly based in 
Thailand (i.e., our PAT has been entirely derived from Thailand). 

 
Pursuant to the Bumiputera equity requirement for public listed companies 
(Bumiputera Equity Requirement), measures announced by the then Prime Minister 
of Malaysia, Yang Amat Berhormat Dato’ Sri Mohd Najib bin Tun Abdul Razak at 
Invest Malaysia, 30 June 2009, for corporations seeking a listing on the ACE Market, 
the following proposal, among others, are exempted from the Bumiputera equity 
requirement: 
 
• Any listing of a corporation with predominantly foreign-based operations. The 

determination for a corporation with predominantly foreign-based operations is 
based on the profit contribution from domestic and foreign operations of the 
group for the past year, in which the profits after tax derived from the foreign-
based operations are higher than the Malaysian-based operations i.e. more 
than 50%. 

 
(Source: Bumiputera Equity Requirement For Public Listed Companies - Regulatory FAQs 
| Securities Commission Malaysia) 

 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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2.       APPROVALS AND CONDITIONS (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

2.2 MORATORIUM ON OUR SHARES 
 

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

 
(i) the moratorium applies to our Specified Shareholders’ entire shareholdings for a period of 6 months from the date of our admission to the Official 

List (“First 6-Month Moratorium”); 
 
(ii) upon the expiry of the First 6-Month Moratorium, the Specified Shareholders’ aggregate shareholdings amounting to at least 45.00% of our enlarged 

issued share capital remain under moratorium for a further 6 months (“Second 6-Month Moratorium”); and 
 
(iii) upon the expiry of the Second 6-Month Moratorium, our Specified Shareholders may sell, transfer or assign up to a maximum of one-third (1/3) 

per annum (on a straight-line basis) of their Shares held under moratorium (“Subsequent Moratorium Period”). 
 

The details of our Shares held by our Specified Shareholders (whom are also our Promoters) which will be subject to moratorium are as follows: 
 

 
 
 
 
 
 
Name 

Year 1 after Listing Year 2 after Listing Year 3 after Listing 
Moratorium shares during 

the First 6-Month 
Moratorium 

Moratorium shares during 
the Second 6-Month 

Moratorium 

Moratorium shares during 
the Subsequent Moratorium 

Period 

Moratorium shares during 
the Subsequent Moratorium 

Period 

No. of 
Shares held 

% of enlarged 
issued share 

capital(1) 
No. of 

Shares held 

% of enlarged 
issued share 

capital(1) 
No. of 

Shares held 

% of enlarged 
issued share 

capital (1) 
No. of 

Shares held 

% of enlarged 
issued share 

capital(1) 
Mo Guopiao 200,562,500 28.16 156,008,300 21.91 104,005,600 14.60 52,002,900 7.30 
Silver Line 
Capital 

121,250,000 17.03 94,314,800 13.24 
62,876,600 8.83 31,438,400 4.42 

He Haibin 84,412,500 11.85 65,660,600 9.22 43,773,800 6.15 21,887,000 3.07 
Saranjit Wang 5,750,000 0.81 4,472,700 0.63 2,981,800 0.42 1,490,900 0.21 
Total  411,975,000 57.85 320,456,400 45.00 213,637,800 30.00 106,819,200 15.00 
 

Note: 
 

(1) Based on the enlarged issued share capital of 712,125,000 Shares upon Listing. 
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2.       APPROVALS AND CONDITIONS (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

The moratorium has been fully accepted by the Specified Shareholders, who have provided written undertakings that they will not sell, transfer or assign 
their shareholdings under moratorium during the First 6-Month Moratorium, Second 6-Month Moratorium and Subsequent Moratorium Period. 
 
In accordance with Rule 3.19(2) of the Listing Requirements, where the specified shareholder or vendor is an unlisted corporation, all shareholders of 
the unlisted corporation must give undertakings to Bursa Securities that they will not sell, transfer or assign their shares in the unlisted corporation for the 
moratorium period. 
 
The sole shareholder of Silver Line Capital namely, Mo Guopiao has also provided a written undertaking that he will not sell, transfer or assign his 
shareholding in Silver Line Capital during the First 6-Month Moratorium, Second 6-Month Moratorium and Subsequent Moratorium Period. 
 
Pursuant to Rule 3.19A of the Listing Requirements, a moratorium will be imposed on the sale, transfer or assignment of all Shares held by any investor 
who is not a specified shareholder, for a period of 6 months from the date of admission to the Official List if such investor has acquired our Shares: 
 
(i) within 12 months from the date of submission of the listing application to Bursa Securities; and 
 
(ii) at a price lower than the IPO Price in conjunction with our IPO. 
 
On 1 December 2021, Capital Pairing became a substantial shareholder of Bai Li Holdings upon the acquisition of 254,306 ordinary shares in Bai Li 
Holdings by Capital Pairing from Saranjit Wang for a cash consideration of THB25,430,600, based on Step 3 of the Pre-IPO Internal Reorganisation 
Exercise as set out in Section 6.2.1 of this Prospectus.  
 
The details of our Shares held by Capital Pairing which will be subject to moratorium are as follows: 
 

 Moratorium shares during the  
First 6-Month Moratorium 

Name No. of Shares held 
% of enlarged issued 

share capital(1) 
Capital Pairing  50,950,000 7.15 

 
Note: 

 
(1) Based on the enlarged issued share capital of 712,125,000 Shares upon Listing. 
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2.       APPROVALS AND CONDITIONS (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

The moratorium has been fully accepted by Capital Pairing, who has provided a written 
undertaking that it will not sell, transfer or assign its shareholdings under moratorium during the 
First 6-Month Moratorium. 

 
The sole shareholder of Capital Pairing namely, Besanger Serge Pierre, has also provided a 
written undertaking that he will not sell, transfer or assign his shareholding in Capital Pairing 
during the First 6-Month Moratorium. 
 
The moratorium restrictions are specifically endorsed on the share certificates representing the 
Shares under moratorium held by the Specified Shareholders and Capital Pairing to ensure that 
our Share Registrar does not register any transfer that contravenes such restrictions. 
 
Please refer to Section 5.1.2 of this Prospectus for further details of Silver Line Capital and 
Capital Pairing. 
 

 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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3. PROSPECTUS SUMMARY  
 

Registration No.: 202101026155 (1426455-A) 

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. 
 
3.1 OUR GROUP STRUCTURE AND BUSINESS MODEL 

 
Our Company was incorporated under the name of Wellspire Holdings Sdn Bhd in Malaysia on 
6 August 2021 under the Act as a private limited company. Subsequently on 25 March 2022, our 
Company was converted to a public limited company to embark on the Listing on the ACE 
Market. 

 
Wellspire’s principal activity is investment holding. Our subsidiaries’ principal business activities 
include: 
 
• distribution of consumer packaged foods; and 
 
• online retailer of consumer packaged foods. 
 
For the distribution of consumer packaged foods, our Group purchases consumer packaged food 
in “ready-to-distribute” form and subsequently reselling them as-is in units of cartons. Our 
Group’s main snack food product is sunflower seeds where our Group is the exclusive distributor 
of ChaCha brand sunflower seeds and nuts for the Thailand market. 
 
Our principal market is Thailand where we derived all our revenue for the Financial Years and 
Period Under Review and up to the LPD. As at the LPD, our customers are mainly based in 
Bangkok with sales and distribution points throughout the Central, Northeast, Northern and 
Southern regions of Thailand. Please refer to Section 7.13 of this Prospectus for further details 
on our sales and distribution points.   
 
As at the LPD, our Group structure is as set out below: 
 

 
Notes: 
 
* Wellspire’s effective interest in Bai Li Enterprise is computed as follows: 
 

(i) direct interest held through Vine Growth Holdings (49.00%); and 
 
(ii) indirect interest held through Vine Growth Holdings and Bai Li Holdings (51.00% x 

51.00% = 26.01%). 
 

Wellspire’s total effective interest in Bai Li Enterprise is 75.01% (49.00% + 26.01%). 

         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         

 

Wellspire* 

Vine Growth 
Holdings 

Bai Li Holdings(2) 

Bai Li Enterprise(3) 

Keymall Retail(4) 

100% 

51%(1) 

51% 

75% 

49% 
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3. PROSPECTUS SUMMARY (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

(1) Vine Growth Holdings holds 479,270 ordinary shares (49% shareholding) in Bai Li 
Holdings. However, Vine Growth Holdings is entitled to exercise 51% of the voting rights 
in Bai Li Holdings based on the 479,270 ordinary shares held. The percentage of Bai Li 
Holdings in the above diagram is representing the voting rights in Bai Li Holdings.  

(2) The share capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 
preference shares. In accordance with the provisions under the Articles of Association of 
Bai Li Holdings, a shareholder of ordinary shares has 1 vote for each ordinary share while 
a shareholder of preference shares has 1 vote for every 10 preference shares. Saranjit 
Wang holds 51% shareholding in Bai Li Holdings comprising 456,229 ordinary shares 
(46.64% shareholding) and 42,700 preference shares (4.36% shareholding). However, 
Saranjit Wang is entitled to exercise 49% of the voting rights in Bai Li Holdings based on 
the 456,229 ordinary shares and 42,700 preference shares held. Wanchai 
Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings. Wanchai 
Wanichkulthumrong has no relationship with our Company other than as a shareholder of 
Bai Li Holdings and our key senior management.  

(3) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
(4) The remaining 25% shareholding in Keymall Retail is held by Ittiwat Rattakun and 

Waraporn Utairat who hold 15% and 10% shareholding in Keymall Retail, respectively. 
None of them has any relationship with our Company other than as shareholders of 
Keymall Retail. 

 
Further details of our Group structure including shareholding structure after the Acquisition of 
Vine Growth Holdings can be found in Section 6.3.1 of this Prospectus. As at the date of this 
Prospectus, our Company does not have any associated companies. Further details of our 
subsidiaries are set out in Section 6.6 of this Prospectus.  
 
Further information on our Group’s history, business overview and modes of operation are set 
out in Sections 7.1, 7.2 and 7.3 of this Prospectus, respectively. 

 
 
3.2 OUR COMPETITVE ADVANTAGES AND KEY STRENGTHS 
 

Our Group’s competitive advantages and key strengths, which are further detailed in Section 7.4 of 
this Prospectus, are set out below: 

 
(i) our Group is the exclusive distributor for ChaCha brand snack foods for the Thailand 

market; 
 
(ii) our Group has established indirect distribution channels to provide wide coverage of end-

consumers for their snack food products; 
 

(iii) some of our Group’s customers operate large retail chain outlets that provide market 
access of their products to a large potential end-consumer base for snack food products; 
and 

 
(iv) our Group has experienced directors and key senior management team.  

 
 

3.3 OUR BUSINESS STRATEGIES AND PLANS  
 
Our Group’s business strategies are to maintain sustainable growth in our business and create 
long-term shareholder value. To achieve our business objective, we will implement the following 
business strategies over a period of 18 to 24 months from our Listing: 

 
(i) acquisition/ construction of a warehouse and operating facility in Thailand;  

 
(ii) expansion of product range; and  
 
(iii) enhancement of e-commerce platform. 
 
Please refer to Section 7.24 of this Prospectus for further information on our business strategies 
and plans. 
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Registration No.: 202101026155 (1426455-A) 

3.4 RISK FACTORS  
 

YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS WHICH MAY 
HAVE MATERIAL ADVERSE IMPACT ON OUR BUSINESS OPERATIONS, FINANCIAL 
POSITION AND THE FUTURE PERFORMANCE OF OUR GROUP, IN ADDITION TO OTHER 
INFORMATION CONTAINED ELSEWHERE IN THIS PROSPECTUS, BEFORE INVESTING IN 
OUR COMPANY.  

 
The following is a summary of the key risks relating to the business and operations of our Group 
that we are currently facing or that may develop in the future: 
 
(i) Our Group is dependent on the distributor agreement for ChaCha sunflower seeds and 

nuts in Thailand, where the current distribution agreement commenced from 1 January 
2022 to 31 December 2022. Our Group’s revenue derived from the sales of ChaCha 
sunflower seeds and nuts accounted for RM56.51 million (96.11%), RM112.24 million 
(93.76%), RM125.57 million (91.86%) and RM55.80 million (92.21%) for the Financial 
Years and Period Under Review. 
 
If our Group is unable to fulfil our Group’s obligations, there is a risk that our Group would 
lose the distributorship of ChaCha sunflower seeds and nuts. Any termination or non-
renewal of our Group’s distributor agreement will adversely affect our Group’s business 
and financial performance; 

 
(ii) CP All Group of companies accounted for 82.98%, 75.26%, 66.31% and 63.76% of our 

Group's total revenue for the Financial Years and Period Under Review, respectively. 
Although our Group had established a long working business relationship with CP All 
Group of up to nine years as at the LPD, any material reduction or disruption in purchases 
or termination of business relationship from CP All Group will adversely affect our Group’s 
business and financial performance; 

 
(iii) Our Group is dependent on a single product, sunflower seeds and QiaQia Group as the 

single supplier for the sunflower seeds. As stated in Section 7.5.2 of this Prospectus, our 
Group’s revenue derived from the sales of ChaCha sunflower seeds accounted for 
RM56.11 million (95.42%), RM111.79 million (93.39%), RM125.39 million (91.72%) and 
RM55.71 million (92.07%) for FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively.  

 
We are dependent on our principal, QiaQia, for the supply and exclusive distribution 
agreement we have for ChaCha sunflower seeds and nuts in Thailand. In the event we 
are unable to continue the sale of the ChaCha brand sunflower seeds or unable to procure 
supply of the ChaCha brand sunflower seeds from QiaQia Group, it would have a material 
adverse effect on our Group’s financial performance and profitability; 

 
(iv) Our Group is subject to risks in increases in the costs for the supply of our consumer 

packaged foods which may adversely affect our financial performance;  
  

(v) Our Group may be susceptible to product liability claims stemming from among others, 
manufacturing defects, design defects or defective warnings or instructions, product 
contamination, inadvertent use of unsafe ingredients, sabotage and product mislabelling, 
which may have a material adverse effect to our Group’s business and financial 
performance; 
 

(vi) Our Group’s business is subject to the risk of product misstatement and mislabelling 
associated with our Group’s brands of consumer packaged snack food; 
 

(vii) Our Group is subjected to the risk of negative perception and publicity of our Group’s 
reputation and brands that our Group distribute; and 
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(viii) Part of our Group’s business activities are dependent on the continued operation of their 
warehousing facilities. Any disruption to our Group’s warehousing facilities such as fire, 
flood, pest infestation or power failure, will have an adverse impact on our Group’s 
business operations. 

 
Please refer to Section 9 of this Prospectus for further details and full list of our risk factors which 
should be carefully considered before investing in our Shares. 
 
 

3.5 DIRECTORS AND KEY SENIOR MANAGEMENT 
 

Our Directors and key senior management, whose profiles are set out in Sections 5.1.2, 5.2.2 
and 5.4.2 of this Prospectus, are as follows: 

 
Name Designation  Nationality 
Directors 
YHM Tengku Dato’ Indera Abu 

Bakar Ahmad Bin Almarhum 
Tengku Tan Sri Abdullah 

Independent Non-Executive Chairman Malaysian 

Mo Guopiao CEO/ Executive Director  Singaporean 
Saranjit Wang Executive Director Thai 
Kua Chin Teck Executive Director  Malaysian 
Tang Yuen Kin Independent Non-Executive Director Malaysian 
Fazidah Bt Zakaria Independent Non-Executive Director Malaysian 
Yang Shing Sing Independent Non-Executive Director Malaysian 
Key Senior Management 
Mo Guopiao CEO/ Executive Director Singaporean 
Saranjit Wang Executive Director Thai 
Kua Chin Teck Executive Director Malaysian 
Wang Zheng COO Chinese 
Tin Jiing Soon CFO  Malaysian 
Wanchai Wanichkulthumrong Deputy COO Thai 

 
Details of our Board practices are set out in Section 5.3 of this Prospectus. 

 
 
3.6 PROMOTERS AND SUBSTANTIAL SHAREHOLDERS 
 

3.6.1 Details of our Promoters and Substantial Shareholders 
 

Our Promoters and substantial shareholders, whose profiles are set out in Section 5.1.2 
of this Prospectus, are as follows: 

 
Promoters and substantial shareholders Country of incorporation/ Nationality 
Promoters and substantial shareholders  
Mo Guopiao Singaporean 
Silver Line Capital Malaysia 
He Haibin Chinese 
Promoter  
Saranjit Wang Thai 
Substantial shareholder  
Capital Pairing Singapore 
Besanger Serge Pierre French 
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3.6.2 Promoters and substantial shareholders’ shareholdings 
 

The promoters’ and substantial shareholders’ shareholdings in our Company before and after the IPO are as follows: 
 
 
 
 
 
 

 
Notes: 

 

(1) Based on the issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split as set out in Section 6.3 of 
this Prospectus. Prior to that, our Group undertook a Pre-IPO Internal Reorganisation Exercise as set out in Section 6.2 of this Prospectus. 

(2) Based on the Company’s enlarged issued share capital of 712,125,000 Shares after the Public Issue and the Offer for Sale. 
(3) The sole shareholder of Silver Line Capital is Mo Guopiao, our Promoter, substantial shareholder, CEO and Executive Director. 
(4) The sole shareholder of Capital Pairing is Besanger Serge Pierre, a French citizen.  
(5) Deemed interested by virtue of his shareholding in Silver Line Capital pursuant to Section 8(4) of the Act. 
(6) Deemed interested by virtue of her spouse’s shareholding in the Company pursuant to Section 59(11)(c) of the Act, assuming he fully subscribes for 

the Pink Form Shares allocated to him. 
(7) Deemed interested by virtue of his shareholding in Capital Pairing pursuant to Section 8(4) of the Act.  

Name 

Country of 
incorporation
/ Nationality  

Before the IPO(1)  After the IPO(2) 
Direct Indirect Direct   Indirect  

No. of Shares  % No. of Shares  % No. of Shares  % No. of Shares  % 
Promoters and 

substantial 
shareholders 

 

        
Mo Guopiao Singaporean 294,162,500 50.07 121,250,000(5) 20.64 200,562,500 28.16 121,250,000(5) 17.03 
Silver Line Capital(3) Malaysia 121,250,000 20.64 - - 121,250,000 17.03 - - 
He Haibin Chinese 115,412,500 19.64 - - 84,412,500 11.85 - - 
          
Promoter          
Saranjit Wang Thai 5,750,000 0.98 - - 5,750,000 0.81 1,000,000(6) 0.14 
          
Substantial 

shareholder 
 

       
 

Capital Pairing(4) Singapore 50,950,000 8.67 - - 50,950,000 7.15 - - 
Besanger Serge Pierre French - - 50,950,000(7) 8.67 - - 50,950,000(7) 7.15 
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The details of our Shares held by our Specified Shareholders (whom are also our Promoters) which will be subject to moratorium are as follows: 
 

 
 
 
 
 
Name 

Year 1 after Listing Year 2 after Listing Year 3 after Listing 
Moratorium shares during the 

First 6-Month Moratorium 
Moratorium shares during the 
Second 6-Month Moratorium 

Moratorium shares during the 
Subsequent Moratorium Period 

Moratorium shares during the 
Subsequent Moratorium Period 

No. of 
Shares held 

% of enlarged 
issued share 

capital(1) 

No. of 
Shares held 

% of enlarged 
issued share 

capital(1) 

No. of 
Shares held 

% of enlarged 
issued share 

capital (1) 

No. of Shares 
held 

% of enlarged 
issued share 

capital(1) 
Mo Guopiao 200,562,500 28.16 156,008,300 21.91 104,005,600 14.60 52,002,900 7.30 
Silver Line Capital 121,250,000 17.03 94,314,800 13.24 62,876,600 8.83 31,438,400 4.42 
He Haibin 84,412,500 11.85 65,660,600 9.22 43,773,800 6.15 21,887,000 3.07 
Saranjit Wang 5,750,000 0.81 4,472,700 0.63 2,981,800 0.42 1,490,900 0.21 
Total  411,975,000 57.85 320,456,400 45.00 213,637,800 30.00 106,819,200 15.00 

 

Note: 
 

(1) Based on the Company’s enlarged issued share capital of 712,125,000 Shares upon Listing. 
 

In accordance with Rule 3.19 (1) of the Listing Requirements, the above moratoriums have been fully accepted by the Specified Shareholders, who have 
provided written undertakings that they will not sell, transfer or assign their shareholdings under moratorium during the First 6-Month Moratorium, Second 6-
month Moratorium and Subsequent Moratorium Period. The sole shareholder of Silver Line Capital, namely Mo Guopiao has also provided a written 
undertaking that he will not sell, transfer or assign his shareholding in Silver Line Capital during the First 6-Month Moratorium, Second 6-month Moratorium 
and Subsequent Moratorium Period. 
 

On 1 December 2021, Capital Pairing became a substantial shareholder of Bai Li Holdings upon the acquisition of 254,306 ordinary shares in Bai Li Holdings 
by Capital Pairing from Saranjit Wang for a cash consideration of THB25,430,600, based on Step 3 of the Pre-IPO Internal Reorganisation Exercise as set 
out in Section 6.2.1 of this Prospectus. The details of our Shares held by Capital Pairing which will be subject to moratorium are as follows: 
 

 Moratorium shares during the  
First 6-Month Moratorium 

Name No. of Shares held % of enlarged issued share capital(1) 
Capital Pairing  50,950,000 7.15 

 

Note: 
 

(1) Based on the Company’s enlarged issued share capital of 712,125,000 Shares upon Listing. 
 

In accordance with Rule 3.19A of the Listing Requirements, the above moratorium has been fully accepted by Capital Pairing, who has provided written 
undertaking that it will not sell, transfer or assign its shareholdings under moratorium during the First 6-Month Moratorium. The sole shareholder of Capital 
Pairing namely, Besanger Serge Pierre, has also provided a written undertaking that he will not sell, transfer or assign his shareholding in Capital Pairing 
during the First 6-Month Moratorium. 
 

Please refer to Section 2.2 of this Prospectus for further details of the moratorium imposed. 
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3.7 FINANCIAL AND OPERATIONAL HIGHLIGHTS 
 

The table below sets out a summary of our Group’s key financial and operational highlights based 
on our Group’s historical audited combined financial information for the Financial Years and 
Period Under Review:  
 

 AUDITED 
 FYE  

2019 
FYE  

2020 
FYE 

2021 
FPE 

2022 
 RM’000 RM’000 RM’000 RM’000 
Revenue 58,799 119,706 136,707 60,509 
GP 10,162 36,706 38,172 13,670 
PBT 5,722 21,978 19,101 3,886 
PAT 4,154 15,759 15,403 2,141 
Profit attributable to common controlling 

shareholders of the combining entities 
3,116 11,830 11,120 1,072 

     
GP margin (%) 17.28 30.66 27.92 22.59 
PBT margin (%) 9.73 18.36 13.97 6.42 
PAT margin (%) 7.06 13.16 11.27 3.54 

     
Number of Shares assumed in issue 

(‘000)(1) 
712,125 712,125 712,125 712,125 

Basic/ diluted EPS (sen)(2) 0.44 1.66 1.56 0.15 
     
Other selected financial information     
     
Non-current assets 3,865 3,808 2,309 2,624 
Current assets 17,205 31,192 30,584 35,450 
Total assets 21,070 35,000 32,893 38,074 

 
Non-current liabilities 4,102 4,675 2,010 2,636 
Current liabilities 12,738 10,728 16,411 8,856 
Total liabilities 16,840 15,403 18,421 11,492 
Equity attributable to common controlling 

shareholders of the combining entities 
    

Invested equity(3) 11,501 11,501 11,501 11,501 
Share capital - - 2,000 12,000 
Reserves (11,098) (11,149) (11,281) (11,319) 
Retained earnings 2,770 14,346 8,311 9,384 
NA 3,173 14,698 10,531 21,566 
Non-controlling interests  1,057 4,899 3,941 5,016 
Total equity 4,230 19,597 14,472 26,582 
     
Combined statements of cash flows:     
Net cash (used in)/ from operating 

activities 
(34) 5,133 14,843 2,936 

Net cash (used in)/ from investing 
activities 

(113) (297) 1,255 (518) 

Net cash from/(used in) financing 
activities 

737 (1,573) (14,448) 4,003 

Net increase in cash and cash 
equivalents 

 
590 

 
3,263 

 
1,650 

 
6,421 

Effects of exchange rate changes on 
cash and cash equivalents 

 
(59) 

 
3 

 
208 

 
582 

Cash and cash equivalents at beginning 
of financial year/ period 227 758 4,024 

 
5,882 

Cash and cash equivalents at end of 
financial year/ period 758 4,024 5,882 

 
12,885 
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3. PROSPECTUS SUMMARY (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

Notes: 
 
(1) Assumed number of ordinary shares in issue in Wellspire after our IPO. 

 
(2) Computed based on profit attributable to common controlling shareholders of the 

combining entities divided by our enlarged number of Shares in issue upon Listing. The 
diluted EPS is equal to the basic EPS as the Company does not have any outstanding 
convertible securities at the end of the financial year/ period. 
 

(3) Deemed as invested equity based on number of Shares on combined basis. 
 

The combined financial statements of our Group consist of the financial statements of Wellspire 
and its combining entities, which are prepared in accordance with MFRS, IFRS and based on 
the Guidance Note on Combined Financial Statements issued by the Malaysian Institute of 
Accountants in relation to the Listing. The audited separate statutory financial statements of Bai 
Li Enterprise and Keymall Retail for the FYE 2019, FYE 2020 and FYE 2021 have been prepared 
in accordance with Thailand GAAP.  
 
Please refer to Section 12 of this Prospectus for further information relating to our Group’s 
historical audited combined financial information.  
 
 

3.8 DIVIDEND POLICY  
 

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.  
 
Our Board will consider various factors (which may not be exhaustive) when recommending 
dividends for approval by our shareholders or when declaring any interim dividends. The factors 
are the level of cash and level of indebtedness, required and expected interest expense, cash 
flows, profits, return on equity and retained earnings, our expected results of operations and 
future level of operations, and our projected levels of capital expenditure and other investment 
plans. 
 
Our Group did not declare any dividend in the FYE 2019 and FPE 2022. The dividends declared 
and distributed by our Group to our shareholders for the FYE 2020 and FYE 2021 were RM0.32 
million and RM22.82 million, respectively. Please refer to Note 6.17 of the Accountants’ Report 
set out in Section 13 of this Prospectus for further details.   
 
Apart from the exchange control regulations as set out in Section 15.4 of this Prospectus, there 
are no legal, financial or economic restrictions on the ability of our subsidiaries to transfer funds 
in the form of cash dividend, loans or advances to us. 
 
Subject to the above and the factors outlined in Section 12.4 of this Prospectus, our Board has 
an intention to recommend and distribute dividends of up to 30% of Wellspire’s profit attributable 
to common controlling shareholders of the combining entities of each financial year on a 
consolidated basis upon completion of our Listing. However, it is not a legally binding obligation/ 
guaranteed commitment to the shareholders. 
 
Kindly refer to Section 9.3 of this Prospectus for risk relating to investments in our Shares and 
Section 12.4 of this Prospectus for detailed information on our dividend policy.  
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3. PROSPECTUS SUMMARY (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

3.9 SALIENT INFORMATION ON OUR IPO 
 

3.9.1 Allocation 
 

Our IPO is subject to the terms and conditions of this Prospectus and the allocation of the 
IPO Shares shall be in the following manner: 

 

Allocation 
Public Issue 

Shares %(1)   Offer Shares %(1) 
Public Issue     
- Placement Shares 78,600,000 11.04 - - 
- Balloting Shares 36,000,000 5.06 - - 
- Pink Form Shares 10,000,000 1.40 - - 
Offer for Sale     
- Placement Shares - - 124,600,000 17.50 
Total 124,600,000 17.50 124,600,000 17.50 

 
Note: 
 
(1) Based on the Company’s enlarged issued share capital of 712,125,000 Shares 

upon Listing. 
 

Please refer to Section 4.3 of this Prospectus for further details of our IPO. 
 

3.9.2 Principal Statistics of our IPO  
 

The principal statistics of our IPO are as follows: 
 

 Number of Shares RM 
Share capital   
- Issued share capital as at the date of this 

Prospectus 
587,525,000 

 
23,501,000 

- New Shares to be issued pursuant to the 
Public Issue 

124,600,000 
 

28,658,000 

Enlarged share capital upon Listing 712,125,000 52,159,000 
   

IPO Price for each IPO Share  RM0.23 
   

Market capitalisation of our Company 
based on the IPO Price upon Listing  RM163,788,750 

   
Pro forma NA based on our Pro Forma 

Consolidated Statements of Financial 
Position as at 30 June 2022   

- Pro forma NA upon Listing(1)  RM47,723,755  
- Pro forma NA per Share upon Listing(2)  6.70 sen 

 
Notes: 
 
(1) After taking into account our Public Issue of 124,600,000 new Shares at the IPO 

Price and after utilisation of proceeds from our Public Issue. 
(2) Based on our enlarged share capital upon Listing of 712,125,000 Shares and after 

deducting the remaining listing expenses to be incurred of approximately RM2.50 
million. 

 
Please refer to Section 4.4 of this Prospectus for further details of our share capital. 
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3. PROSPECTUS SUMMARY (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

3.10 USE OF PROCEEDS  
 

We expect to raise gross proceeds of RM28.66 million from the Public Issue and intend to use 
the proceeds in the following manner: 

 

No. Details of utilisation 

Estimated time 
frame for utilisation 

upon Listing % RM’000 
(1) Acquire/ construct a warehouse and 

operational facility in Thailand 
Within 18 months 55.83 16,000 

(2) Working capital Within 6 months 20.79 5,960 
(3) Estimated listing expenses Within 3 months 23.38 6,700 
Gross proceeds 100.00 28,660 

 
There is no minimum subscription in terms of the proceeds to be raised from the IPO by our 
Company. Further details of the use of proceeds arising from the Public Issue are set out in 
Section 4.7 of this Prospectus. 
 
The Offer for Sale will raise gross proceeds of RM28.66 million, which will accrue entirely to the 
Offerors. Further details of the use of proceeds arising from the Public Issue are set out in Section 
4.7 of this Prospectus. 

 
 
3.11 INTERRUPTIONS TO BUSINESS AND OPERATIONS  
 

Save as disclosed below, there has not been any material interruption to our business operations 
during the past 12 months prior to the LPD. 

 
COVID-19 Pandemic 

 
The World Health Organisation declared the coronavirus disease (COVID-19) a pandemic on 11 
March 2020. In Thailand, the Thai government implemented several measures to reduce and control 
the spread of COVID-19 in the country. These measures include restrictions on travel, curfews, 
temporary business closures and cancellations of gatherings and events. A state of emergency has 
been declared and effective since 26 March 2020 imposing curfews, restrictions on travelling and 
gatherings. As a result, our business operations in Thailand were temporarily interrupted by these 
measures. However, the Thai government has passed several easing measures whereby 
prohibitions or limitations on conducting certain activities have been relaxed. Recently, curfews also 
have been lifted since 1 November 2021. 
 
Please refer to Section 7.17 of this Prospectus for further details. 

 
 
 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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4. DETAILS OF OUR IPO  
 

Registration No.: 202101026155 (1426455-A) 

4.1 OPENING AND CLOSING OF APPLICATION 
 

The application for the IPO Shares will open at 10.00 a.m. on 27 December 2022 and will remain 
open until 5.00 p.m. on 4 January 2023. Late applications will not be accepted.  

 
 
4.2 INDICATIVE TIMETABLE 
 

Events Tentative dates  
Opening date of Application  10.00 a.m., 27 December 2022  

Closing date of Application  5.00 p.m., 4 January 2023  

Balloting of Applications  6 January 2023  

Allotment/ Transfer of the IPO Shares to successful 
applicants 

13 January 2023  

Date of Listing 16 January 2023  
 

In the event there is any change to the indicative timetable above, we will advertise the notice of 
the changes in a widely circulated English and Bahasa Malaysia newspapers in Malaysia. 

 
 

4.3 PARTICULARS OF THE IPO  
 

4.3.1 Public Issue 
 

A total of 124,600,000 Public Issue Shares, representing approximately 17.50% of our 
enlarged issued share capital upon Listing, are offered at our IPO Price and are payable 
in full upon application, upon such terms and conditions as set out in this Prospectus. The 
Public Issue Shares will be offered in the following manner: 

 
(i) Malaysian Public via balloting 

 
36,000,000 Public Issue Shares, representing approximately 5.06% of our enlarged 
issued share capital upon Listing, will be offered to the Malaysian Public by way of 
balloting, of which at least 50.00% will be set aside for Bumiputera investors. 
 
In this respect, 18,000,000 Public Issue Shares representing 2.53% of our enlarged 
issued share capital upon Listing, will be set aside for Bumiputera investors.   

 
(ii) Eligible Directors, employees of our Group and persons who have contributed 

to the success of our Group 
 

10,000,000 Public Issue Shares, representing approximately 1.40% of our enlarged 
issued share capital upon Listing, will be reserved for the Eligible Parties under the 
Pink Form Allocations. Further details of our Pink Form Allocations are set out in 
Section 4.3.2 of this Prospectus. 

 
(iii) Selected investors by way of private placement 

 
78,600,000 Public Issue Shares, representing approximately 11.04% of our 
enlarged issued share capital upon Listing, will be made available by way of private 
placement to selected investors. 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.3.2 Pink Form Allocations 
 

We have allocated 10,000,000 Public Issue Shares to the Eligible Parties under the Pink 
Form Allocations as follows: 

 
 

Number of persons 
Aggregate number of 

Shares allocated 
Our eligible Directors 5 2,930,000 

Eligible employees of our Group  9 4,070,000 

Persons who have contributed 
to the success of our Group  

1 3,000,000 

Total 15 10,000,000 
 

(i) Allocation to our eligible Directors 
 

The criteria of allocation to our eligible Directors are based on among others, their 
respective roles and responsibilities in our Group. 
 
The number of Pink Form Shares to be allocated to our eligible Directors are as 
follows: 

 

Name Designation 
No. of Pink Form 
Shares allocated 

YHM Tengku Dato’ Indera Abu 
Bakar Ahmad Bin Almarhum 
Tengku Tan Sri Abdullah 

Independent Non-
Executive Chairman 

700,000 

Kua Chin Teck Executive Director 700,000 

Tang Yuen Kin Independent Non-
Executive Director 

350,000 

Fazidah Bt Zakaria Independent Non-
Executive Director 

480,000 

Yang Shing Sing Independent Non-
Executive Director 

700,000 

Total 2,930,000 
 
(ii) Allocation to our eligible employees 

 
The criteria of allocation to the eligible employees of our Group (as approved by our 
Board) are based on, among others the following: 
 
(i) the employee must be a full-time employee and on the payroll of our Group;  

 
(ii) the number of Pink Form Shares allocated to the eligible employees are based 

on their position, their length of service, their past contribution to our Group’s 
success and potential contribution to our Group in the future, as well as other 
factors deemed relevant to our Board; and 
 

(iii) full time employee of at least 18 years of age. 
 
The number of Pink Form Shares to be allocated to our key senior management are 
as follows: 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

Name Designation 

Number of Pink 
Form Shares 

allocated 
Wang Zheng COO 1,000,000 

Tin Jiing Soon CFO 1,070,000 

Wanchai Wanichkulthumrong  Deputy COO 500,000 

Total 2,570,000 
 

(iii) Allocation to persons who have contributed to the success of our Group 
 

The number of Pink Form Shares to be allotted to those persons who have contributed 
to the success of our Group (e.g., our suppliers and customers), shall be based on 
among others, their contribution as well as support to the growth of our Group, as 
approved by our Board. 

 
As at the LPD, save as disclosed below, to the extent known to our Company: 

 
• there are no substantial shareholders, Directors or key senior management of our 

Company who have indicated to our Company that they intend to subscribe for the 
IPO Shares; and  

 
• there are no persons who have indicated to our Company that they intend to 

subscribe for more than 5.00% of the IPO Shares.  
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
 

24



 
 
4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.3.3 Offer for Sale 
 

A total of 124,600,000 Offer Shares, representing 17.50% of our enlarged issued share capital upon Listing, are offered by the Offerors to selected investors 
by way of private placement at our IPO Price, upon such terms and conditions as set out in this Prospectus.  
 
Details of the Offerors are set out below: 

 

Name and address 

Nature of 
relationship with 

our Group 

Before our IPO/ As at the 
LPD Offer for Sale After our IPO 

No. of Shares %(1) No. of Shares % No. of Shares %(2) 
Mo Guopiao  
30 Shelford Road #03-04  
Point Loma  
Singapore 288423 
 

CEO, Executive 
Director, Promoter 

and substantial 
shareholder 

294,162,500 50.07 93,600,000 15.93(1) / 
13.14(2) 

200,562,500 28.16 

He Haibin  
45 Ashwood Grove 
Singapore 739973 
 

Promoter and 
substantial 
shareholder 

115,412,500 19.64 31,000,000 5.27(1) / 
4.35(2) 

84,412,500 11.85 

 
Notes: 
 
(1) Based on our issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split, but before our IPO. 
(2) Based on our enlarged issued share capital of 712,125,000 Shares after our IPO. 

 
Further details on the Offerors are disclosed in Section 5.1.2 of this Prospectus. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.3.4 Summary of our IPO Shares to be allocated  
 

In summary, our IPO Shares will be allocated and allotted in the following manner: 
 

 
No. of IPO Shares 

% of enlarged 
share capital(1) 

Public Issue   
- Selected investors (via private placement) 78,600,000 11.04 
- Malaysian Public 36,000,000 5.06 
- Eligible Parties 10,000,000 1.40 
Total Public Issue Shares 124,600,000 17.50 
   
Offer for Sale   
- Selected investors (via private placement) 124,600,000 17.50 

 
Note: 
 
(1) Based on our enlarged issued share capital of 712,125,000 Shares after our IPO. 

 
(i) Malaysian Public 
 

All the 36,000,000 Balloting Shares made available for application by the Malaysian 
Public under Section 4.3.1(i) of this Prospectus have been fully underwritten.  
 
Any Balloting Shares which are not fully subscribed for by the Malaysian Public will 
be made available for subscription as follows: 
 
(a) firstly, by our selected investors as described in Sections 4.3.1(iii) and 4.3.3 

of this Prospectus; and  
 

(b) secondly, our Underwriter based on the terms of the Underwriting Agreement.   
 

(ii) Eligible Parties 
 

The 10,000,000 Pink Form Shares under Section 4.3.2 of this Prospectus are not 
underwritten as the size of the Pink Form Allocation is relatively small compared to 
the Public Issue and the Offer for Sale, our Group is optimistic that we would be 
able to achieve full subscription from the Eligible Parties.  
 
Furthermore, any Public Issue Shares reserved under the Pink Form Allocations 
which are not taken up will be made available for subscription as follows: 

 
(i) firstly, by other Eligible Parties (excluding eligible Directors); and 
 

Any unsubscribed Pink Form Shares (“Excess Issue Shares”) will be re-
offered to other Eligible Parties (excluding our Directors) who have applied 
for excess on top of their pre-determined allocation and allocated on a fair 
and equitable basis in the following priority: 

 
(aa) firstly, allocation on a pro-rata basis to the eligible employees of our 

Group who have applied for the Excess Issue Shares based on the 
number of Excess Issue Shares applied for; 

 
(bb) secondly, allocation of any surplus Excess Issue Shares after (aa) 

above on a pro-rata basis to persons who have contributed to the 
success of our Group who have applied for the Excess Issue Shares 
based on the number of Excess Issue Shares applied for; and 

 
(cc)  thirdly, to minimise odd lots. 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

Our Board reserves the right to allot Excess Issue Shares applied in such 
manner as it may deem fit and expedient in the best interest of our Company, 
subject always to such allocation being made on a fair and equitable basis, 
and that the intention of our Board as set out in items (aa) to (cc) above is 
achieved. Our Board also reserves the right to accept or reject any Excess 
Issue Shares application in full or in part, without assigning any reason.  
 
Once completed, the steps involving items (aa) to (cc) above will not be 
repeated, as any balance of unsubscribed Pink Form Shares will be made 
available for subscription by our selected investors as per item (ii) below. 

 
(ii) secondly, by our selected investors as described in Sections 4.3.1(iii) and 

4.3.3 of this Prospectus. 
 

(iii) Private Placement to selected investors 
 
The 78,600,000 Public Issue Shares and 124,600,000 Offer Shares reserved under 
private placement to selected investors, respectively (under Sections 4.3.1(iii) and 
4.3.3 of this Prospectus) are also not underwritten, as written irrevocable 
undertakings to subscribe for these Placement Shares will be obtained from the 
respective selected investors. 
 

Our Public Issue and Offer for Sale are subject to the terms and conditions of this 
Prospectus. 
 
The allocation of our IPO Shares shall take into account our Board’s intention to distribute 
the IPO Shares to a reasonable number of applicants to broaden our Company’s 
shareholding base, to meet the public spread requirements of Bursa Securities 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.  
 
The number of IPO Shares offered under the Public Issue and Offer for Sale will not be 
increased via any over-allotment or “greenshoe” option.  
 
Details on the underwriting arrangement are set out in Section 4.10 of this Prospectus.  
 

4.3.5 Minimum subscription level 
 
There is no minimum subscription level in terms of the proceeds to be raised from our IPO. 
All the IPO Shares are either subscribed by the Malaysian Public or underwritten by our 
Underwriter based on the terms of the Underwriting Agreement for the Balloting Shares, 
selected investors pursuant to their irrevocable undertakings for the Placement Shares or 
Eligible Parties for the Pink Form Shares allocated to them.  
 
However, in order to comply with the public spread requirements under the Listing 
Requirements or as approved by Bursa Securities, the minimum subscription level will be 
the number of Shares required to be held by public shareholders.  
 
Pursuant to the Listing Requirements, at least 25.0% of our enlarged issued share capital 
for which listing is sought must be in the hands of a minimum number of 200 public 
shareholders, each holding not less than 100 Shares at the point of our Listing.  
 
If we do not meet the public shareholding requirement, we may not be allowed to proceed 
with the Listing. In such an event, all monies paid in respect of all Applications will be 
returned in full without interest. If any such monies are not repaid within 14 days after we 
become liable to repay it, the provision of sub-section 243(2) of the CMSA shall apply 
accordingly. 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.4 SHARE CAPITAL, CLASSES OF SHARES AND RANKING 
 

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

 
 

No. of Shares 
Share Capital 

RM 
    

Issued share capital as at the date of this 
Prospectus 

 587,525,000 23,501,000 

New Shares to be issued pursuant to the Public 
Issue 

 124,600,000 28,658,000 

Enlarged issued share capital upon Listing  712,125,000 52,159,000 
    

Shares to be offered under Offer for Sale(1)  124,600,000 28,658,000 
    

IPO Price (RM)   0.23 
    

- Expected market capitalisation upon Listing 
(based on the IPO Price and the enlarged 
number of issued shares after our IPO) 

  RM163,788,750 

    

 
Note:   
 
(1) The Offer for Sale would not have an effect on our issued share capital as the Offer Shares 

are already in existence prior to the IPO. 
 

As at the date of this Prospectus, we have only 1 class of shares, being ordinary shares, all of 
which rank equally with each other.  
 
Our Public Issue Shares will, upon allotment and issue, rank equally in all respects with our 
existing Shares in issue, including voting rights and rights to all dividends and distributions that 
may be declared subsequent to the date of allotment of our Public Issue Shares. 
 
Our Offer Shares will rank equally in all respects with our existing Shares, including voting rights 
and rights to all dividends and distributions that may be declared subsequent to the date of 
transfer of our Offer Shares. 
 
Subject to any special rights attaching to any Share which we may issue in the future, our 
shareholders shall, in proportion to the amount paid on the Shares held by them, be entitled to 
share the profits paid out by us in the form of dividends or other distributions. Similarly, if our 
Company is liquidated, our shareholders shall be entitled to the surplus (if any), in accordance 
with our Constitution, after satisfaction of any preferential payment in accordance with the Act 
and our liabilities. 

 
At any general meeting of our Company, each shareholder shall be entitled to vote in person, by 
proxy, by attorney or by duly authorised representative. Subject to the Listing Requirements, any 
resolution put to vote in the meeting shall be decided by way of poll. On a vote by way of poll, 
each shareholder present either in person or by proxy, attorney or other duly authorised 
representative shall have 1 vote for every Share held or represented. On a vote by show of 
hands, each shareholder present either in person or by proxy, attorney or other duly authorised 
representative shall have 1 vote. A proxy may, but need not be, a shareholder of our Company. 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.5 PURPOSE OF THE IPO 
 

The purposes of the IPO are as follows: 
 

(i) to gain recognition through our listing status which will enhance our reputation amongst 
our customers and suppliers and retention of our employees; 
 

(ii) to further enhance our Group’s business profile as a distributor of consumer packaged 
foods and online retailer of consumer packaged foods, which is based in Thailand, to the 
investment community in Malaysia; 

 
(iii) to enable our Group to raise funds for the purposes specified in Section 4.7 of this 

Prospectus; 
 
(iv) to provide an opportunity for the Malaysian Public, including our Eligible Parties to 

participate in our equity and continuing growth; and 
 
(v) to enable us to tap into the equity capital market for future fund raising to pursue future 

growth opportunities as and when the need arises, through other forms of capital raising 
avenue, such as rights issue and private placement. 

 
Our Group’s operations originated and was established in Thailand. We also have physical 
presence in Malaysia and in Singapore via Wellspire and Vine Growth Holdings, respectively. 
Notwithstanding this, our Group chose Malaysia as our preferred destination to embark on the 
Listing (instead of Thailand and Singapore) taking into consideration, among others, the following 
reasons: 
 
(i) our Group may embark on expansion of our operations to Malaysia and/or target market 

for our snack food products to Malaysia in the future. We may potentially undertake fund 
raising from the Malaysian capital market after the IPO to be channeled toward this 
purpose. A listing in Malaysia facilitates familiarity, making the Malaysian community and 
public more receptive to our Group, our snack food products and the corporate exercise(s) 
to be undertaken; 
 

(ii) our Group’s indirect distribution channels provide a wide coverage of end-consumers and 
some of our Group’s customers operate large retail chain outlets which provide market 
access to a large potential end-consumer base (as stated in Section 3.2 and 7.4 of this 
Prospectus). Thus, the snack food products sold by our Group, particularly the ChaCha 
brand snack foods, are widely accepted by our customers in Thailand. This is reflected in 
the performance of our revenue and profits for the Financial Years and Period Under 
Review. As such, listing on a foreign exchange for our Group will accord greater 
recognition and enhance our Group’s profile in Thailand, while providing avenue for a 
potential expansion of our Group’s operations and target market in Malaysia. We believe 
that the IPO will facilitate our longer-term growth strategy in the ASEAN region, 
particularly, in Malaysia and Thailand;   

 
(iii) a Listing in Malaysia may also provide our Group with more avenues and business 

opportunities to collaborate with Malaysian snacks distributors/ manufacturers for their 
snack food to be distributed in Thailand;  

 
(iv) a Listing in Malaysia will enable our Company to broaden our fund raising opportunities 

from the Malaysian capital market, particularly the Islamic capital market, taking into 
consideration, Malaysia being a prominent global Islamic Capital Market hub; and 

 
(v) a Listing in Malaysia provides our Group with a platform to capitalise on Malaysia’s status 

as a leading global halal hub, for our Group in obtaining halal certification for our snack 
food products and future expansion of our snack food products in Malaysia and other 
countries. 
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.6 BASIS OF ARRIVING AT THE IPO PRICE 
 

The IPO Price was determined and agreed upon by our Directors and our Promoters, together 
with TA Securities, being our Principal Adviser, Sponsor, Underwriter and Placement Agent, after 
taking into consideration among others, the following factors: 

 
(i) PE Multiple of approximately 14.74 times based on our Group’s audited EPS of 1.56 sen 

for FYE 2021 calculated based on our Group’s audited PAT attributable to owners of the 
Group of RM11.12 million and our enlarged share capital of 712,125,000 Shares upon 
Listing; 

 
The annualised PAT for the FPE 2022 after excluding the listing expenses incurred (being 
one-off and non-recurring in nature) in FPE 2022 of RM2.50 million would be RM9.26 
million. This would translate into an adjusted profit attributable to common controlling 
shareholders of the combining entities of RM7.13 million, an adjusted EPS of 1.00 sen 
and a PE Multiple of approximately 22.98 times; 

 
(ii) A price-to-book ratio of approximately 3.43 times based on our Group’s pro forma NA per 

Share as at 30 June 2022 of 6.70 sen calculated based on our Group’s pro forma NA as 
at 30 June 2022 of RM47.72 million, after the Public Issue and use of proceeds and our 
enlarged issued share capital of 712,125,000 Shares upon Listing; 

 
(iii) Our historical audited combined financial performance (as summarised below) and 

operating history as described in Sections 3.7 and 12 of the Prospectus:  
 

 Audited 
 FYE 

2019 
RM’000 

FYE 
2020 

RM’000 

FYE 
2021 

RM’000 

FPE 
2022 

RM’000 
Revenue 58,799 119,706 136,707 60,509 
GP 10,162 36,706 38,172 13,670 
Profit attributable to the common 

controlling shareholders of the 
combining entities 

3,116 11,830 11,120 1,072 

 
(iv) Our Group’s business strategies and plans as well as our competitive advantages and key 

strength as set out in Sections 7.24 and 7.4 of this Prospectus, respectively; and 
 
(v) The market performance of Bursa Securities and anticipated demand for our IPO Shares.   

 
However, you should also note that the market price of the Shares upon Listing is subject 
to the uncertainties of market forces and other factors, which may affect the price of the 
Shares being traded. You are reminded to consider the risk factors as set out in Section 
9 of this Prospectus before deciding to invest in our Shares. 
 
 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]  
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4. DETAILS OF OUR IPO (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

4.7 USE OF PROCEEDS 
 

4.7.1 Proceeds from the IPO  
 

The Public Issue is expected to raise gross proceeds of RM28.66 million for our Group, 
which shall be used in the following manner: 

 

Purpose 

Time frame for 
utilisation from 

the date of listing Notes % RM’000 
Acquire/ construct a 

warehouse and 
operational facility in 
Thailand 

Within 18 months (1) 55.83 16,000 

Working capital Within 6 months (2) 20.79 5,960 
Estimated listing expenses Within 3 months (3) 23.38 6,700 
Total 100.00 28,660 

 
Notes: 
 
(1) Acquire/ construct a warehouse and operational facility in Thailand 

 
Our Group intends to allocate RM16.00 million, representing approximately 55.83% 
of our gross proceeds from the Public Issue for the acquisition/ construction of a 
warehouse and operational facility in Thailand.  
 
Operational facility refers to area for offices of various departments such as sales 
and marketing, procurement, warehouse and accounts department to carry out our 
Group’s operations, as well as chiller room. 
 
Currently, we operate from our distribution centre located at the Pathum Thani 
province, Thailand with total built-up area of approximately 4,897 sq. m. on a total 
land area of approximately 9,636 sq. m. Our Group’s current distribution centre on 
the said land houses the following: 
 
Functions Approximate built-up area (sq. m.) 
Office 547 
Dry warehousing storage 1  3,750(1) Dry warehousing storage 2 
Chiller room 600(2) 
Total 4,897 

 
Notes: 
 
(1) Includes useable storage floor area measuring 3,600 sq. m., and loading bay 

preparation and office area measuring 150 sq. m. 
(2) Includes useable floor area measuring 450 sq. m. and common area 

measuring 150 sq. m. 
 
In 2007, Bai Li Enterprise started its operation in a rented single storey landed 
warehouse with a total floor area measuring approximately 100 sq.m., located at 
Ang Thong province in Thailand. 

 
In 2012, Bai Li Enterprise relocated its place of operation to a rented 4½ storey shop 
lot with a total floor area measuring approximately 550 sq.m., located at MT City 
Khlong Luang, Pathum Thani province in Thailand.   
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We currently rent the abovementioned distribution centre from a related party 
namely, S.W. Enterprise Co., Ltd. since 2018. The director of S.W. Enterprise Co., 
Ltd. is our Promoter and Executive Director, Saranjit Wang and the shareholders of 
the company are our Promoters, namely, Mo Guopiao, He Haibin and Saranjit 
Wang. For the FYE 2019, FYE 2020, FYE 2021, FPE 2022 and from 1 July 2022 
up to the LPD, we incurred rental expenses of RM0.39 million, RM0.83 million, 
RM1.60 million, RM0.85 million and RM0.69 million, respectively. Kindly refer to 
Section 10.1 of this Prospectus for further details.  
 
Our current distribution centre at Pathum Thani province, Thailand is located in the 
central region of Thailand. As at the LPD, our current distribution centre serves 43 
of our customers’ sales and distribution points in Thailand comprising, 32 sales and 
distribution points in the Central region, 6 sales and distribution points in the 
Northeast region, 3 sales and distribution points in the Northern region, and 2 sales 
and distribution points in the Southern region. Kindly refer to Section 7.24 of this 
Prospectus for further details.  
 
As part of our Group’s business strategies, we intend to acquire/ construct a 
warehouse and operational facility as a long-term investment to increase our 
Group’s asset base instead of renting the distribution centre.  
 
Our Group envisages that this business strategy may be achieved in either of the 
following manner: 
 
(i) acquire a new warehouse and operational facility which meets the 

requirements of our Group. As at the LPD, our Group has not identified/ 
shortlisted any warehouse and operational facilities to be acquired; or  
 

(ii) acquire the existing warehouse and operational facility from S.W. Enterprise 
Co., Ltd, which is sufficient for our Group’s current usage. Where additional 
room for growth is needed, our Group may rent additional warehousing space 
in a location nearby the existing distribution centre. Based on our Group’s 
internal estimates, the cost for renting additional warehousing space would 
be approximately THB108 per sq. m. per month (based on our Group’s rental 
for year 2022); or  

 
(iii) to acquire land and construct a new warehouse and operational facility based 

on our Group’s specifications.  
 
Our Group intends to allocate up to RM16.00 million of the IPO proceeds to be 
utilised within 18 months from our Listing, to explore the abovementioned options 
in Thailand. The basis for allocation of up to RM16.00 million of the IPO proceeds 
for the abovementioned plans, is based on our Group’s internal estimates of 
constructing a new warehouse and operational facility and on our Group’s preferred 
needs. A summary of our Group’s criteria has been set out in Section 7.24.1 of this 
Prospectus. 
 
At this juncture, our Group and S.W. Enterprise Co., Ltd, have not discussed the 
expected cost of acquiring the existing distribution centre. Nevertheless, as part of 
our Group’s evaluation of the abovementioned acquisition/ construction plans, our 
Group will consider what would be the likely range of pricing for the existing 
distribution centre. Should our Group decide to buy the existing distribution centre, 
an independent valuation will be undertaken. This will form part of our research in 
determining which option to undertake. 
 
The finalisation of the acquisition/ construction plans will take into consideration how 
much warehousing space is required for the medium and possibly long term, the 
availability of existing warehouse space versus constructing new warehouse 
facilities in a suitable location, and the funding required. 
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We will consider amongst others the following factors: 
 
(a) Location 
 

The location of the warehouse and operational facility to be located in the 
Central region of Thailand or within the Pathum Thani province, which will be 
strategically located close to Bangkok ports, mainly Laem Chabang port, for 
receipts of purchases from overseas suppliers, our Group’s major supplier 
ChaCha Thailand’s manufacturing facility and our Group’s customers’ sales 
and distribution centre in Bangkok, Thailand. However, the new warehouse 
and operational facility may not be within the vicinity of our current distribution 
centre. 
 
Our current distribution centre in Pathum Thani, Thailand is located in a 
mature industrial area and is approximately 50 kilometres from Bangkok city, 
Thailand, 150 kilometres from Laem Chabang port, 40 kilometres from 
ChaCha Thailand’s manufacturing facility, in Thailand.   
 

(b) Size  
 
The size of our warehouse and operational facility is to facilitate our day-to-
day operations and for future business growth within the next 5 years. 
Historically, our Group has been expanding its rented storage floor space 
from 1,500 sq. m. in FYE 2019 to 1,800 sq. m. in FYE 2020 and 3,600 sq. m. 
in FYE 2021, representing a growth of 140% within the period. For FPE 2022 
and as at the LPD, our Group’s rented storage floor space remained at 3,600 
sq. m. 
 
The above-mentioned expansion in storage floor space on a rental basis was 
to address the immediate storage needs for business growth. As stated in 
Section 7.8.2 (i) of this Prospectus, for the FYE 2019, FYE2020 and FYE 
2021, the increase in rental space of the distribution centre was due to the 
need to stock more products arising from the increase in sales of snack foods, 
which grew from RM58.80 million in FYE 2019 to RM119.71 million in FYE 
2020, RM136.71 million in FYE 2021. Our Group’s sales of snack food for 
FPE 2022 were RM60.51 million. Notwithstanding that this growth was during 
the COVID-19 period, our Group’s financial performance were impacted due 
to COVID-19 conditions in Thailand in FYE 2020, FYE 2021 and FPE 2022, 
as stated in Sections 7.17.2 and 7.17.4 of this Prospectus. As such, the 
growth may not accurately reflect our Group’s warehousing space needs 
under normal economic and business conditions. 
 
Our Group currently stores the inventories purchased from the suppliers at 
our abovementioned distribution centre. As a distributor, we are currently 
required to deliver our goods from our storage facilities to customers’ 
specified destinations.   
 
The warehouse facilities with an approximate built-up area of up to 4,897 sq. 
m. will allow us to better organise our inventory movement, improve the 
efficiency of storing the inventories and delivering the inventories to 
customers’ distribution centres as well as minimise disruption during the 
delivery process, including pathways and loading bays for in-bound and out-
bound of delivery trucks. 
 
In addition, we need to consider the appropriate space required for our 
operations and office space for our various departments such as sales and 
marketing, procurement, warehouse and accounts department for our 
operation. 
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(c) Potential savings from incurring rental expenses  
 
Acquiring our own warehouse and operational facility are expected to yield 
potential savings from incurring rental expenses in the longer term.  
 

(d) The cost for relocation and timing so as to minimize any disruptions to 
our on-going operations  
 
The costs to be incurred for relocation to a new premises includes logistics 
cost for the moving of goods depending on the location and distance as well 
as installation of shelving units.  
 
Apart from the abovementioned relocation costs, our Group will also consider 
the ease in hiring of manpower within the vicinity for our operations for the 
new premises. The types of disruptions may include, inadequate manpower 
to handle the relocation process as well as for our Group’s day-to-day 
operations and additional rental expenses to be incurred for stop-gap 
measures, if any, pending relocation to the new warehouse and operational 
facility.  
 
Nevertheless, our Group views that the potential disruptions would not result 
in material adverse impact to our Group’s operations and financial 
performance. 
 
Whilst our Group presently has existing employees that would be able to 
support its operations at the current rented premises, our Group would also 
need to consider the availability of manpower in the new location to add on 
to our Group’s existing staff force or to replace any staff force that may not 
be amenable to relocate to the new location.   
 

Upon the completion of acquisition/ construction of the warehouse and operational 
facility and after obtaining the relevant licenses and permits required for the new 
warehouse, our Group estimates the time frame for relocation and shifting works 
from existing rented warehouse to the new warehouse is approximately 3 months. 
 
Our Group plans to acquire instead of renting revenue-generating assets such as 
warehousing space as it is a key component of its distribution business activity.  
 
This plan will be finalised after the Listing to enable our Group sufficient time to 
assess the growth moving forward so that the new facility would be able to cater to 
our Group’s requirements. As such, our Group intends to seek Wellspire’s 
shareholders’ approval for the acquisition/ construction of the warehouse and 
operating facility. The detailed timing and key milestones have been set out in 
Section 7.24 of this Prospectus.  
 
In the event there is an urgent need for more warehousing space before its new 
warehouse facility to be acquired, our Group will rent warehousing space as a stop-
gap measure.  
 
In the event the allocated IPO proceeds are insufficient for the purchase of the 
warehouse and operational facility, any shortfall will be funded via internally 
generated funds and/or borrowings. Conversely, any surplus of the IPO proceeds 
earmarked for acquisition of the warehouse and operational facility will be utilised 
for our Group’s working capital purposes.  
 
Kindly refer to Section 7.24 of this Prospectus for further details of our Group’s 
business strategies. 
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(2) Working capital 
 
Our requirement for working capital will increase in tandem with our future plans. 
Therefore, we expect to utilise approximately RM5.96 million of the proceeds raised 
as additional working capital to finance our day-to-day operations, including inter-
alia, purchase of inventories and defrayment of operational expenses, as detailed 
below: 
 
Purposes RM’000 % 
   
Purchase of inventories/ snack food  4,500 75.50 
   
General administrative expenses, staff cost, 

utilities and other operating expenditures such 
as upgrading of accounting system  

1,460 24.50 

   
Total  5,960 100.00 

   
 

(3) Estimated listing expenses 
 

Our listing expenses are estimated to be as follows: 
 

  RM’000 
Professional fees (includes advisory fees for, amongst others, our 

Principal Adviser and Sponsor, Solicitors, Reporting 
Accountants and IMR) 

5,378 

Fee to authorities 81 
Underwriting, placement and brokerage fees 831 
Printing, advertisement and other incidental charges, including 

contingencies relating to our Listing 
410 

Total 6,700 
 

We will bear all fees and expenses incidental to our Listing as indicated above. If 
the actual listing expenses are higher than estimated, the shortfall will be funded 
from our Company’s internally generated funds. Conversely, if the actual listing 
expenses are lower than estimated, the surplus will be utilised for working capital 
purposes.  

 
Pending eventual utilisation of proceeds from the Public Issue for the abovementioned 
purposes, the funds will be placed in short-term deposits with licensed financial institutions 
or short-term money market instruments. 
 
Mechanism for the flow of the IPO proceeds from Wellspire to the operating 
subsidiaries in Thailand 
 
Our Group envisages that the IPO proceeds will flow to the operating subsidiaries in 
Thailand as follows: 
 
- via advances from Wellspire to Bai Li Holdings and/or Bai Li Enterprise, with interest 

charged to the advances; 
 
- the advances will be made in foreign currencies, e.g. THB or USD; and 
 
- the monies will be utilised for the purposes as set out above.  

 
The remittance of the IPO proceeds to operating subsidiaries in Thailand falls under the 
Foreign Exchange Policy Notices issued by Bank Negara Malaysia on 1 June 2022 and 
Bank Negara Malaysia’s approval is not required. 
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The advances from Wellspire to Bai Li Holdings and/or Bai Li Enterprise will give rise to 
interest expense at Bai Li Holdings' and/or Bai Li Enterprise’s level.  
 
Interest expenses paid from our Thailand subsidiaries to any foreign related corporations, 
is subject to 15% Thai withholding tax under section 70 of the Thai Revenue Code. There 
is no reduction under article 11 of the tax treaty between Thailand and Singapore or 
Malaysia unless Vine Growth Holdings or Wellspire is a financial institution or insurance 
company. In addition, the tax treaty between Thailand and Singapore or Malaysia provides 
tax exemption only to the interest paid to the Government as defined under article 11 which 
should not be applied into this case. Therefore, our Thailand subsidiaries distributing the 
interest is legally obligated to deduct such withholding amount in accordance with section 
70 of the Thai Revenue Code. 
 
The interest paid by Bai Li Holdings’ and/or Bai Li Enterprise’s level to Wellspire, will give 
rise to interest income at Wellspire’s level. 
 
The interest income derived from the provision of such loans will be considered as foreign 
sourced income to Wellspire. With effect from 1 January 2022, foreign sourced income 
received in Malaysia by a tax resident will be subject to tax. This came into effect with the 
amendment to Paragraph 28 of Schedule 6 of the Income Tax Act 1967 based on the 
government of Malaysia proposal in the Budget 2022. A concessionary tax rate of 3% 
applies in respect of foreign sourced income received in Malaysia by a tax resident for the 
period from 1 January to 30 June 2022, this did not apply to Wellspire as no foreign 
sourced income was received during the said period.  Where the interest income is subject 
to tax in Thailand (e.g. withholding tax) and Malaysia, any tax suffered in Thailand should 
be given as a credit against the Malaysian tax payable of Wellspire.   
 

4.7.2 Offer for Sale 
 

The Offer for Sale is expected to raise gross proceeds of approximately RM28.66 million 
which will accrue entirely to our Offerors and we will not receive any of the proceeds.  
 
The gross proceeds to be raised from the Offer for Sale above, is equal to the proceeds 
to be raised from the Public Issue. The gross proceeds to be raised from the Public Issue 
is in line with our Group’s funding requirements for the near term i.e. within 18 months 
from the Listing, as set out in Sections 4.7.1 and 7.24 of this Prospectus. As such, the 
Group believes that the Public Issue undertaken by the Group, as set out in Section 4.3.1 
of the Prospectus would be sufficient to fund the purposes as set out in Section 4.7.1. 
 
While our Promoters collectively control approximately 57.85% of our enlarged issued 
share capital after the Listing, our Promoters expect a higher participation from the 
Malaysian investors through our Offer for Sale based on our historical audited combined 
financial performance and operating history, as described in Sections 3.7 and 12 of this 
Prospectus, as well as our Group’s business strategies and plans as well as our 
competitive advantages and key strengths as set out in Sections 7.24 and 7.4 of this 
Prospectus. 
 
The Offerors shall bear all of the expenses such as stamp duty, placement fee, registration 
and share transfer fee relating to the Offer Shares, the aggregate of which is estimated to 
be approximately RM0.76 million. 
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4.8 DILUTION  
 

Dilution is computed as the difference between the IPO Price paid by the applicants for our 
Shares under the IPO and our Group’s pro forma NA per Share immediately after the IPO.  
 
Our pro forma combined NA per Share as at 30 June 2022 was approximately 3.67 sen per 
Share, based on our total number of 587,525,000 Shares, after the Acquisition of Vine Growth 
Holdings and Share Split but prior to our Listing.  
 
After taking into account our enlarged number of issued Shares from the issuance of 
124,600,000 Public Issue Shares under the Public Issue, and after adjusting for the use of 
proceeds from our IPO, our pro forma combined NA per Share as at 30 June 2022 (based on 
our enlarged number of 712,125,000 Shares upon Listing) would be 6.70 sen per Share.  
 
This represents an immediate increase in pro forma combined NA per Share of 3.03 sen or 
82.56% to our existing shareholders. For illustrative purposes, an immediate dilution in our pro 
forma combined NA per Share of 16.30 sen or 70.87% from the IPO Price to our new investors. 
 
The following table illustrates such dilution on a per Share basis: 
 
  sen 
IPO Price  (A) 23.00 
Pro forma combined NA per Share as at 30 June 2022 after the 

Acquisition of Vine Growth Holdings and Share Split, but before the 
Public Issue  

(B) 3.67 

Pro forma combined NA per Share as at 30 June 2022 (after the Public 
Issue and proposed utilisation of proceeds)  

(C) 6.70 

Increase in the pro forma combined NA per Share to existing 
shareholders (after the Public Issue and utilisation of proceeds)  

(C – B) 3.03 

Dilution in the pro forma combined NA per Share to new investors  (A – C) 16.30 
Dilution in the pro forma combined NA per Share to new investors as a 

percentage of the IPO Price 
  70.87% 

 
The following table shows the average effective cost per Share paid by our existing shareholders 
for our Shares since our incorporation up to the date of this Prospectus: 
 

Shareholders 
No. of Shares 

received(1) 

Total 
consideration 

Average effective 
cost per Share 

RM RM 
Mo Guopiao 294,162,500 11,766,500 0.04 
Silver Line Capital 121,250,000 4,850,000 0.04 
He Haibin 115,412,500 4,616,500 0.04 
Saranjit Wang 5,750,000 230,000 0.04 
Capital Pairing(2) 50,950,000 2,038,000 0.04 

Notes: 
(1) Based on the number of Shares held by our existing shareholders after the Acquisition of 

Vine Growth Holdings and the Share Split, but before the Public Issue.  
(2) On 1 December 2021, Capital Pairing became a substantial shareholder of Bai Li Holdings 

upon the acquisition of 254,306 ordinary shares in Bai Li Holdings for the total cash 
consideration of THB 25,430,600. Capital Pairing invested in Bai Li Holdings taking into 
consideration the growth and investment potential of Bai Li Enterprise. For further 
information relating to Capital Pairing, please refer to Section 5.1.2 of this Prospectus. 

 
Save as disclosed above and the Pink Form Allocations to our eligible Directors and key senior 
management, there has been no acquisition or subscription of any of our Shares by our 
Promoters, Directors, key senior management, substantial shareholders and/or persons 
connected to them, or any transactions entered into by them which grants them the right to 
acquire any of our existing Shares, from the date of our incorporation to the date of this 
Prospectus.   
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4.9 BROKERAGE, UNDERWRITING COMMISSION AND PLACEMENT FEE  
 

4.9.1 Brokerage fee 
 
We will pay the brokerage at the rate of 1.00% on the IPO Price in respect of successful 
applications for the Balloting Shares bearing the stamp of TA Securities, member 
companies of Bursa Securities, members of the Association of Banks in Malaysia, 
members of the Malaysian Investment Banking Association or Issuing House. The 
brokerage is subject to SST. 

   
4.9.2 Underwriting commission 

 
The Underwriter has entered into the Underwriting Agreement on 12 December 2022 with 
our Company for the underwriting of the 36,000,000 Balloting Shares. We will pay our 
Underwriter an underwriting commission at the rate of 3.00% of the total value of the 
Balloting Shares based on the IPO Price. The underwriting commission is subject to SST.   
 

4.9.3 Placement fee  
 
We will pay the Placement Agent, a placement fee at the rate of up to 2.50% of the value 
of the 78,600,000 Public Issue Shares reserved for private placement (being the number 
of Public Issue Shares reserved for private placement multiplied by the IPO Price). The 
placement fee is subject to SST.   
 
The placement fee at the rate of up to 2.50% will be incurred on the sale of up to 
124,600,000 Offer Shares and to be fully borne by the Offerors.  
 
 

4.10 UNDERWRITING ARRANGEMENT 
 
We have entered into the Underwriting Agreement with the Underwriter where the Underwriter 
has agreed to underwrite 36,000,000 Balloting Shares under the Public Issue in the manner set 
out in Section 4.3.4(i) of the Prospectus. Details of the underwriting commission are further set 
out in Section 4.9.2 of this Prospectus. 
 
The summary of the salient terms of the Underwriting Agreement which may allow the 
Underwriter to withdraw from their obligations under the Underwriting Agreement after 
commencement of the IPO are as follows. The capitalised terms and numbering references used 
in this section shall have the respective meanings and numbering references as ascribed thereto 
in the Underwriting Agreement: 
 
Pursuant to Clause 12.1 of the Underwriting Agreement, notwithstanding anything contained in 
the Underwriting Agreement, the Underwriter may by notice in writing to the Company given at 
any time before the Closing Date or the Extended Closing Date, as the case may be, terminate, 
cancel and withdraw its commitment to underwrite the Underwritten Shares if:  

 
(a) the approval of Bursa Securities for the Listing is revoked, withdrawn or procured but 

subject to the conditions not acceptable to the Underwriter;  
 

(b) there is any material breach by the 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 within such reasonable number of days 
as stipulated in the notice given to the Company;  
 

(c) there is a material failure on the part of the Company to perform any of its obligations 
contained in the Underwriting Agreement;  
 

(d) there is withholding of information of a material nature from the Underwriter which is 
required to be disclosed pursuant to the Underwriting Agreement which, in the 
reasonable opinion of the Underwriter, would have or can reasonably be expected to 
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have, a material adverse effect on the business or operations of the Group, the Public 
Issue or Listing, or the distribution or sale of the Public Issue Shares;  
 

(e) there shall have occurred, or happened any material and adverse change in the business 
or financial condition of the Group;  

 
(f) the Listing does not take place within three (3) months from the date of the Underwriting 

Agreement or such other extended date as may be agreed by the Underwriter; 
 

(g) the imposition of any moratorium, suspension or material restriction on trading in 
securities generally on ACE Market of Bursa Securities due to exceptional financial 
circumstances or otherwise which, in the reasonable opinion of the Underwriter, would 
have or can reasonably be expected to have, a material adverse effect on the business 
or operations of the Group, the Public Issue or Listing, or the distribution or sale of the 
Public Issue Shares;  
 

(h) a material adverse change in the stock market condition occurs, and for the purposes of 
this clause, a material adverse change in the stock market condition shall be deemed to 
have occurred if the FTSE Bursa Malaysia KLCI Index (“Index”) is, at the close of normal 
trading on Bursa Securities, on any Market Day: 

 
(i) on or after the date of the Underwriting Agreement; and 

 
(ii)  prior to the close of the offering of the Public Issue, 

 
lower than 85% of the level of Index at the last close of normal trading on Bursa 
Securities on the Market Day immediately prior to the date of the Underwriting 
Agreement and remains at or below that level for at least three (3) consecutive Market 
Days or any other adverse change in the market conditions which the parties mutually 
agree to be sufficiently material and adverse to render it to be a terminating event; or 

 
(i) there shall have occurred, or happened any of the following circumstances: - 

 
(i) 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 
 

(ii) any change in law, regulation, directive, policy or ruling in any jurisdiction or any 
event or series of events beyond the reasonable control of the 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, would have or can reasonably be expected to have, a material adverse effect on, 
and/or materially prejudice the business or the operations of the Group as a whole or the 
Public Issue or Listing 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.  
 
“Closing Date” means the last date and time for the receipt of applications and payment 
for the Public Issue Shares in accordance with the Prospectus or such later date as the 
Company and the Underwriter may mutually agree upon; 
 
“Extended Closing Date” means the extended closing date for the receipt of 
applications and payment for the Public Issue Shares pursuant to the Public Issue which 
will be notified in a widely circulated Bahasa Malaysia and English daily newspaper in 
Malaysia. 
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5.1 PROMOTERS AND SUBSTANTIAL SHAREHOLDERS  
 

5.1.1 Promoters and substantial shareholders’ shareholdings 
 

The details of our Promoters and substantial shareholders and their respective shareholdings in our Company before and after the IPO are as 
follows: 
 

 
 
 
 
 
 
 
 
 
 
 
 
 

 

 
 
 
 
 
 
 
 
 

Name 

Country of 
incorporation
/ Nationality  

Before the IPO(1)  After the IPO(2) 
Direct Indirect Direct   Indirect  

No. of Shares  % No. of Shares  % No. of Shares  % No. of Shares  % 
Promoters and 

substantial 
shareholders 

 

        
Mo Guopiao Singaporean 294,162,500 50.07 121,250,000(5) 20.64 200,562,500 28.16 121,250,000(5) 17.03 
Silver Line Capital(3) Malaysia 121,250,000 20.64 - - 121,250,000 17.03 - - 
He Haibin Chinese 115,412,500 19.64 - - 84,412,500 11.85 - - 
          
Promoter          
Saranjit Wang Thai 5,750,000 0.98 - - 5,750,000 0.81 1,000,000(6) 0.14 
          
Substantial 

shareholder 
 

       
 

Capital Pairing(4) Singapore 50,950,000 8.67 - - 50,950,000 7.15 - - 
Besanger Serge 

Pierre 
French - - 50,950,000(7) 8.67 - - 50,950,000(7) 7.15 
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Notes: 
 

(1) Based on the Company’s issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split as set 
out in Section 6.3 of this Prospectus. Prior to that, our Group undertook a Pre-IPO Internal Reorganisation Exercise as set out in Section 6.2 of 
this Prospectus. 

(2) Based on the Company’s enlarged issued share capital of 712,125,000 Shares after the Public Issue and the Offer for Sale. 
(3) The sole shareholder of Silver Line Capital is Mo Guopiao, our Promoter, substantial shareholder, CEO and Executive Director. 
(4) The sole shareholder of Capital Pairing is Besanger Serge Pierre, a French citizen. 
(5) Deemed interested by virtue of his shareholding in Silver Line Capital pursuant to Section 8(4) of the Act. 
(6) Deemed interested by virtue of her spouse’s shareholding in the Company pursuant to Section 59(11)(c) of the Act, assuming he fully 

subscribes for the Pink Form Shares allocated to him. 
(7) Deemed interested by virtue of his shareholding in Capital Pairing pursuant to Section 8(4) of the Act. 

 
Our Promoters and substantial shareholders do not have different voting rights from other shareholders of our Company. 
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5.1.2 Profiles of Promoters and substantial shareholders  

 
The profiles of our Promoters and substantial shareholders are as follows: 

 
Mo Guopiao 
Singaporean, aged 41 
Promoter, substantial shareholder, CEO and Executive Director 
 
Mo Guopiao is our CEO and Executive Director. He currently resides in Singapore. He was 
appointed as the director of Wellspire upon its incorporation on 6 August 2021. He 
graduated with a Bachelor of Science (major in Applied Chemistry – Modern Merchandise 
Testing Technology, Urban Environmental Testing) degree from Shantou University, China 
in June 2004. He completed the Marketing Management Programme from NUS Business 
School, Singapore in November 2010. He then obtained his Master of Science in 
Technopreneurship & Innovation from Nanyang Technological University, Singapore in 
June 2018. He has more than 12 years of experience in business management and 
investment field. 
 
In August 2004, he began his career in Shantou Yongtu Technology Co., Ltd., a company 
principally involved in website and software development as a sale representative 
responsible for telemarketing and maintaining clients’ relationships. He left in October 
2006 and joined Shenzhen JuCheng Management Consulting Co., Ltd., a management 
consulting and advisory firm in China as Sales Manager in December 2006 responsible for 
leading the sales team to achieve the annual goal.  
 
In December 2008, he left JuCheng Management Consulting Co., Ltd. and joined Golden 
Mango International Technology Co. Inc., a company principally involved in software 
development and information technology consultancy in Philippines in February 2009 as 
Marketing Director responsible for design and implementation of comprehensive marketing 
strategies plan for the greater China area, overall marketing progress monitoring and 
preparation of performance reports. In March 2011, he left Golden Mango International 
Technology Inc. and joined Gosstech Pte. Ltd., a company principally involved in 
development of software and applications in April 2011. He was the Managing Director 
responsible for developing and executing the company’s strategies, and overseeing the 
company’s operation and financial performance. He was subsequently appointed to the 
board of directors of Gosstech Pte. Ltd. in May 2012 and resigned from the said board of 
directors in May 2021. He then left Gosstech Pte. Ltd. as Managing Director in September 
2021. 
 
In December 2017, he founded Good Partner Holdings Pte. Ltd., an investment holding 
company of shares and property where he was appointed as an Executive Director and 
also senior advisor to evaluate investment projects to be undertaken by Good Partner 
Holdings Pte., Ltd.. He resigned as an Executive Director and senior advisor of Good 
Partner Holdings Pte. Ltd. in May 2021. In October 2018, he was appointed as Executive 
Director of Esim Plus Pte. Ltd., a company principally involved in provision of voice over 
internal protocol services where he was in charge of the operations of the company. He 
resigned as an Executive Director of Esim Plus Pte. Ltd. in September 2021.  
 
In April 2020, he was appointed as a special advisor of the Infinite Growth Income Fund, 
a sub-fund of Nech VCC, a Singapore variable capital company, which in turn is being 
managed by Nech Capital Pte. Ltd., a fund management company in Singapore where he 
provides strategic input and recommendations relating to investment strategy and potential 
targets. As at the LPD, he is still the special advisor of Infinite Growth Income Fund, 
nevertheless, his time commitment as the special advisor is minimal and he will only 
provide advices based on the needs of the Infinite Growth Income Fund as and when 
required.  
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He became a substantial shareholder of Bai Li Enterprise since October 2015. Since then, 
he has been instrumental in the growth and development of our business operations, 
product offerings and revenue streams. He initiated diversification of our product offerings 
including creation of our own brand of products, through offering new snack food brands 
comprising a third party brand, namely, Cundo brand layer cakes, as well as our brands 
namely Miyu chocolate snacks and biscuits and Mina brand dried fruits (which is in the 
midst of rebranding) for our Group to grow our customer base and revenue sources. He 
has taken an active interest in his investment in our Group, through meetings with the 
management to discuss on our Group’s business and set strategic goals for our Group. 
 
By leveraging on his business experience, expertise and business networks which were 
garnered over the years, he spearheaded our Group’s e-commerce and online sales 
initiatives and monitored trends in the distribution of consumer packaged foods to grow the 
presence of our Group’s brands. He has guided our Company to strategically expand our 
Group’s product offerings and strengthening our Group's revenue sources to further drive 
profitability and operational efficiency.  
 
In October 2021, he assumed the position as Executive Director and CEO of our Group, 
and started to be formally involved in the operations of our Group by providing strategic, 
financial, and operational leadership to our Group. His present duties also include 
designing, evaluating, and implementing various medium to long term growth strategies, 
driving and reviewing the business and revenue expansion initiatives of our Group, and 
providing oversight and management on the overall operational and finance and 
performance of our Group. In addition, he also provides strategic input on major corporate 
decision-making matters, including, but not limited to, potential mergers and acquisitions, 
or joint venture partnerships.  
 
Notwithstanding that he currently resides in Singapore, he is able to discharge his 
executive role and responsibilities in our Group premised on the following: 
 
• he makes regular physical visits to our Group’s Thailand and Malaysia offices to 

actively oversee the implementation of his strategies and to review/ monitor the 
progress in a timely manner;    
 

• he holds weekly virtual meetings with the senior management team of our Group 
comprising of the key senior management and the respective heads of department 
to discuss on the overall operations and management of the Group; and 
 

• Wellspire Group’s operations are entirely based in Thailand and is led by Saranjit 
Wang, the Managing Director of Bai Li Enterprise and Executive Director of our 
Group. The team in Thailand supports his strategic, financial and operational 
leadership. 

 
 
He also holds directorships in several private companies, details of which are as set out in 
Section 5.2.3 of this Prospectus.  
 
Silver Line Capital 
Promoter and substantial shareholder 

 
(a) Background and principal activities 

 
Silver Line Capital was incorporated on 3 February 2022 in Malaysia under the Act 
as a private company limited by shares under its present name. The principal activity 
of Silver Line Capital is investment holding in shares. Silver Line Capital commenced 
its business operations on 9 March 2022. As at the LPD, Silver Line Capital is not 
holding any other investment, except for Wellspire Shares.  
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Silver Line Capital was incorporated by Mo Guopiao to hold his personal 
investments in Malaysia as part of his personal wealth management strategy.  
 

(b) Share capital  
 
As at the LPD, the share capital of Silver Line Capital is RM10,000 comprising of 
10,000 ordinary shares.  
 

(c) Directorship and shareholding 
 
As at the LPD, Mo Guopiao is the sole Director and shareholder of Silver Line 
Capital. 

 
He Haibin 
Chinese, aged 39 
Promoter and substantial shareholder  
 
He Haibin, is our Promoter and substantial shareholder. He currently resides in Singapore.  
He completed his secondary education in Gannan County First Middle School, 
Heilongjiang province, Qiqihar City, Gannan, China in July 1998. 
 
He started his career in August 2001 as a client services executive by joining Gannan 
Second Transportation Company in China which was principally involved in transportation 
and logistics business responsible for client relationship management. He was promoted 
to Operation Manager in August 2003 and in charge of the operation until December 2008. 
From January 2009 to May 2009, he was making relocation arrangements from China to 
Philippines and subsequently he joined Golden Mango International Technology Co. Inc., 
a company principally involved in software development and information technology 
consultancy in Philippines as a Business Development Assistant Manager in June 2009. 
He was responsible for developing various growth strategies focused on revenue growth 
and building clients’ satisfaction. He left Golden Mango International Technology Co. Inc. 
in March 2012 and joined Wall Street Accounting and Business Solutions, Inc., a company 
principally involved in accounting and business consultancy service in Philippines as a 
Business Development Director in April 2012 responsible for servicing and developing 
clients from China. He left Wall Street Accounting and Business Solutions, Inc. in 
December 2017. He then relocated to Singapore and was settling down his family from 
January 2018 to July 2018. 
 
In August 2018, he joined Piggy Technology Pte. Ltd., a company principally involved in 
development of software and applications in Singapore as a General Manager where he 
is charge of managing the overall operations of the company.  

 
Since October 2015, he became a substantial shareholder of Bai Li Enterprise, one of the 
subsidiaries of Wellspire. He is not involved in the management or operations of Bai Li 
Enterprise. Nevertheless, he has provided financial support (loans and advances) to our 
Group together with Good Partner Holdings Pte. Ltd., Mo Guopiao, Saranjit Wang and 
Piggy Technology Pte. Ltd., as working capital so that our Group may achieve further 
growth.  
 
In 2020, he also provided specific consultancy services, i.e., exploring potential new 
market in China and sourcing of new products and developing new customers for the 
Singapore market, to Bai Li Enterprise. His engagement for the above services was only 
for a period of 12 months which ceased on 31 December 2020. 
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Saranjit Wang 
Thai, aged 42 
Promoter and Executive Director 
 
Saranjit Wang, is our Executive Director as well as our Managing Director of Bai Li 
Enterprise. She currently resides in Thailand. She was appointed to our Board as 
Executive Director on 1 March 2022. In March 2020, she obtained her higher vocational 
certificate (major in Accounting) from the Inter Asia Technological College, Thailand.   
 
Upon completion of her secondary education at Bangkok Non-Formal Education Center 4, 
Thailand in March 2001, she started her career as an entrepreneur where she was involved 
in food service by selling food seasoning and food paste to the local restaurants, retail 
business of fashion garments and local trading of dried fruits and dried fish businesses.  
She believes that these past business experience has groomed her to be more determined 
and decisive while managing business operations. 
 
In January 2007, she founded Bai Li Enterprise and as the Managing Director of Bai Li 
Enterprise, her role and responsibilities in Bai Li Enterprise were managing Bai Li 
Enterprise and its business growth direction. She has been instrumental in the expansion 
of the business of Bai Li Enterprise over the past 15 years. She has approximately 20 
years of experience in consumer packaged goods industry. 
 
Currently, as the Managing Director of Bai Li Enterprise and Executive Director of our 
Group, her role remains the same as she continues to oversee our Group’s overall 
management and business growth direction in Thailand. Her duties include overseeing the 
leadership team in Thailand as well as overseeing the sourcing of new products and 
distributions in Thailand market, and building relationship with customers. Her additional 
role and responsibilities also include reporting to the CEO and the Board of Directors of 
our Company. 
 
She also holds directorships in several private companies, details of which are as set out 
in Section 5.2.3 of this Prospectus.  
 
Capital Pairing 
Substantial shareholder 

 
(a) Background and principal activities 

 
Capital Pairing was incorporated on 19 August 2016 in Singapore under the 
Singapore Companies Act as a private company limited by shares under its present 
name. The principal activity of Capital Pairing is provision of management 
consultancy services.  
 

(b) Share capital  
 
As at the LPD, the share capital of Capital Pairing is SGD100,002 comprising of 
100,002 ordinary shares.  
 

(c) Directorship and shareholding 
 
As at the LPD, the Directors and shareholders of Capital Pairing are as follows: 

 
Directors Nationality 
Besanger Serge Pierre French 
Chen Mingsen Singaporean 
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Shareholders Nationality 
No. of 

shares % 
Besanger Serge Pierre French 100,002 100.00 
  100,002 100.00 

 
Besanger Serge Pierre was introduced to Mo Guopiao (in Mo Guopiao’s capacity as 
special advisor to Infinite Growth Fund) and Mo Guopiao invited Besanger Serge Pierre to 
invest in our Group via Capital Pairing. There is no family relationship and/or association 
between Besanger Serge Pierre and Mo Guopiao. 
 
On 1 December 2021, Capital Pairing acquired 254,306 ordinary shares in Bai Li Holdings 
from Saranjit Wang for a purchase consideration of THB25,430,600. In consideration of 
the acquisition of 254,306 ordinary shares in Bai Li Holdings by Vine Growth Holdings from 
Capital Pairing for a purchase consideration of SGD1,058,000, 1,058,000 ordinary shares 
in Vine Growth Holdings were allotted to Capital Pairing on 9 December 2021.  
 
On 29 November 2022, 2,038,000 Wellspire Shares were allotted to Capital Pairing for the 
acquisition of 1,058,000 ordinary shares in Vine Growth Holdings by Wellspire from Capital 
Pairing for a purchase consideration of RM2,038,000 pursuant to the Acquisition of Vine 
Growth Holdings. 
 
Besanger Serge Pierre 
French, aged 59 
Substantial shareholder  
 
Besanger Serge Pierre, is our substantial shareholder. He currently resides in Singapore. 
He earned his Master of Business Administration from ESSEC Business School, Paris, 
France in June 1984. He also obtained a Doctor of Philosophy in Applied Mathematics 
from Sorbonne University, Paris, France in November 1998. He completed the 
Cybersecurity Executive Program organized by Massachusetts Institute of Technology in 
February 2021. He has authored International Monetary Fund (“IMF”) papers and advised 
government regulators on banking and finance regulations as well as risk scoring for bank.  
 
From April 1984 to August 1984, he was a Risk Management Officer with Bank of Boston, 
United States focusing on lending to Tech Small and Medium Enterprises in Europe. From 
September 1984 to February 1992, he served as CEO for the Indo-Pacific Region and 
Managing Director at Leroy-Somer SEA, a subsidiary of Emerson Electric Inc. which 
is a technology and engineering company providing innovative solutions for customers in 
industrial, commercial and residential markets.  
 
In March 1992, he served as Group Managing Director of Guinault S.A., an aviation and 
aerospace component manufacturing company in France where he was responsible for 
rationalizing production, spearheading new products and penetrating new markets. He 
then left in July 1998 to join Singapore Regional Training Institute (“STI”) as Acting Director 
until December 2001. STI is the IMF's regional training center for the Asia and Pacific 
region.  
 
In between 1996 up till today he took up various appointments as professor/ affiliate 
professor/ adjunct professor of strategy and/or economic environment of various 
educational institutions such as ESSEC Business School, France from February 1996 to 
May 2010, HEC Paris Business School, France from February 1997 to June 2011, CEDS 
(an accredited postgraduate school in Paris, France) from September 2000 to December 
2008, Ecole Européenne d'Intelligence Economique, France from September 2006 to April 
2011 and EDHEC Business School, Singapore from December 2009 to June 2011. He 
was also appointed as an Online Campus Director, Laureate Europe of Laureate 
International Universities, France from March 2011 to April 2017.  
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Since October 2012, he has been the Chief Investment Officer of International Business 
Capital Pte. Ltd., a company principally involved in providing business consultancy and 
management consultancy services. As the Chief Investment Officer, he directs and 
implements the growth strategy and investment of the company.  
 
He was a Program Director of the Certificate of Advanced Studies in Corporate 
Governance at Sciences Po Executive Education in France between January 2013 and 
October 2018.  
 
Since April 2022, he was appointed as CEO and Principal Officer of Newman Trust 
Investment Bank Ltd., an investment bank specialising in corporate finance and advance 
market advisory services where he manages the overall operation of Newman Trust 
Investment Bank Ltd. 

 
Since 2011 up till today, he has been a board/ committee member of various public and 
private companies and foundation such as Leroy Somer Foundation (a family foundation 
that is a shareholder in the Leroy-Somer group) from October 2011 to December 2019, 
Atawey S.A.S. (a utility system construction company in France principally involved in 
design, manufacture of green hydrogen refuelling stations) from December 2015 to March 
2021, GrandVintage (an internet publishing company in Italy) since September 2018, the 
European Institute of Innovation and Technology (an independent body of 
the European Union set up to deliver innovation across Europe) since December 2015, 
IBC Assets Berhad (an investment holding company principally involved in managing in-
house fund) since December 2018, and the Cleantech Business Angels which invests in 
cleantech startups since March 2013. 
 
Currently, he is also a Senior Consultant with the IMF since April 2021, a Professor of 
Finance at ESCE International Business School, Paris since September 2011, and a 
member of the Saclay Innovation Jury which is a jury for offshoots from Polytechnique, 
Centrale-Supélec, ENS Paris-Saclay, CEA-List, and Air Liquide R&D center to industrialize 
hydrogen, solar, and other cleantech ventures in France since April 2015.  
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5.1.3 Changes in shareholdings of our Promoters and substantial shareholders since incorporation  
 

Save as disclosed below, there are no other changes in the shareholdings of our Promoters and substantial shareholders since our incorporation 
on 6 August 2021 up to after the IPO: 

 

 
 
 
 
 
 

Name  

As at incorporation date 
After the Acquisition of Vine Growth 

Holdings and as at the LPD(1) After IPO(2) 
Direct Indirect Direct Indirect Direct Indirect 

No. of 
Shares % 

No. of 
Shares % 

No. of  
Shares % 

No. of  
Shares % 

No. of  
Shares % 

No. of  
Shares % 

             
Promoters and 

substantial 
shareholders 

            

Mo Guopiao 10,000 100.00 - - 294,162,500 50.07 121,250,000(5) 20.64 200,562,500 28.16 121,250,000(5) 17.03 
Silver Line 

Capital(3) 
- - - - 121,250,000 20.64 - - 121,250,000 17.03 - - 

He Haibin - - - - 115,412,500 19.64 - - 84,412,500 11.85 - - 
             
Promoter             
Saranjit Wang - - - - 5,750,000 0.98 - - 5,750,000 0.81 1,000,000(6) 0.14 
             
Substantial 

shareholder 
            

Capital 
Pairing(4) 

- - - - 50,950,000 8.67 - - 50,950,000 7.15 - - 

Besanger 
Serge Pierre 

- - - - - - 50,950,000(7) 8.67 - - 50,950,000(7) 7.15 

             

48



 
 
5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND KEY SENIOR MANAGEMENT (CONT’D) 
 
 

Registration No.: 202101026155 (1426455-A) 

Notes: 
 

(1) Based on the Company’s issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split as set 
out in Section 6.3 of this Prospectus. Prior to that, our Group undertook a Pre-IPO Internal Reorganisation Exercise as set out in Section 6.2 of 
this Prospectus. 

(2) Based on the Company’s enlarged issued share capital of 712,125,000 Shares after the Public Issue and the Offer for Sale. 
(3) The sole shareholder of Silver Line Capital is Mo Guopiao, our Promoter, substantial shareholder, CEO and Executive Director. 
(4) The sole shareholder of Capital Pairing is Besanger Serge Pierre, a French citizen. 
(5) Deemed interested by virtue of his shareholding in Silver Line Capital pursuant to Section 8(4) of the Act. 
(6) Deemed interested by virtue of her spouse’s shareholding in the Company pursuant to Section 59(11)(c) of the Act, assuming he fully 

subscribes for the Pink Form Shares allocated to him. 
(7) Deemed interested by virtue of his shareholding in Capital Pairing pursuant to Section 8(4) of the Act. 
 
As at the LPD, our substantial shareholders and our Promoters have the same voting rights with each other. After the IPO, our substantial shareholders 
and our Promoters will have the same voting rights with the other shareholders of Wellspire. There is no arrangement between Wellspire and its 
shareholders with any other third parties which may, at a subsequent date, result in a change of control of our Group. Save as disclosed above, we 
confirm that there are no persons who are able to, directly or indirectly, jointly or severally, exercise control over our Company. 

 
5.1.4 Amounts/ benefits paid or intended to be paid or given to any Promoters or substantial shareholders 

 
Save for the dividends paid or proposed to be paid, if any, to our Promoters and substantial shareholders as set out in Section 12.4 of this 
Prospectus and the aggregate remuneration and benefits paid or proposed to be paid to our Promoters and substantial shareholders for services 
rendered to our Group in all capacities for the FYE 2020 and FYE 2021 as set out in Section 5.2.4 of this Prospectus, there are no other amounts 
or benefits that have been paid or intended to be paid to our Promoters and substantial shareholders within the 2 years preceding the date of this 
Prospectus. 
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5.2 BOARD OF DIRECTORS  
 

5.2.1 Directors’ shareholdings  
 

The Directors’ shareholdings in our Company as at the LPD, before and after the IPO are as follows:  
 

Name  

 
 
 

Designation 

As at the LPD/ Before the IPO(1) After the IPO(2) 
Direct Indirect Direct Indirect 

No. of 
Shares % 

No. of 
Shares % 

No. of 
Shares % 

No. of 
Shares % 

YHM Tengku 
Dato’ Indera 
Abu Bakar 
Ahmad Bin 
Almarhum 
Tengku Tan 
Sri Abdullah 

Independent Non-
Executive 
Chairman 

- - - - 700,000(3) 0.10 - - 

          
Mo Guopiao CEO/ Executive 

Director  
294,162,500 50.07 121,250,000(4) 20.64 200,562,500 28.16 121,250,000(4) 17.03 

          
Saranjit Wang Executive Director 5,750,000 0.98 - - 5,750,000 0.81 1,000,000(5) 0.14 
          
Kua Chin Teck Executive Director  - - - - 700,000(3) 0.10 - - 
          
Tang Yuen Kin Independent Non-

Executive Director 
- - - - 350,000(3) 0.05 - - 

          
Fazidah Bt 

Zakaria 
Independent Non-

Executive Director 
- - - - 480,000(3) 0.07 - - 

          
Yang Shing Sing Independent Non-

Executive Director 
- - - - 700,000(3) 0.10 - - 
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Notes: 
 
(1) Based on the Company’s issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split as set 

out in Section 6.3 of this Prospectus. Prior to that, our Group undertook a Pre-IPO Internal Reorganisation Exercise as set out in Section 6.2 
of this Prospectus. 

(2) Based on the Company’s enlarged issued share capital of 712,125,000 Shares after the Public Issue and the Offer for Sale. 
(3) Assuming he or she fully subscribes for the Pink Form Shares allocated to him or her. 
(4) Deemed interested by virtue of his shareholding in Silver Line Capital pursuant to Section 8(4) of the Act. 
(5) Deemed interested by virtue of her spouse’s shareholding in the Company pursuant to Section 59(11)(c) of the Act, assuming he fully 

subscribes for the Pink Form Shares allocated to him. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 

51



 
 
5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND 

KEY SENIOR MANAGEMENT (CONT’D) 
 
 

Registration No.: 202101026155 (1426455-A) 

5.2.2 Profiles of Directors 
 

Other than the profiles of Mo Guopiao and Saranjit Wang which have been set out in 
Section 5.1.2 above, the profiles of our Directors are set out below:  

 
YHM Tengku Dato’ Indera Abu Bakar Ahmad Bin Almarhum Tengku Tan Sri Abdullah 
Malaysian, aged 37 
Independent Non-Executive Chairman 
 
YHM Tengku Dato’ Indera Abu Bakar Ahmad Bin Almarhum Tengku Tan Sri Abdullah was 
appointed as our Independent Non-Executive Chairman on 15 March 2022. He currently 
resides in Malaysia. 
 
He graduated with a Bachelor of Business (Accounting) degree from Swinburne University 
of Technology, Melbourne, Australia in December 2009. 
 
Since 2010 up till today, he has been a director of various public and private companies. 
In December 2011, he was appointed as an Executive Chairman of Unitab Medic Sdn. 
Bhd. (now known as FOMEMA Global Sdn. Bhd.), a company principally engaged in the 
supervision, monitoring and quality control of laboratories in the medical examination of 
foreign workers in Malaysia. He was also an Independent Non-Executive Director of 
Eduspec Holdings Berhad, a public company listed on the ACE Market from 2014 to 2017.   
 
Throughout the years, he has a background in strategic planning, specialising in health-
related, e-commerce and information technology businesses. He has been the Executive 
Chairman of FOMEMA Sdn. Bhd., which operates a foreign workers’ medical examination 
screening system in Peninsular Malaysia since July 2016 where he oversees the 
operations of the company. He is also an Executive Director of Bookdoc Holdings Berhad, 
which operates a mobile application connecting patients with medical professionals since 
March 2019. 
 
He has also throughout his career accumulated experience in dealing with multinational 
companies while providing guidance and support in the companies where he is a member 
of the board of directors.  
 
Presently, he is an Independent Non-Executive Director of Central Global Berhad, a public 
company listed on the Main Market of Bursa Securities principally involved in 
manufacturing and construction and Independent Non-Executive Chairman of Ditrolic 
Energy Holdings Sdn. Bhd., a renewable energy holding company. He also holds 
directorship in several private companies, details of which are as set out in Section 5.2.3 
of this Prospectus. 
 
Kua Chin Teck 
Malaysian, aged 40 
Executive Director 
 
Kua Chin Teck is our Executive Director. He currently resides in Malaysia. He was 
appointed to our Board on 1 March 2022.  
 
He graduated with a Bachelor of Business (Accountancy) degree from RMIT University, 
Australia in September 2004. Kua Chin Teck is a member of the Certified Practising 
Accountants, Australia since January 2005. He has more than 18 years of experience in 
the areas of audit, financial reporting, corporate finance and corporate development. 
 

  

52



 
 
5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND 

KEY SENIOR MANAGEMENT (CONT’D) 
 
 

Registration No.: 202101026155 (1426455-A) 

Kua Chin Teck started his career in October 2004 as an audit associate at Ernst & Young, 
a financial and audit services firm in Malaysia and was responsible for audit planning and 
fieldwork. In December 2006, he left Ernst & Young, Malaysia and joined Deloitte & 
Touche, a financial and audit services firm in Singapore as an audit assistant in the same 
month. He has worked on numerous initial public offering and financial audit engagements.  
 
He then left in February 2008 to join Otto Marine Limited, a company principally involved 
in an offshore marine group engaged in shipbuilding, ship repair and conversion and ship 
chartering as a Finance Manager in March 2008 and was responsible for all finance related 
matters including amongst others, reviewing group consolidation accounts, financial report 
for management, preparing projected cash flow and forecast for the group. During his 
employment with Otto Marine Limited, he was involved in the initial public offering exercise 
undertaken by the company and has implemented the group reporting structure and 
procedure for the company post listing.  
 
In September 2012, he left Otto Marine Limited and joined Swiber Corporate Services Pte. 
Ltd. (now known as Swiber Corporate Pte. Ltd.), a subsidiary of Swiber Holdings Limited 
which is principally involved in integrated offshore construction and support service 
provider for shallow water oil and gas field development as a Regional Finance Manager 
in October 2012 and was responsible for regional corporate finance activities among the 
group. In September 2015, he was then promoted to the position of Associate Director, 
Corporate Finance. He was involved in various corporate exercises such as rights issue, 
issuance of medium-term notes and disposal exercises.  
 
After he left Swiber Holdings Limited in August 2016, he continued his career with Vallianz 
Corporate Services Pte. Ltd., a subsidiary of Vallianz Holdings Limited which is principally 
involved in offshore marine business in October 2016 as a Director of Treasury & 
Corporate Development Department. He led the finance department and restructured the 
financial position of the group. He then left Vallianz Holdings Limited in March 2019.  
 
In May 2019, he was appointed as the Group Corporate Services Director of Widad 
Business Group Sdn. Bhd., a company principally involved in construction, facility 
management, property development, education, hospitality and defence industry. He was 
responsible for reorganisation of the group including strategic acquisition. He left Widad 
Business Group Sdn. Bhd. in September 2021. 

 
He joined our Group in October 2021 as Head of Corporate and was responsible for 
corporate strategy and corporate development of our Group. In March 2022, he was 
appointed as our Executive Director responsible for corporate strategy and corporate 
development of our Group. 
 
He also holds directorship in several private companies, details of which are as set out in 
Section 5.2.3 of this Prospectus.  
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Tang Yuen Kin 
Malaysian, aged 51 
Independent Non-Executive Director  
 
Tang Yuen Kin was appointed as our Independent Non-Executive Director on 15 March 
2022. He currently resides in Malaysia. He is the Chairperson of our Audit Committee. He 
is also the member of our Risk Management Committee, and Nominating and 
Remuneration Committee. 
 
He graduated with a Bachelor of Accounting (First Class Honours) degree from the 
University of Malaya, Malaysia in August 1995. He obtained his Master of Business 
Administration (Banking & Finance) (“MBA”) from Nanyang Technological University, 
Singapore (“NTU”) in August 2000. He also obtained his Master of Law Executive 
(Business Law) from International Islamic University Malaysia in August 2006. He has 
been a member of the Malaysian Institute of Accountants and the Malaysian Institute of 
Certified Public Accountants since July 2000 and May 2015 respectively. He has more 
than 23 years of experience in the areas of audit, accounting and finance, corporate 
finance and corporate planning. 
 
He began his career in May 1995 as an Audit Assistant with Price Waterhouse (now known 
as PricewaterhouseCoopers PLT) (“PW”) where he was involved in audit works mainly for 
public listed and multi-national companies. He was promoted to the position of Audit 
Senior in January 1997. He then left PW in October 1997 and joined the SC in November 
1997 as an Executive Officer in the Securities Issues Department. During his tenure with 
the SC, he was involved in evaluating and assessing corporate proposals, such as initial 
public offerings, restructurings, rights issues and other fund-raising proposals undertaken 
by public companies. He was also involved in compliance monitoring. 
 
He took a sabbatical leave from the SC in October 1998 to pursue his MBA at NTU and 
re-joined the SC in March 2000. He then left the SC in November 2004 as a Senior 
Executive Officer and joined KPMG Corporate Services Sdn Bhd as a Principal Consultant 
in the same month where he was involved in providing clients with corporate finance 
advisory services in areas such as valuations, financial modelling, mergers and 
acquisitions, initial public offerings and other corporate exercises. In September 2005, he 
was transferred to KPMG Corporate Advisory Sdn Bhd and was subsequently promoted 
to the position of Director, Corporate Finance.  
 
In January 2008, he left KPMG Corporate Advisory Sdn Bhd and co-founded MainStreet 
Advisers Sdn Bhd (“MainStreet Advisers”). As an Executive Director of MainStreet 
Advisers, he provided corporate finance advisory services to clients mainly in the areas of 
initial public offerings and restructuring. Subsequently, he joined AmInvestment Bank 
Berhad (“AmInvestment Bank”) in January 2010 as an Associate Director in its Corporate 
Finance Department. During his tenure with AmInvestment Bank, he was involved in 
providing advisory services to clients mainly for initial public offerings, in areas such as 
structuring, project management, co-ordination, execution and implementation of listing 
proposals. He then left AmInvestment Bank in September 2011. 
 
In January 2012, he joined ZJ Advisory Sdn Bhd as a Director, where he continued to 
provide corporate finance advisory services to clients. Thereafter, he joined Alliance 
Investment Bank Berhad (“Alliance Investment Bank”) in May 2012 as Vice President in 
its Capital Market – Origination Department. During his tenure with Alliance Investment 
Bank, he was re-designated to the position of Vice President, Head in the Capital Market 
– Equity Execution Department in April 2013 and then promoted to the position of Senior 
Vice President, Head in the same department in October 2013. In these roles, he 
administered and managed the running of the Capital Market – Equity Execution 
Department, comprising the overall management and execution of corporate finance 
mandates for, among others, initial public offerings, independent advice and listing 
sponsorships.  
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He was also in charge of the department’s risk management, liaising with clients and 
regulators on the execution of secured mandates, staff management and development 
and overall office administration. 
 
In August 2014, he left his tenure in corporate finance/ investment banking advisory 
services and joined Sasbadi Holdings Berhad (“SHB”), an education solutions provider as 
a Group CFO in November 2014. As the Group CFO of SHB, he was responsible for 
overseeing financial, accounting and tax management and reporting functions, risk 
management and internal control system, corporate planning, legal matters and investor 
relations activities of SHB and its group of companies. He left SHB in April 2018 and joined 
Artius Dental Sdn Bhd (“Artius Dental”), a company providing dental care and other related 
services in May 2018 as a Group CFO for a short period of time. He then left to join 
Dancomech Holdings Berhad, a company principally involved in the trading and 
distribution of process control equipment, measurement instruments and industrial pumps 
as its Group CFO in November 2018. In his present position with Dancomech Holdings 
Berhad, his job responsibilities are similar to those undertaken by him in SHB. 
 
Presently, he is also an Independent Non-Executive Director of SHB, a public company 
listed on the Main Market of Bursa Securities and an Independent Non-Executive 
Chairman of Powerwell Holdings Berhad, a public company listed on the ACE Market. He 
also holds directorships in several private companies, details of which are set out in 
Section 5.2.3 of this Prospectus. 

 
Fazidah Bt Zakaria 
Malaysian, aged 54 
Independent Non-Executive Director  
 
Fazidah Bt Zakaria was appointed as our Independent Non-Executive Director on 15 
March 2022. She currently resides in Malaysia. She is the Chairperson of our Risk 
Management Committee. She is also the member of our Audit Committee, and Nominating 
and Remuneration Committee. 
 
She graduated with a Bachelor of Arts in Accounting and Financial Management degree 
from the University of Essex, United Kingdom in July 1991. She completed the ASEAN 
Senior Management Development Program organised by Harvard Business School 
Alumni Club of Malaysia in August 2017. She has more than 27 years of experience in 
capital market, corporate finance, Islamic banking, corporate strategy, project 
management, strategic planning and communications. 
 
After graduation, she started her career in Ministry of Finance, Malaysia as an Assistant 
Director of Unit Pengurusan Kewangan in August 1991 where she was responsible for 
monitoring the successful implementation of government financial systems. In March 1993, 
she left the Ministry of Finance, Malaysia and joined the SC as an Executive in the Issues 
& Investment Division in April 1993 and was subsequently promoted to Senior Executive 
where she was involved in reviewing and recommending corporate proposals, such as 
initial public offerings, mergers and acquisitions, fund-raising exercise and issue of debt 
securities undertaken by public listed companies. In December 2001, she was transferred 
to Corporate Affairs, Chairman’s Office where she was involved in managing stakeholders 
and industry development. 
 
In September 2007, she left the SC and joined Kuwait Finance House (Malaysia) Berhad, 
a foreign Islamic bank as a Manager of Communications & Public Relations Department 
in the same month. She was subsequently promoted to Senior Manager/ Acting Head of 
the Department where she handled issues management in major deals and developed 
communication plans to manage negative perceptions impacting bank’s credibility and 
foreign investments in Malaysia. She also devised a strategy and rolled out Corporate 
Social Responsibility programmes to support the critical needs of the community in 
consultation with the bank’s Charity Fund Committee. 
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In December 2011, she left Kuwait Finance House (Malaysia) Berhad and joined Aliran 
Ihsan Resources Berhad, a private water company in March 2012. As the Head of 
Corporate Affairs Department, she spearheaded various corporate exercise including the 
delisting and capital reduction of the company and managed the regulatory compliance 
matters. She was then transferred to MMC Corporation Berhad (the holding company of 
Aliran Ihsan Resources Berhad), which is an infrastructure and utility company listed on 
Main Market of Bursa Securities as a Senior Manager, Group Strategy & Corporate Affairs 
in March 2013. During her tenure with MMC Corporation Berhad, she led the establishment 
of full-scale corporate affairs department for its group of companies including alignment of 
planning, activities and budget for all strategic issues management, corporate 
communications, branding and corporate social responsibility at group level.  
 
She decided to leave MMC Corporation Berhad in April 2015 and took up the role of the 
Head, Corporate Strategy & Risk of Proton Parts Centre Sdn Bhd, a member of Proton 
Holdings Berhad group of companies in May 2015. She instituted monthly performance 
reviews to identify and resolve auto parts delivery issues. She was also responsible for 
identifying the top risks of the company and specifying mitigation plans for respective 
business sections. She then left to join CCM Chemicals Sdn Bhd (“CCM Chemicals”), a 
chemical manufacturing company as Head of Corporate & Strategy Department in January 
2016. 
 
During her tenure with CCM Chemicals, she was entrusted with the tasks covering 
strategic direction and key project implementation of the company. She had formulated 
corporate performance monitoring for the company and revamped the risk management 
plan to align with key performance indicators and overall top business risks. She was also 
involved in identifying, evaluating and executing growth opportunities through mergers and 
acquisitions, joint venture and partnerships for the organisation. She took up the Employee 
Separation Scheme offered by CCM Chemicals in August 2021. 
 
In October 2021, she joined Kuala Lumpur Kepong Berhad, a company principally involved 
in oil palm plantation as the Senior Manager of Corporate Communications responsible for 
internal and external communication and government relations. She then left the company 
in August 2022 and is presently taking a career break. 
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Yang Shing Sing 
Malaysian, aged 34 
Independent Non-Executive Director  
 
Yang Shing Sing was appointed as our Independent Non-Executive Director on 15 March 
2022. She currently resides in Malaysia. She is the Chairperson of our Nominating and 
Remuneration Committee. She is also the member of our Audit Committee and Risk 
Management Committee.  
 
She obtained her Diploma in Business Administration from Southern College, Malaysia in 
May 2010. She was certified as an internal auditor for the ISO 9001:2008 in May 2014, a 
lead auditor for the ISO 9001:2015 in April 2016 and an internal auditor for the ISO 
14001:2015 in November 2017. She was also certified as a Train-The-Trainer certified 
trainer by Pembangunan Sumber Manusia Berhad and Brownland HResources Sdn Bhd 
in October 2017. She has approximately 10 years of experience in the field of business 
consultation and management services on the ISO standards. She was awarded the 
recipient of the Top Emerging Leader of the Year 2019 by Des Prix Infinitus Media for her 
dedication in entrepreneurial and strong leadership skills. 
 
In October 2011, she started her career in Loyal Reliance Pte. Ltd., a company principally 
involved in provision of business consultancy and training services as a Corporate 
Relationship Officer responsible in maintaining a good relationship and communications 
with the banks. In September 2012, she left Loyal Reliance Pte. Ltd. and joined Loyal 
Reliance Sdn. Bhd., a company principally involved in provision of business management 
consultancy services for information technology as a Personal Assistant to Managing 
Director in November 2012. She was promoted to General Manager in January 2013 
responsible for overseeing the daily business activities, strategizing to improve the overall 
business functions, developing and implementing the operational policies and strategic 
plan, and providing ISO consultancy works to clients. She left Loyal Reliance Sdn. Bhd. in 
December 2016. 
 
In January 2017, she was appointed as a Business Development Director of WBU 
International Sdn. Bhd., a company principally involved in provision of business solution 
and advisory services and she was responsible for overseeing the strategic development, 
marketing initiatives and implementing better business practices for the company.  
 
In August 2018, she took up the role as the COO of IBC Assets Sdn. Bhd. (now known as 
IBC Assets Berhad), an investment holding company principally involved in managing in-
house fund and she was responsible for refining and structuring the management 
reporting structure and overseeing and managing the internal audit procedures for ISO 
standards. She was then appointed as a COO of International Business Capital Sdn Bhd 
(the holding company of IBC Assets Sdn Bhd), a company principally involved in providing 
business advisory in January 2019. She is responsible for designing and implementing 
business operations and protocols for productivity and efficiency, establishing standard 
operating policies that promote the company’s culture and vision, and overseeing general 
operations of the company and the overall performance of employees. Currently, she 
oversees the operations of both IBC Assets Berhad and International Business Capital 
Sdn. Bhd. as mentioned above. 
 
Since March 2021, she has been the Executive Director of Newman Trust Investment 
Bank Ltd., an investment bank specializing in corporate finance and advance market 
advisory services and she oversees the origination and execution of end-to-end private 
equity, mergers and acquisitions and structured finance transactions. 
 
She also holds directorships in several private companies, details of which are set out in 
Section 5.2.3 of this Prospectus.  
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5.2.3 Principal directorships and principal business activities outside of our Group  
 

Save as disclosed below, none of our Directors have any principal business activities performed outside of our Group as at the LPD and the 
principal directorships in any other corporations outside of our Group for the past 5 years prior to the LPD: 

 
(i) YHM Tengku Dato’ Indera Abu Bakar Ahmad Bin Almarhum Tengku Tan Sri Abdullah 

 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Current involvement: 
       
Central Global 

Berhad(1)  
Investment holding of non-listed 

shares of its subsidiaries 
principally involved in 
manufacturing and sales of self-
adhesive label stocks and 
tapes, trading of adhesive 
tapes, and contractor of building 
and infrastructure and trading of 
building materials 

Independent 
Non-Executive 

Director 

24 June 2021 - - - 

       
3S Malaysia Sdn. 

Bhd. 
Personal development and 

motivational course 
Non-Executive 
Chairman and 
Shareholder 

1 January 
2022 

- - 38.00(2) 

       
3S Psychology 

Sdn. Bhd. 
Provision of human health 

services and human resource 
consultancy services 

Executive 
Chairman and 
Shareholder 

1 January 
2022 

- - 38.00(2) 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Arkose Sdn. Bhd. To engage in the business activity 

as the agent and provide 
consultation services, to carry 
on business in consultation for 
information technology (IT) and 
act as IT service provider and 
investment holdings of potential 
business 

Shareholder - - 51.00 - 

       
Barisan Sistem 

Sdn. Bhd. 
Investment holding of property 

and shares of its subsidiaries 
principally involved in foreign 
workers medical screening  

Executive 
Chairman and 
Shareholder 

1 June 2020 - - 100.00(2) 

       
BGP Group Sdn. 

Bhd. 
Construction of roads, railways 

and buildings 
Non-Executive 
Director and 
Shareholder 

23 October 
2019 

- 34.00 - 

       
Bookdoc Holdings 

Berhad 
Investment holding of shares of its 

subsidiaries principally involved 
in provision of digital health 
technology solution 

Non-Executive 
Director and 
Shareholder 

29 March 
2019 

- 2.25 - 

       
Bumien Properties 

Sdn. Bhd. 
General contractor Non-Executive 

Director and 
Shareholder 

2 March 2021 - 40.00 - 

       
Cantilever Bumi – 

BGP Group (JV) 
Sdn. Bhd. 

Construction of roads, railways 
and buildings 

Non-Executive 
Director and 
Shareholder 

1 November 
2019 

- - 25.00(3) 

       
Cosmos Land 

Realty Sdn. Bhd. 
Real estate activities with own or 

leased property 
Executive 

Director and 
Shareholder  

29 March 
2017 

- 99.00 - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
       
Ditrolic Energy 

Holdings Sdn. 
Bhd. 

Holding company of non-listed 
shares of its subsidiaries 
principally involved in 
renewable energy 

Independent 
Non-Executive 

Chairman 

3 November 
2021 

- - - 

       
Edutab 

International Sdn. 
Bhd. 

Business in education college or 
academy, event management 
and general trading 

Non-Executive 
Director and 
Shareholder  

5 January 
2016 

- 25.00 - 

       
FOMEMA Global 

Sdn. Bhd. 
Principally engaged in the 

supervision, monitoring and 
quality control of laboratories in 
the medical examination of 
foreign workers in Malaysia and 
investment holding of shares of 
its subsidiaries principally 
involved in foreign workers 
medical screening 

Executive 
Chairman and 
Shareholder 

6 December 
2011 

- - 100.00(4) 

       
FOMEMA 

Haemodialysis 
Sdn. Bhd.  

To establish and provide medical 
facilities, healthcare facilities, 
dialysis centre and facilities for 
the advancement of healthcare 
and education whether general, 
commercial, professional or 
technical 

Executive 
Director and 
Shareholder 

24 June 2019 - - 100.00(4) 

       
FOMEMA Holdings 

Sdn. Bhd.  
Investment holding of property 

and shares of its subsidiaries 
principally involved in foreign 
workers medical screening  

Executive 
Director and 
Shareholder 

6 January 
2011 

- - 50.00(4) 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
FOMEMA IOT Sdn. 

Bhd. 
Provision of application 

technology services 
Executive 

Director and 
Shareholder 

1 June 2021 - - 100.00(4) 

       
FOMEMA 

Pharmaceuticals 
Sdn. Bhd.  

To operate community pharmacy 
including retailing of 
pharmaceutical, healthcare and 
personal care products 

Executive 
Director and 
Shareholder 

14 August 
2019 

- - 100.00(4) 

       
FOMEMA Sdn. 

Bhd. 
Monitoring the medical 

examinations of foreign workers 
in Malaysia 

Executive 
Chairman and 
Shareholder 

1 July 2016 - - 75.00(4) 

       
Goldenstep Sdn. 

Bhd. 
Manufacturer and dealers in tiles 

and other building materials 
Non-Executive 
Director and 
Shareholder 

6 May 2022 - 100.00 - 

       
Goodcare 

Equipment Sdn. 
Bhd. 

Wholesale of office machinery 
and business equipment, 
except computers and 
computer peripheral equipment 

Executive 
Director and 
Shareholder 

29 November 
2021 

- - 100.00(2) 

       
ICLQ Sdn. Bhd. Provision of information 

technology services  
Non-Executive 
Director and 
Shareholder 

1 October 
2021 

- 15.00 - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Ilham Impiana Sdn. 

Bhd. 
(i) Business of plantations, 

agriculture, farming, graziers, 
livestock breeders, and fruit 
farmers, and to buy, sell, 
manufactures of cereal product 
and the sale by wholesale a 
company capable of being 
conveniently carried on in 
connection with any of the 
above or calculated directly or 
indirectly to render profitable or 
enhance the value of the 
company’s property or right for 
the time being; and (ii) business 
of consulting in business 
management, contracting and 
any similar business 

Non-Executive 
Director and 
Shareholder 

30 November 
2020 

- 34.00 - 

       
I TAB Medic Sdn. 

Bhd. 
Administrative health care 

services 
Non-Executive 
Director and 
Shareholder 

19 June 2020 - 33.33 - 

       
Maasdots Sdn. 

Bhd. 
Activities of providing 

infrastructure for hosting, data 
processing services and related 
activities, dismantling of 
automobiles, computers, 
televisions and other equipment 
for material recover, other 
information technology service 
activities  

Non-Executive 
Director and 
Shareholder 

24 September 
2021 

- - 10.00(5) 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Medifirst Sdn. Bhd. Stores specialized in retail sale of 

pharmaceuticals, medical and 
orthopaedic goods, and other 
human health services 

Executive 
Director and 
Shareholder 

1 January 
2022 

- - 50.00(2) 

       
Midas Mayang Sdn. 

Bhd. 
Operating hotels and resorts Non-Executive 

Director and 
Shareholder 

1 June 2016 - - 20.00(4) 

       
Minhaj Global Sdn. 

Bhd. 
Property development and 

construction 
Executive 

Director and 
Shareholder 

12 November 
2021 

- 100.00 - 

       
Pronage Sdn. Bhd. To provide service on education 

on golfing lessons 
Executive 

Chairman and 
Shareholder 

1 September 
2020 

- 70.00 - 

       
Segi Megah Sdn. 

Bhd. 
Investment holding of property 

and shares of its subsidiaries 
principally involved in real 
estate agents and brokers for 
buying, selling and renting of 
real estate 

Executive 
Director and 
Shareholder 

22 May 2014 - 50.00 - 

       
Setia Warisan 

Development 
Sdn. Bhd. 

Advertising, wireless 
telecommunications services 

Non-Executive 
Director and 
Shareholder 

12 February 
2020 

- 20.00 - 

       
Spectretc Sdn. Bhd. Computer consultancy, other 

information technology service 
activities and administrative 
health care services 

Executive 
Director and 
Shareholder 

19 September 
2022 

- - 55.00(2) 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Sritas Tech Sdn. 

Bhd. (formerly 
known as TAB 
Agrotech Sdn. 
Bhd.)(8) 

(i) Computer programming 
activities including writing, 
modifying, testing, supporting 
software, designing, and 
programming web pages, and 
all kinds of activities; (ii) 
Operating, designing and 
developing websites; and (iii) 
Providing infrastructure for 
hosting, data processing 
services, and all kinds of related 
activities 

Executive 
Director and 
Shareholder  

20 May 2022 - 80.00 - 

       
TAB Capital Sdn. 

Bhd. 
Investment holding of property 

and shares of its subsidiaries 
principally involved in medical 
and health business 

Executive 
Director and 
Shareholder 

3 September 
2010 

- 90.00 10.00(5) 

       
TAB Inter-Asia 

Services Sdn. 
Bhd. 

Investment holding of property 
and shares of its subsidiaries 
principally involved in brokers 
for buying, selling and renting of 
real estate 

Non-Executive 
Director and 
Shareholder 

4 September 
2018 

- - 31.25(4) 

       
TAB Security Sdn. 

Bhd. 
Provision of security related 

services, plantation, oil and gas 
business industry 

Executive 
Chairman and 
Shareholder 

8 March 2012 - 100.00 - 

       
Tacorp Holdings 

Sdn. Bhd. 
Real property holdings and letting 

of property and investment 
holding of shares of its 
subsidiaries principally involved 
in foreign workers medical 
screening 

Executive 
Director and 
Shareholder 

7 May 2018 - 25.00 - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Tropical Heights 

Realty Sdn. Bhd. 
Real estate activities with own or 

leased property  
Executive 

Director and 
Shareholder 

15 March 
2018 

- 99.00 - 

       
Workerzdirect Sdn. 

Bhd. 
Provision of human resources for 

client businesses 
Executive 

Chairman and 
Shareholder 

19 October 
2020 

- 51.00 - 

       
Yayasan Tengku 

Abdullah Ibni 
Sultan Abu Bakar 

To render help and/or carry out 
complimentary assistance to 
sarcoma cancer patients, single 
mother and orphans 

Executive 
Chairman 

24 September 
2021 

- - - 

       
Past directorship: 
       
Eduspec Holdings 

Berhad(6) 
Investment holding of non-listed 

shares and the development 
and provision of IT learning 
products and educational 
services 

Independent 
Non-Executive 

Director 

16 June 2014 18 December 
2017 

- - 

       
3B Capital Sdn. 

Bhd.(7) 
General medical services Non-Executive 

Director 
5 September 

2013 
- - - 

       
Bestinet Healthcare 

Sdn. Bhd. 
To provide technical information, 

know-how, process engineering 
manufacturing for any of the 
business of the company 

Non-Executive 
Director 

10 December 
2020 

11 June 2021 - - 

       
Bina Hartabumi 

Sdn. Bhd. 
Inspection, verification and 

stamping of weights and 
measures of instruments for 
weighing and measuring 

Non-Executive 
Director 

 21 
September 

2017 

15 May 2019 - - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Expatriates Medical 

Management 
Systems Sdn. 
Bhd.(7) 

Activities of providing 
infrastructure for hosting, data 
processing services and related 
activities 

Non-Executive 
Director 

24 September 
2020 

18 May 2021 - - 

       
Fine Synergy Gold 

Sdn. Bhd. 
General trading Non-Executive 

Director 
23 October 

2020 
17 December 

2020 
- - 

       
GS Properties Sdn. 

Bhd. 
Investment holding of property 

and shares of its subsidiaries 
principally involved in brokers 
for buying, selling and renting of 
real estate 

Non-Executive 
Director 

10 April 2017 3 September 
2018 

- - 

       
Heavy World Wide 

Sdn. Bhd. 
Advertising, printing, export and 

import of other general-purpose 
machinery 

Executive 
Director 

5 February 
2018 

22 September 
2021 

- - 

       
Medifex Sdn. Bhd. Providing IT and manpower 

consultation, general trading 
and services 

Non-Executive 
Director 

14 December 
2020 

11 June 2021 - - 

       
Menara Alam Sdn. 

Bhd. 
Activities of interior decorators Non-Executive 

Director  
13 June 2016 31 May 2022 - - 

       
PMRG Resources 

Sdn. Bhd. 
Mining, quarrying, construction 

and other service activities 
Non-Executive 

Director 
22 October 

2019 
12 January 

2021 
- - 

       
Posh Viking Sdn. 

Bhd. 
General trading Non-Executive 

Director 
26 September 

2012 
6 February 

2017 
- - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Sistem Kenanga 

Sdn. Bhd. 
Inspection, verification, re-

verification and stamping of 
weights and measure of 
instruments for weighing and 
measuring of all kinds  

Non-Executive 
Director 

20 May 2014 29 March 
2018 

- 
 

       
Sritas Tech Sdn. 

Bhd. (formerly 
known as TAB 
Agrotech Sdn. 
Bhd.)(8) 

(i) Computer programming 
activities including writing, 
modifying, testing, supporting 
software, designing, and 
programming web pages, and 
all kinds of activities; (ii) 
Operating, designing and 
developing websites; and (iii) 
Providing infrastructure for 
hosting, data processing 
services, and all kinds of related 
activities 

Executive 
Director 

7 May 2012 16 November 
2020 

- - 

       
Temara Infra Care 

Sdn. Bhd. 
Property development and 

construction, infrastructure 
development and maintenance 
and provision of property and 
project management services 

Executive 
Director 

26 November 
2020 

9 September 
2021 

- - 

       
Unitab Plantation 

Sdn. Bhd. 
Investment holding of properties 

related to plantation  
Executive 
Director  

22 June 2018 1 July 2022 - - 

       
 

Notes: 
 
(1) A company listed on the Main Market of Bursa Securities. 
(2) Deemed interested by virtue of his shareholdings in TAB Capital Sdn. Bhd. pursuant to Section 8(4) of the Act. 
(3) Deemed interested by virtue of his shareholdings in BGP Group Sdn. Bhd. Pursuant to Section 8(4) of the Act. 
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(4) Deemed interested by virtue of his shareholdings in Tacorp Holdings Sdn. Bhd. pursuant to Section 8(4) of the Act.  
(5) Deemed interested by virtue of his spouse’s shareholdings in the company pursuant to Section 59(11)(c) of the Act. 
(6) A company listed on the ACE Market. 
(7) This company is dissolved on 5 August 2022. 
(8) He was a director of Sritas Tech Sdn Bhd. (formerly known as TAB Agrotech Sdn. Bhd.) from 7 May 2012 to 16 November 2020. He 

was then re-appointed as a director on 20 May 2022. 
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(ii) Mo Guopiao 
 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Current involvement: 
       
Camberley 

International Pre-
School Pte. Ltd. 

Childcare, nurseries and 
kindergartens 

Shareholder(3) - - - 55.00(2) 

       
Esim Plus Pte. Ltd. Provision of voice over internet 

protocol services 
Shareholder(4) - - 100.00 - 

       
Gosstech Pte. Ltd. Development of software and 

applications 
Shareholder(5)  - - 45.00 - 

       
Good Partner 

Holdings Pte. Ltd. 
Investment holding of share in 
various industries including 
logistic, technology, media 
entertainment and education  

Shareholder(6) - - 40.00 - 

       
PHP Progress Co., 

Ltd. 
Wholesale of beverage and 
tobacco 

Shareholder - - 24.50 - 

       
Shenzhen Jetlink 

Technology Co., 
Ltd. 

Information technology software 
development and consultation 
service 

Shareholder - - 2.17 - 

       
Silver Line Capital  Investment holding in shares(1)  Executive Director 

and Shareholder 
3 February 

2022 
- 100.00 - 

       
S.W. Enterprise Co., 

Ltd. 
 

Asset management Shareholder - - 24.50 - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Past directorship: 
       
Camberley 

International Pre-
School Pte. Ltd. 

Childcare, nurseries and 
kindergartens 

Executive Director 
and Shareholder  

17 
September 

2020 

1 December 
2021 

- 55.00(2) 

       
Esim Plus Pte. Ltd. Provision of voice over internet 

protocol services 
Executive Director 
and Shareholder 

26 October 
2018 

20 September 
2021 

100.00 - 

       
Fidelium 

International Pte. 
Ltd. 

Management consultancy 
services 

Non-Executive 
Director 

5 July 2019 20 September 
2021 

- - 

       
Gosstech Pte. Ltd. Development of software and 

applications 
Managing Director 
and Shareholder  

22 May 
2012 

6 May 2021 45.00 - 

       
Good Partner 

Holdings Pte. Ltd. 
Investment holding of share in 

various industries including 
logistic, technology, media 
entertainment and education  

Executive Director 
and Shareholder 

29 
December 

2017 

6 May 2021 40.00 - 

       
New Strait Pte. Ltd. Wholesale trade of a variety of 

goods 
Non-Executive 
Director and 

Shareholder(7) 

21 October 
2019 

10 May 2021 - - 

       
Piggy Technology 

Pte. Ltd. 
Development of software and 

applications 
Non-Executive 

Director 
9 January 

2018 
24 May 2021 - - 

       
Redtea Mobile Pte. 

Ltd. 
Provision of voice over internet 

protocol services 
Non-Executive 

Director 
17 October 

2019 
20 September 

2021 
- - 
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Notes: 
 
(1) Silver Line Capital was incorporated by Mo Guopiao to hold his personal investments in Malaysia as part of his personal wealth 

management strategy. As at the LPD, Silver Line Capital is not holding any other investment, except for Wellspire Shares. His 
involvement as Executive Director of Silver Line Capital does not detract his time and commitment from managing our Group. Further, 
Silver Line Capital does not carry on a similar trade as our Group, and is not a customer or supplier of our Group. As such, the Board 
is of the view that this does not give rise to a conflict-of-interest situation. 

(2) Deemed interested by virtue of his shareholdings in Good Partner Holdings Pte. Ltd. pursuant to Section 7(4A) of the Singapore 
Companies Act 1967. 

(3) Mo Guopiao was the executive director of Camberley International Pre-School Pte. Ltd. from 17 September 2020 to 1 December 
2021.  

(4) Mo Guopiao was the executive director of Esim Plus Pte. Ltd. from 26 October 2018 to 20 September 2021. 
(5) Mo Guopiao was the managing director of Gosstech Pte. Ltd. from 22 May 2012 to 6 May 2021.  
(6) Mo Guopiao was the executive director of Good Partner Holdings Pte. Ltd. from 29 December 2017 to 6 May 2021. 
(7) Mo Guopiao has disposed his 50% direct interest in New Strait Pte. Ltd. on 23 December 2021. 
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(iii) Saranjit Wang 
 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Current involvement: 
       
DFH Intertrade Co., 

Ltd. 
Wholesale of industrial chemical Non-Executive 

Director and 
Shareholder 

11 August 
2016 

- 56.00 - 

       
Golden Forest Co., 

Ltd. 
Retail sale of other household 

articles 
Non-Executive 
Director and 
Shareholder 

27 February 
2015 

- 50.00 - 

       
PHP Progress Co., 

Ltd. 
Wholesale of beverage and 

tobacco 
Non-Executive 
Director and 
Shareholder 

17 February 
2015 

- 50.00 - 

       
S.W. Enterprise Co., 

Ltd. 
Asset management Non-Executive 

Director and 
Shareholder 

8 December 
2014 

- 51.00 - 

       
WCD Group Co., 

Ltd. 
Retail sale of household 

products 
Non-Executive 
Director and 
Shareholder 

23 
November 

2017 

- 20.00 - 

       
Past directorship: 
       
Mega Alliance Co., 

Ltd. (1) 
Non-specialized wholesale trade  Executive Director  1 October 

2019 
 

24 March 
2021 

- - 

SF Express 
(Thailand) Co., 
Ltd.(3) 

Provision of domestic courier 
services 

Non-Executive 
Director and 
Shareholder 

9 
September 

2015 
 

11 July 2022 - - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Valueplus Worldwide 

Co., Ltd. (2) 
Wholesale on a fee or contract 

basis of agricultural raw 
materials and live animals 

Executive Director  14 October 
2020 

5 May 2021 - - 

       
 
Notes: 
 
(1) A major customer of our Group for the FYE 2020. Please refer to Section 7.18 of this Prospectus for further details of Mega Alliance 

Co., Ltd. 
(2) A major customer of our Group for the FYE 2021. Please refer to Section 7.18 of this Prospectus for further details of Valueplus 

Worldwide Co., Ltd. 
(3) Saranjit Wang has disposed her 52% direct interest in SF Express (Thailand) Co., Ltd. on 28 June 2022 and she has resigned as a 

director of SF Express (Thailand) Co., Ltd. on 11 July 2022. 
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(iv) Kua Chin Teck 
 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

/ Partner 

Date 
Resigned        

as Director / 
Partner 

As at LPD 

Direct 
Interest (%) 

Indirect 
Interest (%) 

Current involvement: 
       
Asia Corporate 

Advisory Pte. Ltd. 
Accounting and auditing 

services (including taxation 
advisory services) 

Non-Executive 
Director and 
Shareholder 

19 June 
2012 

- 50.00 - 

       
Eternity Forwarding Freight forwarding, packing and 

crating services (family 
business) 

Partner 23 
September 

2013 

- 50.00 - 

       
Fingate 

Technologies Pte. 
Ltd. 

Provision of information 
technology consultancy 
services 

Non-Executive 
Director and 
Shareholder 

7 December 
2020 

- 100.00 - 

       
Jit Yu Transport Sdn. 

Bhd. 
Providing transportation services Non-Executive 

Director and 
Shareholder 

11 June 
2003 

- 22.00 - 

       
Opulence Capital 

Pte. Ltd.(1) 
Dormant (Previous principal 

activities: Management 
consultancy services) 

Executive Director 
and Shareholder 

26 March 
2015 

- 100.00 - 

       
Premium Gold Pte. 

Ltd. 
Dormant* (Previous principal 

activities: Wholesale of health 
supplements) 

Non-Executive 
Director and 
Shareholder 

15 April 
2019 

- 25.00 - 

       
Tiptop Durian 

Delivery Pte. Ltd. 
Retail sale of fruits and 

vegetables 
Non-Executive 
Director and 
Shareholder 

26 
September 

2018 

- 15.00 - 
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Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

/ Partner 

Date 
Resigned        

as Director / 
Partner 

As at LPD 

Direct 
Interest (%) 

Indirect 
Interest (%) 

Wajar Forwarding Freight forwarding, packing and 
crating services (family 
business) 

Partner 15 March 
2016 

- 50.00 - 

       
Yes Asia Group Pte. 

Ltd. 
Publishing of journals, 

periodicals and magazines 
Non-Executive 
Director and 
Shareholder 

24 April 
2019 

- 50.00 - 

       
Past directorship: 
       
Dipta Global Energy 

Holding Pte. Ltd.(2) 
Investment holding of property 

and shares  
Non-Executive 

Director 
26 June 

2019 
- - - 

       
Robataya Pte. Ltd.(2) Operation of restaurant Non-Executive 

Director 
18 February 

2020 
- - - 

       
Tip Top Durian Pte. 

Ltd.(3) 
Dormant (Previous principal 

activities: wholesale of fruits 
and vegetables) 

Non-Executive 
Director 

30 
November 

2020 

- - - 

       
 

Kua Chin Teck does not have past directorships in any other corporations outside of our Group in the past 5 years preceding the LPD. 
 

Notes: 
 
* There is no immediate plan for this company currently. 
(1) Opulence Capital Pte. Ltd. is a dormant company and currently, there is no immediate plan for this company. His involvement as the 

Executive Director in Opulance Capital Pte. Ltd., does not detract his time and commitment from managing our Group. Further, 
Opulence Capital Pte. Ltd. does not carry on a similar trade as our Group, and is not a customer or supplier of our Group. As such, 
our Board is of the view that this does not give rise to a conflict-of-interest situation. 

(2) This company has been struck off from the register on 4 July 2022. 
(3) This company has been struck off from the register on 9 May 2022. 
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(v) Tang Yuen Kin 
 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Current involvement: 
       
Powerwell Holdings 

Berhad(1) 
Investment holding of non-listed 

shares of its subsidiaries 
principally involved in the 
design, manufacturing and 
trading of electricity 
distribution products 

Independent Non-
Executive Chairman 

and Shareholder 

7 January 
2019 

- 0.02 - 

       
Sasbadi Holdings 

Berhad(2) 
An education solutions provider Independent Non-

Executive Director(3) 
3 May 2021 - - - 

       
Cake Crisis Central 

Sdn. Bhd. 
Wholesale and retail bakers, 

confectioners, biscuit 
manufacturers and deal in all 
kinds and description of 
cooked food 

Shareholder - - 15.00 
 

- 

       
Madeleine Patisserie 

Sdn. Bhd. 
Café food and beverage 

business 
Shareholder - - 17.86 

 
- 

       
MTL Engineering 

Sdn. Bhd.(4) 
Production of metal stamping 

parts and components 
Non-Executive 

Director 
3 August 

2020 
- - - 

        
Newexus 

Engineering Sdn. 
Bhd.(5) 

Design and manufacturing of 
tools and dies. 

Non-Executive 
Director 

10 August 
2020 

- - - 

       
Past directorship: 
       
Sasbadi Holdings 

Berhad(2) 
An education solutions provider Independent Non-

Executive Director(3) 
30 July 
2020 

4 February 
2021 

- - 
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Notes: 
 
(1) A company listed on the ACE Market. 
(2) A company listed on the Main Market of Bursa Securities. 
(3) He was the group CFO of Sasbadi Holdings Berhad from 10 November 2014 to 30 April 2018 and was first appointed as an 

Independent Non-Executive Director of Sasbadi Holdings Berhad on 30 July 2020. Subsequently, he retired at the conclusion of the 
annual general meeting held on 4 February 2021 as he was unable to meet the enhanced definition of 'independent director' pursuant 
to Paragraph 1.01 of the Main Market Listing Requirements of Bursa Securities which was effective on 1 October 2020. Thereafter, 
he was re-appointed as an Independent Non-Executive Director of Sasbadi Holdings Berhad on 3 May 2021 after satisfying the 
definition of 'independent director'.  

(4) A 70%-owned subsidiary of Dancomech Holdings Berhad, a company listed on the Main Market of Bursa Securities. 
(5) A 70%-owned subsidiary of MTL Engineering Sdn. Bhd., which in turn is an indirect subsidiary of Dancomech Holdings Berhad.  
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(vi) Yang Shing Sing 
 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Current involvement: 
       
Glory Sanctuary 

Capital Sdn. Bhd. 
Providing consultancy and 

training services and 
investment in shares with its 
subsidiary involved in 
investment banking 

Executive Director 
and Shareholder 

22 January 
2020 

- 48.73 - 

       
Newman Trust 

Investment Bank 
Ltd. 

Investment bank specializing in 
corporate finance and 
advance market advisory 
services 

Executive Director 
and Shareholder 

3 March 
2021 

- - 100.00(1) 

       
WBU International 

Sdn. Bhd. 
Business solution and advisory 

service 
Executive Director 
and Shareholder 

19 January 
2017 

- 50.00 - 

       
Past directorship: 
       
Mars Time Sdn. 

Bhd. 
Information technology 

consulting and engineering 
related activities 

Non-Executive 
Director 

12 
December 

2019 

20 February 
2020 

- - 

       
 
Note: 
 
(1) Deemed interested by virtue of her shareholding in Glory Sanctuary Capital Sdn. Bhd. pursuant to Section 8(4) of the Act. 
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The involvement of our Directors as disclosed above excludes shares in public listed companies held by our Directors as minority shareholders 
(less than 5.00% of the total number of issued shares of a public listed company) in which they do not hold any directorship, and is only for trading 
and personal investment purposes. 
 
Save as disclosed in Section 5.2.3 of this Prospectus, our Executive Directors are not involved in other businesses/ corporations/ entities. The 
involvements of our Executive Directors in other businesses/ corporations/ entities will not affect their contributions to our Group as these 
companies/ entities are either dormant or investment holding of shares or property and/or they are not involved in the day-to-day operations of 
such businesses/ corporations/ entities. In addition, they do not hold executive position in the aforesaid companies/ entities and such businesses’ 
or corporations’ or entities’ operations do not require their involvement on a day-to-day basis as these businesses or corporations are managed 
by or operated by the other shareholders or have their own independent management teams.  
 
The involvement of our Independent Non-Executive Directors in other companies, will not affect their contributions to our Company as the 
Independent Non-Executive Directors’ involvement in our Company are to the extent of attending meetings and discharging their responsibilities 
as independent directors. As at the LPD, none of our Directors are representatives of our corporate shareholders, namely Silver Line Capital and 
Capital Pairing. Nevertheless, our CEO/ Executive Director, Mo Guopiao is also the sole director and sole shareholder of Silver Line Capital.    
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5.2.4 Directors’ remuneration and material benefits in-kind 
 
The aggregate remuneration and material benefits-in-kind paid and proposed to be paid to our Directors for services rendered to our Group for 
FYE 2021 and FYE 2022 are as follows: 

 
FYE 2021 (Actual): 

 

 Directors’ fees Salaries Bonuses  
Benefits-in-kind 
and Allowances Total 

Name  RM’000 RM’000 RM’000 RM’000 RM’000 
Executive Directors      

Mo Guopiao(3) - (2) - (2) - - - 

Saranjit Wang(4) - (2) - (2) - - - 

Kua Chin Teck(1) - 165 - 64 229 

Non-Executive Directors      

YHM Tengku Dato’ Indera Abu 
Bakar Ahmad Bin Almarhum Tengku 
Tan Sri Abdullah 

- - - - - 

Tang Yuen Kin - - - - - 

Fazidah Bt Zakaria - - - - - 

Yang Shing Sing - - - - - 
 

Note: 
 
(1) He joined our Group on 1 October 2021. 
(2) No director fees and salaries were paid to Mo Guopiao and Saranjit Wang in FYE2021 as they were of the view that the dividends they 

received in their capacity as shareholders of Bai Li Enterprise for the Financial Years Under Review as disclosed in Section 5.1.4 in this 
Prospectus, were sufficient to remunerate themselves. 

(3) Mo Guopiao was not formally involved in the management and operations of our Group prior to him assuming the position as CEO/ Executive 
Director. 

(4) Saranjit Wang was involved in the management and operations of our Group prior to her appointment as Executive Director. 
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FYE 2022 (Proposed): 
 

 Directors’ fees(1) Salaries Bonuses  
Benefits-in-kind 

and Allowances(1) Total 
Name RM’000 RM’000 RM’000 RM’000 RM’000 
Executive Directors      

Mo Guopiao(3) - 720 -(2) 120 840 

Saranjit Wang(4) - 229 -(2) - 229 

Kua Chin Teck - 660 -(2) 255 915 

Non-Executive Directors      

YHM Tengku Dato’ Indera Abu 
Bakar Ahmad Bin Almarhum Tengku 
Tan Sri Abdullah 

54 - - 8 62 

Tang Yuen Kin 42 - - 14 56 

Fazidah Bt Zakaria 42 - - 14 56 

Yang Shing Sing 42 - - 14 56 
 

Notes: 
 
(1) Approved and to be paid in FYE 2022. 
(2) Bonuses for FYE 2022 are not included. Such bonuses, if any, will be determined later depending on the performance of the individuals and 

our Group, subject to the recommendation of the Remuneration Committee and approved by our Board. The bonuses are only applicable 
to Executive Directors. 

(3) Mo Guopiao was not formally involved in the management and operations of our Group prior to him assuming the position as CEO/ 
Executive Director. 

(4) Saranjit Wang was involved in the management and operations of our Group prior to her appointment as Executive Director. Saranjit 
Wang’s remuneration is based on the salary meant for the Managing Director of Bai Li Enterprise in Thailand, as approved by the Board. 
Nevertheless, as a shareholder of Bai Li Enterprise, she is entitled to dividends based on her effective interest in Bai Li Enterprise of 
24.99%. 

 
The remuneration of our Directors, which includes salaries, bonuses, fees as well as other benefits and allowances, must be considered and 
recommended by our Remuneration Committee and subsequently be approved by the Board. Our Directors’ fees and/or benefits must be further 
approved or endorsed by our shareholders in a general meeting. 
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5.2.5 Service contracts 
 

As at the LPD, there are no existing or proposed service contracts between our Group and 
our Directors which provide for benefits upon termination of employment. 

 
5.3 BOARD PRACTICES 

 
According to our Constitution and the Act, at the first annual general meeting of our Group, all 
the Directors shall retire from office. At the annual general meeting in every subsequent year an 
election of Directors shall take place and one-third of the Directors for the time being, or, if their 
number is not 3, or a multiple of 3, then the number nearest to one-third shall retire from office 
and be eligible for re-election provided always that all Directors shall retire from office once at 
least in each 3 years but shall be eligible for re-election. A retiring Director shall retain office until 
the close of the general meeting at which he retires. An election of Directors shall take place 
every year and a retiring Director shall be eligible for re-election. 

 
Any person appointed as Director, either to fill a casual vacancy or as an addition to the existing 
Directors, shall hold office only until the next annual general meeting and shall then be eligible 
for re-election but shall not be taken into account in determining the Directors who are to retire 
by rotation at that meeting. 
 
(i) Directors’ term of office 

 
The details of the date of appointment and the date of expiration of the current term of 
office for each of the Directors, as well as the period for which our Directors have served 
in that office are set out below: 

 

Director Designation 
Date of 

appointment 

No. of year(s) 
in office 

(Approximate) 

Date of 
expiration of the 
current term in 

office (1) 
YHM Tengku 
Dato’ Indera 
Abu Bakar 
Ahmad Bin 
Almarhum 
Tengku Tan Sri 
Abdullah 
 

Independent 
Non-Executive 

Chairman 

15 March 
2022 

<1 At the next annual 
general meeting 
 

Mo Guopiao CEO/ Executive 
Director 

6 August 2021 1 At the next annual 
general meeting 
 

Saranjit Wang Executive 
Director 

1 March 2022 <1 At the next annual 
general meeting 
 

Kua Chin Teck Executive 
Director 

1 March 2022  <1 At the next annual 
general meeting 
 

Tang Yuen Kin Independent 
Non-Executive 

Director 
 

15 March 
2022 

<1 At the next annual 
general meeting 
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Director Designation 
Date of 

appointment 

No. of year(s) 
in office 

(Approximate) 

Date of 
expiration of the 
current term in 

office (1) 
Fazidah Bt 
Zakaria 

Independent 
Non-Executive 

Director 
 

15 March 
2022 

<1 At the next annual 
general meeting 

Yang Shing 
Sing 

Independent 
Non-Executive 

Director 
 

15 March 
2022 

<1 At the next annual 
general meeting 
 

 
Note: 
 
(1) To be held in 2023.  

 
(ii) Audit Committee  

 
The members of our Audit Committee are as follows: 

 
Name Designation Directorship 
Tang Yuen Kin Chairperson Independent Non-Executive Director 
Fazidah Bt Zakaria Member Independent Non-Executive Director 
Yang Shing Sing Member Independent Non-Executive Director 

 
The main functions of our Audit Committee among others, include: 

 
1. to review the audit plan and audit report with the external auditors;  

 
2. to review the assistance given by our Company's auditors and to meet with the 

external auditors without executive Board members' presence at least twice a year;  
 

3. to review the annual report, quarterly results and year-end financial statements of 
our Company and our Group, prior to the approval by our Board, focusing 
particularly on: 

 
(a) changes in or implementation of major accounting policies changes; 

 
(b) significant matters highlighted including financial reporting issues, significant 

judgments made by management, significant and unusual events or 
transactions, and how these matters are addressed;  
 

(c) significant adjustment arising from the audit; 
 

(d) major judgemental areas; 
 

(e) the going concern assumption; and 
 

(f) compliance with accounting standards, regulatory and other legal 
requirements; 

 
4. to review any related party transaction, recurrent related party transaction and 

conflict of interest situation that may arise within our Company and our Group 
including any transaction, procedure or course of conduct that raises questions of 
management integrity; 
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5. to review the adequacy of the scope, functions, competency and resources of the 
internal audit functions including appointment and removal, scope of work, 
performance evaluation and budget relating thereto, and to ensure that it has the 
necessary authority to carry out its work; 

 
6. to review any internal audit plan, processes, the results of the internal audit 

assessments, processes or investigations undertaken and whether or not 
appropriate action is taken on the recommendations of the internal audit function; 

 
7. to review any evaluation made on the systems of internal controls with the internal 

and external auditors; 
 
8. to review and approve non-audit services before services are rendered by the 

external auditors and its affiliates; 
 
9. to recommend to our Board the appointment or re-appointment of the external 

auditors at the general meeting, after taking into consideration the independence 
and suitability of the external auditors and matters relating to the resignation or 
removal of the external auditors;  

 
10. to consider any resignation or removal of the external auditors, and to furnish such 

written explanation or representation from the external auditors to Bursa Securities; 
 
11. to review whether there is reason (supported by grounds) to believe that the external 

auditors are not suitable for re-appointment; 
 
12. the Chairperson of the Audit Committee should engage on a continuous basis with 

senior management, the internal audit and the external auditors in order to be kept 
informed of matters affecting our Group; 

 
13. to prepare and review the Audit Committee report in accordance with Rule 15.15 of 

the Listing Requirements; 
 
14. to report promptly to Bursa Securities on any matter reported by it to our Board, 

which has not been satisfactorily resolved resulting in the breach of the Listing 
Requirements; and 

 
15. to undertake such other functions as may be agreed by our Audit Committee and 

our Board. 
 

Our Audit Committee may obtain advice from independent parties and other professionals 
in discharging their duties. 

 
(iii) Risk Management Committee  

 
The members of our Risk Management Committee are as follows: 

 
Name Designation Directorship 
Fazidah Bt Zakaria  Chairperson Independent Non-Executive Director 

Tang Yuen Kin Member Independent Non-Executive Director 

Yang Shing Sing Member Independent Non-Executive Director 
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The main functions of our Risk Management Committee among others, include: 
 

1. to determine that there is a robust process in place for identifying, managing and 
monitoring critical risks, to oversee execution of that process, and ensure it is 
continuously improved as the business environment changes; 
 

2. to determine that there are policies and procedures established and in place for 
whistleblowing and to prevent bribery and corruption, and to ensure that each of the 
policy will be continuously reviewed;  

 
3. to provide timely input to management on critical risk issues; 

 
4. to engage management in an ongoing risk appetite dialogue as conditions and 

circumstances change and new opportunities arise; 
 

5. to oversee the conduct, and review the results, of company-wide risk assessments, 
including the identification and reporting of critical risks; 
 

6. to oversee the management of certain risks, with regard to the complexity and 
significance of these risk exposures; 
 

7. to provide advice to our Board on risk strategies and coordinate the activities of the 
various standing Board committees for risk oversight; and 
 

8. to promote a healthy risk culture and watch for dysfunctional behaviour that could 
undermine the effectiveness of the risk management process (e.g. excessive risk-
taking due to misaligned key performance indicators and remuneration schemes). 

 
(iv) Nominating and Remuneration Committee 

 
The members of our Nominating and Remuneration Committee are as follows: 

 
Name Designation Directorship 
Yang Shing Sing Chairperson Independent Non-Executive Director 

Fazidah Bt Zakaria Member Independent Non-Executive Director  

Tang Yuen Kin Member  Independent Non-Executive Director 

 
The main functions of our Nominating and Remuneration Committee among others, 
include: 

 
1. to propose new nominees for our Board, taking into consideration the candidates' 

skills, knowledge, expertise and experience; professionalism; integrity; and in the 
case of candidates for the position of Independent Non-Executive Directors, our 
Nominating and Remuneration Committee should also evaluate the candidates' 
ability to discharge such responsibilities/ functions as expected from Independent 
Non-Executive Directors; 

 
2. to make appropriate recommendations to our Board on matters of renewal or 

extension of Directors’ term and re-appointment of retiring Directors; 
 
3. to recommend to our Board, Directors to fill the seats on Board committees; 
 
4. to assess our Directors on an ongoing basis; 
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5. to review and assess performance of Non-Executive Directors annually based on 
skills, experience and core competencies which Non-Executive Directors should 
bring to our Board and submit its recommendations to our Board; 

 
6. to review the structure, size, diversity (including gender diversity) and composition 

of our Board at least once in a year, and make recommendations to our Board on 
any adjustments that are deemed necessary; 

 
7. to carry out the process implemented by our Board on an annual basis for assessing 

the effectiveness of our Board as a whole, our Board committees and for assessing 
the contribution, time commitment and protocols for new directorships of each 
individual Director including the Independent Non-Executive Directors and the CEO; 

 
8. to assist our Board in annual review of the independence of the Independent Non-

Executive Directors; 
 

9. to review succession planning of our Board, Board committees and key 
management personnel including the CEO; 

 
10. to review the term of office and performance of our Audit Committee and each of its 

members annually to determine whether our Audit Committee members have 
carried out their duties in accordance with its terms of reference; 

 
11. to identify and recommend the appropriate continuing education/ training 

programmes for our Board members, and conduct Board induction programmes for 
newly appointed Board members; 

 
12. our Board, subject to the assessment of our Nominating and Remuneration 

Committee, shall justify and seek annual shareholders' approval through a two-tier 
voting process in accordance with Practice 5.3 of the MCCG in the event it intends 
to retain an independent Director, a person who has served in that capacity for more 
than nine (9) years;  

 
13. to prepare and review the Nominating Committee Report in accordance with Rule 

15.08A(3) of the Listing Requirements; 
 

14. to review our Group’s policies and procedures on remuneration including reviewing 
and recommending matters relating to the remuneration of Directors and senior 
management, and recommend to the Board for approval; 
 

15. to review remuneration packages of Directors, senior management and key 
consultants, having regard to our Group’s operating results, individual performance 
and comparable market statistics and recommend to the Board for approval; 
 

16. to review compensation policy of Directors and senior management, and ensure the 
compensations offered are in line with market practice; 
 

17. to ensure fees and benefits payable to Directors, and any compensation for loss of 
employment of Executive Director are approved by shareholders at general 
meetings; 
 

18. to oversea any major changes in employee remuneration and benefit structures 
throughout our Group; and 
 

19. to recommend to our Board any performance related pay schemes for our Company 
or Group. 
 

86



 
 
5. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND 

KEY SENIOR MANAGEMENT (CONT’D) 
 
 

Registration No.: 202101026155 (1426455-A) 

Our Board acknowledges and takes cognisance of the MCCG, which contains 
recommendations to improve upon or to enhance corporate governance as an integral part 
of the business activities and cultures of such companies. Our Board also takes 
cognisance of the MCCG recommendation for appointment of Board and senior 
management which are based on objective criteria, merit and with due regard for diversity 
in skills, experience, age, cultural background and gender.  

 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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5.4 KEY SENIOR MANAGEMENT  
 
5.4.1 Key senior management’s shareholdings in our Company 

 
Our key senior management’s shareholdings in our Company as at the LPD, before and after the IPO are as follows: 

 

Name  Nationality 
 
Designation 

As at the LPD/ Before the IPO(1) After the IPO(2) 
Direct Indirect Direct Indirect 

No. of 
Shares % 

No. of  
Shares % No. of Shares % No. of Shares % 

Mo Guopiao Singaporean CEO/ 
Executive 
Director 

294,162,500 50.07 121,250,000(3) 20.64 200,562,500 28.16 121,250,000(3) 17.03 

           
Saranjit Wang Thai Executive 

Director 
5,750,000 0.98 - - 5,750,000 0.81 1,000,000(4) 0.14 

           

Kua Chin Teck  Malaysian Executive 
Director 

- - - - 700,000(5) 0.10 - - 

           
Wang Zheng Chinese COO - - 5,750,000(4) 0.98 1,000,000(5) 0.14 5,750,000(4) 0.81 
           
Tin Jiing Soon Malaysian CFO  - - - - 1,070,000(5) 0.15 - - 
           
Wanchai 

Wanichkulthumrong  
Thai Deputy COO - - - - 500,000(5) 0.07 - - 

           
 

Notes: 
 
(1) Based on the Company’s issued share capital of 587,525,000 Shares after the Acquisition of Vine Growth Holdings and the Share Split as set 

out in Section 6.3 of this Prospectus. Prior to that, our Group undertook a Pre-IPO Internal Reorganisation Exercise as set out in Section 6.2 
of this Prospectus. 

(2) Based on the Company’s enlarged issued share capital of 712,125,000 Shares after the Public Issue and the Offer for Sale. 
(3) Deemed interested by virtue of his shareholding in Silver Line Capital pursuant to Section 8(4) of the Act 
(4) Deemed interested by virtue of his/her spouse’s shareholding in the Company pursuant to Section 59(11)(c) of the Act. 
(5) Assuming he fully subscribes for the Pink Form Shares allocated to him. 
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5.4.2 Profiles of key senior management  
 

Other than the profiles of Mo Guopiao, Saranjit Wang and Kua Chin Teck which have been 
set out in Sections 5.1.2 and 5.2.2 above, respectively, the profiles of our key senior 
management are set out below: 
 
Wang Zheng 
Chinese, aged 40 
COO 
 
Wang Zheng is the COO of our Group. He currently resides in Thailand. He obtained his 
Bachelor of Management (major in Marketing) degree from Liaoning Huashang Economic 
University, China in July 2009. He then obtained his Master in Business Administration 
degree from The Cavite State University, Philippines in August 2021. He has 
approximately 15 years of experience in the areas of logistics management, supply chain 
management and setting up operational procedures for companies. 
 
He started his career as a personal business advisor to Saranjit Wang, the Managing 
Director of Bai Li Enterprise since January 2007. He was assisting Bai Li Enterprise to 
source food and snacks product from China and export of fried fish and fruit products from 
Thailand into China market. Since July 2012, he was also advising Saranjit Wang, the 
Managing Director of Bai Li Enterprise on sales and operations planning and providing 
guidance on product knowledge to the sales team of Bai Li Enterprise. He was assisting 
in sourcing new products and distribution of the new products in Thailand market. 
 
He was appointed as COO of our Group in July 2020. As the COO of our Group, he oversees 
the overall operations of our Group. He assists to source new products from both local and/or 
overseas market for distribution in Thailand market. He is also responsible for annual 
business planning and supplier relationship management of our Group. 
 
 
Tin Jiing Soon 
Malaysian, aged 42 
CFO 
 
Tin Jiing Soon, is the CFO of our Group. He currently resides in Malaysia. He obtained his 
Bachelor of Business (Accountancy) degree from RMIT University, Australia in July 2003. 
He has approximately 19 years of experience in the areas of audit, financial reporting, 
budgeting, cost management and corporate planning. 
 
He started his career in December 2003 at Ernst & Young, a financial and audit services 
firm in Malaysia as an audit associate in the Assurance and Advisory Business Services 
Division where he was involved in due diligence and statutory audits of public listed and 
non-public listed companies in various industries. He then left Ernst & Young, Malaysia in 
December 2006 as a Senior Associate and joined Ernst & Young, Singapore as a Senior 
Associate in the Assurance and Advisory Business Services Division in March 2007.   
 
In September 2007, he left Ernst & Young, Singapore and joined CIMC Raffles Offshore 
(Singapore) Ltd. (now known as CIMC Raffles Offshore (Singapore) Pte. Ltd.), a company 
principally involved in building and repairing of ships, tankers and other ocean-going 
vessels as Group Assistant Finance Manager. He was responsible for preparation of 
annual cash flow forecast and expense budget of the group, consolidated reporting packs 
of China entities and analysis of the group’s monthly management reports. He was then 
promoted to Group Finance Manager in March 2009. During his tenure with CIMC Raffles 
Offshore (Singapore) Ltd., he had also been assigned to assist the Group Deputy CFO to 
oversee the budget and progress of the drilling rig construction project in Russia and 
manage finance department of the group’s subsidiaries in China.  
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In January 2012, he left CIMC Raffles Offshore (Singapore) Pte. Ltd. and joined Sea 
Forrest Offshore Pte. Ltd., a marine and offshore project management company as Head 
of Finance in February 2012. He was responsible for the finance department functions, 
managing project and operation cash flow and preparation of financial forecast and budget 
of the company. He then left the company in February 2014 and took a career break. 
 
In July 2014, he joined Infraavest Pte. Ltd., a company principally involved in provision of 
business management consultancy services as Director of Special Project / Finance and 
Business Development. He was responsible for the group financial reporting and review. 
He also handled acquisition exercises and/or establishment of new business entities in 
several industries. He left Infraavest Pte. Ltd. in September 2021. 
 
He joined our Group as CFO in October 2021. As the CFO of our Group, he is responsible 
for overseeing the accounts and finance department of Wellspire Group. 
 
 
Wanchai Wanichkulthumrong 
Thai, aged 48 
Deputy COO 
 
Wanchai Wanichkulthumrong is the Deputy COO of our Group. He currently resides in 
Thailand. He obtained his Bachelor of Business Administration from The University of The 
Thai Chamber of Commerce, Thailand in February 1995. He has approximately 25 years 
of experience in the areas of procurement, merchandising and inventory management. 
 
He started his career in Ek-Chai Distribution System Co., Ltd., a company operating 
hypermarket chains in Thailand in October 1995 as an Assistant Buyer responsible for 
market survey and sourcing, negotiating and purchasing of goods. He left as a Senior 
Buyer in March 2007.  
 
He joined Big C Supercenter Public Co., Ltd., a company operating supermarkets and 
discount stores in Thailand as a Senior Category Manager in April 2007. He was 
responsible for preparation of sales budget and target and monitoring of sale turnover and 
profit plan. He also handled the negotiation with both international and local vendors for 
trade agreement and performance review with key vendors yearly.   
 
He left Big C Supercenter Public Co., Ltd. in June 2012 and joined CPF Trading Company 
Limited, a consumer goods company in Thailand as Assistant Vice President of 
Merchandise Department in the same month. He was responsible for merchandise 
strategy, category strategy and preparation of sales budget and trade plan. He then left 
the company in July 2014. 
 
In August 2014, he joined TCC Logistics and Warehouse Co., Ltd., a food retailer as a 
Vice President of Food Merchandise Department. His job responsibilities are similar to 
those undertaken by him in Big C Supercenter Public Co., Ltd.  
 
He then left TCC Logistics and Warehouse Co., Ltd. in June 2015 and took a 6-month 
career break before joining TOA Paint (Thailand) Public Company Limited, a chemical 
manufacturing company in January 2016. He was appointed as a business consultant of 
TOA Paint (Thailand) Public Company Limited responsible for conducting feasibility study, 
exploring new retail model, sourcing products from China and set-up of new retail stores. 
He then left the company in September 2017 to take care of a sick family member.  
 
In October 2018, he joined Central Food Retail Co., Ltd., a company operating 
supermarket chains in Thailand as Assistant Vice President – General Merchandise 
Buying Lifestyle Products responsible for merchandise strategy, preparation of sales 
budget and sourcing products from China. He then left in June 2019 to explore business 
opportunities. 
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In October 2019, he joined Mega Alliance Co., Ltd., a wholesaler as a Director overseeing 
the company’s operation and strategising the expansion plan of traditional trade market. 
 
In February 2021, he left Mega Alliance Co., Ltd. and joined Valueplus Worldwide Co., 
Ltd., a wholesaler as Vice President of Traditional Trade Channel Department in March 
2021. He was responsible for expansion of the traditional trade market channels and 
managing customer satisfaction of the company’s products. He left Valueplus Worldwide 
Co., Ltd. in September 2021.  
 
He joined our Group as Deputy COO in October 2021. As the Deputy COO of our Group, he 
is responsible for the customer relationship management of Wellspire Group. He also 
oversees the sales department, delivery of action plans of each department and 
implementation of the performance framework and monthly operational performance meeting. 
 

5.4.3 Key senior management’s remuneration and material benefits-in-kind  
 

Other than the Directors’ remuneration and material benefits in-kind which have been set 
out in Section 5.2.4 of this Prospectus, the aggregate remuneration and material benefits-
in-kind paid and proposed to be paid to our key senior management for services rendered/ 
to be rendered to our Group in all capacities for the FYE 2021 and FYE 2022 are as follows: 

 

Key Senior Management 

Remuneration Band 
FYE 2021 

(Paid) 
FYE 2022 

(Proposed)(1) 
RM’000  RM’000 

Wang Zheng 450 – 500 200 – 250 

Tin Jiing Soon(2) 50 – 100 300 – 350 

Wanchai Wanichkulthumrong(2) 0 – 50 50 – 100 
 

Note: 
 
(1) Bonuses for FYE 2022 are not included. Such bonuses, if any, will be determined 

later depending on the performance of the individuals and our Group. 
(2) Both Tin Jiing Soon and Wanchai Wanichkulthumrong joined our Group on 1 

October 2021. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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5.4.4 Involvement of key senior management in other businesses/ corporations 
 

Save as disclosed in Section 5.2.3 of this Prospectus and as disclosed below, none of our key senior management has any principal business 
activities performed outside of our Group as at the LPD nor do they have directorships in any other corporations outside of our Group for the past 
5 years prior to the LPD: 

 
(i) Wanchai Wanichkulthumrong 

 

Company Current Principal Activities 
Position Held/ 
Involvement 

Date 
Appointed 
as Director 

Date 
Resigned        

as Director 

As at LPD 
Direct 

Interest (%) 
Indirect 

Interest (%) 
Past directorship: 
       
Mega Alliance Co., 

Ltd. 
Non-specialized wholesale trade Executive Director  1 October 

2019 
24 March 

2021 
- - 

       
 

5.4.5 Service contracts 
 

As at the LPD, there are no existing or proposed service contracts between the company within our Group and our key senior management which 
provide for benefits upon termination of employment. 

 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Executive Director & 
CEO

Board of Directors

Corporate 
Development & 

Strategy
COO

Wang Zheng

Warehouse
Human Resource & 

Admin

Mo Guopiao

Tin Jiing Soon Kua Chin TeckSaranjit Wang

Accounting & 
Finance(1)

Chief Financial 
Officer

Executive DirectorExecutive Director

Deputy COO

Wanchai

LogisticsProcurementSales & Marketing

   

 

     

  

  
  

 

  

   

  

 
  

 

5.4.6 Management reporting structure 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 

 
 
 
 
 
 
 
 
 
 

Note: 
(1) The approvals required for accounting and finance related matters at Bai Li Enterprise level are approved by Saranjit Wang.  
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5.5 DECLARATION BY OUR PROMOTERS, DIRECTORS AND KEY SENIOR MANAGEMENT 
 

None of our Promoters, Directors and key senior management is or have been involved in any 
of the following events (whether in or outside Malaysia) as at the LPD: 

 
(i) in the last 10 years, a petition under any bankruptcy or insolvency laws was filed (and not 

struck out) against such person or any partnership in which he was a partner or any 
corporation of which he was a Director or member of key senior management; 

 
(ii) disqualified from acting as a Director of any corporation, or from taking part directly or 

indirectly in the management of any corporation;  
 
(iii) in the last 10 years, charged or convicted in a criminal proceeding or is a named subject 

of a pending criminal proceeding;  
 
(iv) in the last 10 years, any judgement was entered against such person, 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;  

 
(v) in the last 10 years, 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;  

 
(vi) the subject of any order, judgement or ruling of any court, government, or regulatory 

authority or body temporarily enjoining him from engaging in any type of business practice 
or activity;  

 
(vii) in the last 10 years, such person has been reprimanded or issued any warning by any 

regulatory authority, securities or derivatives exchange, professional body or government 
agency; and  

 
(viii) any unsatisfied judgment against such person.  

 
 
5.6 FAMILY RELATIONSHIPS AND/OR ASSOCIATIONS BETWEEN OUR PROMOTERS, 

SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND KEY SENIOR MANAGEMENT 
 
 Save as disclosed below, there is no family relationships and/or associations between any of our 

Promoters, substantial shareholders, Directors and key senior management as at the LPD: 
  

Name  Position Relationship  
Saranjit Wang Promoter and 

Executive Director  
Spouse of Wang Zheng 

Wang Zheng COO Spouse of Saranjit Wang 
Yang Shing Sing Independent Non-

Executive Director 
Business colleague of Besanger Serge Pierre(1) 

Besanger Serge 
Pierre 

Substantial 
Shareholder 

Business colleague of Yang Shing Sing(1) 

 
Note: 
 
(1) Yang Shing Sing and Besanger Serge Pierre are business colleagues by virtue of Yang 

Shing Sing being both COO of IBC Assets Berhad (“IBC Berhad”) and International 
Business Capital Sdn Bhd (“IBC Malaysia”), and Besanger Serge Pierre being the Chief 
Investment Officer of International Business Capital Pte. Ltd. (“IBC Singapore”) and 
Director of IBC Berhad. 50% shareholding in IBC Malaysia is currently held by a Singapore 
citizen through his direct and indirect interest in IBC Singapore. Besanger Serge Pierre 
currently holds 5% shareholding in IBC Malaysia. 
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Yang Shing Sing and Besanger Serge Pierre are also business colleagues by virtue of 
Yang Shing Sing being an Executive Director and Besanger Serge Pierre being the CEO 
and Principal Officer of Newman Trust Investment Bank Ltd. Both Yang Shing Sing and 
Besanger Serge Pierre have different roles and responsibilities in the said bank and they 
do not report to each other in discharging their respective duties and responsibilities.  
 
Notwithstanding the above, the appointment of Yang Shing Sing as the Independent Non-
Executive Director of our Company is not via Besanger Serge Pierre’s recommendation.  

 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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6.1 OUR COMPANY 
 

Our Company was incorporated under the name of Wellspire Holdings Sdn Bhd in Malaysia on 
6 August 2021 under the Act as a private limited company. Subsequently on 25 March 2022, our 
Company was converted to a public limited company to embark on the Listing on the ACE 
Market.  

 
We are principally an investment holding company. As at the LPD, we only have four 
subsidiaries, namely Vine Growth Holdings, Bai Li Holdings, Bai Li Enterprise and Keymall Retail. 
Our subsidiaries are principally involved in the following:  
 
• distribution of consumer packaged foods; and  

 
• online retailer of consumer packaged foods.  
 
There has been no material change in the manner in which our Company conducts its business 
or activities since our incorporation up to the LPD. 
 
Please refer to Section 7.1 of this Prospectus for detailed information of our Group’s history. 

 
 
6.2 INTERNAL REORGANISATION EXERCISE 

 
In conjunction with our Listing, our Group carried out a Pre-IPO Internal Reorganisation Exercise.  

 
The Promoters wanted to corporatise the shareholding structure of Bai Li Enterprise, in 
preparation for its future long term growth (such as, potential expansion into Malaysia’s snack 
food market since our holding company, Wellspire is incorporated and listed in Malaysia).  
 
The Pre-IPO Internal Re-organisation steps as set out in Section 6.2.1 below, resulted in the 
setting up of a separate holding company by country (i.e., Bai Li Holdings in Thailand and Vine 
Growth Holdings in Singapore) that was intended to streamline the shareholding structure, to 
enable more defined roles and responsibilities for the management of the business (by country), 
separation of ownership and stewardship function, thus promote greater accountability and 
efficiency. 
 
According to the Thailand Civil and Commercial Code, a limited liability company incorporated in 
Thailand is required to have at least 3 shareholders. The Land Code (“Land Code”) (which is 
the main Thai law governing the right of a company that has foreign shareholding to own land in 
Thailand) and the Thai Foreign Business Act B.E. 2542 (“FBA”) (which is Thai law governing the 
operation of business of a company that has foreign shareholding) shall be collectively referred 
to as “Thai Relevant Laws”. Under the Thai Relevant Laws, a company registered in Thailand 
will be deemed a foreigner if more than half of its registered capital is held by foreigners. Based 
on the shareholding structure of Bai Li Holdings and Bai Li Enterprise as at the LPD, Bai Li 
Holdings and Bai Li Enterprise are not considered foreigner under the Thai Relevant Laws as 
Vine Growth Holdings does not hold more than half of the registered capital of Bai Li Holdings 
and Bai Li Enterprise. Therefore, Bai Li Holdings and Bai Li Enterprise are able to own lands and 
operate their business activities as Thai entities. 
 
Based on this arrangement, Wellspire’s effective interest in Bai Li Enterprise is 75.01%, via its 
direct interest held through Vine Growth Holdings (49.00%) and indirect interest held through 
Vine Growth Holdings and Bai Li Holdings (51.00% x 51.00% = 26.01%). 
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6.2.1 Pre-IPO Internal Reorganisation Exercise 
 
Our Group structure before and after the Pre-IPO Internal Reorganisation Exercise is as 
follows:  
 
Before the Pre-IPO Internal Reorganisation Exercise 

 

 
Note: 
 
(1) He / She has no relationship with our Company other than as a shareholder of 

Keymall Retail. 
 
Step 1: Incorporation of Bai Li Holdings and transfer of Saranjit Wang’s 51% 
shareholding in Bai Li Enterprise to Bai Li Holdings  

 

 
Note: 
 
(1) Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings and 

Thanchanok Engsrisawang held 1 ordinary share in Bai Li Holdings. Wanchai 
Wanichkulthumrong has no relationship with our Company other than as a 
shareholder of Bai Li Holdings and our key senior management. Thanchanok 
Engsrisawang has no relationship with our Company other than as a shareholder 
of Bai Li Holdings. 
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Step 2: Incorporation of Vine Growth Holdings and transfer of Mo Guopiao’s and He 
Haibin’s 49% shareholding in Bai Li Enterprise to Vine Growth Holdings 

 

 
 
Notes: 
 
(1) Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings and 

Thanchanok Engsrisawang held 1 ordinary share in Bai Li Holdings.   
(2) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
 
 
 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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Step 3: Issuance of 42,700 preference shares in Bai Li Holdings to Saranjit Wang 
and acquisition of Bai Li Holdings’ 479,270 ordinary shares by Mo Guopiao, He 
Haibin and Capital Pairing from Saranjit Wang  
 
 

 
 
Notes: 
 
(1) The sole shareholder of Capital Pairing is Besanger Serge Pierre, a French citizen. 
(2) Saranjit Wang holds 51% shareholding in Bai Li Holdings comprising 456,229 

ordinary shares (46.64% shareholding) and 42,700 preference shares (4.36% 
shareholding). However, Saranjit Wang is entitled to exercise 49% of the voting 
rights in Bai Li Holdings based on the 456,229 ordinary shares and 42,700 
preference shares held. The percentage of Bai Li Holdings in the above diagram is 
representing the voting rights in Bai Li Holdings. 

(3) The percentage of Bai Li Holdings in the above diagram is representing the voting 
rights in Bai Li Holdings.  

(4) Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings. 
Thanchanok Engsrisawang disposed her 1 ordinary share in Bai Li Holdings on 1 
December 2021.   

(5) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
 

 
 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 

99



 
 
6. INFORMATION ON OUR GROUP (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 

Step 4: Acquisition of 479,270 ordinary shares in Bai Li Holdings by Vine Growth 
Holdings from Mo Guopiao, He Haibin and Capital Pairing    
  

 
Notes: 
 
(1) The percentage of Bai Li Holdings in the above diagram is representing the voting 

rights in Bai Li Holdings. 
(2) Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings.  
(3) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
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After the Pre-IPO Internal Reorganisation Exercise 
   

 
Notes: 
 
(1) Saranjit Wang acquired 1% shareholding in Vine Growth Holdings from each of Mo 

Guopiao and He Haibin, respectively, to enable Saranjit Wang to participate in the 
Listing as a shareholder of Wellspire upon completion of the Acquisition of Vine 
Growth Holdings for the purpose of the Listing. 

(2) The percentage of Bai Li Holdings in the above diagram is representing the voting 
rights in Bai Li Holdings. 

(3) The share capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 
preference shares. In accordance with the provisions under the Articles of 
Association of Bai Li Holdings, a shareholder of ordinary shares has 1 vote for each 
ordinary share while a shareholder of preference shares has 1 vote for every 10 
preference shares. Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li 
Holdings. Further, 10 preference shares shall be entitled to 1 dividend right. There 
are no other terms to the preference shares. 

(4) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
 
 

The purchase consideration for each step of the Pre-IPO Internal Reorganisation Exercise 
stated above was arrived at on a “willing-buyer willing-seller” basis after taking into 
consideration the audited net assets of Bai Li Enterprise as at 31 December 2020 of 
THB179,292,089 equivalent to approximately SGD7,906,781 (based on exchange rate of 
THB100: SGD4.4100)^. The Pre-IPO Internal Reorganisation Exercise was completed on 
31 December 2021. 
 
Note: 
 
^ For information purposes only, equivalent to approximately RM24.02 million (based 

on exchange rate of THB100: RM13.3991) as at 31 December 2020. 
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6.3 LISTING SCHEME 
 
The Listing Scheme comprised, among others, the Acquisition of Vine Growth Holdings and 
Share Split that were undertaken upon the approvals for the Listing as set out in Section 2.1 of 
this Prospectus. 
 
In conjunction with, and as an integral part of our Listing, the details of our Listing Scheme are 
as follows: 
 
6.3.1 Acquisition of Vine Growth Holdings 

 
By a conditional share sale agreement dated 11 March 2022, our Company acquired the 
entire issued share capital of Vine Growth Holdings from the vendors of Vine Growth 
Holdings, namely Saranjit Wang, Mo Guopiao, He Haibin and Capital Pairing for a total 
purchase consideration of RM11,501,000 which was satisfied entirely by the issuance of 
11,501,000 new Shares, credited as fully paid-up at an issue price of RM1.00 per Share, 
in the manner as set out below: 
 

Vendors 
No. of shares held in 

Vine Growth Holdings % 
No. of Wellspire 

Shares issued 
Saranjit Wang 
 

119,380 2.00 230,000 

Mo Guopiao 
 

2,395,810 40.14 4,616,500 

He Haibin 
 

2,395,810 40.14 4,616,500 

Capital Pairing 
 

1,058,000 17.72 2,038,000 

Total 5,969,000 
 

100.00 11,501,000 

 
The total purchase consideration for the Acquisition of Vine Growth Holdings was arrived 
based on a “willing-buyer willing-seller” basis after taking into consideration 75.01% 
effective interest of the combined net asset value of Vine Growth Holdings and its 
combining entities based on the management accounts as at 31 December 2021, 
equivalent to approximately RM11,501,000* (based on the exchange rate of THB100 : 
RM12.5540). 
 
Note: 
 
* For information purposes only, the audit was subsequently finalised and the audited 

combined financial statements of Wellspire was approved by the Board on and 
dated 27 May 2022. The audited combined net asset value of Vine Growth Holdings 
and its combining entities (based on 75.01% effective interest) as at 31 December 
2021 was RM11,785,000 (based on the exchange rate of THB100 : RM12.5540). 

 
The sale and purchase of the shares in Vine Growth Holdings and the issuance of 
Wellspire Shares was subject to the conditions precedent, which included among others, 
the approval of Bursa Securities in relation to the Listing, being fulfilled within a period of 
6 months from the date of the conditional share sale agreement or any extended period 
as the parties may mutually agree in writing. 
 
The new Shares issued pursuant to the Acquisition of Vine Growth Holdings rank pari 
passu in all respects with our existing Shares including voting rights and are entitled to all 
rights and dividends and/or other distributions, the entitlement date of which is subsequent 
to the date of issuance of new Shares. 
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Our Group structure before and after the Acquisition of Vine Growth Holdings is as follows:  
 
Before the Acquisition of Vine Growth Holdings 

 
 
 
 
 
 
 
 

 
 
 
 

Note: 
 

(1) On 6 August 2021, Wellspire was incorporated by Mo Guopiao with a share capital 
of RM10,000 as an investment holding company in Malaysia to facilitate the 
Listing.  
 
Subsequently, Wellspire increased its share capital to RM2,000,000 on 19 
November 2021 which is fully subscribed by Mo Guopiao (RM1,990,000), and 
further increased it to RM12,000,000 on 9 March 2022 by way of issuance of 
10,000,000 Wellspire Shares at RM1.00 each, which is fully subscribed by Mo 
Guopiao (RM5,150,000) and Silver Line Capital (RM4,850,000), a wholly-owned 
company by Mo Guopiao, respectively. 
 
Please refer to Section 5.1.2 of this Prospectus for further details of Silver Line 
Capital. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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After the Acquisition of Vine Growth Holdings   
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Notes: 
 

(1) The sole shareholder of Silver Line Capital is Mo Guopiao, our Promoter, substantial shareholder, CEO and Executive Director. 
(2) The sole shareholder of Capital Pairing is Besanger Serge Pierre, a French citizen. 
(3) The share capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 preference shares. In accordance with the provisions under the 

Articles of Association of Bai Li Holdings, a shareholder of ordinary shares has 1 vote for each ordinary share while a shareholder of preference shares 
has 1 vote for every 10 preference shares. Saranjit Wang holds 51% shareholding in Bai Li Holdings comprising 456,229 ordinary shares (46.64% 
shareholding) and 42,700 preference shares (4.36% shareholding). However, Saranjit Wang is entitled to exercise 49% of the voting rights in Bai Li 
Holdings based on the 456,229 ordinary shares and 42,700 preference shares held. The percentage of Bai Li Holdings in the above diagram is 
representing the voting rights in Bai Li Holdings. 

(4) Vine Growth Holdings holds 479,270 ordinary shares (49% shareholding) in Bai Li Holdings. However, Vine Growth Holdings is entitled to exercise 51% 
of the voting rights in Bai Li Holdings based on the 479,270 ordinary shares held. The percentage of Bai Li Holdings in the above diagram is representing 
the voting rights in Bai Li Holdings.  

(5) Under the Thai Relevant Laws, a company registered in Thailand will be deemed a foreigner if more than half of its registered capital is held by foreigners. 
Based on the shareholding structure of Bai Li Holdings as at the LPD, Bai Li Holdings is not considered a foreigner under the Thai Relevant Laws as 
Vine Growth Holdings does not hold more than half of the registered capital of Bai Li Holdings. The Solicitors in respect of our IPO, to our Company as 
to laws of Thailand has confirmed that the shareholding structure is in compliance with the Thai Relevant Laws. 
Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings. Wanchai Wanichkulthumrong has no relationship with our Company other than 
as a shareholder of Bai Li Holdings and our key senior management.  

(6) Saranjit Wang holds 1 ordinary share in Bai Li Enterprise. 
(7) He / She has no relationship with our Company other than as a shareholder of Keymall Retail. 
 
The Acquisition of Vine Growth Holdings was completed on 29 November 2022 and thereafter, Bai Li Holdings, Bai Li Enterprise and Keymall Retail became 
our subsidiaries. 
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6.3.2 Share Split 
 

On 30 November 2022, we undertook a subdivision of all the existing Wellspire Shares in 
issue of 23,501,000 Wellspire Shares into 587,525,000 Wellspire Shares (i.e., subdivision 
of every one existing Wellspire Share held into 25 subdivided Wellspire Shares). 
 
The purpose of the Share Split is to enhance the liquidity of Wellspire Shares at the time 
of our Listing. 
 
Upon completion of the Share Split, we have 587,525,000 Wellspire Shares in issue 
where the shareholding structure of Wellspire before and after the Share Split are as 
follows: 
 

  Before the Share Split  After the Share Split 
 No. of 

Wellspire 
Shares 

 
% 

 No. of Wellspire 
Shares 

 
% 

Mo Guopiao 11,766,500 50.07  294,162,500 50.07 
Silver Line Capital 4,850,000 20.64  121,250,000 20.64 
He Haibin 4,616,500 19.64  115,412,500 19.64 
Saranjit Wang 230,000 0.98  5,750,000 0.98 
Capital Pairing 2,038,000 8.67  50,950,000 8.67 
Total 23,501,000 100.00  587,525,000 100.00 

 

 
6.3.3 Public Issue 

 
Pursuant to the Public Issue, we shall issue 124,600,000 Public Issue Shares at our IPO 
Price to be allocated in the following manner: 

 
(i) 36,000,000 Public Issue Shares will be offered to the Malaysian Public by way of 

balloting, of which at least 50% will be set aside for Bumiputera investors; 
 
(ii) 10,000,000 Public Issue Shares will be made available for application by the Eligible 

Parties; and 
 
(iii) 78,600,000 Public Issue Shares will be made available for private placement to the 

selected investors. 
 

Upon completion of our Public Issue, our share capital will increase from RM23,501,000 
comprising 587,525,000 Shares to RM52,159,000 comprising 712,125,000 Shares. 

 
6.3.4 Offer for Sale 

 
Concurrently with our Listing, the Offerors will undertake an Offer for Sale of 124,600,000 
Offer Shares at our IPO Price by way of private placement to the selected investors.  

 
6.3.5 Listing 

 
Upon completion of our IPO, our Company’s entire enlarged issued share capital of 
RM52,159,000 comprising 712,125,000 Shares shall be listed on the ACE Market.  
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6.4 OUR GROUP STRUCTURE 
 

Our group structure as at the LPD and after our IPO is as follows: 
 

 
 
Notes: 
 
* Wellspire’s effective interest in Bai Li Enterprise is computed as follows: 
 

(i) direct interest held through Vine Growth Holdings (49.00%); and 
 

(ii) indirect interest held through Vine Growth Holdings and Bai Li Holdings (51.00% 
x 51.00% = 26.01%). 

 
Wellspire’s total effective interest in Bai Li Enterprise is 75.01% (49.00% + 26.01%). 

 
The effective interest of Wellspire in Bai Li Enterprise is to show the effective percentage 
of control that Wellspire has based on the ownership interest in terms of voting rights in 
Bai Li Enterprise. 

 
The total voting rights of Wellspire are exercised through each of its subsidiaries, namely, 
Vine Growth Holdings and Bai Li Holdings. The voting rights of Vine Growth Holdings 
and Bai Li Holdings in Bai Li Enterprise are set out in Note (3) below. 
 
 
 

         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         
         

 

Wellspire* 

Vine Growth 
Holdings 

Bai Li Holdings(2) 

Bai Li Enterprise(3) 

Keymall Retail(4) 

100% 

51%(1) 

51% 

75% 

49% 
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The total dividends rights of Wellspire held via the dividend rights of Vine Growth 
Holdings and Bai Li Holdings in Bai Li Enterprise are set out below in Note (2) to Section 
6.6.2(c) and note to Section 6.6.3(c) of this Prospectus, respectively.  
 
As Wellspire has control over Bai Li Enterprise, the PAT of Bai Li Enterprise will be 
consolidated at Wellspire’s level.  
 
Accordingly, the profit attributable to common controlling shareholders of the combined 
entities of Wellspire is based on 75.01% effective interest and the profit attributable to 
the non-controlling interests of Wellspire is based on 24.99% effective interest. 

 
(1) Vine Growth Holdings holds 479,270 ordinary shares (49% shareholding) in Bai Li 

Holdings. However, Vine Growth Holdings is entitled to exercise 51% of the voting rights 
in Bai Li Holdings based on the 479,270 ordinary shares held. The percentage of Bai Li 
Holdings in the above diagram is representing the voting rights in Bai Li Holdings. 
 

(2) The share capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 
preference shares. In accordance with the provisions under the Articles of Association 
of Bai Li Holdings, a shareholder of ordinary shares has 1 vote for each ordinary share 
while a shareholder of preference shares has 1 vote for every 10 preference shares. 
Saranjit Wang holds 51% shareholding in Bai Li Holdings comprising 456,229 ordinary 
shares (46.64% shareholding) and 42,700 preference shares (4.36% shareholding). 
However, Saranjit Wang is entitled to exercise 49% of the voting rights in Bai Li Holdings 
based on the 456,229 ordinary shares and 42,700 preference shares held as the right 
to vote is different between an ordinary shareholder and a preference shareholder. 
Wanchai Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings which entitles 
him to exercise 1 vote. Wanchai Wanichkulthumrong has no relationship with our 
Company other than as a shareholder of Bai Li Holdings and our key senior 
management. 

 
(3) Bai Li Holdings holds 20,399 ordinary shares in Bai Li Enterprise which entitles it to 

exercise 51% of the voting rights in Bai Li Enterprise. Vine Growth Holdings holds 19,600 
ordinary shares in Bai Li Enterprise which entitles it to exercise 49% of the voting rights 
in Bai Li Enterprise. Saranjit Wang holds 1 ordinary share in Bai Li Enterprise which 
entitles her to exercise 1 vote. 

 
(4) The remaining 25% shareholding in Keymall Retail is held by Ittiwat Rattakun and 

Waraporn Utairat who hold 15% and 10% shareholding in Keymall Retail, respectively. 
None of them has any relationship with our Company other than as shareholders of 
Keymall Retail. 

 
Our Group was formed when our Company acquired the entire issued share capital of Vine 
Growth Holdings on 29 November 2022. As at the date of this Prospectus, our Company does 
not have any associates. Further details of our subsidiaries are set out in Section 6.6 of this 
Prospectus. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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6.5 OUR SHARE CAPITAL  
 

As at the date of this Prospectus, our issued share capital is RM23,501,000 comprising 
587,525,000 Shares. Pursuant to our Public Issue, our issued share capital will increase to 
RM52,159,000 comprising 712,125,000 Shares.  
 
The changes in the issued share capital of our Company since our incorporation are as follows:  

 

Date of 
allotment 

No. of Shares 
allotted 

Value 
per 

Share 
(RM) 

Type of issue / 
Consideration 

Cumulative 
issued share 

capital 
(RM) 

6 August 2021 10,000 1.00 Subscribers’ shares/ 
RM10,000 

 

10,000 

19 November 
2021 

1,990,000 1.00 
 

Allotment of shares/ 
RM1,990,000 

 

2,000,000 

9 March 2022 10,000,000 1.00 Allotment of shares/ 
RM10,000,000(a) 

 

12,000,000 

29 November 
2022 

11,501,000 1.00 Pursuant to the Acquisition of 
Vine Growth Holdings/ 
RM11,501,000 

 

23,501,000 

30 November 
2022 

587,525,000(b) - Share Split / N/A(b) 23,501,000 

 
Notes: 
 
(a) Our Company increased the share capital to RM12,000,000 by way of allotment of 

shares for the consideration of RM10,000,000, to defray estimated expenses for the 
Listing and for future working capital of Wellspire. 

 
(b) On 30 November 2022, our Company had completed the share split exercise which 

involved subdivision of every 1 existing ordinary share into 25 ordinary shares. Arising 
from this, the issued and paid-up ordinary shares of our Company were increased from 
23,501,000 Shares to 587,525,000 Shares. 

 
As at the LPD, we do not have any outstanding warrants, options, convertible securities or 
uncalled capital. There were no discounts, special terms or instalment payment terms applicable 
to the payment of the consideration for the allotment. 

 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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6.6 OUR SUBSIDIARIES  
 

Our subsidiaries as at the LPD are as follows: 
 

Name 

Date and 
country of 

incorporation 

Issued share 
capital 

 

Our 
Company’s 

effective 
interest (%) 

Principal 
place of 
business 

Principal 
activities 

    

Direct wholly-owned subsidiary of Wellspire: 
      

Vine Growth 
Holdings 

11 March 2021 
/  

Singapore 

SGD5,969,000 100.00 Singapore Investment 
holding 
company and 
provision of 
management 
consultancy 
services. 

      
    

Subsidiary of Vine Growth Holdings: 
      

Bai Li Holdings 25 October 
2021 /  

Thailand 

THB97,820,000 51.00(1) Thailand Investment 
holding 
company. 

      
    

Subsidiary of Bai Li Holdings: 
      

Bai Li 
Enterprise 

30 January 
2007 /  

Thailand 

THB4,000,000 75.01(2) Thailand Distribution of 
consumer 
packaged foods 

      
    

Subsidiary of Bai Li Enterprise: 
      

Keymall Retail 25 May 2020 /  
Thailand 

THB1,000,000 56.26(3) Thailand Online retailer of 
consumer 
packaged foods 

      
 

Notes: 
 
(1) Shareholding based on Vine Growth Holdings’ voting rights in Bai Li Holdings.   

 
(2) Wellspire’s effective interest in Bai Li Enterprise is computed as follows: 

 
(i) direct interest held through Vine Growth Holdings (49.00%); and 
 
(ii) indirect interest held through Vine Growth Holdings and Bai Li Holdings based on 

Vine Growth Holdings’ voting rights in Bai Li Holdings (51.00% x 51.00% = 26.01%). 
 

Wellspire’s total effective interest in Bai Li Enterprise is 75.01% (49.00% + 26.01%). 
 

(3) Wellspire’s total effective interest in Keymall Retail is 56.26% (75.01% x 75%). 
 

Please refer to Sections 6.4, 6.6.1(c), 6.6.2(c), 6.6.3(c) and 6.6.4(c) of this Prospectus for 
detailed information of the shareholders and their respective shareholdings in our subsidiaries. 
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6.6.1 Vine Growth Holdings 
 

(a) Background, history and principal activities 
 

Vine Growth Holdings was incorporated on 11 March 2021 in Singapore under the 
Singapore Companies Act as a private company limited by shares under its present 
name. Vine Growth Holdings is an investment holding company of Bai Li Holdings 
and Bai Li Enterprise and its principal activity includes the provision of management 
consultancy services. Vine Growth Holdings commenced operations in December 
2021. 
 

(b) Share capital 
 

As at the LPD, the issued share capital of Vine Growth Holdings is SGD5,969,000 
comprising 5,969,000 ordinary shares.  
 
The changes in the issued share capital of Vine Growth Holdings since 
incorporation are as follows:  

 

Date of 
allotment 

No. of 
shares 

allotted 

Value per 
share 
(SGD) 

Type of issue / 
Consideration 

Cumulative 
issued share 

capital 
(SGD) 

11 March 
2021 
 

100,000 1.00 Subscribers’ 
shares/ 
SGD100,000 
 

100,000 

9 December 
2021 
 

3,875,000 1.00 Pursuant to the 
acquisition of Bai 
Li Enterprise 
under the Pre-
IPO Internal 
Reorganisation 
Exercise/ 
SGD3,875,000 

 

3,975,000 

9 December 
2021 
 

1,994,000 1.00 Pursuant to the 
acquisition of Bai 
Li Holdings under 
the Pre-IPO 
Internal 
Reorganisation 
Exercise/ 
SGD1,994,000 

 

5,969,000 

 
As at the LPD, there are no outstanding warrants, options, convertible securities or 
uncalled capital in Vine Growth Holdings. In addition, there are no discounts, special 
terms or instalment payment terms applicable to the payment of the consideration 
for the allotment. 

 
(c) Shareholder 

 
Vine Growth Holdings is a direct wholly-owned subsidiary of Wellspire upon the 
completion of the Acquisition of Vine Growth Holdings. There is no indirect 
shareholding. 
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(d) Directors 
 

As at the LPD, the Director of Vine Growth Holdings is Mo Guopiao.  
 

(e) Subsidiary, associate and joint venture  
 

Save for Bai Li Holdings, Bai Li Enterprise and Keymall Retail, Vine Growth 
Holdings does not have any other subsidiary, associate or joint venture. 

 
 

6.6.2 Bai Li Holdings  
 

(a) Background, history and principal activities 
 

Bai Li Holdings was incorporated on 25 October 2021 in Thailand as a private 
company limited by shares under its present name. Bai Li Holdings is an investment 
holding company. Bai Li Holdings commenced operations in November 2021. 
 

(b) Share capital 
 

As at the LPD, the registered capital^ of Bai Li Holdings is THB97,820,000 and 
issued share capital of Bai Li Holdings is THB97,820,000 comprising 935,500 
ordinary shares and 42,700 preference shares.  
 
The changes in the issued share capital of Bai Li Holdings since incorporation are 
as follows:  

 

Date of 
allotment 

No. of 
shares 

allotted 

Value per 
share 
(THB) 

Type of issue / 
Consideration 

Cumulative 
issued share 

capital 
(THB) 

Ordinary shares 
25 October 
2021 
 

21,000 100 Subscribers’ 
shares/ 
THB2,100,000 
 

2,100,000 

1 December 
2021 

914,500 100 Subscribers’ 
shares/  
THB91,450,000 

93,550,000 

     
Preference shares 
1 December 
2021 
 

42,700 100 Subscribers’ 
shares/   

THB4,270,000 

97,820,000 

 
As at the LPD, save as disclosed above, there are no outstanding warrants, options, 
convertible securities or uncalled capital in Bai Li Holdings. In addition, there are no 
discounts, special terms or instalment payment terms applicable to the payment of 
the consideration for the allotment. 

 
Note: 
 
^ Registered capital is the total amount of capital registered with the Ministry of 

Commerce in Thailand. It is represented by the par value of a share multiplied by total 
number of shares in a company. Issued share capital is the value of shares actually 
issued to the shareholders. In most cases, registered capital and issued share capital 
are the same amount except where the share capital is not fully called. 
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(c) Shareholders 
 

The shareholders of Bai Li Holdings are as follows: 
 

 
 
Name 

Shareholding based on 
shares allotted 

Shareholding based on 
voting rights 

No. of shares % No. of votes % 

Ordinary shares(1)     

Saranjit Wang 456,229 46.64 456,229 48.55 

Wanchai 
Wanichkulthumrong 

1 * 1 * 

Vine Growth 
Holdings 

479,270 49.00 479,270 51.00 

     

Preference 
shares(2) 

    

Saranjit Wang 42,700 4.36 4,270 0.45 

Total 978,200 100.00 939,770 100.00 

 
Notes: 
 
* Negligible. 
 
(1) 1 vote per 1 ordinary share. 
 
(2) 1 vote per 10 preference shares. 

 
In accordance with the provisions under the Articles of Association of Bai Li Holdings, 
1 ordinary share shall be entitled to 1 dividend right and 10 preference shares shall 
be entitled to 1 dividend right. Save as disclosed above, there are no other terms to 
the preference shares. The terms of the preference shares are in accordance with the 
Thai laws. 
 

Wellspire’s indirect interest in Bai Li Holdings is held through Vine Growth Holdings.  
 

(d) Directors 
 

As at the LPD, the Directors of Bai Li Holdings are Saranjit Wang, Mo Guopiao and 
Kua Chin Teck.  

 
(e) Subsidiary, associate and joint venture  

 
Save for Bai Li Enterprise and Keymall Retail, Bai Li Holdings does not have any 
other subsidiary, associate or joint venture.   
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6.6.3 Bai Li Enterprise 
 

(a) Background, history and principal activities 
 

Bai Li Enterprise was incorporated on 30 January 2007 in Thailand as a private 
company limited by shares under the name of Thong Road Food Co., Ltd. and 
subsequently changed to its present name on 2 April 2010. Bai Li Enterprise is 
principally involved in distribution of consumer packaged foods.  
 
The principal place of business of Bai Li Enterprise is Pathum Thani province, 
Thailand. Bai Li Enterprise commenced its operations in January 2007. 

 
(b) Share capital 

 
As at the LPD, the registered capital^ of Bai Li Enterprise is THB4,000,000 and 
issued share capital of Bai Li Enterprise is THB4,000,000 comprising 40,000 
ordinary shares.  
 
The changes in the issued share capital of Bai Li Enterprise since incorporation are 
as follows:  
 

Date of 
allotment 

No. of 
shares 

allotted 

Value per 
share 
(THB) 

Type of issue / 
Consideration 

Cumulative 
issued share 

capital 
(THB) 

30 January 
2007 
 

10,000 100 Subscribers’ 
shares/ THB 
1,000,000 

1,000,000 

     
20 October 
2014 

10,000 100 Subscribers’ 
shares/ THB 
1,000,000 

2,000,000 

     
25 April 2017 20,000 100 Subscribers’ 

shares/ THB 
2,000,000 

4,000,000 

     
 
As at the LPD, there are no outstanding warrants, options, convertible securities or 
uncalled capital in Bai Li Enterprise. In addition, there are no discounts, special 
terms or instalment payment terms applicable to the payment of the consideration 
for the allotment. 

 
Note: 
 
^ Registered capital is the total amount of capital registered with the Ministry of 

Commerce in Thailand. It is represented by the par value of a share multiplied by total 
number of shares in a company. Issued share capital is the value of shares actually 
issued to the shareholders. In most cases, registered capital and issued share capital 
are the same amount except where the share capital is not fully called. 
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(c) Shareholders 
 

The shareholders of Bai Li Enterprise are as follows: 
 
Name No. of ordinary shares % 

Bai Li Holdings 20,399 51.00 

Vine Growth Holdings 19,600 49.00 

Saranjit Wang 1 * 

Total 40,000 100.00 
 

Notes: 
 
* Negligible. 

 
In accordance with the provisions under the Articles of Association of Bai Li 
Enterprise, an ordinary shareholder has 1 vote for each ordinary share held and 1 
ordinary share shall be entitled to 1 dividend right. 

 
Wellspire’s effective interest in Bai Li Enterprise is computed as follows: 
 
(i) direct interest held through Vine Growth Holdings (49.00%); and 
 
(ii) indirect interest held through Vine Growth Holdings and Bai Li Holdings 

(51.00% x 51.00% = 26.01%). 
 
Wellspire’s total effective interest in Bai Li Enterprise is 75.01% (49.00% + 26.01%). 

 
(d) Directors 

 
As at the LPD, the Directors of Bai Li Enterprise are Saranjit Wang, Mo Guopiao 
and Kua Chin Teck.  

 
(e) Subsidiary, associate and joint venture  

 
Save for Keymall Retail, Bai Li Enterprise does not have any other subsidiary, 
associate or joint venture.   

 
6.6.4 Keymall Retail  

 
(a) Background, history and principal activities 

 
Keymall Retail was incorporated on 25 May 2020 in Thailand as a private company 
limited by shares under its present name. Keymall Retail is principally involved in 
online retailer of consumer packaged foods.  
 
The principal place of business of Keymall Retail is Pathum Thani province, 
Thailand. Keymall Retail commenced its operations in December 2020. 
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(b) Share capital 

 
As at the LPD, the registered capital^ of Keymall Retail is THB1,000,000 and the 
issued share capital of Keymall Retail is THB1,000,000 comprising 10,000 ordinary 
shares.  
 
The changes in the issued share capital of Keymall Retail since incorporation are 
as follows:  
 

Date of 
allotment 

No. of 
shares 

allotted 

Value per 
share 
(THB) 

Type of issue / 
Consideration 

Cumulative 
issued share 

capital 
(THB) 

25 May 2020 
 

10,000 100 Subscribers’ 
shares/ 
THB400,000 

400,000 

     
28 February 
2022 

- - Remaining 
capital call/ 
THB600,000 

1,000,000 

     
 
As at the LPD, there are no outstanding warrants, options, convertible securities or 
uncalled capital in Keymall Retail.  
 
In addition, there are no discounts, special terms or instalment payment terms 
applicable to the payment of the consideration for the allotment. 

 
Note: 
 
^ Registered capital is the total amount of capital registered with the Ministry of 

Commerce in Thailand. It is represented by the par value of a share multiplied by total 
number of shares in a company. Issued share capital is the value of shares actually 
issued to the shareholders. In most cases, registered capital and issued share capital 
are the same amount except where the share capital is not fully called. 

 
(c) Shareholders 

 
The shareholders of Keymall Retail are as follows: 
 
Name No. of ordinary shares % 

Bai Li Enterprise 7,500 75.00 

Ittiwat Rattakun  1,500 15.00 

Waraporn Utairat 1,000 10.00 

Total 10,000 100.00 
 

Wellspire’s effective interest in Keymall Retail is 56.26%, via Bai Li Enterprise and is 
computed as follows:  
 
Wellspire’s total effective interest in Bai Li Enterprise of 75.01% x 75%. 
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(d) Directors 

 
As at the LPD, the Directors of Keymall Retail are Saranjit Wang, Ittiwat Rattakun 
and Waraporn Utairat.  

 
 

(e) Subsidiary, associate and joint venture  
 

Keymall Retail does not have any subsidiary, associate or joint venture.   
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7.1 OUR HISTORY  
 

Our Company was incorporated under the name of Wellspire Holdings Sdn Bhd in Malaysia on 
6 August 2021 under the Act as a private limited company and was subsequently converted to a 
public limited company on 25 March 2022.  
 
The principal activity of our Company is investment holding, whilst our Group is principally 
engaged in the distribution of consumer packaged foods focusing on snack foods in Thailand. 
Our Group’s main snack food product is sunflower seeds where we are the exclusive distributor 
of ChaCha brand sunflower seeds for the Thailand market. We also distribute other snack food 
products such as other seeds and nuts, and baked and confectionery products comprising third- 
party brands as well as our brands. We serve the market in Thailand where our market reach 
through our customers extends from our base in Pathum Thani, Thailand to cover the Central, 
Northeast, Northern, and Southern regions of Thailand. A small proportion of our revenue is 
derived from online retail sales of consumer packaged foods which commenced in 2020.  For 
FYE 2020, FYE 2021 and FPE 2022, our revenue derived from online retail sales accounted for 
0.09% (RM0.11 million), 0.14% (RM0.19 million) and 0.12% (RM0.07 million) of our total revenue, 
respectively. 
 
For further details of the principal activities of our subsidiaries, please refer to Section 6.6 of this 
Prospectus. 
 
Our Group’s history can be traced back to 2007 when Saranjit Wang and six individuals founded 
Bai Li Enterprise (formerly known as Thong Road Food Co., Ltd), which was initially involved in 
the exporting of snack food products from Thailand to China.  Saranjit Wang held 50.00% equity 
interest, her mother, Umaporn Aimrahong held 49.95% equity interest and the remaining 0.05% 
equity interest was held by 3 family members and 2 third-party individuals. 
 
In 2014, Umaporn Aimrahong together with the 3 family members and 2 third-party individuals 
exited when they sold their collective 49.98% equity interest in Bai Li Enterprise to Wei Wang. 
Nevertheless, Umaporn Aimrahong maintained a minimal equity interest of 0.02% in Bai Li 
Enterprise. Wei Wang is a third-party investor from China introduced by Wang Zheng (COO of 
our Group), who is the spouse of Saranjit Wang.  
 
From 2007 to 2014, apart from Saranjit Wang, the other shareholders of Bai Li Enterprise were 
not involved in the operations of Bai Li Enterprise. 
 
In 2014, Bai Li Enterprise increased its share capital and both Wei Wang and Saranjit Wang 
subscribed an equal number of shares. Thus, Wei Wang’s equity interest in Bai Li Enterprise 
increased to 49.99% while Saranjit Wang’s equity interest in Bai Li Enterprise was maintained at 
50.00%. Umaporn Aimrahong’s equity interest in Bai Li Enterprise decreased to 0.01%. 
 
In 2015, Umaporn Aimrahong sold 0.01% equity interest in Bai Li Enterprise to Saranjit Wang 
and Wei Wang sold 49.99% equity interest in Bai Li Enterprise to Mo Guopiao due to Wei Wang’s 
personal reasons. In the same year Mo Guopiao has sold 24.50% and 0.99% equity interest in 
Bai Li Enterprise to He Haibin and Saranjit Wang, respectively. 
 
Prior to Mo Guopiao and He Haibin becoming shareholders of Bai Li Enterprise in 2015, they 
were based in China. They were looking to explore investment opportunities in the South East 
Asia region.  Mo Guopiao and He Haibin are friends of Wang Zheng and Wang Zheng introduced 
Mo Guopiao and He Haibin to invest in Bai Li Enterprise. 
 
Since Mo Guopiao and He Haibin became shareholders of Bai Li Enterprise in 2015, Mo Guopiao 
has been involved in the management or operations of our Group. He Haibin is not involved in 
the management or operations of Bai Li Enterprise apart from the provision of specific 
consultancy services to Bai Li Enterprise in FYE 2020. 
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Our Group was formed when our Company acquired the entire issued share capital of Vine 
Growth Holdings on 29 November 2022. 
 
The table below sets out the key events and milestones in the history and development of our 
business:  
 
Year Key Events and Milestones 

2007  Bai Li Enterprise was incorporated by Saranjit Wang, 4 persons connected to 
Saranjit Wang and 2 third-party individuals, and commenced operations in Ang 
Thong province as an exporter of snack food products namely fried fish and dried 
fruits sourced from Thailand to China namely Jilin, Heilongjiang, Fujian and Beijing 
provinces. Since 2010, we have discontinued this business activity as the sales for 
these products were not encouraging to the target market in China. 

 Bai Li Enterprise started its operations by renting single storey landed warehouse 
from Saranjit Wang’s father, with a total floor area measuring approximately 100 
sq.m., located at Ang Thong province in Thailand. 

2010  We commenced importing green bean snacks from Suzhou in Jiangsu province in 
China for sales in Thailand, which were sold to convenience stores.  Since 2012, we 
have discontinued this business activity as the sales for the green bean snacks were 
not encouraging. 

2012  Bai Li Enterprise relocated its place of operation by renting 4 ½ storey shop lot from 
a third party, with a total floor area measuring approximately 550 sq.m., located at 
MT City Khlong Luang, Pathum Thani province in Thailand.    

 We commenced distribution of ChaCha brand sunflower seeds to retailers in 
Thailand*. The ChaCha brand of sunflower seeds was introduced by our COO into 
Thailand market, Wang Zheng, who was then the personal business advisor to the 
Managing Director of Bai Li Enterprise (Saranjit Wang) on sales and operations 
planning. Prior to 2012, there were no other distributors selling ChaCha brand of 
sunflower seeds in Thailand. 

2013  In January 2013, we were appointed by QiaQia as the exclusive distributor of 
ChaCha brand of sunflower seeds in Thailand as we presented to QiaQia that based 
on Wang Zheng and Saranjit Wang’s existing contacts, Bai Li Enterprise will be able 
to introduce the ChaCha brand products to operators in the modern trade who have 
many retail outlets throughout Thailand.  

 We commenced distribution of ChaCha brand sunflower seeds to major retailers in 
Thailand including 7-Eleven convenience store, Big C hypermarket and Tops 
supermarket. 

2014  We commenced sales of ChaCha brand sunflower seeds to Lotus’s hypermarket 
(formerly known as Tesco Lotus). 

2015  Mo Guopiao and He Haibin joined Bai Li Enterprise as shareholders.   
 We commenced sales of snack food products to a wholesaler, namely Kor 

Chaisaeng D.C. Co., Ltd., that resell to traditional retailers such as sundry shops, 
market stalls and street vendors in Southern region of Thailand.  

2016  We commenced sales of snack food products to Makro cash and carry stores, and 
FamilyMart convenience store. 

2017  We commenced distribution of our Pee Ree brand of snack food products namely 
watermelon seeds and sunflower kernels which were imported from China.  Since 
2020, we have discontinued distribution of sunflower kernels due to low demand. 
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Year Key Events and Milestones 

2018 • In August 2018, we relocated and expanded our operations to a distribution centre 
in the district of Thanyaburi in Pathum Thani province.  We rented a portion 
measuring 1,037 sq. m. of the distribution centre from a related party, S.W. 
Enterprise Co., Ltd. As of the LPD, we rent the entire premises with a total built-up 
area measuring approximately 4,897 sq. m.   

• We commenced distribution of ChaCha coconut flavour sunflower seeds to 7-Eleven 
convenience store and Makro cash and carry stores.  

2019 • We commenced sales of snack food products to another wholesaler, namely Mega 
Alliance, who is one of our major customers and our former associate, for traditional 
retailers including sundry shops and small retailers in the outskirt areas of city or 
town centres.  

• We commenced distribution of our King Kong brand of mixed nuts energy bar 
imported from China.  

2020 • We commenced distribution of third-party Cundo brand of layer cakes and our Miyu 
brand of chocolate snacks imported from China. 

• Keymall Retail was incorporated and commenced operations as an online retailer of 
snack food products via our e-commerce platform namely www.keymall.me as well 
as third-party online platform such as Shopee and Facebook, Thailand.    

2021 • We commenced distribution of our Mina brand of dried plums and prunes and Miyu 
brand of biscuits.  As at the LPD, we have discontinued the distribution of Mina 
brand dried fruits on 30 March 2022 as we are in the midst of rebranding the product.  

 
Note: 
* For information purposes, our sales from the ChaCha brand sunflower seeds and nuts 

products from 2012 to 2016 were, THB1.22 million or RM0.12 million in 2012, THB17.39 
million or RM1.73 million in 2013, THB24.98 million or RM2.66 million in 2014, THB29.38 
million or RM3.50 million in 2015 and THB43.32 million or RM5.42 million in 2016. 
(Translated based on the exchange rates of THB to RM sourced from Bank Negara 
Malaysia as at 31 December, for the respective financial years). 

 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 

 
  

120



 
    
7.  BUSINESS OVERVIEW (CONT’D) 
 

Registration No.: 202101026155 (1426455-A) 
 

7.2 OVERVIEW OF OUR BUSINESS  
 

7.2.1 Our business model 
 
Our business model is depicted in the following diagram: 
 

 
 

Note: 
 
(1) Other snack foods mainly comprise other seeds and nuts, and baked and 

confectionery products.  For the Financial Years and Period Under Review, 
revenue contribution from other snack foods amounted to RM2.69 million (4.58%), 
RM7.92 million (6.61%), RM11.32 million (8.28%) and RM4.80 million (7.93%) for 
the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively. 

 
7.2.2 Business activity and revenue streams  

 
We are involved in the distribution of consumer packaged foods focusing on snack foods. 
Our main product is sunflower seeds where we are the exclusive distributor of ChaCha 
brand sunflower seeds and nuts for the Thailand market since January 2013. QiaQia is a 
China-based company that produces roasted seeds and nuts, and baked snack foods 
under the brand “ChaCha” and “ChaCheer” with sales in China and export countries 
including Thailand, Malaysia, Indonesia, Vietnam, the United States and Canada, among 
others. At present, QiaQia has 10 production facilities where 9 are located in China, and 
1 located in Thailand (Source: ChaCha Annual Report 2021). We sourced the ChaCha 
sunflower seeds and nuts mainly from Thailand as well as China.  
 
A small proportion of our revenue is derived from online retail sales of consumer packaged 
foods which commenced in 2020.  For FYE 2020, FYE 2021 and FPE 2022, our revenue 
derived from online retail sales accounted for 0.09% (RM0.11 million), 0.14% (RM0.19 
million) and 0.12% (RM0.07 million) of our total revenue, respectively.  
 
We also distribute other snack foods such as other seeds and nuts, and baked and 
confectionery products comprising third-party brands as well as our brands. Our other 
snack foods are imported from China.  
 
We have one (1) rented distribution centre comprising two (2) warehouse buildings with 
combined built-up area of approximately 4,897 sq. m. located in the province of Pathum 
Thani, Thailand to serve our customers throughout the Central, Northeast, Northern and 
Southern regions of Thailand. 
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Our revenue segmentation by products are as follows:  
 

 
 
Between FYE 2019 and FYE 2021, our total revenue grew by a CAGR of 52.48%. Please 
refer to Section 12.3.2 of the Prospectus for further details on segmental analysis by 
revenue. 
 

7.2.3 Principal market  
 

Our principal market is Thailand where we derived all our revenue for the Financial Years 
and Period Under Review and up to the LPD. As at the LPD, our revenue is mainly from 
customers based in Bangkok with sales and distribution points throughout the Central, 
Northeast, Northern and Southern regions of Thailand. In FYE 2021 and FPE 2022, 
revenue from customers based in Bangkok amounted to RM106.43 million (77.84%) and 
RM44.11 million (72.90%) of our total revenue. Please refer to Section 7.13 of this 
Prospectus for further details on our sales and distribution points.   
 

7.2.4 Our distribution channels and customer base   
 

We adopt mainly indirect distribution channel, where our customers would buy our product 
and resell them.   
 
Our indirect distribution channel covers resellers including retailers and wholesalers. Our 
retailer customers include chain and standalone convenience stores, hypermarkets, cash and 
carry stores, supermarkets, petrol kiosks and sundry shops while our wholesale customers 
include operators that supply to other wholesalers and retailers.   
 
For the Financial Years and Period Under Review, our sales through indirect distribution 
channel such as retailers and wholesalers accounted for 99.99%, 99.73%, 99.36% and 
99.77% of our total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively.  Utilising intermediaries such as retailers and wholesalers enable us to use their 
existing network to expand our market coverage without the need for significant investments 
in sales and marketing, and logistics.   
  
A small proportion of our revenue is derived from direct distribution channels where we sell 
our products directly to end-consumers, such as companies and individuals who purchase for 
own consumption. In FYE 2020, we commenced direct sales to consumers through our online 
sales channel mainly through third-party online platform such as Shopee and Facebook, 
Thailand. 
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For the Financial Years and Period Under Review, our revenue segmented by type of 
customers are as follows:  

 

Distribution channel 
FYE 2019 FYE 2020 FYE 2021 FPE 2022 

RM’000 % RM’000 % RM’000 % RM’000 % 
Indirect  58,791 99.99 119,383 99.73 135,829 99.36 60,370 99.77 
Retailers 54,196 92.18 98,429 82.23 107,472 78.62 44,877 74.17 
Wholesalers 4,595 7.81 20,954 17.50 28,357 20.74 15,493 25.60 

Direct 8 0.01 323 0.27 878 0.64 139 0.23 
End-consumers(1) 2 - 115 0.10 265 0.19 139 0.23 
Staff purchase(2) 6 0.01 208 0.17 613 0.45 - - 

Total revenue 58,799 100.00 119,706 100.00 136,707 100.00 60,509 100.00 
 
Notes: 
 
(1) Includes sales made via external e-commerce platform (such as Shopee and 

Facebook, Thailand), and sales to companies and individual for own consumption. 
(2) Includes sales to our employees for own consumption as well as for resale to other 

retailers. In the past, we were trying to expand our sales to traditional retailers and 
thus we allowed our employees to purchase our products for resale to other retailers 
in their personal capacity to traditional retailers. However, since January 2022, this 
practice has been discontinued as part of our efforts to streamline our distribution 
channels and have clear segregation of duties for our employees.       

 
 
7.3 MODES OF OPERATION 

 
7.3.1 Basis of purchases 

 
The following are the basis of purchases from our customers: 

 
(i) Retailers and wholesalers 

 
For our retailer and wholesaler customers, we operate based on purchase orders 
and they are invoiced upon delivery of goods.  
 
As at the LPD, we entered into several agreements with our customers to establish 
business relationships with the respective customers while setting out the general 
terms and conditions, scope of services as well as their respective validity period. 
These include the trading agreement with Siam Makro and Main Agreement with CP 
All as stated in Section 7.20 of this Prospectus.  
 
Save for the trading agreement with Siam Makro, the other agreements with our 
customers do not have an expiry period. The current validity period of the trading 
agreement with Siam Makro is from 1 January 2022 to 31 December 2022. The 
agreements do not oblige the customers to place orders and there is no minimum 
purchase order quantum committed in the agreements with retailers and 
wholesalers. Please refer to Section 7.20.2 for further details of the trading 
agreement with Siam Makro.  
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For customers with agreements, as and when required by the customers, the 
customers will issue purchase orders. In general, our revenue is dependent on the 
issuance of purchase orders by customers at customers’ discretion. Kindly refer to 
Section 7.20 of this Prospectus for further details on the agreements. 
 
These customers would typically place their orders periodically, such as twice a week 
or every specific day in the week. We provide our retailer customers with credit term 
of 30 to 60 days and wholesaler customers are dealt on cash terms.   

 
(ii) End-consumers 

  
For direct sales to end-consumers such as companies and individuals, we operate 
based on purchase orders and these customers are required to make advance 
payment before delivery of goods. Majority of these customers would place their 
orders on an ad hoc basis. 

 
For our online sales customers, we operate based on orders placed through online 
platform such as Shopee and Facebook, Thailand. Upon placement of orders, all 
payments are made through the online payment gateway established on the third-
party online platform (Shopee) or through bank transfer (Facebook).  Subsequently, 
delivery will be arranged. We will only be paid by the payment gateway after 3 to 10 
days, subject to acknowledgement of acceptance by our customers after successful 
delivery. Most of the online sales are on an ad hoc basis.  

 
7.3.2 Fees and rebates 

 
For retailer customers, depending on the agreement, we are typically subject to the following 
fees and/or rebates which are paid separately by our Group to the customers, where 
applicable, while discounts are offset against customers’ invoice: 
 
- entrance fee which is a one-off fee based on the number of SKU to be sold through our 

customers’ retail outlets;  
- fixed rebates and/or discounts based on yearly sales target deducted on a monthly basis; 
- advertising fee based on percentage of sales, which varies among customers; 
- promotional fees, a fixed yearly amount based on yearly sales target; and 
- special promotion fees, which is ad hoc and when we participate in customers’ 

promotion campaign. 
 

For wholesale customers, we do not have any promotional fees and rebates.  
 

7.3.3 Return policy 
 

All goods delivered or collected are inspected by our customers.  During the inspection, 
customers are permitted to reject the goods. Once the goods are accepted, we do not 
allow customers to return the products. 
 
This return policy is applicable to all customers.  
 
Typically, we do not have any return policy for expired goods.   
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7.4 OUR COMPETITIVE ADVANTAGES AND KEY STRENGTHS 
 

Our competitive advantages and key strengths will provide us with the platform to sustain and 
grow our business. These are as follows: 

 
(i) We are the exclusive distributor for ChaCha brand snack foods for the Thailand 

market 
 

For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, revenue derived from the 
exclusive distributorship of ChaCha brand of sunflower seeds and nuts accounted for 
96.11%, 93.76%, 91.86% and 92.21% of our Group’s total revenue, respectively. 
 
As the exclusive distributor for ChaCha brand of sunflower seeds and nuts in Thailand, our 
business benefits from its brand equity that has been established in China. In addition, we 
have continuously built up the brand awareness and equity of the ChaCha brand in 
Thailand since we commenced distribution in 2012. In addition, we have introduced the 
ChaCha brand of sunflower seeds and nuts in some of the large chain of supermarkets, 
cash and carry stores, hypermarkets, minimarkets, convenience stores and petrol stations. 
 
As such, being the exclusive distributor in Thailand, we are able to enjoy the full benefits 
accrued through the ChaCha brand of sunflower seeds and nuts in Thailand. This is further 
demonstrated through our revenue growth of CAGR of 49.07% between FYE 2019 and 
FYE 2021 for the ChaCha brand of sunflower seeds and nuts. 

 
(ii) We have established indirect distribution channels to provide wide coverage of end-

consumers for our snack food products 
 

As the general public is the end-consumer of snack food products, having a wide 
distribution network is key in ensuring that our snack food products reach as many end-
consumers as possible. As such, we mainly utilise the indirect distribution channel where 
we sell our snack food products through intermediaries who will then resell our products to 
their respective networks of customers. Through our indirect distribution channel, we have 
customer base that includes retailers such as chain and standalone convenience stores, 
hypermarkets, cash and carry stores, supermarkets, petrol kiosks, and sundry shops, and 
a wholesaler who utilise its existing network to sell our snack food product to sundry shops 
and other small retailers. For the Financial Years and Period Under Review, our indirect 
distribution channel represented more than 99% of our total revenue.  
 
Furthermore, our coverage can be demonstrated by our 43 delivery destinations owned by 
the customers in the Central, Northeast, Northern, and Southern regions of Thailand, as 
at the LPD. Our delivery destination points indicate our market access and coverage for 
our snack food products in Thailand. Our delivery destinations which are determined by 
our customers cover our customer’s distribution centres, warehouses and retail outlets.   

 
(iii) Some of our customers operate large chain retail outlets that provide market access 

of our products to a large potential end-consumer base for our snack food products 
 

Our customers operate large retail convenience stores such as 7-Eleven, FamilyMart, 
Lotus’s Go Fresh mini market, Mini BigC and Lawson108, cash and carry stores such as 
Makro, hypermarkets such as Lotus’s and Big C, supermarkets such as Tops, Lotus’s Go 
Fresh and Big C Market.  As of 31 December 2021, there were 13,134 7-Eleven 
convenience stores, 2,197 Lotus’s Go Fresh mini markets, 805 FamilyMart convenience 
stores, 222 Lotus’s hypermarkets, 199 Lotus’s Go Fresh supermarkets, 154 Big C 
hypermarkets and 142 Makro cash and carry stores in Thailand (Source: IMR Report). 
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These customers operate recognisable retail brand names with large number of retail 
outlets.  As such, these customers would have a large potential end-consumer bases 
which would provide market access to our products. As a distributor, we benefit from the 
wide market coverage and access from these recognisable brand name retail outlets to 
provide growth to our business in the distribution of consumer packaged foods. 

 
(iv) We have experienced directors and key senior management team  

 
We have an experienced key senior management team headed by Mo Guopiao, our CEO 
and Executive Director, who has more than 12 years of experience in business 
management and investment fields. By leveraging on his business experience and 
business networks which were garnered over the years, he has guided our Company to 
strategically expand our Group’s product offerings and strengthening our Group’s revenue 
sources. He is responsible for providing strategic, financial, and operational leadership to 
our Group.  
  
He is supported by our key senior management team as follows: 
  
• Saranjit Wang, our Executive Director, who has approximately 20 years of working 

experience in consumer packaged goods industry. She oversees our Group’s overall 
management and business growth direction in Thailand. 
 

• Kua Chin Teck, our Executive Director, who brings with him approximately 18 years 
of experience in the areas of audit, financial reporting, corporate finance and 
corporate development. He is responsible for the corporate strategy and corporate 
development of our Group. 
 

• Wang Zheng, our COO, who brings with him approximately 15 years of experience 
in the areas of logistics management, supply chain management and setting up 
operational procedures for companies. He is responsible in overseeing the overall 
operations of our Group. 
 

• Tin Jiing Soon, our CFO, who brings with him approximately 19 years of experience 
in the areas of audit, financial reporting, budgeting, cost management and corporate 
planning. He is responsible in overseeing our accounts and finance department. 

 
• Wanchai Wanichkulthumrong, our Deputy COO, who brings with him approximately 

25 years of experience in the areas of procurement, merchandising and inventory 
management.  He is responsible for customer relationship management of our 
Group. He also oversees the sales department, delivery of action plans of each 
department and implementation of the performance framework and monthly 
operational performance meeting. 
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7.5 DISTRIBUTION OF CONSUMER PACKAGED SNACK FOODS  
 
7.5.1 Overview 

 
Snacks are generally defined as small portions of ready-to-eat or ready-to-cook foods targeted 
to be eaten between main meals or to serve as light meals on its own.  Consumer packaged 
foods are ready-to-eat or ready-to-cook processed foods that are packed in small packages 
for individual or household consumption and are branded.  It is commonly sold through various 
retail format including store-based and non-store based.  In the context of this Prospectus, 
snacks are referred to as consumer packaged snack foods.  
 
We are a distributor of consumer packaged foods focusing on snack foods and covering the 
following product categories, as at the LPD: 

 
• Sunflower seeds; and 

 
• Other snack foods including: 

 
- Other seeds and nuts; and 
 
- Baked and confectionery products. 

 
Our snack foods encompass third-party brands as well as our brands. 

 
7.5.2 Product categories and brands 

 
The following table sets out our Group’s revenue by product category: 

 

 
FYE 2019 FYE 2020 FYE 2021 FPE 2022 

RM’000 % RM’000 % RM’000 % RM’000 % 
Sunflower seeds 56,105 95.42 111,791 93.39 125,386 91.72 55,713 92.07 
Other snack foods 2,694 4.58 7,915 6.61 11,321 8.28 4,796 7.93 
- Other seeds and 

nuts 2,454 4.17 2,740 2.29 2,006 1.47 830 1.37 

- Baked and 
confectionery 
products 

178 0.30 4,362 3.64 7,451 5.45 3,695 6.11 

- Others(1) 62 0.11 813 0.68 1,864 1.36 271 0.45 
Total revenue 58,799 100.00 119,706 100.00 136,707 100.00 60,509 100.00 

 
Notes: 

 
(1) Others include snack foods such as dried fruits, crispy fish snack, rice puffs, pretzels 

and pea crackers. As at the LPD, we have discontinued the distribution of Mina brand 
dried fruits on 30 March 2022 as we are in the midst of rebranding the product. 
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As at the LPD, we distribute two (2) third party brands and three (3) of our brands of snack 
foods.  The following table sets out our revenue by third-party brands and our brands: 
 

 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
RM’000 % RM’000 % RM’000 % RM’000 % 

Third- party 
brand 56,573 96.21 115,390 96.39 128,469 93.97 57,156 94.46 
- ChaCha 56,511 96.11 112,243 93.76 125,573 91.85 55,795 92.21 
- Cundo - - 2,881 2.41 2,896 2.12 1,361 2.25 
- Others(1) 62 0.11 266 0.22 - - - - 
Our brand 2,226 3.79 4,316 3.61 8,238 6.03 3,353 5.54 
- Pee Ree 2,048 3.49 2,288 1.91 1,819 1.33 748 1.24 
- Miyu - - 855 0.72 4,238 3.10 2,333 3.85 
- King Kong 178 0.30 626 0.52 317 0.23 1 # 
- Others(2) - - 547 0.46 1,864 1.37 271 0.45 
Total revenue 58,799 100.00 119,706 100.00 136,707 100.00 60,509 100.00 

 
Notes: 
 
#       Negligible. 
(1) Others include Koloko and Thor brands. As at the LPD, we have discontinued the 

distribution of Koloko and Thor brands due to low demand. 
(2) Others include Mina and Wang Wang brands. As at the LPD, we have discontinued the 

distribution of Mina brand dried fruits on 30 March 2022 as we are in the midst of 
rebranding the product, as well as Wang Wang brand of rice puffs and crispy fish snack 
due to low demand. 

 
We continually review and make efforts to increase our range of products by introducing new 
brands and product categories.  In addition to ChaCha sunflower seeds, between 2017 and 
up to the LPD, we have introduced and commercialised various new brands and products for 
the distribution in Thailand including our brands, namely Pee Ree, King Kong and Miyu brands 
in 2017, 2019 and 2020, respectively, as well as third-party Cundo brand in 2020.   
 
Our sales and marketing department identifies the category of snack foods that are currently 
in trend and in demand through monthly discussions with our key retailer customers.  
Generally, the process to market new products takes about 3 to 6 months from identifying, 
procurement and up to the distribution to market.   
 
The period to market new products includes discussion with our existing customers to secure 
shelf space in their retail outlets. As our first marketing step is to discuss with existing 
customers, we would normally be able to secure shelf space for our new products within 3 to 
6 months from the start of our discussion. The timeframe of 3 to 6 months varies across 
different operators in the industry when introducing new products due to consideration factors 
including, among others, track record and strength of relationships with existing customers, 
and market reputation and brand recognition for new customers. 
 
Consequently, we carry out a periodic review on the demand for new products including 
obtaining feedback from customers on various aspects from packaging, pricing as well as the 
flavour and taste aspects. This would enable us to decide on the continuity of the new products 
introduced. If there is no demand for the said products, we will eventually cease to replenish 
the product once existing stocks have been depleted.  
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As at the LPD, we distribute 43 SKUs of snack foods comprising third-party brands and our 
brands, as follows: 

 

 
Product 
category 

Type of 
Products Brands 

Our 
Brand 
(Y/N) 

Sourced from 
manufacturer/ 

distributor 

Product’s 
country of 

origin 

No of 
SKUs 
as at 

the LPD 
(i) Sunflower 

seeds 
Sunflower seeds ChaCha N Manufacturer China and 

Thailand 
25 

(ii) Other seeds 
and nuts 
 

Mixed nuts ChaCha N Manufacturer China 5 
 Green peas Pee Ree Y Distributor China 1 
 Watermelon 

seeds 
Pee Ree Y Distributor China 1 

(iii) Baked and 
confectionery 
products 
 
 

Layer cake Cundo N Distributor China 3 
 Mixed nuts and 

dried fruit bar 
King 
Kong 

Y Manufacturer China 1 

 Biscuit Miyu Y Distributor China 2 
 Biscuit filled with 

cream 
Miyu Y Manufacturer China 2 

 Chocolate snack Miyu Y Manufacturer China 3 
 

(i) Sunflower seeds 
  

We are the exclusive distributor for ChaCha sunflower seeds for the Thailand market. 
As at the LPD, we distribute 25 SKUs of ChaCha brand sunflower seeds. Some of the 
SKUs are illustrated, as follows: 
 

 
 

 
 
 
 

ChaCha 5 flavours of sunflower seeds 

ChaCha coconut flavoured sunflower seeds 
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(ii) Other seeds and nuts 
 

As at the LPD, we distribute 7 SKUs under the other seeds and nuts category, as 
follows:  

 

 
 

(iii) Baked and confectionery products 
 

As at the LPD, we distribute 11 SKUs under the baked and confectionery products 
category, as follows: 

 

 
 

 
 
 
 
 
 
 
 
 

ChaCha sunflower seeds (other flavours) 
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7.5.3 Operation of distribution centre 
 

As a distributor, our operations are supported by a distribution centre comprising two (2) 
buildings rented from a related party, namely S.W. Enterprises Co., Ltd. The combined built-
up area of the two buildings is approximately 4,897 sq. m. located in the province of Pathum 
Thani in Thailand as depicted below:  

 
 

Within the said distribution centre, we have two (2) dry warehousing storage facilities with 
storage floor area measuring 1,800 sq. m. and 1,800 sq. m., respectively.  In Building 1, our 
goods are stored on dedicated open floor area, while in Building 2, our goods are stored on 
racking system as well as on dedicated open floor area.  The dry warehouses are used to 
store most of our snack foods including sunflower seeds, other seeds and nuts, and biscuits. 
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Within the said distribution centre, we have one (1) chiller room with floor area measuring 450 
sq. m.  The chiller room is used to store certain snack foods such as layer cake, biscuit filled 
with cream and chocolate snacks. The temperature in our chiller room is maintained at a 
constant temperature of approximately 20°C. 

 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 

As at the LPD, we have ten (10) delivery trucks for delivery of goods to customers mainly for 
ad-hoc purposes as we appoint external transportation service providers.  
 
For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, we incurred transportation cost for 
appointment of external transportation service providers totaling RM0.56 million, RM1.18 
million, RM1.89 million and RM0.71 million, respectively.   
 
For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, we engaged a related party, namely 
SF Express (Thailand) Co., Ltd. as well as 4, 10, 7 and 3 other external transportation service 
providers. SF Express (Thailand) Co., Ltd. had ceased to provide domestic delivery services 
to our Group since August 2022 as the delivery services are less accommodative with the 
change in ownership and cessation of Saranjit Wang as a director of SF Express (Thailand) 
Co., Ltd. 

 
 
7.6 SEASONALITY 

 
Generally, we do not experience any material seasonality in our business operations. 
 
 
 

  

Our dry warehouse storage facility in 
Building 1 

Our dry warehouse storage facility in 
Building 2 

Our chiller room in Building 1 
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7.7 OUR OPERATION PROCESSES 
 
7.7.1 Distribution of consumer packaged foods 

 
The process flow for the distribution of consumer packaged foods is depicted in the diagram 
below: 

 

 
 

Procurement and introduction of new products  
 

For procurement and introduction of new products, firstly our sales and marketing department 
will identify the category of snack food products that are in trend or demand through our 
monthly discussions with key retailer customers such as CP All, Siam Makro and Ek-Chai 
Distribution.  In most cases, the new products that we introduced were largely due to feedback 
and requests from our customers. 
 
Once a product category is identified, our procurement department will source the said 
product from potential suppliers to obtain samples for taste testing and price evaluation. Our 
procurement team will then prepare a detailed assessment report for our COO to review. The 
report includes, among others, the number of competing brands, retail selling price analysis, 
expected initial starting cost, and feedback of sample taste testing by customers. Upon 
approval by our COO, the proposal will be submitted to our Executive Directors for final 
approval.  
 
Upon final approval, our COO will then proceed with the supplier selection process to request 
for quotation and price negotiation. Subsequently, our procurement team will provide the 
relevant Thailand labelling requirement to the selected supplier for their preparation of label 
samples for our review and approval.  If the snack food is to be packed under our brand, we 
will also provide the supplier with our proposed packaging design and logo for the said 
supplier to arrange for the printing of the product labels. The final draft of the product labelling 
is to be approved by our COO.  Thereafter, we will submit final product sample with labelling 
for approval from the Food and Drug Administration, Thailand (“FDA”), which will take 
approximately 28 days (for food products) for approval.  
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Procurement of existing product  
 
For the procurement of existing product, we place orders directly with the snack food 
manufacturers or distributors.  Generally, approximately 3 to 4 weeks in advance, our sales 
representatives would discuss with each major customers about the estimated volume each 
customer will be purchasing from us in the coming month. The sales and marketing 
department will compile the expected volume and submit it to the procurement department.  
 
If there are any changes in the product labelling regulatory requirement, our procurement team 
is responsible to inform our suppliers to amend the product labels accordingly for the said 
supplier to arrange for the printing of the product labels.  
 
For our main snack foods, ChaCha sunflower seeds, our procurement frequency is every 1 to 
2 weeks. This is also dependent on the season and forecasted purchases provided by our 
major customers. Meanwhile, for other snack foods which is imported from China, our 
procurement frequency is every 4 to 6 weeks. Our procurement frequency will take into 
consideration our customers’ purchase pattern, our customers’ estimated purchase volume in 
the coming months, and the stock level in our warehouse. 
 
Upon placing orders, the products are shipped from the respective manufacturers or 
distributors and delivered directly to our distribution centre in Pathum Thani, Thailand.  In some 
cases, the supplier may ship the snack foods to Laem Chabang Port in Chonburi Province in 
Thailand and we will arrange for port clearance and transportation of goods to our distribution 
centre.  
 
For products sourced domestically, such as some of the SKU of ChaCha sunflower seeds, 
they are typically delivered to us within 2 to 3 days upon placement of orders.  Meanwhile, all 
other snack foods which are imported products, they typically shipped and delivered to us 
within 1 to 2 weeks upon placement of orders.  
 
Inventory quality check, product label check and storage 
 
Once the snack foods are received, we will conduct a stock count on the incoming inventories 
to ensure the quantity received is equivalent to the amount in the purchase order raised as 
well as invoice issued by suppliers.  We will also conduct a visual quality check on the 
incoming products to ensure that the products have not been damaged or compromised while 
in transit to our distribution centre.  If there are any discrepancy in terms of quantity or products 
being damaged, we will take a photo as evidence, and request for replacement (for domestic 
purchases) and/or raise a credit note (for imported purchases).  
 
Further, we will perform sample checks on packaging labels of incoming products to ensure 
conformity with the updated and approved labels. Our procurement team ensures that the 
product label is updated based on the latest regulatory requirement by the FDA and the 
Ministry of Public Health in Thailand. As part of our internal control process, every month, our 
procurement team provides an updated product label of each SKU to our warehouse 
department, so that any updates to the product labels may be detected on a timely basis.     
 
The inventories received are then entered into our inventory system namely Xpress Inventory 
System.  This will allow us to keep track of inventory levels.  The inventories are then stored 
in the appropriate sections of our distribution centre, either in the general warehousing area 
or in the chiller room.   
 
Typically, our stock holding levels for ChaCha sunflower seeds, which are mainly sourced 
domestically, ranges from 2 to 3 weeks.  Meanwhile, our stock holding levels for our imported 
snack food products ranges from 6 to 8 weeks, as at the LPD. 
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Customer’s order 
 
Upon receiving purchase orders from our customers, sales orders, delivery orders, invoices 
and picking lists are generated and printed. The picking lists are used to pick the required item 
and prepared loading onto our truck for delivery to our customers’ specified destinations.   
 
Picking and loading 
 
At the warehousing and/or chiller room storage facilities, products ordered by customers are 
picked out from the pallets according to the itemised packing list. The picking process also 
include visual checking to ensure that the products are in merchandising condition. The picked 
products are placed on a pallet and subsequently shrink wrapped in preparation for 
transportation to customers’ specified locations. 
 
Delivery to customers 
 
Our logistic department will then generate a delivery summary for outgoing goods.  We will 
then undertake a final quantity and visual quality check on the condition of the goods before 
delivery.  Subsequently, we will appoint an external logistic service provider to undertake the 
delivery of goods to the customer. Additionally, we also have our own transportation of 10 
trucks for ad-hoc purposes. The delivery time varies depending on the location of the 
customers’ distribution centre. Usually, the delivery time for customers that are located in the 
central area such as Bangkok and its vicinity takes approximately 1 to 3 hours, while 
customers in remote locations requires a longer delivery time of approximately 17 to 20 hours.  
 
In some cases, our customers may collect the goods from our distribution centre in Pathum 
Thani.  This applies to our wholesaler customer, namely Valueplus, which collects the goods 
from our distribution centre and distributes the goods to their traditional retailer customers 
such as sundry shops and small retailers in the outskirt areas of city or town centres. 
 
Upon receiving the goods, the customer is required to sign and stamp the invoice as proof of 
delivery. The signed invoice is then returned to us for documentation and record keeping 
purposes. As part of our internal control procedures, our accounts department will manage 
the collections from our customers upon the due date for payment.   
 
In the event of any product recall requested by the authorities or our management, we have 
put in place a standard operating procedure for such event. This includes, among others, 
identifying the affected batch of products from our warehouse, sending sample of affected 
products for quality testing, notifying affected customers, notifying the supplier of the affected 
product, arranging logistics to recall the affected products, informing insurance company on 
cost of product recall and product liability claim (if any). 
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7.8 OPERATIONAL FACILITIES, CAPACITIES AND OUTPUT  
 

7.8.1 Operational facilities  
 

As at the LPD, our Group’s business operating office is located in Thanyaburi, Pathum Thani 
province, Thailand and details are as follows:  

 

Company 
Main 

Function 

Approximate 
Built-up 

Area 
(sq. m.) Location of Facilities 

Bai Li Enterprise 
and Keymall 
Retail 

Office 547 220/3, Moo 4,  
Tambon Rangsit,  
Thanyaburi District,  
Pathum Thani Province, 
12110, Thailand 

Dry 
warehousing 
storage 

3,750(1) 

Chiller room 600(2) 
 
Notes: 
 
(1) Includes useable storage floor area measuring 3,600 sq. m., and loading bay 

preparation and office area measuring 150 sq. m. 
(2) Includes useable floor area measuring 450 sq. m. and common area measuring 150 

sq. m. 
 

7.8.2 Capacity and utilisation  
 

(i) Storage space 
 

As a distributor, our main supporting facility is storage space.  For the FYE 2019, FYE 
2020 and FYE 2021, our capacity and utilisation of storage space are as follows: 

 
Warehousing capacity and estimated utilisation rates 

 

FYE 2019 

Storage 
floor space 

(sq. m.) 

Available 
capacity (1) 

(No. of 
cartons) 

Average 
Utilisation (2) 

(No. of cartons) 
Utilisation 

rate (3) 
General 
warehousing 1,500(4) 122,000 51,700 42% 

Chiller space 450(5) 14,000 1,500 11% 
 

FYE 2020 

Storage 
floor space 

(sq. m.) 

Available 
capacity (1) 

(No. of 
cartons) 

Average 
Utilisation (2) 

(No. of cartons) 
Utilisation 

rate (3)  
General 
warehousing 1,800(6) 147,000 92,200 63% 

Chiller space 450 14,000 3,800 27% 
 

FYE 2021 

Storage 
floor space 

(sq. m.) 

Available 
capacity (1) 

(No. of 
cartons) 

Average 
Utilisation (2) 

(No. of cartons) 
Utilisation 
rate (3) (%) 

General 
warehousing 3,600(7) 292,000 212,600 73% 

Chiller space 450 14,000 4,300 31% 
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Notes: 
(1) Available capacity is calculated based on the total number of pallet space 

available from the racking system installed and dedicated open floor area for 
storage of goods in our dry general warehousing space and cold room facilities.  
Racking system refers to a multi-level steel structure shelving system for the 
storage of goods on pallets. 

(2) Average utilisation is based on the average number of pallet spaces filled each 
month during each of the FYE.   

(3) (Average utilisation/Available capacity) x 100%   
(4) From January 2019 to March 2019, we rented 1,000 sq. m. of dry general 

warehousing space and subsequently increase the rental of space to 1,500 sq. 
m. from April 2019 onwards. 

(5) We commenced the rental of chill storage from October 2019 onwards. 
(6) From January 2020 to March 2020, we rented 1,500 sq. m. of dry general 

warehousing space and subsequently increase the rental of space to 1,800 sq. 
m. from April 2020 onwards. 

(7) From January 2021 to February 2021, we rented 1,800 sq. m. of dry general 
warehousing space and subsequently increase the rental of storage space to 
3,600 sq. m. from March 2021 onwards. 

 
For the FYE 2019, FYE 2020 and FYE 2021, the increase in rental space of 
distribution centre was due to the need to stock more products arising from the 
increase in sales of snack foods which grew from RM58.80 million in FYE 2019 to 
RM119.71 million in FYE 2020 and RM136.71 million in FYE 2021. 
 
Moving forward, we expect our general warehousing utilisation rate to increase to 
cater to our planned business expansion mainly for new snack foods such as potato 
chips, tortilla chips, konjac snacks and gluten snacks. For FYE 2021, the utilisation 
rate for our general warehousing space was 73%. 

 
(ii) Transportation 

 
As a distributor, usually we are required to deliver our goods from our storage facilities 
to customers’ specified destinations. For the FYE 2019, FYE 2020 and FYE 2021, our 
capacity and utilisation of transportation vehicles are as follows: 

 
 Capacity (1)  Total utilisation (2) Utilisation rate (3) 
FYE 2019 1,300(4) 634 49% 
FYE 2020 2,640(5) 1,343 51% 
FYE 2021 2,470(6) 1,248 50% 

 
Notes: 

 
(1) Capacity is calculated based on the summation of the total number of vehicles 

available to carry out delivery per month multiply by the number of working days 
per month. It is also assumed that each vehicle requires 10% per year for 
downtime for repairs and maintenance. 

(2) Total utilisation is based on the number of days that the truck is on the job defined 
as the truck is manned during loading and unloading, as well as actual on the 
move between origin and destination. 

(3) (Total utilisation/Available capacity) x 100% 
(4) In FYE 2019, the number of vehicles available for delivery of our goods ranges 

from 3 to 8 vehicles where we purchase additional trucks during the year.  The 
total number of working days in FYE 2019 was 315 days. 

(5) In FYE 2020, the number of vehicles available for delivery of our goods ranges 
from 8 to 10 vehicles where we purchase and disposed of trucks during the year. 
The total number of working days in FYE 2020 was 312 days. 

(6) In FYE 2021, we had 9 vehicles available throughout the year for delivery of our 
goods.  The total number of working days in FYE 2021 was 306 days.  
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Notwithstanding the utilisation for transportation for the FYE 2019, FYE 2020 and FYE 
2021 is between 49% to 51%, our Group has been engaging external parties for the 
transportation services as our management views that is it more efficient. The use of 
our own transportation is mainly for ad-hoc purposes. 
 
This is also in line with our business model, which is to focus on the sourcing and 
distribution of products (such as increasing its product range) as opposed to owning 
and maintaining a transportation/ logistics fleet. 
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7.9 TYPE, SOURCES AND AVAILABILITY OF MATERIALS 
 

The following are the major types of materials that we purchased for our business operations for the 
Financial Years and Period Under Review.   

 
Purchases of Materials  

 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM'000 % RM'000 % RM’000 % RM’000 % 
Sunflower seeds 38,839 95.01 76,208 93.71 92,076 91.84 42,501 93.23 
Other snack 
foods 

2,040 4.99 5,114 6.29 8,182 8.16 3,088 6.77 

- Other seeds 
and nuts 

1,688 4.13 1,693 2.08 1,763 1.76 714 1.56 

- Baked and  
confectionery 
products 

306 0.75 2,489 3.06 5,004 4.99 2,274 4.99 

- Others(1) 46 0.11 932 1.15 1,415 1.41 100 0.22 
TOTAL 40,879 100.00 81,322 100.00 100,258 100.00 45,589 100.00 

 
Note: 

 
(1) Others include snack foods such as dried fruits, crispy fish snack, rice puffs, pretzels and 

pea crackers 
 

As a distributor of consumer packaged snack foods, our purchases include sunflower seeds and 
other snack foods such as other seeds and nuts, baked and confectionery products, and dried 
fruits. 
 
Sunflower seeds amounted to the majority of our Group’s total purchases which accounted for 
RM38.84 million (95.01%), RM76.21 million (93.71%), RM92.08 million (91.84%) and RM42.50 
million (93.23%) of our Group’s total purchases for the FYE 2019, FYE 2020, FYE 2021 and FPE 
2022, respectively, of these:  
 
• 7.27%, 79.36%, 93.92% and 98.44% of our purchases of sunflower seeds for the FYE 2019, 

FYE 2020, FYE 2021 and FPE 2022, respectively, are from local Thailand supplier; and  
 
• the remaining 92.73%, 20.64%, 6.08% and 1.56% of our purchases of sunflower seeds for 

the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively, are imported from China.  
 
The shift in purchases of sunflower seeds since FYE 2019 was due to the completion of QiaQia 
Group’s factory in Thailand in 2018 which commenced operations in 2019.  As such, since 2019, 
we started purchasing the ChaCha brand sunflower seeds from QiaQia’s factory locally in 
Thailand in addition to importing from QiaQia in China. 
 
Moving forward, we will continue to purchase from QiaQia’s factory in China as some of the SKU 
of ChaCha brand sunflower seeds are produced in China and not in Thailand.   
 
Other snack foods contributed RM2.04 million (4.99%), RM5.11 million (6.29%), RM8.18 million 
(8.16%) and RM3.09 million (6.77%) of our Group’s total purchases for the FYE 2019, FYE 2020, 
FYE 2021 and FPE 2022, respectively. Of these, all our purchases of other snack foods were 
imported from China. 
 
In FYE 2020, we experience a slight interruption in the supply of imported goods where some of 
the shipment of our imported goods between March 2020 and December 2020 took up to 2 weeks 
to arrive in Thailand. Save for a slight interruption in the supply of imported goods in FYE 2020 
due to COVID-19, our Group has not encountered any material interruptions in the supply of 
materials for our business operations for the Financial Years and Period Under Review and up to 
the LPD.   
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7.10 INFORMATION ON MATERIAL LANDS AND BUILDINGS  
 

7.10.1 Properties owned by our Group  
 

As at the LPD, there are no material properties owned by our Group.  
  

7.10.2 Properties rented by our Group  
 

The details of material properties rented by our Group as at the LPD are set out below:  
 

No. 
Postal address / Type of 

property 
Landlord / 

Tenant Description of use 
Land area / 

Built-up area  
Period of 
tenancy  

Rental per 
annum 

1.  220/3, Moo 4 Tambon 
Rangsit, Thanyaburi 
district, Pathum Thani 
province, 12110, Thailand 
/ Warehouse 

S.W Enterprise 
Co., Ltd. / Bai Li 
Enterprise 

Office, dry warehousing 
storage and chiller room 

Land area: 
9,636 sq. m. 

 
Built-up area: 
4,897 sq. m.  

1 year, 
commencing 

from 1 January 
2022 to 31 

December 2022(a) 

THB13.46 million 
(approximately 
RM1.73 million) 

2.  Lot D/E, Level 12, Tower 
1, Etiqa Twins, 11 Jalan 
Pinang, 50450 Kuala 
Lumpur, Malaysia / Office 
building 

Etiqa Life 
Insurance 
Berhad / 
Wellspire 

Office Built-up area: 
2,687 sq. ft. 

2 years, 
commencing 

from 16 January 
2022 to 15 

January 2024 

RM193,464 

 
Note: 
 
(a) For the Financial Years and Period Under Review, our Group has been renting this property on a yearly renewal basis as it provides our 

Group the flexibility for expansion purposes. It is unlikely for the tenancy not to be renewed upon expiry as the owner of the property is 
S.W. Enterprise Co., Ltd., which is wholly-owned by the Promoters. This tenancy was renewed vide a tenancy agreement dated 10 
December 2022 for a period commencing from 1 January 2023 to 31 December 2023. 

 
As at the LPD, the properties rented by our Group are not in breach of any land use conditions and/or in non-compliance with current statutory 
requirements, land codes, building regulations or by-laws, which will have material adverse impact on our operations. Our Group is not dependent 
on the rented properties as stated above as we would be able to rent other available properties within the vicinity of our current principal place of 
business, if required.  
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7.11 MAJOR LICENCES AND PERMITS 
 

Details of the approvals, major licences and permits obtained by our Group as at the LPD are set out below:  
 

Company 
Issuing 

Authority 
Licence/ 

Reference no. 
Issue Date / 
Expiry Date 

Description of 
licence/ approval Major Conditions Imposed 

Compliance 
Status 

Wellspire Dewan 
Bandaraya 
Kuala Lumpur 

DBKL.JPPP/000
55/05/2022/KM0
1 

Issue Date: 
9 May 2022 
 
Expiry Date: 
9 May 2023 
 

Business and 
signage licence for 
Lot D/E, Level 12, 
Tower 1, Etiqa Twins, 
11 Jalan Pinang, 
50450 Kuala Lumpur, 
Malaysia 
 

1. Datuk Bandar Kuala Lumpur 
reserves the right to impose 
additional conditions as a 
business control measure from 
time to time as well as takes 
action based on laws and acts 
applicable to external 
departments/ agencies related 
to the business activities. 
 

2. The licence shall be renewed 
every year 60 days before the 
expiration of the licence without 
any notice from Datuk Bandar 
Kuala Lumpur. 
 

3. Employees on the premises 
must be 50% citizens and 50% 
non-citizens with a valid work 
permit. 
 

Noted 
 
 
 
 
 
 
 
 
 

Noted 
 
 
 
 
 

Complied 

Bai Li 
Enterprise 

Thanyaburi 
Municipality, 
Thailand 

No. 18/2022  Issue Date: 
2 December 2022  
 
Expiry Date: 
16 December 
2023  

Licence to establish 
the place used for 
storing and selling the 
dry and fresh food, 
issued pursuant to 
the Public Health Act 
B.E. 2535 (1992)  
 

Nil.  N/A 
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Company 
Issuing 

Authority 
Licence/ 

Reference no. 
Issue Date / 
Expiry Date 

Description of 
licence/ approval Major Conditions Imposed 

Compliance 
Status 

Bai Li 
Enterprise 

Food and Drug 
Administration, 
Thailand 
(“FDA”) 

No. 13-4-01554 Issue Date: 
24 June 2011  
 
Expiry Date: 
31 December 
2022(1) 
  

Licence to import 
food into Thailand, 
issued pursuant to 
the Food Act B.E. 
2522 (1979)  

Some types of food, including bread 
must be obtained the FDA number 
and its label must be approved by 
the authority. 

Complied 

Bai Li 
Enterprise 

Department of 
Land 
Transport, 
Thailand 

No. 
1PorTor.Yor. 
34/2562 

Issue Date: 
29 January 2019  
 
Expiry Date: 
28 January 2024  

Licence to operate 
private transport 
business  

1. The drivers are required to 
obtain the driver licence under 
the Land Transportation Act 
B.E. 2522 (1979); and 
 

2. The trucks used in the business 
operation must be registered 
under the licence. 
 

Complied 
 
 
 
 

Complied 

Keymall 
Retail 

Commercial 
Registration 
Office, 
Thanyaburi 
Municipality, 
Thailand  

No. 
1301364000217 

Issue Date: 
17 December 
2021(2) 
 
This registration is 
valid unless 
revoked.  
 

Commercial 
registration to sell 
snacks via Keymall 
Retail’s website, 
issued pursuant to 
the Business 
Registration Act B.E. 
2499 (1956)  
 

Nil. N/A 

Keymall 
Retail 

Commercial 
Registration 
Office, 
Thanyaburi 
Municipality, 
Thailand  

No. 
1301364000218 

Issue Date: 
17 December 
2021(2)  
 
This registration is 
valid unless 
revoked.  

Commercial 
registration to sell 
snacks via online 
platform (Facebook), 
issued pursuant to 
the Business 
Registration Act B.E. 
2499 (1956)  

Nil.  N/A 
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Company 
Issuing 

Authority 
Licence/ 

Reference no. 
Issue Date / 
Expiry Date 

Description of 
licence/ approval Major Conditions Imposed 

Compliance 
Status 

Keymall 
Retail 

Commercial 
Registration 
Office, 
Thanyaburi 
Municipality, 
Thailand  

No. 
1301364000219 

Issue Date: 
17 December 
2021(2)  
 
This registration is 
valid unless 
revoked.  

Commercial 
registration to sell 
snacks via online 
platform (Shopee), 
issued pursuant to 
the Business 
Registration Act B.E. 
2499 (1956)  
 

Nil.  N/A 

Keymall 
Retail 

Office of 
Consumer 
Protection 
Board 

No. 6504040020 Issue Date: 
25 April 2022(3) 
 
This registration is 
valid unless 
revoked.  

Direct marketing 
business registration 
certificate under the 
Direct Sales and 
Marketing Act B.E. 
2545 (2002) 
 

Nil.  N/A 

 
Notes: 

 
(1) On 22 November 2022, Bai Li Enterprise has submitted the application to renew the licence and the application is currently pending approval as at 

the LPD. 
  

(2) In year 2020, Keymall Retail commenced operations as a retailer of snack food products via its e-commerce platform namely, www.keymall.me as 
well as third-party online platform (such as Shopee and Facebook, Thailand). The abovementioned commercial registration to sell snacks via online 
platform were obtained in December 2021. According to the Business Registration Act B.E. 2499 (1956), section 19 prescribes that any business 
operator who does not register commercial registration license is subject to a fine of not exceeding THB 2,000.  
 
The Solicitors in respect of our IPO, to our Company as to laws of Thailand is of the view that it is unlikely that the authorities will pursue the non-
compliance once the registration is made.  
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(3) In year 2020, Keymall Retail commenced operations as an online retailer of consumer-packaged foods without registering with the Office of Consumer 
Protection Board for a direct marketing business registration certificate.  
 
For failing to register the direct marketing business, the potential maximum penalty our Group may be subject to is a fine of up of to THB100,000 (or 
approximately RM12,600), a daily fine of up to THB10,000 (or approximately RM1,260) throughout the violation, and imprisonment term of 1 month 
on Keymall Retail’s directors or the person responsible for the operations of the company.  
 
Keymall Retail had on 27 December 2021 submitted the application for the direct marketing business registration certificate. The direct marketing 
business registration certificate was issued to Keymall Retail on 25 April 2022 and as at the LPD, no fines have been imposed by the relevant 
authorities on Keymall Retail. 
 
The Solicitors in respect of our IPO, to our Company as to laws of Thailand is of the view that it is unlikely that the authority will investigate previous 
non-compliance since the direct marketing business registration certificate has been issued to Keymall Retail.  

 
Our Group had embarked on e-commerce business in 2020 and did not have prior experience in this business segment as well as adequate and experienced 
personnel in 2020, to ensure that the relevant laws and requirements in respect of the e-commerce business are complied with. Upon becoming aware of 
such non-compliance, Keymall Retail had on 27 December 2021 submitted the application for the direct marketing business registration certificate. Pending 
the issuance of the certificate, our Group also had in March 2022 realised the continued non-compliance and concurrently took down the existing e-
commerce platform website. Since March 2022 up to the LPD, the e-commerce platform is not in use and and is in the midst of preparation to re-launch and 
enhance the website. Please refer to Section 7.24.3 for further details. 
 
A legal register has been established which currently comprises company documents (for example, company affidavit, value added tax registration, certificate 
of company registration, list of shareholders), licences and permits with regards to selling, operations and importing of food and trademark certificates. An 
internal committee comprising heads of department has also been set up to update the legal register detailing all relevant and applicable legal and regulatory 
requirements relevant to our Group’s business and its countries of operations. The internal committee has identified the relevant laws and regulations that 
needs to be complied with for continuous updates to the legal register to ensure completeness and continuous compliance.   
 
As at the LPD, our Group has not faced any difficulties or issues in renewing the major licences and permits obtained by our Group. 

 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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7.12 INTELLECTUAL PROPERTY 
 

As at the LPD, our Group currently holds and/or is licensed to use the following trademarks:  
 

Trademark 

Registered 
Owner / 

Applicant  
Issuing 

Authority Description 
Application no. / 
Trademark no. 

Validity Period / 
Application Date Status 

Bai Li Enterprise: 

 

Applicant: 
Bai Li 
Enterprise 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Snacks 
made from grain 
and flour, crackers, 
cookies, waffles, 
mochi, bread 
Class 35: E-
commerce service 
and importing 
products for sales 
Class 43: selling 
food and beverages 
 

Application no.: 
220108067/- 

Application Date: 
3 March 2022 

Pending 
registration* 

KeeMao: 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Snacks 
made from grains 
Class 35: E-
commerce 

180125395 
/201124164 

Validity Period: 
6 August 2018 to 5 
August 2028 

Registered 
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Trademark 

Registered 
Owner / 

Applicant  
Issuing 

Authority Description 
Application no. / 
Trademark no. 

Validity Period / 
Application Date Status 

Pee Ree Brand: 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Baked 
bean snacks 

170136556 
/191118565 

Validity Period: 
17 October 2017 to 16 
October 2027 

Registered 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Baked 
bean snacks 

170136560 
/191118578 

Validity Period: 
17 October 2017 to 16 
October 2027 

Registered 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Snacks 
made from grains, 
flour snacks 

200109018 
/211113748 

Validity Period: 
12 March 2020 to 11 
March 2030 

Registered 
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Trademark 

Registered 
Owner / 

Applicant  
Issuing 

Authority Description 
Application no. / 
Trademark no. 

Validity Period / 
Application Date Status 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Snacks 
made from grains, 
flour snacks 

200134612 
/211124267 

Validity Period:  
15 September 2020 to 
14 September 2030 

Registered 
 

Kingkong Brand: 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Chocolate 
bars mixed with 
grains 

180139632 
/201110585 

Validity Period: 
23 November 2018 to 22 
November 2028 

Registered 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Chocolate 
bars mixed with 
grains 

180139633 
/201110587 

Validity Period: 
23 November 2018 to 22 
November 2028 

Registered 
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Trademark 

Registered 
Owner / 

Applicant  
Issuing 

Authority Description 
Application no. / 
Trademark no. 

Validity Period / 
Application Date Status 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Instant 
noodles 

200141608 
/221105681 

Validity Period:  
10 November 2020 to 9 
November 2030 

Registered  

Miyu Brand: 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Stuffed 
wafer cones, 
chocolate-covered 
snacks  

200110150 
/211113768 

Validity Period: 
19 March 2020 to 18 
March 2030 

Registered 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Crackers, 
cookies, waffles, 
mochi, bread 

200126183   
/211119687 

Validity Period: 
13 July 2020 to 12 July 
2030 

Registered 
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Trademark 

Registered 
Owner / 

Applicant  
Issuing 

Authority Description 
Application no. / 
Trademark no. 

Validity Period / 
Application Date Status 

Mina Brand(1): 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 43: Selling of 
food and beverages 

170136561 
/191105705 

Validity Period: 
17 October 2017 to 16 
October 2027 

Registered 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 30: Crackers, 
cookies, waffles, 
mochi, bread 

200126185 
/211119606 

Validity Period:  
13 July 2020 to 12 July 
2030 

Registered  

Wang Wang Brand(2): 

 

Registered 
Owner: 
Saranjit 
Wang  
 
Licensee: 
Bai Li 
Enterprise 
 

Intellectual 
Property 
Department of 
Thailand 

Class 29: Dried 
fruits and 
vegetables 

956729 
/161112857 

Validity Period: 
1 October 2014 to 30 
September 2024 

Registered 
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Notes: 
 
* This trademark is expected to be registered by July 2024. 
(1) As at the LPD, we have discontinued the distribution of Mina brand dried fruits on 30 March 2022 as we are in the midst of rebranding the product. 
(2) As at the LPD, we are not actively using this brand due to low demand. 

 
Save for the trademark applied under Bai Li Enterprise which is currently pending registration, all the above-stated trademarks were applied and registered 
under the name of Saranjit Wang as Bai Li Enterprise was initially started as a family-owned business and the business was essentially managed by Saranjit 
Wang.  
 
Pursuant to the trademark licence agreement dated 1 December 2021, Saranjit Wang, as a licensor, has authorised Bai Li Enterprise to have exclusive use 
of her above-stated trademarks for Bai Li Enterprise’s goods in the territory of Thailand. The right to use the trademarks has been granted with effect from 
the registration dates of each trademark. On 15 March 2022, the trademark licence agreement has been registered with Thailand’s Board of Trademarks in 
order for the licensing to be effective under the Thai trademark law.  
 
Saranjit Wang has also agreed to assign the above-stated trademarks to Bai Li Enterprise on 1 January 2022 by way of a deed of assignment. The deed of 
assignment for the transfer of the trademarks was registered with Thailand’s Board of Trademarks on 22 March 2022. The transfer of the trademarks via 
the deed of assignment will typically take 8 to 12 months to be effective in Thailand. 
 
Our Group is dependent on the above-stated trademarks for its business operations. Please refer to Section 7.20.5 of this Prospectus for further details on 
the trademark licence agreement and deed of assignment. 

 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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7.13 PRINCIPAL MARKET AND DELIVERY DESTINATIONS 
 
For the Financial Years and Period Under Review and up to the LPD, our principal market is 
Thailand. As at the LPD, our customers are mainly located in Central Region with sales and 
distribution points throughout many provinces in Thailand. We will deliver our products to the 
respective customers’ sales and distribution points covering distribution centres, warehouses and 
retail outlets. From these sales and distribution points, our customers will either sell our products in 
their respective retail outlets or send our products to other sales and distribution points. 
 
As at the LPD, we deliver our products to 43 of our customers’ sales and distribution points in 
Thailand comprising 32 sales and distribution points in the Central region such as the province of 
Ayutthaya and Nonthaburi, and Bangkok city, 6 sales and distribution points in the Northeast region, 
3 sales and distribution points in the Northern region, and 2 sales and distribution points in the 
Southern region. 
 
The following diagram and table set out our customers’ sales and distribution points for the Financial 
Years and Period Under Review up to the LPD: 

 
Our customers’ sales and distribution points in Thailand  
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We deliver our products to the following customers’ sales and distribution points  
 
Regions in Thailand FYE 2019 FYE 2020 FYE 2021 LPD 

Central Region(1) 30 23 28 32 

Northeast Region(2) 10 3 5 6 
Northern Region(3) 2 2 3 3 

Southern Region(4) 5 2 2 2 

Total number of sales and 
distribution points 47 30 38 43 

 
Notes:  
 
The above are our customers’ sales and distribution points that represent our delivery destinations. 
The final locations of retail outlets and end-consumers of our products may cover a larger area. 
 
(1) Includes Ayutthaya, Bangkok, Chachoengsao, Chon Buri, Nakhon Pathom, Nonthaburi, 

Pathum Thani, Ratchaburi, Rayong, Samut Sakhon and Samut Prakan provinces. 
(2) Includes Buri Ram, Khon Kaen, Maha Sarakham, Nakhon Ratchasima, Nong Bua 

Lamphu, Ubon Ratchathani and Udon Thani provinces. 
(3) Includes Lamphun and Nakhon Sawan provinces. 
(4) Includes Songkhla, Surat Thani and Yala provinces. 
 
 

7.14 MARKETING STRATEGIES 
 

Snack foods, as with most consumer packaged foods, require marketing and promotions to create 
and maintain brand awareness, loyalty and differentiation. Marketing and promotions come in 
various forms including, among others packaging, allocation and location of shelf spaces in retail 
outlets, as well as advertisements in various media including online, as well as catalogues, posters 
and gondolas in retail outlets.   
 
Marketing and promotions are commonly the purview of brand owners while as a distributor, we 
mainly inform and discuss with our supplier about marketing and promotions, and assist in the 
process. The marketing and promotion activities that we are involved are mainly targeted at chain 
hypermarkets, supermarkets and convenience stores. As our revenue is largely derived from 
ChaCha brand of sunflower seeds and nuts, we work with QiaQia, our principal, to be involved in 
the following: 

 
- We participate in major retail outlets’ promotion and advertisement programmes such as 

member loyalty programmes and in store promotion sales periods. During the Financial Years 
and Period Under Review, we participated in advertisement and promotion programmes in 
retail outlets such as 7-Eleven convenience store, Makro cash and carry stores and Big C 
retail stores. 
  
The advertisement and promotional programme expenses amounted to RM1.76 million, 
RM7.76 million, RM9.15 million and RM3.34 million for the FYE 2019, FYE 2020, FYE 2021 
and FPE 2022, respectively. For the Financial Years and Period Under Review and up to the 
LPD, all advertisement and promotion expenses are entirely funded by our Group. 

 
- We carry out digital marketing to promote our full portfolio of products comprising third-party 

brands and our brands of products. Our digital marketing includes third-party platforms such 
as Facebook. 
 

- In May 2022, we were mandated by QiaQia to hire a brand ambassador for the ChaCha brand 
of sunflower seeds, namely, Sunny Suwanmethanont, a Thai actor, to increase brand 
awareness and recognition.  
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The cost of hiring Sunny Suwanmethanont as the brand ambassador for the ChaCha brand 
sunflower seeds is shared equally between our Group and QiaQia. In this regard, QiaQia 
being the brand owner of ChaCha brand, is able to advertise their products on their official 
website through the brand ambassador of ChaCha brand (i.e., Sunny Suwanmethanont). 

 
The cost for the marketing and promotions relating to ChaCha brand products are determined on a 
case-to-case basis between our Group and QiaQia.  Save and except for ChaCha brand products, 
the marketing and promotions costs for other products are fully borne by our Group. 

 
As at the LPD, we have 8 personnel involved in sales and marketing activities headed by our 
Executive Director, Saranjit Wang.   
 
 

7.15 RESEARCH AND DEVELOPMENT 
 

As we are mainly involved in distribution of consumer packaged snack foods, research and 
development is not relevant to our business. As such, we do not carry our research and 
development activities and we have not recognised any research and development expenditure 
for the Financial Years and Period Under Review.  

 
 

7.16 TECHNOLOGY USED  
 

Our business operations do not employ any special technology.   
 
 

7.17 INTERRUPTIONS TO BUSINESS AND OPERATIONS 
 

Save as disclosed below, there has not been any material interruption to our business operations 
during the past 12 months prior to the LPD. 

 
7.17.1 COVID-19 conditions in Thailand in 2020 

 
The World Health Organisation declared the coronavirus disease (COVID-19) a pandemic 
on 11 March 2020. The Royal Thai Government declared and enforced a State of 
Emergency Decree on 26 March 2020 and implemented a nationwide night-time curfew 
(10pm to 4am) from 3 April 2020.  Among other measures, the Royal Thai Government also 
advocated a ‘stay at home’ policy for the whole of April 2020 although it was not mandatory, 
cancelled national holidays to prevent massive social gatherings and domestic travel, and 
imposed school closures and restrictions of access to all public spaces except the essential.  
All international flights were suspended from 4 April 2020 and only emergency or authorised 
flights were permitted. 
 
On 21 March 2020, the Bangkok Governor declared a lockdown and closure of various 
businesses across the city of Bangkok which commenced on 22 March 2020 until 12 April 
2020.  It was subsequently further extended to 30 April 2020.  Establishments in Bangkok 
such as, among others, shopping malls, markets, sports centres, entertainment centres and 
service shops were closed during this period.  Only supermarkets (including convenience 
stores and hypermarkets), pharmacies and takeaway restaurants were allowed to remain 
open in the malls, however with restricted operating hours. The restrictions were gradually 
eased from 3 May 2020 onwards in phases and by 1 July 2020, most of the restrictions were 
lifted including night-time curfew with the resumption of normal operating hours for shopping 
malls, convenience stores and supermarkets.     
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7.17.2 Impact on our business operations and financial performance in 2020 
 
We did not face any closure of our business operations in 2020.  However, some of our 
customers faced interruptions to their business operations due to closure of retail 
establishments in March and April 2020. As such, this affected our business and financial 
operations.  Our financial performance was impacted due to the COVID-19 conditions in 
Thailand in 2020 and this was reflected in the 2nd quarter of FYE 2020 as summarised in 
the table below: 

 
 Qtr1 FYE 2020 Qtr2 FYE 2020 Qtr3 FYE 2020 Qtr4 FYE 2020 
 (Jan 2020 to 

Mar 2020) 
(Apr 2020 to 
June 2020) 

(July 2020 to 
Sept 2020) 

(Oct 2020 to 
Dec 2020) 

Revenue (RM’000) 29,371 20,160 37,569 32,606 
Quarter-on-quarter 
change (%) 42.56% -31.36% 86.35% -13.21% 

 
Our Group’s revenue declined by 31.36% in the second quarter of FYE 2020 compared to 
the previous quarter due to decrease in customer’s orders as there were closure of our 
customer’s business operations amidst the lockdown and curfews implemented during this 
period. Subsequently, our revenue increase by 86.35% in the third quarter of FYE 2020 
once the lockdown and curfew were lifted and our customers commenced operations. The 
decline of revenue by 13.21% in the fourth quarter of FYE 2020 was mainly due to the high 
base in the third quarter arising from increased sales to customers. 
 
In terms of expenses, we incurred approximately RM1,000 for the purchase of masks in 
FYE 2020.  
 
We did not encounter any cancellation or suspension of purchase orders from customers 
during the FYE 2020. Meanwhile, in terms of supply of our products, we encountered a 
slight delay in the turnaround time for some imported goods where some of the shipment of 
our imported goods between March 2020 and December 2020 took up to 2 weeks arrive in 
Thailand.  
 

7.17.3 COVID-19 conditions in Thailand in 2021 and 2022 
 

In April 2021, Thailand faced a third wave of COVID-19 cases forcing the Government to 
tighten restrictions on business and social activities. Thailand’s 77 provinces were 
designated into colour-coded zones depending on severity of infection level, including Dark-
Red Zone (maximum and strict controlled area), Red Zone (maximum controlled area), 
Orange Zone (controlled area) and Yellow Zone (close surveillance area).  The restrictions 
and measures in each zone were changed from time to time.  Some of the restrictions which 
were enforced from April 2021 onwards included, among others, closure of entertainment 
venues, inter-provincial travel restrictions, general restrictions on operating hours, night-time 
curfews and restrictions on large gatherings in selected high-risk provinces. In July 2021, 
the Royal Thai Government declared a lockdown and implemented curfew in Bangkok and 
other Dark-Red Zone provinces, including Pathum Thani province. The curfew included 
closure of shopping malls at 8pm except essentials such as supermarkets and pharmacy, 
closure of restaurants, markets and convenience stores from 8pm to 4am, as well as 
passengers limit of public transportation from 9pm to 4am.    
 
From 1 September 2021 onwards, the restrictions were gradually eased and provinces were 
gradually redesignated to surveillance zones in phases.  On 1 November 2021, Bangkok 
and 16 other provinces/destinations were designated to Blue Zone, where night-time curfew 
was lifted and shopping malls, convenience stores and supermarkets resumed to normal 
operating hours.  Blue Zone, introduced in October 2021, were provinces that have 
completed at least 70% of their mass vaccinations and are ready to accept international 
visitors. By December 2021, night-time curfew was lifted nationwide as the Dark-Red Zone 
was removed.   
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Subsequently, between December 2021 and June 2022, the Government gradually 
redesignated more provinces as Blue Zone to allow the entering of international visitors. On 
23 June 2022, the Government removed the colour-coded zoning, redesignated all 
provinces to Green Zone and entertainment venues were allowed to reopen.   
 

7.17.4 Impact on our business operations and financial performance in 2021 and 1st half 
of 2022 

 
We did not face any closure of our business operations in 2021 and in the 1st half of 2022.  
However, we reduced our number of staff at our operating premise in May 2021 when 
COVID-19 cases started to rise in Thailand.  As a precautionary measure, our warehouse 
staff were operating at 50% capacity while the remaining departments such as finance, 
administration, sales and marketing, logistics staffs were operating at 25% capacity.  The 
remaining employees were under the alternate work from home arrangement to reduce the 
number of staffs present at our operating premise. 
 
Our financial performance was impacted due to the COVID-19 conditions in Thailand in 
2021 and this was reflected in the second and third quarter of FYE 2021 as summarised in 
the table below: 

 
 Qtr1 FYE 2021 Qtr2 FYE 2021 Qtr3 FYE 2021 Qtr4 FYE 2021 
 (Jan 2021 to 

Mar 2021) 
(Apr 2021 to 
June 2021) 

(July 2021 to 
Sept 2021) 

(Oct 2021 to 
Dec 2021) 

Revenue 
(RM’000) 43,063 34,409 26,648 32,587 

Quarter-on-
quarter change 
(%) 

32.07% -20.10% -22.56% 22.29% 

 
Our Group’s revenue declined by 20.10% in the second quarter of FYE 2021 and 22.56% 
in the third quarter of FYE 2021 compared to the previous quarters respectively due to the 
decrease in orders from customers as there were interruptions to customer’s business 
operation due to the implementation of restrictions and curfews from April 2021 to August 
2021 as mentioned above. Subsequently, our Group’s revenue increased by 22.29% to 
RM32.59 million in the fourth quarter of FYE 2021 largely due to the gradual easing of 
restrictions and upliftment of curfews from September 2021 onwards coupled with the 
redesignation of 17 provinces/destinations including Bangkok to Blue Zone in November 
2021 to allow the entering of international visitors.  The growth was also due to the increase 
in demand from customers to immediately stock up upon the commencement of the 
upliftment of restrictions.  
 
Despite the decrease in revenue in the second and third quarter of 2021, our overall revenue 
for the FYE 2021 grew by RM17.00 million or 14.20% from RM119.71 million in FYE 2020 
to RM136.71 million in FYE 2021.   
 
Our financial performance was also slightly impacted in the 1st half of 2022 due to the 
gradual easing of restrictions and upliftment of curfews from September 2021 up to June 
2022 which led to our customers being cautious on their purchases from us. This was 
reflected in the first and second quarter of FYE 2022 as summarised in the table below: 
 

 Qtr1 FYE 2022 Qtr2 FYE 2022 
 (Jan 2022 to 

Mar 2022) 
(Apr 2022 to 
June 2022) 

Revenue (RM’000) 33,925 26,584 
Quarter-on-quarter 
change (%) 4.11% -21.64% 
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Our revenue grew by 4.11% in the first quarter of 2022 as our customers made purchases 
based on their sales performance of the previous quarter.  However, in the second quarter 
of 2022, our revenue declined by 21.64% as some customers still have additional stocks 
from purchases made from the previous quarter and hence purchased fewer stocks in the 
second quarter of 2022.   
 
In terms of expenses, we incurred approximately RM6,250 and RM8,501 in FYE 2021 and 
FPE 2022 for additional COVID insurance for employees, swab tests, sanitization, masks 
and PPE suits. 
 
We did not encounter any cancellation or suspension of purchase orders from customers 
nor did we face any delay or shortage on any food products during the FYE 2021 and FPE 
2022.   
 
As of 30 June 2022, we have cash and bank balances of RM12.89 million and total 
borrowings were RM6.05 million.  As at the LPD, we have banking facilities of up to a limit 
of RM18.61 million including revolving credit and invoice financing, of which RM16.13 million 
have not been utilised. As at the LPD, we have not received any claw-back or reduction in 
banking facility limits granted to us by the financial institutions. We do not expect difficulties 
in meeting our debt repayment obligations during the next 12 months. We do not anticipate 
any material impairment to our assets, inventories and receivables.  
 
Our Board is confident that our working capital will be sufficient for our operating expenditure 
and will sustain our business for 12 months from the date of this Prospectus, after taking 
into account our cash and bank balances and banking facilities that are available to our 
Group.  
 
Based on the above, we do not expect any material adverse effects to our cash flow, liquidity, 
financial position and financial performance from the impact of COVID-19. 
 

7.17.5 Measures and steps taken by our Group in response to COVID-19 pandemic 
 
In response to the COVID-19 pandemic, we have implemented measures for our business 
operations to safeguard our customers and employees. These include the following: 
 
(i) all employees and visitors are required to wear face masks and practice social 

distancing in our premises at all times; and 
 
(ii) implementation of temperature measurements of any employees and visitors before 

they enter into our distribution centre; 
 
(iii) daily sanitisation of common areas including the lobby, lift, pantry, meeting room and 

toilets;  
 
(iv) minimising physical meetings and avoiding unnecessary business-related travelling; 

and 
 
(v) all employees are required to carry out weekly rapid testing. 
 
There are no rules and regulations enacted to mandate an employer to take specific action 
on dealing with an employee infected with the COVID-19. However, the employee who is 
tested COVID-19 positive is eligible to take sick leave as allowed by law, i.e. leave with 
being paid for at most 30 days. During this leave period, the employer is obliged to pay 
wages due to the employee taking such leave.  
 
With an aim to prevent the spread of COVID-19 at the local community level, the provincial 
administrative body can issue local regulations imposing measures to prevent the spread in 
a specific local area. In Pathum Thani province, where Bai Li Enterprise's workplace is 
located, the Provincial Governor encouraged employers to implement work-from-home 
policy to prevent the spread of COVID-19. 
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Since March 2020 and up to the LPD, 43 of our employees were infected with COVID-19 
and have since fully recovered.  

 
7.17.6 Impact on our business and earning prospects 

 
Our business was slightly affected due to the impact of the COVID-19 pandemic in 
Thailand.  Nevertheless, we are of the view that the COVID-19 pandemic will not have a 
material adverse impact on our prospects in the long run, taking into consideration the 
gradual recovery of Thailand’s economy as well as gradual opening of international 
borders. 
 
In 2021, the overall distributive trade industry is slightly recovered from the COVID-19 
pandemic resulting in a growth in the economy and higher consumer spending. The real 
GDP of the distributive trade industry and total private consumption expenditure grew by 
1.7% and 1.5%, respectively in 2021. For the first 9 months of 2022, the real GDP of the 
distributive trade industry and total private consumption expenditure grew by 3.1% and 
12.1%, respectively. 
 
As food is a basic need, its demand remains resilient during the COVID-19 pandemic. In 
2021, the private consumption expenditure on food grew by 3.0%. For the first 9 months 
of 2022, the private consumption expenditure on food grew by 8.4%. 
 
Overall, the distribution of consumer packaged food industry is still dependent on 
Thailand’s economy as people are likely to spend more when they have higher spending 
power. Thailand’s economy in 2022 is expected to recover while the resurgence of 
COVID-19 cases and the reimposition of containment measures will weigh on the 
economic growth.  
 
In 2021, the Thailand economy recovered and grew by 1.5% mainly due to the recovery 
in exports of goods and increased domestic spending. For the first 9 months of 2022, 
Thailand’s real GDP grew by 3.1%, resulting from an acceleration in the agricultural 
sector and the rise in the service sector after the introduction of the government’s 
economic stimulus measures and the relaxation of travel restrictions. Overall, Thailand’s 
economy is projected to expand by 3.2% in 2022, and is expected to expand within the 
range of 3.0% and 4.0% in 2023, mainly supported by improved domestic demand, 
expansion of both private and public investments, improved domestic demand, and the 
favourable growth of agricultural sector.   
 
Additionally, tourism plays an important role in Thailand’s economy where between 2015 
and 2019, tourism revenue contributed a range from 16.1% to 18.2% of Thailand’s GDP 
respectively. The containment measures imposed in Thailand has affected the tourism 
revenue significantly, where in 2020 and 2021, tourism revenue accounted for 5.1% and 
1.5% of Thailand’s GDP respectively. With the gradual reopening of borders as well as the 
relaxation of international travel restrictions since 1 November 2021, the number visitors 
(including domestic and foreign visitors) in Thailand increased by 284.0% to 155.7 million 
persons for the first 9 months of 2022 compared to 40.6 million persons for the first 9 months 
of 2021. 
 
(Source: IMR Report) 
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7.18 MAJOR CUSTOMERS  
 

For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, we have a total base of approximately 
55, 30, 30 and 30 customers, respectively. Our top 5 major customers for the Financial Years 
and Period Under Review are as follows: 

 
FYE 2019 
 

 
Major Customers Principal activities(1) 

Length of 
relationship(2) 

(year) 

Revenue 
Contribution 
RM’000 % 

CP All(3) Convenience 
stores/Minimarts 
 

6 41,983 71.40 

Siam Makro(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

3 4,802 8.17 

Kor Chaisaeng D.C. 
Co., Ltd.  

Non-specialized 
wholesale trade 
 

4 3,420 5.82 

Big C Supercenter 
Public Company 
Limited (“Big C”) 

Discount 
stores/Supercenters/ 
Hypermarkets 
 

6 2,207 3.75 

Ek-Chai Distribution(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

5 2,004 3.41 

Sub-total   54,416 92.55 
Total Group revenue  58,799  

 
FYE 2020 

 

 
Major Customers Principal activities(1) 

Length of 
relationship(2) 

(year) 

Revenue 
Contribution 
RM’000 % 

CP All(3) Convenience 
stores/Minimarts 
 

7 59,598 49.79 

Siam Makro(3) Discount 
stores/Supercenters/Hype
rmarkets 
 

4 27,495 22.97 

Mega Alliance Co., Ltd. 
(“Mega Alliance”) 

Non-specialized 
wholesale trade 
 

1 20,908 17.47 

Big C  Discount 
stores/Supercenters/Hype
rmarkets 
 

7 5,724 4.78 

Ek-Chai Distribution(3) Discount 
stores/Supercenters/Hype
rmarkets 
 

6 2,987 2.50 

Sub-total   116,712 97.51 
Total Group revenue  119,706  
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FYE 2021 
 

 
Major Customers Principal Activities(1)  

Length of 
relationship(2) 

(year) 

Revenue 
Contribution 

RM’000 % 
CP All (3) Convenience 

stores/Minimarts 
 

8 56,007 40.97 

Siam Makro(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

5 28,914 21.15 

Valueplus Worldwide 
Co., Ltd (“Valueplus”) 

Wholesale on a fee or 
contract basis of 
agricultural raw materials 
and live animals 
 

1 23,865 17.46 

Big C Discount 
stores/Supercenters/ 
Hypermarkets 
 

8 13,649 9.98 

Ek-Chai Distribution(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

7 5,731 4.19 

Sub-total   128,166 93.75 
Total Group revenue  136,707  

 
FPE 2022 
 

 
Major Customers Principal Activities(1)  

Length of 
relationship(2) 

(year) 

Revenue 
Contribution 

RM’000 % 
CP All (3) Convenience 

stores/Minimarts 
 

9 26,957 44.55 

Valueplus  Wholesale on a fee or 
contract basis of 
agricultural raw materials 
and live animals 
 

2 15,494 25.61 

Siam Makro(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

6 8,582 14.18 

Big C Discount 
stores/Supercenters/ 
Hypermarkets 
 

9 3,461 5.72 

Ek-Chai Distribution(3) Discount 
stores/Supercenters/ 
Hypermarkets 
 

8 3,043 5.03 

Sub-total   57,537 95.09 
Total Group revenue  60,509  
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Notes: 
 
(1)  Based on publicly available documents/ information. 
(2) Length of business relationship as at each respective FYEs. 
(3) CP All have shareholdings in Siam Makro and Ek-Chai Distribution (“CP All Group”).  Siam 

Makro and Ek-Chai Distribution are subsidiaries of CP All. Ek-Chai Distribution is a 
subsidiary of Siam Makro.  

 
During the Financial Years and Period Under Review, our major customers comprise: 
 
- retailers including CP All, Siam Makro, Big C and Ek-Chai Distribution; and 
 
- wholesalers including Kor Chaisaeng D.C. Co., Ltd., Mega Alliance and Valueplus. 

 
We are or were dependent on the following customers due to the quantum of their contribution 
to more than 10.00% to our revenue during the Financial Years and Period Under Review: 

 
(i) CP All 

 
CP All is a company incorporated in Thailand and is listed on the Stock Exchange of 
Thailand. Revenue from CP All accounted for 71.40%, 49.79%, 40.97% and 44.55% of 
our total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively.  As 
at the LPD, CP All has been our customer for 9 years. 
 
CP All is principally involved in the operation of convenience stores under the “7-Eleven” 
trademark and franchises to other retailers in the territory of Thailand. The number of 7-
Eleven convenience stores in Thailand as at 31 December 2021 was 13,134 stores. 
(Source: Based on latest annual report of CP All i.e., for the FYE 2021).    
 
We distribute our snack food products to CP All for sales in its 7-Eleven convenience 
stores. As at the LPD, we deliver our snack food products to 11 CP All’s sales and 
distribution points located in Central, Northeast, Northern and Southern regions of 
Thailand. Our snack food products would subsequently be re-distributed by CP All to their 
various 7-Eleven stores throughout Thailand.   

 
For the Financial Years and Period Under Review, we distributed the following range of 
snack food products to CP All’s 7-Eleven convenience stores: 
 
- ChaCha brand sunflower seeds and nuts; 
- Cundo brand layer cakes; 
- Miyu brand biscuits and chocolate snacks; 
- King Kong brand mixed nuts and dried fruits bar, and corn snack; and 
- Pee Ree brand watermelon seeds and green peas. 

 
We also deal with two related companies of CP All, namely Siam Makro and Ek-Chai 
Distribution, who are also two of our major customers for the Financial Years and Period 
Under Review.  
 
Collectively, our revenue generated from CP All Group accounted for 82.98%, 75.25%, 
66.31% and 63.76% of our total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 
2022, respectively. 
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(ii) Siam Makro 
 

Siam Makro is a company incorporated in Thailand and is listed on the Stock Exchange 
of Thailand, and is a subsidiary of CP All. 
 
Revenue from Siam Makro accounted for 8.17%, 22.97%, 21.15% and 14.18% of our total 
revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively. As at the 
LPD, Siam Makro has been our customer for 6 years. 
 
Siam Makro is principally involved in the operation of membership-based cash and carry 
trade, under the name of Makro, selling food and non-food products to registered members 
in Thailand.  Its target customers are predominantly small and medium-sized enterprises, 
namely retailers, hotels, restaurants, cafes, institutions and businesses. As of 31 
December 2021, under the Makro brand, Siam Makro has a total of 142 Cash and Carry 
stores in Thailand comprising 79 classic stores, 35 Foodservice stores, 15 Eco Plus stores, 
5 Food shops, 7 Siam Frozen shops, and 1 Fresh@Makro store (Source: Based on latest 
annual report of Siam Makro i.e., for the FYE 2021).       
 
We distribute our snack food products to Siam Makro for sales in its Makro Cash and Carry 
stores. As at the LPD, we deliver our snack food products to 3 Siam Makro’s distribution 
centres located in the Central region of Thailand.  Our snack food products will then be 
distributed by Siam Makro to their various Makro Cash and Carry stores located 
throughout Thailand.  
 
For the Financial Years and Period Under Review, we distributed ChaCha sunflower 
seeds and Pee Ree watermelon seeds to Siam Makro’s cash and carry stores. 

 
(iii) Mega Alliance 

 
Revenue from Mega Alliance accounted for 2.00%, 17.47% and 3.29% of our total revenue 
for the FYE 2019, FYE 2020 and FYE 2021. There was no revenue from Mega Alliance in 
FPE 2022. 
 
Mega Alliance was established in October 2019 as an associate company of Bai Li 
Enterprise. Bai Li Enterprise had a 30% equity stake in the said company together with 
three individuals namely Wanchai Wanichkulthumrong, our Deputy COO (10% equity 
stake), and two third-party individuals, namely, Pajikarn Sae-lim (40% equity stake) and 
Nattaphong Sakdikornthanasiri (20% equity stake), both whom are not our Group’s 
employees.   
 
Mega Alliance was established as a wholesaler of consumer packaged goods and 
household items, for the traditional retail markets.  We sell our snack food products namely 
ChaCha sunflower seeds to Mega Alliance.  
 
Our business relationship with Mega Alliance commenced in October 2019 and ended in 
February 2021. Due to different business direction with the two third-party shareholders of 
the company, in February 2021, Bai Li Enterprise ceased its business relationship and 
sold off its shareholdings in Mega Alliance to Nattaphong Sakdikornthanasiri and 
Suthasinee Sakulyanonwittayaa, whom are also not our Group’s employees.  Wanchai 
Wanichkulthumrong has also disposed of his shareholdings in February 2021. 
 
Since February 2021 and up to the LPD, Mega Alliance is no longer our customer as the 
distribution of our Group’s products to traditional retailers are now carried out by Valueplus. 
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(iv) Valueplus  
 

Revenue from Valueplus accounted for 0.06%, 17.46% and 25.61% of our total revenue 
for the FYE 2020, FYE 2021 and FPE 2022, respectively. Our business relationship with 
Valueplus commenced in October 2020.  
 
Valueplus is a wholesaler of various products (food and non-food items) for traditional 
retailers.  We sell our snack food products mainly ChaCha sunflower seeds, Cundo layer 
cakes, Miyu biscuits and chocolate snacks and PeeRee watermelon seeds and green 
peas to Valueplus. 
 
Valueplus was established in October 2020 as an associate company of Bai Li Enterprise. 
Bai Li Enterprise had a 30% equity stake in the said company together with two third-party 
individuals, namely, Juntra Saeli (40% equity stake) and Rongrong Bhuridej (30% equity 
stake) both of whom are not our employees.  Bai Li Enterprise disposed of its shares in 
Valueplus to Pisan Eiamsooksai (who is also not our Group’s employee) in July 2021, to 
focus on our distribution business to our retailer customers*.  
 
Note: 
 
* In this regard, our wholesale customers (which includes Valueplus) deal with traditional 

retailers such as sundry shops and small retailers in the outskirt areas of city or town centres 
and the associated business risks. 

 
Since July 2021 and up to the LPD, Valueplus continues to be our customer and our only 
wholesaler distributing our snack food products to the traditional retailers. Our Group has 
no plan to reduce the reliance on Valueplus, however, we are open to consider any 
suitable wholesalers if approached by them. 

 
Loss of major customer 

 
For FYE 2021, we lost a major customer, Mega Alliance who carried out the distribution of our 
Group’s products to traditional retailers in FYE 2020 (contributed RM20.91 million to our total 
revenue). Nevertheless, the distribution of our Group’s products to traditional retailers are now 
carried out by Valueplus.  
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7.19 MAJOR SUPPLIERS  
 

Our top 5 major suppliers for the Financial Years and Period Under Review are as follows: 
 
FYE 2019 

 

 
Major Suppliers 

Product’s 
country of 

origin 
Product 
supplied 

Length of 
relationship(1) 

(year) 

Value of purchases 

RM’000 % 
Jet Voyage(2) China ChaCha sunflower 

seeds and nuts 
7 36,496 89.28 

ChaCha Thailand(3) Thailand ChaCha sunflower 
seeds  

<1 2,865 7.01 

Qingdao Hightide Co., 
Ltd 

China Pee Ree 
watermelon seeds 

and sunflower 
kernels 

3 854 2.09 

Chanwin Marketing & 
Distribution Co., Ltd 

China Pee Ree 
watermelon seeds  

<1 312 0.76 

New Strait Pte Ltd China Cundo layer 
cakes 

<1 210 0.51 

Sub-total    40,737 99.65 
Total Group purchases  40,879  
 

FYE 2020 
 

 
Major Suppliers 

Product’s 
country of 

origin 
Product 
supplied 

Length of 
relationship(1) 

(year) 

Value of purchases 

RM’000 % 
ChaCha Thailand Thailand ChaCha sunflower 

seeds  
1 60,879 74.86 

Jet Voyage(2) China ChaCha sunflower 
seeds and nuts 

8 15,462 19.01 

Chanwin Marketing & 
Distribution Co., Ltd 

China Pee Ree 
watermelon seeds 
and green peas, 
and Wang Wang 

rice puffs and 
crispy fish snack 

1 2,316 2.85 

New Strait Pte Ltd China Cundo layer cakes 1 1,707 2.10 
Tianjin Heijingang 

Food Co., Ltd 
China Miyu chocolate 

snacks and King 
Kong mixed nuts 
and dried fruit bar 

1 782 0.96 

Sub-total    81,146 99.78 
Total Group purchases  81,322  
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FYE 2021 
 

 
Major Suppliers 

Product’s 
country of 

origin 
Product 
supplied 

Length of 
relationship(1) 

(year) 

Value of purchases 

RM’000 % 
ChaCha Thailand (3)  Thailand ChaCha sunflower 

seeds 
2 85,799 85.58 

Jet Voyage (2) China ChaCha sunflower 
seeds and nuts 

9 6,400 6.38 

New Strait Pte Ltd China Cundo layer 
cakes, and Mina 

dried fruits 

2 3,098 3.09 

Chanwin Marketing & 
Distribution Co., Ltd 

China Pee Ree 
watermelon 

seeds and green 
peas, Miyu 

biscuits, Wang 
Wang rice puffs 
and crispy fish 

snack 

2 2,499 2.49 

Tianjin Heijingang 
Food Co., Ltd 

China Miyu chocolate 
snacks, King 

Kong mixed nuts 
and dried fruit bar 

2 2,459 2.45 

Sub-total    100,255 99.99 
Total Group purchases  100,258  

 
FPE 2022 
 

 
Major Suppliers 

Product’s 
country of 

origin 
Product 
supplied 

Length of 
relationship(1) 

(year) 

Value of purchases 

RM’000 % 
ChaCha Thailand (3)  Thailand ChaCha sunflower 

seeds 
3 41,839 91.77 

Tianjin Heijingang 
Food Co., Ltd 

China Miyu chocolate 
snacks  

3 1,296 2.84 

New Strait Pte Ltd China Cundo layer 
cakes, and Mina 

dried fruits 

3 941 2.06 

Chanwin Marketing & 
Distribution Co., Ltd 

China Pee Ree 
watermelon 

seeds and green 
peas, and Miyu 

biscuits  

3 784 1.72 

Jet Voyage (2) China ChaCha sunflower 
seeds and nuts 

10 728 1.60 

Sub-total    45,588 99.99 
Total Group purchases  45,589  

 
Notes: 
(1)  Length of business relationship as at the respective financial years/ period.  
(2) Jet Voyage is a wholly owned subsidiary of QiaQia, a company listed on the Shenzhen 

Stock Exchange. Jet Voyage is a company based in Hong Kong and is involved in trading 
of products to foreign markets.  Jet Voyage was appointed by QiaQia to be the trading 
agent for markets outside China, and as such Jet Voyage invoices us and we pay to Jet 
Voyage for our purchases.  However, products are delivered by QiaQia in China directly to 
us in Thailand. In FPE 2022, we purchased ChaCha sunflower seeds (original, coffee and 
red date flavours) and nuts from Jet Voyage as these products were not manufactured by 
ChaCha Thailand in Thailand. 
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(3) ChaCha Thailand is a wholly owned subsidiary of QiaQia, a company listed on the 
Shenzhen Stock Exchange. 

 
Our business is dependent on our top suppliers namely ChaCha Food Thailand and Jet Voyage, 
collectively known as QiaQia Group, by virtue of their contribution to our total purchases.  For 
the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, QiaQia Group represented 96.29%, 93.87%, 
91.96% and 93.37% of our Group’s total purchases respectively. Prior to FYE 2020, our supply 
of ChaCha brand sunflower seeds were mainly purchased from QiaQia in China via Jet Voyage. 
From FYE 2020 onwards, we mainly purchased the ChaCha brand sunflower seeds from 
ChaCha Thailand. 
 
Both ChaCha Thailand and Jet Voyage are wholly owned subsidiaries of QiaQia, a company 
listed on the Shenzhen Stock Exchange. QiaQia Group, through ChaCha Thailand, completed 
its first overseas factory in Thailand in 2018 which is intended to serve foreign markets outside 
China particularly the Southeast Asia markets. The new factory commenced operations in 2019. 
Since 2019, we started purchasing the ChaCha brand sunflower seeds from QiaQia’s factory in 
Thailand. 
 
As an exclusive distributor for QiaQia in Thailand, we are reliant on QiaQia Group of companies 
for the supply of ChaCha brand sunflower seeds to us under the Distributor Agreement as set 
out in Section 7.20.1 of this Prospectus. Similarly, QiaQia Group is also dependent on Bai Li 
Enterprise to distribute the ChaCha brand products in Thailand.  Please refer to Section 9.1.1 of 
this Prospectus for further details on the risk of our dependency on our Distributor Agreement 
with QiaQia. 
 
Our Group and QiaQia are mutually dependent on each other based on the following 
consideration factors: 
 
• Since 2012, we have a long track record and relationship with QiaQia Group for 

approximately 10 years where we have been working closely with QiaQia Group. We 
have been their exclusive distributor for ChaCha sunflower seeds and nuts for the 
Thailand market since 2013 and up to the LPD. This indicates a stable and long-term 
business relationship with QiaQia Group. For the Financial Years and Period Under 
Review and up to the LPD, we have not experienced any difficulty in obtaining supplies 
of sunflower seeds from QiaQia Group. 

 
• Since 2013, we have established a distribution network for ChaCha sunflower seeds and 

nuts in Thailand including the modern trade retailers such as 7-Eleven convenience store, 
Big C hypermarket and Tops supermarket. Since 2015, we extended our distribution 
network to include the traditional trade retailers via wholesalers that resells to sundry 
shops, market stalls and street vendors. As at the LPD, the coverage of our distribution 
network extends throughout the Central, Northeast, Northern and Southern regions of 
Thailand to 43 customer’s delivery destinations including customer’s distribution centres, 
warehouses and retail outlets.  

 
• We have established a long-term business relationship with major retailers in Thailand 

where we managed to successfully secure shelf-space in large retail convenience stores 
such as 7-Eleven, FamilyMart, Lotus’s Go Fresh mini market, Mini BigC and Lawson108, 
cash and carry stores such as Makro, hypermarkets such as Lotus’s and Big C and 
supermarkets such as Tops, Lotus’s Go Fresh and Big C Market. Through our 
established relationships with these retailers, we were able to obtain feedback for 
QiaQia’s products in various aspects including types of packaging, pricing as well as 
flavour and taste.  
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7.20 MATERIAL DEPENDENCY ON COMMERCIAL OR FINANCIAL CONTRACTS, 
INTELLECTUAL PROPERTY RIGHTS, LICENCES, PERMITS AND OTHER 
ARRANGEMENTS 

 
As at the LPD, there are no commercial or financial contracts, intellectual property rights, 
licences, permits and other arrangements which our Group’s business or profitability is materially 
dependent on save for the following: 
 
7.20.1 Distributor Agreement with QiaQia 

 
Since 2013, Bai Li Enterprise has been appointed as QiaQia’s exclusive distributor of 
ChaCha sunflower seeds and nuts products in Thailand where the products supplied 
by QiaQia will only be sold by Bai Li Enterprise in Thailand. For FYE 2019, FYE 2020, 
FYE 2021 and FPE 2022, purchases from QiaQia Group represented 96.29%, 93.87%, 
91.96% and 93.37% of our Group’s total purchases respectively. As at the LPD, QiaQia 
Group has been our supplier for up to 10 years. 
 
The annual distributor agreement and distributor supplementary agreement are 
entered into between QiaQia and Bai Li Enterprise upon the terms and conditions to 
be mutually agreed by the parties. The distributor agreement has been renewed on 13 
May 2022 (“Distributor Agreement”) with QiaQia for a period of 1 year, commencing 
from 1 January 2022 to 31 December 2022. On 13 May 2022, we have also entered 
into a distributor supplementary agreement with QiaQia in respect of the sales incentive 
plan (“Distributor Supplementary Agreement”). The Distributor Agreement and the 
Distributor Supplementary Agreement are collectively referred to as the “Agreements”. 
There is no impact to our Group’s business operations for entering into the distributor 
agreement and distributor supplementary agreement after the commencement date of 
the Distributor Agreement. As at the LPD, our Group has commenced discussion with 
QiaQia on the renewal of the Agreements and we expect it to be concluded in 1st 
quarter of 2023. In this regard, nothing has come to our attention that there will be any 
material issue for the renewal of the Agreements and QiaQia continue to supply 
sunflower seeds and nuts products to us in accordance with the current practice while 
pending the renewal of the Agreements.  
 
During the terms of the Distributor Agreement, Bai Li Enterprise will not be allowed to 
accept or sell other similar products (i.e., sunflower seeds and nuts) in Thailand or sell 
the products supplied by QiaQia outside of Thailand.  
 
Bai Li Enterprise is obliged to take charge of the development and management of 
secondary distributors in Thailand, and is fully responsible for the secondary 
distributors’ shipment, sales guidance, and after-sale service of the products. If 
secondary distributors of Bai Li Enterprise sell the products supplied by QiaQia outside 
of Thailand, it will be deemed as the behaviour of Bai Li Enterprise. Nevertheless, Bai 
Li Enterprise has not appointed and has no intention to appoint any secondary 
distributors. Thus, such obligation is not applicable to Bai Li Enterprise.  
 
If Bai Li Enterprise violates any of the above terms, QiaQia has the right to terminate 
the Distributor Agreement unilaterally and is exempted from any duty and entitled to 
deduct the performance bond (if any) as the compensation, the shortage of which can 
otherwise be claimed from Bai Li Enterprise thereafter. There is no performance bond 
provided by Bai Li Enterprise to QiaQia. 
  
If the Distributor Agreement is terminated in advance by QiaQia for any reason save 
for the circumstances set out above, QiaQia will repurchase those good products in 
stock from Bai Li Enterprise, except those expired products or other defective products 
caused by Bai Li Enterprise. If the Distributor Agreement is terminated in advance due 
to breach of contract by Bai Li Enterprise, QiaQia will not accept return of goods for 
any remaining products held by Bai Li Enterprise. 
 
Bai Li Enterprise’s distributors are obliged to cooperate with each other, exchange 
market information and avoid vicious competition. If Bai Li Enterprise is found to 
engage in vicious competition against QiaQia, QiaQia has the right to take necessary 
measures until the Distributor Agreement is terminated. 
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The Distributor Supplementary Agreement sets out a sales incentive plan which adopts 
a point system calculation based on the sales level. After the expiration of the annual 
distributor agreement, the computation of the incentives under the sales incentive plan 
will be completed and honoured by QiaQia within the first quarter of the following year. 
Further, QiaQia has the right to reconsider the distribution rights of Bai Li Enterprise in 
Thailand after the expiration of the annual distributor agreement if Bai Li Enterprise 
fails to meet the sales level under the sales incentive plan. 
 
Further to the above, based on the opinion of the solicitors from the Chinese law 
perspective, QiaQia does not have a right to unilaterally terminate the Agreements 
unless Bai Li Enterprise has breached any of its obligations under the Distributor 
Agreement or the circumstances fall under Article 563 of the Civil Code of the People’s 
Republic of China (“Civil Code”).  
 
Article 563 of the Civil Code provides that the parties may rescind the contract under 
any of the following circumstances: (1) the purpose of a contract cannot be achieved 
due to force majeure; (2) prior to expiration of the period of performance, one of the 
parties explicitly expresses or indicates by act that it will not perform the principal 
obligation; (3) one of the parties delays performance of the principal obligation and still 
fails to perform it within a reasonable period of time after being demanded; (4) one of 
the parties delays performance of the obligation or has otherwise acted in breach of 
the contract, thus making it impossible to achieve the purpose of the contract; or (5) 
there exists any other circumstance as provided by law. 
 
Both the termination clause of the Distributor Agreement and Article 563 of the Civil 
Code do not grant QiaQia a right to unilaterally terminate the Agreements without cause. 
 
Please also refer to Section 9.1.1 of this Prospectus for the risk factor of “We are 
dependent on our distributor agreement for ChaCha sunflower seeds and nuts” for 
further details and Appendix 1 of this Prospectus, for the aforementioned legal opinion. 
 

7.20.2 Trading Agreement with Siam Makro 
 
Bai Li Enterprise sells its products to Siam Makro pursuant to the 1-year period trading 
agreement. The current term starts from 1 January 2022 to 31 December 2022.  
 
If Siam Makro carries out any campaign for the purpose of stimulating the sales volume, 
Bai Li Enterprise agrees to join the campaign. 
 
Revenue from Siam Makro accounted for 8.17%, 22.97%, 21.15% and 14.18% of our 
Group’s total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively. As at the LPD, Siam Makro has been our customer for 6 years. 
 

7.20.3 Main Agreement with CP All 
 

Bai Li Enterprise has agreed to sell its products which are processed food to CP All 
pursuant to a main agreement dated 19 April 2018. The products will be sold in 7-11 
convenient stores across Thailand. 
 
If there is any issue arising from the products, Bai Li Enterprise will be responsible for 
the return of the products and cost of the return. 
 
Bai Li Enterprise represents to CP All that Bai Li Enterprise has been licensed to use 
trademarks with its products, will be responsible to customers for quality of products, 
the products were properly manufactured and safe for consumption. In case there is a 
problem with the products such as defects, CP All may return the defected products to 
Bai Li Enterprise at Bai Li Enterprise's expense.   
 
The main agreement does not specify validity period. Therefore, the main agreement 
is effective until it is terminated. 
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The main agreement can be terminated by CP All if the sale volume cannot meet the 
minimum requirement or if Bai Li Enterprise goes under receivership. There is no sale 
volume stated in the main agreement. The main agreement with CP All does not specify 
the minimum order quantum. As such, the sales volume will not result in the main 
agreement being terminated. 
 
Revenue from CP All accounted for 71.40%, 49.79%, 40.97% and 44.55% of our 
Group’s total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively.  As at the LPD, CP All has been our customer for 9 years. 

 
 
7.20.4 Joint Venture Agreement 
 

Bai Li Enterprise entered into a joint venture agreement dated 30 September 2020 with 
Mr. Thierry Suttivong (“Mr. Thierry”) whereby Mr. Thierry authorises Bai Li Enterprise 
to use a cartoon of him in Bai Li Enterprise's Pee Ree products.  
 
In return for the right to use the cartoon, Bai Li Enterprise will pay part of profits incurred 
from the sale of Pee Ree products to Mr. Thierry at an agreed rate. In case Mr. Thierry 
passes away and Bai Li Enterprise still uses the cartoon on the products, Bai Li 
Enterprise agrees to pay the profits to his statutory heir. 
 
During the term of the joint venture agreement, Bai Li Enterprise will invest in the 
product's manufacturing and marketing while Mr. Thierry will be a presenter of the 
products. Mr. Thierry cannot operate the same or similar business as Bai Li Enterprise 
and cannot use Pee Ree and the cartoon as trademark without Bai Li Enterprise's prior 
consent. 
 
If any party breaches the joint venture agreement, the other party can terminate the 
agreement and claim for damages. 
 
For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, revenue from our Group’s 
products that carry the Pee Ree brands, collectively accounted for 3.48%, 1.91%, 
1.33% and 1.24% of our Group’s total revenue respectively.   

 
 
7.20.5 Trademark Licence Agreement and Deed of Assignment 
 

On 1 December 2021, Bai Li Enterprise entered into a trademark licence agreement 
(“Licence Agreement”) with Saranjit Wang who is the owner of the trademarks set 
forth in the schedule thereto, and as set out in Section 7.12 of this Prospectus.  
 
Saranjit Wang, as a licensor, has authorised Bai Li Enterprise to have exclusive use of 
her trademarks for Bai Li Enterprise's goods in the territory of Thailand. The right to 
use the trademarks will take effect from the registration dates of each trademark.  
 
On 1 January 2022, Saranjit Wang and Bai Li Enterprise entered in to a deed of 
assignment (“Deed of Assignment”) whereby Saranjit Wang agreed to assign the 
trademarks she owns to Bai Li Enterprise.  
 
The parties registered the Licence Agreement on 15 March 2022 and the Deed of 
Assignment on 22 March 2022 with Thailand’s Trademark Office, Intellectual Property 
Department, in order for the Licence Agreement and Deed of Assignment to be 
effective under Thai trademark law. 
 
For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, revenue from our Group’s 
brands, collectively accounted for 3.79%, 3.61%, 6.03% and 5.54% of our Group’s total 
revenue respectively. 
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7.21 EMPLOYEES 
 

As at the LPD, our Group has a total workforce of 83 local employees and 4 foreign employees.  
 
As at the LPD, our Group does not employ any contractual employees. 
 
None of our employees belong to any trade unions and there has been no industrial dispute 
since we commenced operations. 
 
A summary of our Group’s total workforce by job functions as at the LPD are as set out below:  

 

Categories  

No. of employees as at LPD 

Malaysian operations Thailand operations 
Malaysian

(Local)  
 

Foreigner 
 

Total  
Thai  

(Local)  
 

Foreigner 
 

Total  
Senior 
management 

2 - 2 2 1 3 

Head of 
Department 

- - - 1 1 2 

Executive 3 - 3 75 2 77 
Total 5 - 5 78 4 82 

 
A summary of our Group’s total workforce by departments as at the end of FYE 2021 are as set 
out below: 
 

Department 

No. of employees as at 31 December 2021 
Malaysian operations Thailand operations 

Malaysian 
(Local)  

 
Foreigner 

 
Total  

Thai  
(Local)  

 
Foreigner 

 
Total  

Management 
(Senior and 
middle 
management) 

2 - 2 3 2 5 

Sales and 
marketing - - - 6 - 6 

Human 
resources and 
administration 

- - - 8 - 8 

Accounting and 
finance - - - 12 - 12 

Procurement - - - 1 - 1 
Warehouse - - - 12 1 13 
Logistics - -  20 - 20 
Total 2 - 2 62 3 65 

 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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A summary of our Group’s total workforce by departments as at the LPD are as set out below: 
 

Department 

No. of employees as at LPD 
Malaysian operations Thailand operations 

Malaysian 
(Local)  

 
Foreigner 

 
Total  

Thai  
(Local)  

 
Foreigner 

 
Total  

Management 
(Senior and 
middle 
management) 

2 - 2 3 2 5 

Sales and 
marketing - - - 8 - 8 

Human 
resources and 
administration 

2 - 2 14 1 15 

Accounting and 
finance 1 - 1 12 - 12 

Procurement - - - 2 - 2 
Warehouse - - - 17 1 18 
Logistics - -  22 - 22 
Total 5 - 5 78 4 82 

 
 
7.22 GOVERNMENT LAWS AND REGULATIONS 
 

7.22.1 Government laws and regulations 
 

Our Group’s business operations are subject to the following governing laws and 
regulations: 
 
(a) Malaysia 

 
(i) the Local Government Act 1976 and any by-laws of the local councils and 

authorities setting out the requirements to obtain business and signage 
licences; and 
 

(ii) the Income Tax Act 1967 and the prevailing taxation regulations and 
policies in Malaysia. 

 
(b) Singapore 

 
(i) the Income Tax Act and the administrative practice of the Inland Revenue 

Authority of Singapore. 
 

(c) Thailand 
 

(i) the Land Code governing the right of a company that has foreign 
shareholding to own land in Thailand; 
  

(ii) the Thai Foreign Business Act B.E. 2542, governing the operation of 
business of a company that has foreign shareholding; 
 

(iii) the Revenue Code, regulating personal income tax, corporate income tax, 
value added tax, specific business tax, and stamp duty; 
 

(iv) the Food Act, B.E. 2522 (1979) and the relevant regulations and ministerial 
notifications;  
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(v) the Public Health Act, B.E. 2535 (1992) and the relevant regulations and 
ministerial notifications; 

 
(vi) the Business Registration Act, B.E. 2499 (1956) and the relevant 

regulations and ministerial notifications; and 
 

(vii) the Direct Sales and Direct Marketing Act, B.E. 2545 (2002) and the 
relevant regulations and ministerial notifications. 

 
Save as disclosed in Section 7.11 of this Prospectus, as at the LPD, our Group is not 
in breach of laws and regulations governing our business that may have a material 
adverse impact on our business operations. 

 
7.22.2 Environmental issue 

 
As at the LPD, there is no environmental issue which may materially affect our Group’s 
business operations.   
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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7.23 MATERIAL INVESTMENTS AND DIVESTITURES  
 

Save as disclosed below, our Group has not incurred any other material capital expenditure for the Financial Years and Period Under Review and up to the 
LPD. 

 

Capital Expenditure 
FYE 2019 FYE 2020 FYE 2021 FPE 2022 1 July 2022 up to LPD 

RM’000 % RM’000 % RM’000 % RM’000 % RM’000 % 
Motor vehicles 928 93.36 950 93.14 123 35.25 108 21.01 - - 
Office equipment 18 1.81 17 1.67 14 4.01 27 5.25 12 7.89 
Office computers 5 0.50 8 0.78 83 23.78 25 4.87 19 12.50 
Furniture and fittings - - 13 1.27 121 34.67 46 8.95 7 4.61 
Machinery and tools 43 4.33 - - 8 2.29 103 20.04 114 75.00 
Renovation - - 32 3.14 - - 205 39.88 - - 

Total 994 100.00 1,020 100.00 349 100.00 514 100.00 152 100.00 
 
The above material investments were located within Thailand and were mainly funded through a combination of external borrowings and our internally 
generated funds. 
 
For the FYE 2019, our capital expenditure of RM0.99 million was mainly for the purchase of 8 units of motor vehicles namely 6 trucks, and 2 passenger cars 
amounting to RM0.93 million.  The remaining RM0.06 million was used to purchase 1 unit of forklift, office equipment and computers.  
 
For the FYE 2020, our capital expenditure of RM1.02 million was mainly for the purchase of 5 units of motor vehicles namely 2 trucks and 1 passenger van 
amounting to RM0.95 million. The remaining RM0.07 million was used for renovation works at our distribution centre as well as for the purchase of furniture 
and fittings, office equipment and computers.  
 
For the FYE 2021, our capital expenditure of RM0.35 million was mainly used to purchase 2 units of motor vehicles namely 1 truck and 1 forklift and the 
remaining RM0.23 million was used to purchase furniture and fittings, computer, office equipment and machinery and tools. 
 
For the FPE 2022, our capital expenditure of RM0.51 million was mainly used for renovation works on Wellspire’s office in Kuala Lumpur, Malaysia of 
RM0.20 million and purchase of 1 unit of forklift of RM0.11 million, while the remaining RM0.20 million was used to purchase machinery and tools, furniture 
and fittings, office equipment and office computers.  
 
From 1 July 2022 up to the LPD, our capital expenditure of RM0.15 million was mainly used to purchase of machinery and tools of RM0.11 million and the 
remaining RM0.04 million was used to purchase office computers, office equipment, and furniture and fittings. 
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Save as disclosed below, our Group has not incurred any other material capital divestitures for the Financial Years and Period Under Review and up to the 
LPD. 
 

Capital Divestiture 
FYE 2019 FYE 2020 FYE 2021 FPE 2022 

1 July 2022 up to 
LPD 

RM’000 % RM’000 % RM’000 % RM’000 % RM’000 % 
Investment in former 

associate companies 
- - - - 1,242 100.00 - - - - 

Motor vehicles - - - - - - - - 54 100.00 
Total - - - - 1,242 100.00 - - 54 100.00 
 
The above capital divestitures involve assets located within Thailand.  
 
We do not have any capital divestitures in FYE 2019, FYE 2020, and FPE 2022.  
 
For the FYE 2021, our capital divestiture of RM1.24 million was from the disposal of our former associate companies namely Mega Alliance and Valueplus 
on 28 February 2021 and 19 July 2021 for consideration of approximately RM0.20 million and RM1.04 million, respectively.  
 
From 1 July 2022 up to the LPD, our capital divestiture of RM0.05 million was from the disposal of 1 unit of forklift.  
 

 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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7.24 OUR BUSINESS STRATEGIES AND PLANS  
 

Moving forward, we will continue to strengthen our core competency in the distribution of 
consumer packaged foods by expanding our business in the following areas: 

 

 
 

7.24.1 Acquisition/ construction of a warehouse and operating facility in Thailand 
 
Part of our business strategy and future plans as a distributor of consumer packaged 
foods is to acquire/ construct a warehouse and operational facility in Thailand.   
 
As at the LPD, we are operating in a distribution centre in Pathum Thani province, which 
is in the Central region of Thailand, with total built-up area of approximately 4,897 sq. m. 
on total land area of approximately 9,636 sq. m.   

 
As at the LPD, we are renting the abovementioned distribution centre from a related party 
namely, S.W. Enterprise Co., Ltd, since 2018. For the FYE 2019, FYE 2020, FYE 2021, 
FPE 2022 and from 1 July 2022 up to the LPD, we incurred rental expenses of RM0.39 
million, RM0.83 million, RM1.60 million, RM0.85 million and RM0.69 million, 
respectively. Please refer to Section 10.1 of this Prospectus for further details. 

 
As at the LPD, our distribution centre in Pathum Thani province serves 43 of our 
customers’ sales and distribution points in Thailand comprising 32 sales and distribution 
points in the Central region such as the province of Ayutthaya and Nonthaburi, and 
Bangkok city, 6 sales and distribution points in the Northeast region, 3 sales and 
distribution points in the Northern region, and 2 sales and distribution points in the 
Southern region. 
 
The idea to acquire/ construct a warehouse and operational facility in Thailand was 
mooted in early FYE 2021 when Bai Li Enterprise experienced significant growth in 
sales in FYE 2020. Our Group also planned to increase our product range (beyond 
mainly sunflower seeds) such as confectionaries (existing product), potato chips and 
dairy beverages (as set out in Section 7.24.2 for further details). Therefore, our Group 
needed to increase storage capacity, especially chiller room facilities. 
 
During FYE 2021, we were also considering to undertake the Listing. In view of the 
proceeds to be raised from the Listing, our Group viewed that it was timely to increase 
our asset base by owning a warehouse. Furthermore, our Group has been expanding 
our storage rented floor space, from 1,500 sq.m. in FYE 2019 to 1,800 in FYE 2020 
and 3,600 sq.m. in FYE 2021, representing a growth of 140% within the period. For 
FPE 2022 and as at the LPD, our Group’s rented storage floor space remained at 3,600 
sq. m. 
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As part of our Group’s business strategies, we intend to acquire/ construct a warehouse 
and operating facility as a long-term investment to increase our Group’s asset base 
instead of renting the distribution centre.  
 
Our Group intends to allocate up to RM16.00 million of the IPO proceeds to be utilised 
within 18 months from our Listing, to explore our options either to acquire the 
abovementioned existing distribution centre from our Promoters or to acquire a new 
warehouse and operational facility at another suitable location in Thailand which meet 
the requirements of our Group, that will facilitate the business operation and future 
business growth in the next 5 years. 
 
The finalisation of the acquisition/ construction plans will take into consideration how much 
warehousing space is required for the medium and possibly long term, the availability of 
existing warehouse space versus constructing new warehouse facilities in a suitable 
location, and the funding required. 
 
The detailed timing and key milestones for the acquisition of a warehouse and 
operating facility are as follows:  

 
Estimated timing Key milestones 
Upon listing and 
within 6 months upon 
listing 
(1st half of 2023) 

• Evaluation of options and commencement of negotiations 
• Appointment of professionals (i.e. advisors and property 

valuer) 
• Conduct valuation on the target property 

Within 9 to 12 
months upon listing 
(2nd half of 2023) 

• Submission of valuation report to the Board for approval 
• Obtain Board and shareholders’ approval 

Within 12 to 18 
months upon listing 
(1st half of 2024) 

• Completion of acquisition of target property 
• Commencement on construction/ renovation works 

 
In the event we acquire a new warehouse and operational facility, we plan to purchase 
a warehouse together with a 2-storey office building with estimated built-up area of 
6,700 sq. m. on an estimated land area of approximately 11,450 sq. m.  
 
The expected distribution centre will have an office space and equipped with the following 
facilities: 

 

New operating facility 

Estimated 
size  

(sq. m.) Usage 
Total land area 11,450 Includes warehouse building, 2-storey office 

building, parking lots and loading bays 
Total built-up area 6,700  
- Office 1,000 Includes offices for key senior management and 

operational roles, and meeting rooms 
- General 

warehousing space 
4,500 Includes racking system and open floor space 

for storage of general dry goods  
- Chiller room 1,200 Includes open floor space for storage of baked and 

confectionery snack foods, as well as dairy 
beverages.  
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The general warehousing space will be utilised as storage for dry goods where we plan 
to install a racking system. We plan to allocate approximately 620 sqm of floor space 
within the general warehousing space to install the racking system. The remaining of 
3,880 sqm will include a dedicated open floor area for storage of goods as well as walkway 
for mobilisation of forklift and handling of goods.  The total estimated capacity for dry 
storage of goods at the general warehousing space is approximately 3,000 pallets. 
 
The chiller room will be utilised as storage for certain snack foods such as baked and 
confectionery snack foods, as well as dairy beverages, a product we plan to introduce.  
Please refer to Section 7.24.2 for further details on our expansion of product range. We 
plan to operate the chiller room at a temperature ranging from 8°C to 18°C. The total 
estimated capacity for the chiller room is approximately at 550 pallets. 

 
The total estimated cost of setting up the new distribution centre is RM16.00 million 
and the details are as follows: 

 

New distribution centre 
Estimated cost 

RM’000 

IPO 
proceeds 

RM’000 

Internally 
generated 

funds 
RM’000 

Purchase of land and construction 
of building  11,400  11,400  - 

Office fit-out  2,000  2,000  - 
Installation of warehouse racking 
system   250   250  - 

Installation of chiller facilities 2,200  2,200  - 
Others (1)  150  150  - 
Total 16,000 16,000 - 
 
Note: 
 
(1) Includes professional fees such as market surveyor and property valuer. 

 
The acquisition of a warehouse does not require any approval of authorities. However, 
the transfer of land and building, i.e., the warehouse must be registered at the relevant 
land office.  
 
The registered owner of the new warehouse and operating facility shall be Bai Li 
Enterprise. 
 
We envisage that with the acquisition/ construction of our own warehouse and 
operating facility, our Group would be able to enjoy rental savings of approximately 
RM1.60 million per annum, enhance our Group’s asset base as well as reduce potential 
related party transactions as we are currently renting our distribution centre from our 
Promoters.  
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7.24.2 Expansion of product range 
 
As a distributor of consumer packaged snack foods to operators of large chain retail 
outlets, we will continue to expand our range of products to include other types of snack 
foods as we have the market access to a large potential end-consumer base.  
 
In this respect, we plan to widen our existing range of third-party brands of consumer 
packaged snack foods, as well as introduce a new product namely dairy beverages, as 
follows: 

 
(i) Third-party brands snack foods 
 

We plan to source and import new products from our existing suppliers (excluding 
QiaQia Group) as well as new third-party brands from foreign countries including 
but not limited to China. We plan to bring in other snack foods such as potato chips, 
tortilla chips and corn puff snacks to the Thailand market. 

 
(ii) Dairy beverages 

  
We plan to source and import dairy beverages from new third-party brands from 
foreign countries including but not limited to China. This includes Ultra High 
Temperature (UHT) dairy beverages such as yoghurt and milk products. UHT 
yoghurt and milk products are beverages that can be stored at ambient or room 
temperature and with a longer product shelf life. As these products does not require 
chilled distribution or storage, it can reach further locations and wider customer 
base. Additionally, it is also suitable for sales through our e-commerce channel. 
 

We expect to introduce these new products between 2023 and 2024 which will be funded 
through internally generated funds.  
 
We have identified 1 new third-party brand for konjac and gluten snacks from China.  In 
May 2022, we were appointed as an agent for the Thailand market by the brand owner 
and manufacturer of the konjac and gluten snacks. However, we only obtained FDA 
approvals in June and August 2022 for a total of 7 products. As at the LPD, we are 
finalising the product labelling and making arrangements with the supplier on the 
production schedule.   We aim to launch these products to the traditional market via our 
wholesaler (i.e., Valueplus) by the first quarter of 2023.  We estimate our first shipment of 
the goods to cost RM0.28 million which will be funded through internally generated funds. 
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7.24.3 Enhancement of e-commerce platform 
 
Part of our plan is to enhance the features of our existing e-commerce platform operated 
by our subsidiary, Keymall Retail, to further complement our existing business model and 
to increase our online presence. 
 
We have an existing e-commerce platform website which is currently not in use. As at the 
LPD, we have received the direct marketing business registration certificate and is in the 
midst of preparation to re-launch KEEMAO and enhance the e-commerce platform, as 
detailed below. 
 
Currently, our direct/ online sales to customers are via external/ third-party e-commerce 
platform (such as Shopee and Facebook, Thailand). 
 
Our existing e-commerce platform has basic features to showcase our product offerings 
on the website which does not have a payment gateway system, and is only available in 
Thai language. 
 
We plan to engage a website developer, by 1st quarter of 2023, to re-design the e-
commerce platform to provide users with ease of usage and carrying out transactions, as 
well as facilitate storage of users’ past purchase patterns and search trends to better 
match specific products to users' preferences and purchase profiles. 
 
The enhancement of the e-commerce platform will be accomplished in stages. The 
enhanced platform will include amongst others, a payment gateway system, content in 
Thai and English language, firewall protection, robust screening system to filter any 
fraudulent transactions and only good orders being completed, updated design and layout 
to feature our products as well as weblinks to other social media platforms. 
 
We plan to upgrade the platform to be functional by 1st half of 2023 and to commence 
operations from the enhanced e-commerce platform. The estimated cost to be incurred 
for the enhancement of e-commerce platform is approximately RM0.35 million which will 
be funded through internally generated funds.  
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8 December 2022

The Board of Directors
Wellspire Holdings Berhad
Lot D/E, Level 12, Tower 1, Etiqa Twins
11, Jalan Pinang 
50450 Kuala Lumpur
Wilayah Persekutuan (KL)
Malaysia

Dear Sirs/Madams

Independent Assessment of the Distribution of Consumer Packaged Foods in Thailand

We are an independent business consulting and market research company in Malaysia. We commenced 
our business in 1993 and, among others, our services include the development of business plans 
incorporating financial assessments, information memorandums, commercial due diligence, feasibility and 
financial viability studies, and market and industry studies. We have been involved in corporate exercises 
since 1996, including initial public offerings and reverse takeovers for public listed companies on Bursa 
Malaysia Securities Berhad (Bursa Securities), acting as the independent business and market research 
consultants.

We have been engaged to provide an independent industry assessment on the above for inclusion in the
prospectus of Wellspire Holdings Berhad concerning its listing on the ACE Market of Bursa Securities. We 
have prepared this report independently and objectively and had taken all reasonable consideration and 
care to ensure the accuracy and completeness of the report. It is our opinion that the report represents a 
true and fair assessment of the industry within the limitations of, among others, availability of up-to-date
information, secondary information, and primary market research. Our assessment is for the overall industry 
and may not necessarily reflect the individual performance of any company. We do not take any 
responsibility for the decisions or actions of readers of this document. This report should not be taken as a 
recommendation to buy or not to buy the shares of any company.

Our report may include assessments, opinions and forward-looking statements, which are subject to 
uncertainties and contingencies. Note that such statements are made based on, among others, secondary 
information and primary market research, and after careful analysis of data and information, the industry is 
subject to various known and unforeseen forces, actions and inactions that may render some of these 
statements to differ materially from actual events and future results.   

Yours sincerely

Wooi Tan
Managing Director

Wooi Tan has a degree in Bachelor of Science from The University of New South Wales, Australia and 
a degree in Master of Business Administration from The New South Wales Institute of Technology (now 
known as University of Technology, Sydney), Australia. He is a Fellow of the Australian Marketing 
Institute and Institute of Managers and Leaders (formerly known as Australian Institute of Management). 
He has more than 20 years of experience in business consulting and market research, as well as 
assisting companies in their initial public offerings and listing on Bursa Securities.

Vital Factor Consulting Sdn Bhd
Company No.: 199301012059 (266797-T)

V Square @ PJ City Centre (VSQ)
Block 6 Level 6, Jalan Utara
46200 Petaling Jaya
Selangor Darul Ehsan, Malaysia

Tel:  (603) 7931-3188
Fax: (603) 7931-2188
Website:  www.vitalfactor.com

 
 
8. THE IMR REPORT 

 

 
 

Registration No.: 202101026155 (1426455-A) 

 
 
  

179



 
 
8. THE IMR REPORT (CONT’D) 
 

 
 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

Distribution of Consumer Packaged Foods in Thailand Page 1 of 10     

INDEPENDENT ASSESSMENT OF THE DISTRIBUTION OF CONSUMER PACKAGED FOODS IN
THAILAND

1. INTRODUCTION

• Wellspire Holdings Berhad and its subsidiaries (herein referred to as Wellspire Group) focuses on 
the distribution of snack foods, mainly sunflower seeds which uses common distribution channels
such as wholesalers and retailers including hypermarkets, supermarkets and convenience stores 
that also sell a large variety of other consumer packaged goods. As such, this report will provide 
an assessment of the distribution of general consumer packaged goods and where relevant the 
snack food segment. All figures and information in this report refer to Thailand unless stated 
otherwise. The exchange rates are set out below are for reference only.

* based on average for the period (Source: Bank Negara Malaysia)

2. OVERVIEW OF THAILAND

• Thailand is the second-largest economy in Southeast Asia,
where its economy is largely driven by foreign tourism and 
industrial activities. Thailand is divided into four regions as 
depicted in the diagram, or 76 provinces and 1 special 
administrative area, Bangkok, the capital of Thailand.

• The following is the population size by regions and their top provinces, in descending order.

2016 2017 2018 2019 2020 2021 Nov 2022
RM/100THB* 11.7505 12.6705 12.4876 13.3468 13.4323 12.9677 12.6709

2021 Thailand
Nominal GDP (THB billion) 16,179

Population (million) 66.2

No. of Households (‘000) 22,624

People per Households 2.9
Monthly household income (THB thousand 
per household) 27.4

2021
Population

(million)
% to 

Kingdom
Northern region (17P) 12.0 18.1%

Chiang Mai 1.8 2.7%
Chiang Rai 1.3 2.0%
Nakhon Sawan* 1.0 1.6%

Southern region (14P) 9.5 14.3%
Nakhon Si Thammarat 1.5 2.3%
Songkhla* 1.4 2.2%
Surat Thani* 1.1 1.6%

2021
Population

(million)
% to 

Kingdom
Central region (25P + 1SA) 22.8 34.5%

Bangkok^ * 5.5 8.4%
Chon Buri* 1.6 2.4%
Samut Prakan* 1.4 2.0%
Nonthaburi* 1.3 1.9%

Pathum Thani* 1.2 1.8%
Northeast region (20P) 21.8 33.0%

Nakhon Ratchasima* 2.6 4.0%

Ubon Ratchathani* 1.9 2.8%
Khon Kaen* 1.8 2.7%
Buri Ram* 1.6 2.4%

Udon Thani* 1.6 2.4%

(Source: National Economic and Social Development 
Council (NESDC); National Statistical Office (NSO); Vital 
Factor analysis)

2020 Indonesia
Nominal GDP (USD billion) 1,127.2

GDP per capita (USD ‘000) 4.2

Land size (‘000 square km) 1,916.9

Population (million) 270.2
(Source: Statistics Indonesia)

Date of Report: 8 December 2022

(Source: NSO)  P = Provinces; SA = Special 
administrative area; ^ special administrative area; 
* Wellspire Group delivers its products to these 
provinces, among others.
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3. DISTRIBUTIVE TRADE INDUSTRY FOR CONSUMER PACKAGED GOODS 

3.1 Value chain of distribution trade

• Distributive trade is the 
intermediary stage comprising all 
linkages and activities that channel 
consumer packaged goods for 
resale or to end consumers or 
users.

• Goods passing through the 
distributive trade are sold without 
transformation. Operators within the distributive trade may physically breakbulk, sort, grade, mix, 
pack or repack, but do not refine, process, manufacture or otherwise transform the goods. 
Additionally, distributive trade operators may sell directly to end consumers or users and/or other 
intermediaries who subsequently resell to end consumers or users. In some situations,
manufacturers, producers and processors may also sell their goods directly to end consumers or 
end users.

• The distributive trade is segmented into wholesale and retail trade. Wholesale trade refers to the 
resale of goods to resellers, such as retailers or other wholesalers. Retail trade refers to the resale 
of goods mainly to the end-consumer or users. In some situations, wholesale trade also involves
the sales of goods to industrial, commercial, institutional and professional users.

• Wellspire Group operates within the distributive trade industry as a wholesaler and largely sells
to retailers.

3.2 Operators of wholesale and retail trade

• Within the wholesale trade industry, there are three general categories of operators:

- Merchant wholesalers refer to operators that buy their 
goods from manufacturers, processors, producers or 
other wholesalers, and take title to the goods before the 
goods are resold. This category has by far the largest 
number of operators and includes, among others, 
distributors, exporters, importers and cooperative 
purchasers.

- Sales offices and branches mainly refer to sales outlets 
owned by manufacturers, processors or producers to sell
their goods, not amounting to retailing. 

- Agents and brokers refer to intermediaries that source 
buyers or sell on behalf of the supplier of the goods. They 
do not take title to the goods and mainly work on a
commission or fee basis. 

• Wholesalers would mainly sell their goods to retailers including the following:

- Modern retailers mainly include the following: 
∙ Large-scale retailers such as hypermarkets, discount stores, supercentres and cash 

and carry stores;
∙ Supermarkets; and
∙ Small-scale retailers such as convenience stores and mini markets.
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- Traditional retailers mainly include grocery stores, kiosks, street vendors and stalls in wet, 
floating and night markets; and

- E-commerce where products are sold through online platforms and websites.

• Wellspire Group operates mainly as a wholesaler that largely sells to modern retailers including 
hypermarkets, cash and carry stores, supermarkets and convenience stores. A small proportion 
of its sales is made to traditional retailers.

4. CONSUMER PACKAGED FOODS

4.1 Consumer packaged goods 

• Consumer packaged goods refer to mass-produced consumer goods that are non-durable, 
relatively low cost and are consumed or used frequently by consumers or households. They 
include, among others, food and beverages, and household and personal care goods.  This 
excludes fresh food, produces and products without packaging, as well as bulk goods and 
commodities sold in loose forms. As most of these items are consumed or used relatively quickly, 
they are also referred to as fast-moving consumer goods.

• Branding is used universally in consumer packaged goods that aim to create brand recognition,
association, image and loyalty to attract new consumers and encourage recurrent purchases.
Wellspire Group is a distributor of consumer packaged foods, particularly snack foods.

4.2 Distribution of consumer packaged foods 

• The key participants in the distribution of consumer packaged goods include the following:

- Principals are mostly brand owners and are responsible for the exclusive supply of 
products under their brand names. Principals may either manufacture their products,
appoint contract manufacturers to manufacture their products or buy finished products 
which are packed under their brand names.

- Intermediaries are operators that provide linkages between principals and end-consumers
or users. Intermediaries in the consumer packaged goods supply chain include wholesalers
and retailers.

• A key success to consumer packaged goods is to reach as wide a market coverage of consumers 
as possible. As such, consumer packaged goods are commonly sold through retailers such as 
hypermarkets, supermarkets, mini markets, convenience stores, pharmacies, kiosks, grocery 
stalls, as well as direct selling and online sales.

4.3 Packaged snack foods 

• Packaged snack foods are small portions of foods commonly consumed between meals. They 
refer to a wide range of food products, including savoury snacks, confectionery snacks, bakery 
snacks, chilled snacks, frozen snacks and preserved fruits. 

• Some examples of commonly packaged snack food segments are categorised as follows:
- Asian snacks include, among others, sunflower seeds, extruded snacks such as prawn,

fish and rice crackers, and preserved processed marine products;
- Western snacks include, among others, extruded snacks such as corn and cheese puffs,

and potato and corn chips; and
- Other snacks such as nuts and preserved fruits.
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5. PERFORMANCE OF DISTRIBUTIVE TRADE

5.1 Thailand’s economic activities

• The performance of the distributive trade is influenced by economic and social conditions. Gross 
Domestic Product (GDP) is a measurement of the gross value added in the output of goods and 
services indicating its overall size in monetary terms. GDP quoted in current prices without 
adjustments for inflation or deflation is termed nominal GDP. GDP growth is commonly measured 
by comparing a particular period with the preceding or corresponding period. Real GDP removes 
the effect of inflation or deflation, which provides “real” changes in output due to changes in the 
quantity of goods and services produced, rather than changes in their prices. In the context of 
this report, all GDP figures are nominal GDP, unless specified otherwise.

• In 2021, the real GDP of Thailand’s economy recovered and grew by 1.5%, mainly due to the
recovery in exports of goods and increased domestic spending. For the first 9 months of 2022, 
Thailand’s real GDP grew by 3.1%, resulting from an acceleration in the agricultural sector and 
the rise in the service sector after the introduction of the government’s economic stimulus 
measures and the relaxation of travel restrictions under the Thailand Pass System. Overall, in 
2022, Thailand’s economy is projected to expand by 3.2%, and is expected to expand within the 
range of 3.0% to 4.0% in 2023, mainly supported by recovery of tourism sector, expansion of 
both private and public investments, improved domestic demand, and the favourable growth of 
the agricultural sector. (Source: NESDC).

• Meanwhile, the real GDP of the distributive trade recovered and grew by 1.7% in 2021, which 
was in tandem with the recovery of household economic activities and the manufacturing sectors.
For the first 9 months of 2022, the real GDP of the distributive trade grew by 3.1%, in line with 
the increase in the number of foreign tourists and increment in household consumption 
expenditure. 

• In 2021, the GDP of the distributive trade, represented by the sum of wholesale and retail trade, 
which also includes repair of vehicles, and personal and household goods amounted to THB2.7
trillion, representing 28.1% of the GDP of the services sector, and 16.7% of Thailand’s total GDP. 
For the first 9 months of 2022, the GDP of the distributive trade grew by 3.0% amounting to 
THB2.0 trillion.

5.2 Performance of wholesale of food

• Based on Thailand Standard Industrial Classification (TSIC) code, wholesale trade includes
wholesale of, among others, food, beverages and tobacco, household goods as well as machinery,
equipment and tools. In 2021, the revenue of wholesale of food grew by 15.6%, amounting to THB1.0
trillion.

Real GDP growth of Thailand’s economy and 
distributive trade 

(Source: NESDC)

GDP of distributive trade
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• Wellspire Group distributes consumer 
packaged foods, which is included in the 
segment under “Other food products n.e.c.”. 
In 2021, the wholesale value of “Other food 
products n.e.c.” grew by 25.6% to THB279.8
billion, which accounted for 27.5% of the 
revenue of wholesale of food.

5.3 Private consumption 

• Private consumption expenditure indicates
consumer spending that drives demand for 
consumer packaged goods as well as 
consumer durables, among many others. 

• In 2021, the total private consumption expenditure grew by 1.5% due to easing of the COVID-19
control measures and the introduction of government’s stimulus measures, while the private food 
consumption expenditure grew by 3.0%. For the first 9 months of 2022, the total private 
consumption expenditure and private food consumption expenditure grew by 12.1% and 8.4%
respectively compared to the first 9 months of 2021.

5.4 Demand dependencies

• The performance of consumer packaged goods depends on retailers, particularly the non-
specialised stores. Non-specialised stores refer to stores that provide a wide range of product 
categories within the store.

* Classified based on Classification of Individual Consumption According to Purpose (COICOP), which 
includes all processed and unprocessed foods (Source: NESDC)

Private consumption expenditure on food*Total private consumption expenditure

n.e.c. = not elsewhere classified, which includes, among others, snacks/crunchy snacks, crispy nuts, and ready-
to-eat food. Note: Revenue Based on the latest available total revenue of companies registered under specific 
TSIC codes, which may include revenue from other business activities, products or services. (Source: Ministry 
of Commerce (MOC)) 

Revenue breakdown on wholesale of food, 2021Revenue of wholesale of food*

Revenue of wholesale of other food products n.e.c.

n.e.c. = not elsewhere classified Note: Revenue may 
include revenue from other business activities, 
products or services. (Source: MOC)
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• Between 2017 and 2021, the revenue of retail 
activities in non-specialised stores for food, 
beverages and tobacco grew at a CAGR of 
0.2%, where supermarket experienced the 
highest CAGR of 4.0%. In 2021, large-scale
retailers, small-scale retailers, supermarkets 
and grocery stores accounted for 47.3%, 
38.5%, 10.3% and 3.9% respectively of the 
retail sales revenue.

• In 2021, the retail sales revenue declined by 
3.2%, due to disruptions in economic 
activities caused by the COVID-19 
pandemic. Among the retailers, 
supermarkets, grocery stores and small-
scale retailers grew by 3.9%, 4.1% and 1.3% 
respectively while the large-scale retailers
declined by 8.5% in 2021. Some of the modern retailers are listed below.

• The retail sales index measures the volume 
changes in the sales of retail goods over a 
stated period. Between 2017 and 2019, the 
retail sales index gradually increased. The 
index slumped in April 2020 due to the lower 
consumer purchasing power, decreased 
number of tourists, and the mandatory 
lockdown for non-essential retailers. 

• The retail sales index improved in the second 
half of 2020 after the relaxation of the national 
lockdown and the introduction of economic 
stimulus measures throughout 2020 and 2021 
by Thailand’s government to boost household 
spending. In the first half of 2022, the retail sales index fluctuated and subsequently reached 280.9
points in September 2022.

• Between 2019 and 2021, the average monthly household income grew at a CAGR of 2.5%, despite 
a slump in Thailand’s real GDP in 2020 and slow growth in 2021. Generally, on average, the Thailand 
population spend approximately 25% of their monthly household income on food. 

Retailers* 2017 2018 2019 2020 2021
Large-scale retailers

Lotus’s (hypermarket) 192 207 213 216 222
Big C (hypermarket) 140 147 151 152 154
Makro (cash & carry store) 123 129 134 137 142

Supermarket
Lotus’s Go Fresh (supermarket) 190 180 178 179 199

Small-scale retailers
7-Eleven (convenience store) 10,268 10,988 11,712 12,432 13,134
Lotus’s Go Fresh (mini market) 1,557 1,607 1,610 1,635 2,197
FamilyMart (convenience store) 1,136 1,186 968 901 805

Number of selected retail outlets in Thailand

* Wellspire Group’s products are sold in these outlets. Data as at 31 December (Source: Company annual 
reports; Vital Factor analysis)

Retail sale in non-specialised stores with food, 
beverages or tobacco predominating

* Include hypermarkets, discount stores and 
supercentres; ^Include convenience stores and mini
markets. Note: Latest available statistics. (Source: 
MOC; Vital Factor analysis)

Retail sales index (base year=2002)

(Source: BOT)
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5.5 Global condition of sunflower seeds and sea freight rate

• Sunflower seeds are commonly processed for sunflower oil, to be eaten as snacks, and used as
birdfeed. Between 2018 and 2020, the global production volume of sunflower seeds declined at an 
annual rate of 1.6%, amounting to 50.2 million tonnes in 2020. In 2020, Russia and Ukraine were 
the two leading sunflower seed producers that accounted for 26.5% and 26.1% respectively of the 
global production volume of sunflower seeds.

• The monthly international price of sunflower seeds has been increasing since the beginning of the 
COVID-19 pandemic. The international price increased by 101.8% from USD390/tonne in August 
2020 to USD787/tonne in March 2021, which was mainly driven by lower global production. 
Subsequently, the international price started to decline to reach USD609/tonne in August 2021. The 
international price kept rising and reached USD970/tonne in March 2022, mainly due to the Russia-
Ukraine conflict. Furthermore, Russia has banned the export of sunflower seeds from 1 April to 31 
August 2022 to ease rising domestic prices for agriculture produce. The price has subsequently 
dropped to USD619/tonne in October 2022 due to improved supplies.

• The global supply chain disruption prompt by the COVID-19 pandemic, combined with the US-China 
trade war have led to higher sea freight rates, which in turn led to higher input prices for global traders 
since the second half of 2020. The sea freight rate generally kept increasing from US$2,032/forty-
foot equivalent unit (FEU) on 2 July 2020 to US$10,377/FEU on 23 September 2021, representing 
a growth of 410.7%. Following the gradual relaxing of containments in various countries, the rate 
declined by 76.8% to US$2,404/FEU on 24 November 2022 despite uncertainties remained high 
due the Russia-Ukraine conflict, lockdowns in China and inflationary pressures.

5.6 Import of edible sunflower seeds in Thailand 

• The import of edible sunflower seeds in Thailand indicates the import of raw sunflower seeds.
Between 2019 and 2021, the import value and volume of edible sunflower seeds grew at a CAGR 

Average monthly household expenditure on food

(Source: NSO)

Average monthly household income

*Latest available statistics (Source: Vital Factor analysis)

Global production volume of sunflower seeds* Monthly international price of sunflower seeds
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of 60.0% and 58.8% respectively. In 2021, the edible sunflower seeds were mainly imported from 
China which accounted for 99.7% of the import value of edible sunflower seeds.

• For the first 9 months of 2022, the import value of edible sunflower seeds grew by 13.7%, while the 
volume of edible sunflower seeds declined by 9.5% compared to the first 9 months of 2021. The 
decline in the import volume of edible sunflower seeds was mainly due to the rising price of sunflower 
seeds, as well as partly due to the containment measures imposed in China throughout the first 9
months of 2022 due to the rising COVID-19 cases domestically.

5.7 Import of nuts and other seeds in Thailand

• The import of nuts and other seeds in Thailand includes the import of, among others, roasted 
sunflower seeds. Between 2019 and 2021, the import value of nuts and other seeds declined at an
annual rate of 7.9% while the import volume of nuts and other seeds grew at a CAGR of 11.1%.

• Between 2019 and 2021, the import value of nuts and other seeds from China declined at an annual 
rate of 14.4%. In 2021, China remained the major importing country to Thailand, which represented 
66.7% and 89.0% of the total import value and volume of nuts and other seeds respectively.

• For the first 9 months of 2022, the import value of nuts and other seeds grew by 4.2% while the 
volume of nuts and other seeds declined by 27.1% compared to the first 9 months of 2021. The
decline in import volume of nuts and other seeds was mainly due to the lower Thailand demand for 
nuts and other seeds, and partly due to containment measures imposed in China throughout the first 
9 months of 2022.

6. OPERATORS IN THE INDUSTRY

• In 2021, there were 8,442 wholesalers of foods of which 2,989 were wholesalers of other food
products not elsewhere classified which include, among others, snack foods (Source: MOC). The 

Import volume of nuts and other seeds*

*Excludes ground-nuts and cashew nuts (Source: MOC)

Import value of nuts and other seeds*

Import volume of sunflower seeds

(Source: MOC)

Import value of sunflower seeds
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following are some distributors of consumer packaged foods including sunflower seeds (shelled or
unshelled) in Thailand, sorted in descending order of revenue:

Company Name FYE(1)
Rev(2)

(RM mil)
GP(2) (3)

(RM mil)
GP

Margin(2)
NP (2)

(RM mil)
NP

Margin(2)

Sino-Pacific Trading (Thailand) Co., Ltd.(4) 2021 3,810.0 651.2 17.1% 175.5 4.6%
Kor Chaisaeng D.C. Co., Ltd.(5) 2021 325.7 44.2 13.6% 2.6 0.8%
Heritage Marketing Co., Ltd.(6) 2021 188.0 47.0 25.0% 1.0 0.5%
Wellspire Group 2021 136.7 38.2 27.9% 15.4 11.3%
Sun Foods Trading Co., Ltd.(7) 2021 97.9 8.6 8.8% 0.3 0.4%
Modern Food Trading Co., Ltd.(8) 2021 17.6 3.7 21.0% * 0.1%
Chailai Intertrade Co., Ltd.(9) 2021 6.6 1.1 16.6% 0.6 9.2%
Capmax Trading Co., Ltd.(10) 2021 2.2 1.0 47.1% * 2.1%

* less than RM0.1 million; FYE = financial year ended; Rev = revenue for sales and services; mil = million; GP = gross 
profit; NP = net profit after tax; Co., Ltd. = Company Limited. Note: The above companies’ financial figures, except for
Wellspire Group, were reported in Thai Baht and converted to RM based on THB100 = RM12.9677 for 2021
(1) Latest available financial information from the Ministry of Commerce and Wellspire Group. The month of the financial 

year for each company is not provided save for Wellspire Group. 
(2) May include other business activities, products or services. 
(3) Computed by taking revenue of sales and services less cost of goods sold.
(4) Involved in the import and distribution of confectionery, chocolates, snacks and biscuits, beverages, groceries, health 

care and personal care goods. 
(5) Involved in the distribution of beverages, household and personal care goods, snacks, baby products as well as 

cooking products including seasoning, condiments, cooking oil and canned seafood.
(6) Involved in the distribution of food products such as nuts and seeds. 
(7) Involved in the import and distribution of confectionery and snacks as well as dried food products such as mushrooms 

and prunes.
(8) Involved in the distribution of snacks.
(9) Involved in the import and distribution of snacks.
(10) Involved in the import and distribution of organic nuts and cereal products.

• The methodology used to compile information on the companies above was based on secondary 
market research, such as published documents and company websites. They were selected based 
on their involvement in at least the distribution of consumer packaged goods and also sunflower 
seeds in Thailand, and availability of the latest financial statements.

• The following are public listed companies in Thailand that distribute among others, consumer 
packaged snacks.

Company Name FYE(1)

Group
Rev(2)

(RM mil)

Segment
Rev(2)

(RM mil)
GP(2) (3)

(RM mil)
GP

Margin(2)
NP (2)

(RM mil)
NP

Margin(2)

Saha Pathanapibul PCL(4) Dec-21 4,366.9 4,331.0 683.9 15.7% 232.7 5.3%
Premier Marketing Public PCL(5) Dec-21 565.9 396.3 174.9 30.9% 44.7 7.9%

FYE = financial year ended; Rev = revenue; Segment Rev = income from distribution of consumer packaged goods; mil = 
million; GP = gross profit; NP = net profit after tax; PCL = Public Company Limited. Note: The above companies’ financial 
figures were reported in Thai Baht and converted to RM based on THB100 = RM12.9677 for 2021.
(1) Latest available audited financial information from annual reports.
(2) May include other business activities, products or services. 
(3) Computed by taking revenue of sales and service income less cost of sales and services.
(4) Involved in distribution of consumer products and property development.
(5) Involved in marketing, sales promotion and distribution of snack food and confectionary, food and beverages, personal 

care and pet food.

7. MARKET SIZE AND SHARE

• The market size in Thailand and market share of Wellspire Group are estimated below:

2021 – Revenue
Market Size 

(RM billion) (a)
Wellspire Group’s Rev 

(RM billion) (b)
Wellspire Group

Market Share (%) (3)

Wholesale of food 131.9 (1) 0.14 0.1
Wholesale of other food products n.e.c. 36.3 (2) 0.14 0.4
Rev = Revenue; n.e.c. = not elsewhere classified; Sources: (a) MOC;  (b) Wellspire Group; Note: The market size figures 
were reported in Thai Baht and converted to RM based on THB100 = RM12.9677 for 2021.
(1) Based on revenue for wholesale of food, which excludes beverages and tobacco.
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(2) Based on revenue for wholesale of other food products n.e.c, which excludes meats, fish, dairy products, fresh 
produces, rice, baked goods, confectioneries, coffee, tea, cocoa and all related products. This is the smallest 
available segmentation that includes sunflower seeds.

(3) (Wellspire Group’s Revenue (b) divided by Market Size (a)) x 100%.

8. BARRIERS TO ENTRY

• The barriers to entry for the distribution of consumer packaged foods industry are low. The low 
barriers to entry are due to low capital set-up costs where warehousing and logistics may be 
rented or outsourced, wide range of products available for distribution, and no onerous licences, 
regulations or restrictions governing the entry of new players into the industry. This is 
substantiated by the fact that in 2021, there were 8,442 wholesalers of foods (Source: MOC).

9. INDUSTRY CONSIDERATION FACTORS

• The consumer packaged goods sector is dependent on socio-economic factors as well as tourism 
which plays a key role in Thailand’s economy. As such, the distributive trade industry is 
dependent upon, among others, the recovery of Thailand as well as the global economies from 
the COVID-19 pandemic. In 2021, the overall distributive trade industry is slightly recovered from 
the COVID-19 pandemic resulting in a growth in the economy and higher consumer spending. 
The real GDP of the distributive trade industry and total private consumption expenditure grew 
by 1.7% and 1.5% respectively in 2021. For the first 9 months of 2022, the real GDP of the 
distributive trade industry and total private consumption expenditure grew by 3.1% and 12.1%
respectively.

• As food is a basic need, its demand remains resilient during the COVID-19 pandemic. In 2021,
the private consumption expenditure on food grew by 3.0%. For the first 9 months of 2022, the 
private consumption expenditure on food grew by 8.4%.

• Overall, the distribution of consumer packaged food industry is still dependent on Thailand’s 
economy as people are likely to spend more when they have higher spending power. Thailand’s 
economy in 2022 is expected to recover while the resurgence of COVID-19 cases and the 
reimposition of containment measures will weigh on the economic growth. In 2021, the Thailand 
economy recovered and grew by 1.5% mainly due to the recovery in exports of goods and 
increased domestic spending. For the first 9 months of 2022, Thailand’s real GDP grew by 3.1%,
resulting from an acceleration in the agricultural sector and the rise in the service sector after the 
introduction of the government’s economic stimulus measures and the relaxation of travel 
restrictions. Overall, in 2022, Thailand’s economy is projected to expand by 3.2%, and is expected 
to expand within the range of 3.0% to 4.0% in 2023, mainly supported by recovery of domestic 
tourism, expansion of both private and public investments, improved domestic demand, and the 
favourable growth of agricultural sector. (Source: NESDC).

• Tourism plays an important role in Thailand’s economy where between 2015 and 2019, tourism 
revenue contributed a range from 16.1% to 18.2% of Thailand’s GDP. The containment measures 
imposed in Thailand have affected the tourism revenue significantly, where in 2020 and 2021, 
tourism revenue accounted for 5.1% and 1.5% of Thailand’s GDP respectively. In 2020, 
Thailand’s tourism revenues experienced a sharp decline of 70.9%, where income from foreign 
visitors declined by 81.2% amounting to THB310.1 billion, while income from domestic visitors 
declined by 55.4% amounting to THB482.5 billion. In 2021, Thailand’s tourism revenues 
continued to decline further by 69.5% due to border closure since April 2021, where income from 
foreign visitors declined by 91.9% amounting to THB25.0 billion, while income from domestic 
visitors declined by 55.2% amounting to THB216.4 billion. For the first 9 months of 2022, 
Thailand’s tourism revenue grew by 384.9%, where income from foreign visitors grew by 2193.4%
amounting to THB238.3 billion, while income from domestic visitors grew by 243.3% amounting 
to THB455.5 billion. With the gradual reopening of borders as well as the relaxation of 
international travel restrictions since 1 November 2021, the number of visitors (domestic and 
foreign) in Thailand increased by 284.0% to 155.7 million persons for the first 9 months of 2022
compared to 40.6 million persons for the first 9 months of 2021. (Source: Ministry of Tourism & 
Sports).
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Notwithstanding the prospects of our Group as outlined in this Prospectus, you should carefully 
consider, in addition to the other information contained elsewhere in this Prospectus, the following risk 
factors that may have a significant impact on the future performance of our Group before investing in 
our Shares.  
 
If you are in any doubt as to the information contained in this section, you should consult your 
stockbroker, bank manager, solicitor, accountant or other professional advisers. 
 
 
9.1 RISKS RELATING TO OUR BUSINESS OPERATIONS 

 
9.1.1 We are dependent on our distributor agreement for ChaCha sunflower seeds and 

nuts 
 

We are dependent on our principal, QiaQia, for the distribution of ChaCha sunflower 
seeds and nuts in Thailand. Our revenue derived from the sales of ChaCha sunflower 
seeds and nuts accounted for RM56.51 million (96.11%), RM112.24 million (93.76%), 
RM125.57 million (91.86%) and RM55.80 million (92.21%) for FYE 2019, FYE 2020, 
FYE 2021 and FPE 2022, respectively.  

 
As at the LPD, our subsidiary, Bai Li Enterprise, has an exclusive Distributor 
Agreement with QiaQia which is valid for 1 year, commencing from 1 January 2022 to 
31 December 2022, and renewable yearly by QiaQia. A Distributor Supplementary 
Agreement has also been entered into with QiaQia in respect of the sales incentive 
plan on 13 May 2022. We have a long-standing relationship with QiaQia Group for the 
past 10 years (i.e., since year 2012) and have been an exclusive distributor of QiaQia 
since 1 January 2013. However, there is no assurance that we would be able to 
maintain our business relationships if we are unable to fulfil our obligations as an 
exclusive distributor. 
 
During the term of the Distributor Agreement, we are not allowed to accept or sell other 
similar products in Thailand or sell the products supplied by QiaQia outside of Thailand. 
In addition, we are obliged to oversee the development and management of secondary 
distributors in Thailand, and are fully responsible for the shipment, sales guidance, and 
after-sale service for the products. If our secondary distributors sell the products 
supplied by QiaQia outside of Thailand, it will be deemed as our behaviour.  
 
As an exclusive distributor, among others, we have to meet our annual sales target 
which is reviewed and agreed with our principal every year and implement an agreed 
promotion and product display plan. Due to the lockdown implemented by the 
Government as a result of the COVID-19 pandemic, we were unable to meet our sales 
target for the FYE 2021, with a shortfall of approximately 15%. Although we were 
unable to meet our sales target, our Distributor Agreement was subsequently renewed 
in 2022.     
 
As such, if we are unable to meet our obligations under the Distributor Agreement and 
Distributor Supplementary Agreement, there is a risk that we would lose our 
distributorship of ChaCha sunflower seeds and nuts. Any termination or non-renewal 
of our Distributor Agreement will adversely affect our business and financial 
performance. For illustrative purposes, assuming the Distributor Agreement is 
terminated at the beginning of FYE 2021, our Group will lose approximately 92% of 
our revenue in FYE 2021, which will substantially affect our Group’s business. 
 
In addition, there is no assurance that our Distributor Agreement will be renewed even 
if we meet all our distributorship requirements. For the Financial Years and Period 
Under Review and up to the LPD, we have been able to renew our Distributor 
Agreement.  Please refer to Section 7.20.1 of this Prospectus for the salient terms of 
the Distributor Agreement and Distributor Supplementary Agreement.    
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We also face the risk that QiaQia may appoint other companies to be its distributor 
after the expiration of our agreement.  There are low barriers for QiaQia to seek one 
or more distributors to replace us. In addition, there are low barriers for QiaQia to 
operate its own distribution network, given that QiaQia’s products are already available 
in various retail outlets in Thailand. This could also be used as a platform to expand 
QiaQia’s business in Thailand. 
 

9.1.2 We are dependent on a group of major customers and any disruption or loss of 
these customers may affect our financial performance 

 
We are and continue to be dependent on a group of major customers, namely CP All, 
Siam Makro and Ek-Chai Distribution (“CP All Group”) as well as Valueplus.  
 
CP All have shareholdings in Siam Makro and Ek-Chai Distribution. Collectively, the 
CP All Group accounted for 82.98%, 75.26%, 66.31% and 63.76% of our total revenue 
for FYE  2019, FYE 2020, FYE 2021 and FPE 2022, respectively. CP All was our 
largest customer having accounted for 71.40%, 49.79%, 40.97% and 44.55% of our 
total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively.  
 
Valueplus accounted for 17.46% and 25.61% of our total revenue for FYE 2021 and 
FPE 2022, respectively. Our access to traditional market is through sales to our 
customer Valueplus that mainly serves the traditional market. If we were to lose 
Valueplus it would affect our access to the traditional market until such time we secure 
customers that serve the traditional market. As such, any material reduction or 
disruption in purchases or termination of business relationship from Valueplus will 
adversely affect our business and financial performance. 
 
As we operate based on purchase orders which are issued by our customers at their 
discretion, there can be no assurance that purchase orders will continue to be issued.  
As such, any material reduction or disruption in purchases or termination of business 
relationship from CP All Group will adversely affect our business and financial 
performance. 
 
The declining trend in revenue from CP All and CP All Group for the Financial Years 
and Period Under Review indicates our decreasing dependency on this group of 
customers. Although we have established a long working business relationship with 
CP All Group spanning six to nine years as at the LPD, any material reduction or 
disruption in sales, or termination of business relationships with CP All or CP All Group 
would adversely affect our business and financial performance.  
 
For the Financial Years and Period Under Review and up to LPD, save for Mega 
Alliance, we have not experienced any loss of major customers.  
 

9.1.3 Our Group is dependent on a single product, sunflower seeds, and QiaQia Group 
as the single supplier for the sunflower seeds 
 
As stated in Section 7.5.2 of this Prospectus, our Group’s revenue derived from the 
sales of ChaCha sunflower seeds accounted for RM56.11 million (95.42%), RM111.79 
million (93.39%), RM125.39 million (91.72%) and RM55.71 million (92.07%) for FYE 
2019, FYE 2020, FYE 2021 and FPE 2022, respectively.  
 
Sunflower seeds is a snack product and a non-essential food item. As such, any 
reduction in the demand for snack foods particularly sunflower seeds may adversely 
affect our business and financial conditions.  Some of the factors that may affect the 
demand of sunflower seeds as a snack food includes, reduction in discretionary 
income, increase in inflation rate which reduces consumer spending on non-essential 
food items, changes in consumer tastes and preferences, and increased popularity of 
other snack foods as substitutes.  
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Furthermore, as stated in Sections 7.19, 7.20 and 9.1.1 of this Prospectus, we are 
dependent on our principal, QiaQia, for the supply of and exclusive distributorship we 
have for the ChaCha brand sunflower seeds and nuts in Thailand. Please refer to 
Section 7.20.1 of this Prospectus for the salient terms of the Distributor Agreement and 
Distributor Supplementary Agreement.    
 
Notwithstanding our long track record and relationship with QiaQia Group for 
approximately 10 years since 2012, there is no assurance that QiaQia Group will 
continue to appoint us as their exclusive distributor or supply the ChaCha brand 
sunflower seeds and nuts to our Group.   
 
As at the LPD, our subsidiary, Bai Li Enterprise, has an exclusive Distributor 
Agreement with QiaQia which is valid for 1 year, commencing from 1 January 2022 to 
31 December 2022, and renewable yearly by QiaQia.  
 
In the event that our Distributor Agreement is not renewed, our revenue derived from 
the sales of ChaCha sunflower seeds which accounted for 95.42%, 93.39%, 91.72% 
and 92.07% of our total revenue for FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively will be adversely affected. As our dependency on our exclusive Distributor 
Agreement with QiaQia affects at least 90% of our total revenue for the Financial Years 
and Period Under Review, we may not be able to promptly replace a substantial portion 
of our revenue derived from our Distributor Agreement with QiaQia 
 
Although we have plans to expand our range of products to include other types and 
brands of snack foods to reduce our reliance on ChaCha brand of sunflower seeds, 
however, in the event we are unable to reduce the reliance on ChaCha brand of 
sunflower seeds and unable to expand our product range, we will continue to be 
dependent on sunflower seeds as a single product for our Group.  
 
In the event we are unable to continue the sale of the ChaCha brand sunflower seeds 
or unable to procure supply of the ChaCha brand sunflower seeds from QiaQia Group, 
it would have a material adverse effect on our Group’s financial performance and 
profitability. 

 
9.1.4 We face risks in increases in the costs for the supply of our consumer packaged 

foods 
 
We face risks in increases in our cost for the supply of our consumer packaged foods 
which may adversely affect our financial performance.  The increase in our cost may 
arise from price increases of consumer packaged foods from our suppliers as well as 
costs of transportation.   
 
Cost increases will eventually require us to increase our selling prices, which may 
reduce our competitiveness.  This would affect our ability to secure new orders from 
our customers which may affect our revenue and business growth. Alternatively, if we 
were to absorb some of these costs to stay competitive, it may reduce our profit 
margins. 
 
In FYE 2021 and FPE 2022, we experienced an increase in our purchase price of most 
of our consumer packaged foods from our suppliers including ChaCha sunflower seeds 
and mixed nuts, Cundo layer cake, Miyu chocolate cone, Pee Ree green peas and 
watermelon seeds.  Consequently, we managed to pass some of the increase in cost 
to wholesaler customers. However, for our major retailer customers, we continued to 
maintain the selling prices of most of our consumer packaged foods, including ChaCha 
sunflower seeds.  
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This is mainly to minimise the risk of losing market share which will negatively affect 
our financial performance. As such, this affected our profitability in FYE 2021 and FPE 
2022 where our GP margin decreased from 30.66% in FYE 2020 to 27.92% in FYE 
2021 and 22.59% in FPE 2022. Correspondingly, this affected our PBT margin where 
it decreased from 18.36% in FYE 2020 to 13.97% in FYE 2021 and 6.42% in FPE 
2022.  Please refer to Section 12.3.4 and Section 12.3.8 of this Prospectus for further 
details on our GP and PBT margins.  
 
For the Financial Years and Period Under Review, our revenue contributed by major 
retailer customers (i.e., CP All, Siam Makro, Big C and Ek-Chai Distribution)  accounted 
for 86.73% (RM51.00 million), 80.04% (RM95.80 million), 76.29% (RM104.30 million) 
and 69.48% (RM42.04 million) of our total revenue for the FYE 2019, FYE 2020, FYE 
2021 and FPE 2022, respectively. 
 
In the event we are unable to pass on any of the future cost increases to our customers 
or if we are unable to do so in a timely manner where we have to absorb the increase 
in the cost of our consumer packaged foods, this would adversely affect our profitability 
and financial performance.  
 

9.1.5 We are subject to the risk of product liability 
 

As a distributor of consumer packaged snack foods for third-party brands and own 
brands, we are potentially exposed to the risk of product liability which may impact our 
revenue and profitability. Product liability generally stems from, among others, 
manufacturing defects, design defects or defective warnings or instructions, product 
contamination, inadvertent use of unsafe ingredients, sabotage and product 
mislabelling. Members of the public claiming damages from these defects may take 
legal action against us, which may have an adverse financial impact on our business, 
as well as create bad publicity that may damage the brands and our reputation.  
 
While manufacturers are likely to be the most directly exposed to the risk of product 
liability (as the party manufacturing the products), distributors like us that are involved 
in marketing and distribution may also face legal actions. This is because the end-
consumer may take legal action against every company along the value chain from the 
manufacturer to us as the distributor as well as the retailer. Alternatively, the retailer 
may take legal action against us as the distributor. The success of legal action taken 
against distributors depends on facts of each case. According to Thai product liability 
law, an injured benefits from legal assumption and only needs to prove that he suffers 
from unsafe products with normal use and storage. However, a distributor defendant 
will not be liable if he can prove that the product is not unsafe product, or the injured 
has always known that the product is unsafe, or the damage caused by improper use 
or storage of the injured. 
 
Additionally, as the exclusive distributor of ChaCha brand products and pursuant to the 
Distributor Agreement, the Distributor Agreement provides for duties of each party on 
product quality whereby Bai Li Enterprise has to handle the unqualified products and 
the cost will be borne by QiaQia. Although we are currently covered by product liability 
insurance of up USD3.0 million for the distribution of our brands of products and the 
distribution of third-party brands of products, there can be no assurance that the 
amount insured by us is sufficient to cover the entire amount of claims on third-party 
brands or our own brands of consumer packaged snack food. As such, there can be 
no assurance that any successful product liability claim would not have a material 
adverse impact on our business performance.  
 
For the Financial Years and Period Under Review and up to LPD, we have not 
experienced any product liability claims for the consumer packaged snack food that 
we distribute. 

193



 
    

9. RISK FACTORS (CONT’D) 

Registration No.: 202101026155 (1426455-A) 

9.1.6 We face the risks of product misstatement or mislabelling for third-party brands 
and our brands of product 

 
Our business is subject to the risk of product misstatement and mislabelling associated 
with third-party brands and our brands of consumer packaged snack food. Revenue 
from third-party brands, mainly ChaCha and Cundo brand, amounted to RM56.57 
million (96.21%), RM 115.39 million (96.39%), RM128.47 million (93.97%) and 
RM57.16 million (94.46%) of our total revenue for FYE 2019, FYE 2020, FYE 2021 
and FPE 2022, respectively.  The remaining revenue of RM2.23 million (3.79%), 
RM4.32 million (3.61%), RM8.24 million (6.03%) and RM3.35 million (5.54%) were 
from our brands including mainly Miyu, Pee Ree, and King Kong.  
 
The Thai Food Act, B.E. 2522 (1979) (as amended) provides, among others, that any 
person who sells food with labels that are false or deceptive as regards to its character, 
quality, quantity, origin, or in contravention of any regulation which includes the 
regulations made under the Food Act commits an offence and may be criminally liable 
in relation to penalties for product misstatement or mislabelling. 
 
Any product misstatement or mislabelling may incur penalties, damage to the affected 
brand as well as reputation of our principal and/or our company name. Product 
misstatement or mislabelling may result in the consumption of ingredients that 
consumers are allergic to, or which are against their religious or other beliefs or 
preferences. Damage to our principal or our brands and company reputation may 
negatively affect purchases of our products from our customers and/or end-consumers 
which would have an adverse impact on our business operation and financial 
performance.  
 
In addition, we risk incurring costs in recalling our products, compensate our customers 
as well as affected end-consumers or be subjected to legal action resulting from 
product liability claims.  Should any of the above occur, it may have an adverse effect 
on our financial performance and prospects of our Group. 

 
For our brands of consumer packaged snack food, we source the finished products 
from external suppliers, which are packed under our brand. This consists of green 
peas, watermelon seeds, mixed nuts and dried fruit bar, chocolate snacks and biscuits. 
For the FYE 2021 and FPE 2022, we sourced these products from three suppliers in 
China and Singapore. These suppliers sourced the products from manufacturers in 
China. As at the LPD, the manufacturers in China of our brands of products are 
accredited with Hazard Analysis Critical Control Points (HACCP) certification, an 
international standard for effective control of food safety. 
 
Since the commencement of our business and up to the LPD, we have not faced any 
penalties from authorities, incurred compensations or product liability pay outs or carry 
out product recall due to product misstatement or mislabelling. Nevertheless, there can 
be no assurance that there will be no occurrence of misstatement and mislabelling for 
third-party brands or our brands in the future, which may not have a material adverse 
impact on our business and financial performance. 
 

9.1.7 We are subjected to the risk of negative perception and publicity on our 
reputation and brands that we distribute 

 
The reputation of operators in the distributive trade industry is sensitive to public 
perception. For example, F&B products that are consumed directly by the general public, 
possibly resulting from improper processing, storage or handling during the processing, 
manufacturing or distribution phases that may cause F&B products to become 
contaminated, resulting in food poisoning or other illnesses. As such, any adverse public 
opinions on any products, brand or effects of any ingredients could have an impact on the 
affected operator, from manufacturers, distributors up to retailers. 
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In addition, consumer packaged snack food operators may become the target of malicious 
sabotage or rumours intended to damage their reputation. In this respect, operators may 
experience harmful substances being maliciously introduced into an operator’s products 
or subjected to market rumours based on unfounded claims of harm resulting from 
consuming an operator’s products. These incidences of contamination, sabotage or 
rumours may have an adverse impact on the brand name, reputation and public 
perception of the operator, which in turn, may have a negative effect on the demand for 
their products. This may culminate in the recall of products from the market, and in 
addition, the operator may be subjected to administrative action by the relevant 
authorities. As a result, these types of incidences may have an adverse effect on the 
financial performance and prospects of an operator in the distributive trade industry. 
 
As a distributor of consumer packaged snack food for third-party brands and our brands, 
we may be exposed to potential reputation risk associated with third-party brands and/or 
our brands of consumer packaged snack food.  
 
We have not experienced any recall of third-party brands or our brands of consumer 
packaged snack food or subject to any administrative action by relevant authorities of F&B 
contamination, sabotage or rumours for the Financial Years and Period Under Review 
up to LPD. Nonetheless, there can be no assurance that the risk in reputation resulting 
from negative perception and publicity would not have a material adverse impact on our 
business and financial performance. 

 
9.1.8 We are subject to the risk of disruptions to warehousing facilities and business 

operations  
 

Part of our business activities is dependent on the continued operation of our 
warehousing facilities. Any material or sustained disruption to our warehousing 
facilities such as fire, flood, pest infestation and power failure will have an adverse 
impact on our business operations. For the Financial Years and Period Under Review 
and up to LPD, we have not encountered any major disruptions to our warehousing 
facilities. However, there can be no assurance that any major incident in our 
warehousing facilities in the future would not severely disrupt our business operations. 
We are also aware of the consequences arising from inadequate insurance coverage 
for any accident, fire outbreak or flood that could disrupt our business and seek to limit 
this risk through annual reviews of our insurance policies. Hence, we ensure the 
continuity of our insurance by renewing all the insurances annually. 
 
Whilst we have taken the necessary steps to ensure that our warehousing facilities and 
assets are adequately covered by insurance and although we have not previously 
experienced any disruptions to our warehousing facilities and business operations, 
there can be no assurance that any occurrence of such disruptions will not affect our 
future business performance. 
 

9.1.9 We are dependent on external manufacturers and distributors for our brands of 
consumer packaged snack foods 

 
We are dependent on external manufacturers and distributors for the manufacture and 
supply of our brands of consumer packaged snack food namely Pee Ree green peas 
and watermelon seeds, King Kong mixed nuts and dried fruit bar, and Miyu baked and 
confectionery products. For FYE 2021 and FPE 2022, we sourced our brands of 
products from three suppliers comprising manufacturers and distributors. Revenue 
derived from the sales of our brands of products accounted for RM2.23 million (3.79%), 
RM4.32 million (3.61%), RM8.24 million (6.03%) and RM3.35 million (5.54%) for FYE 
2019, FYE 2020, FYE 2021 and FPE 2022, respectively. In this respect, any 
disruptions in the business dealings and supply from these external manufacturers and 
distributors may negatively affect our business and financial performance. 
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Our strategy of engaging external manufacturers and distributors to produce and 
supply some of our brands of consumer packaged snack food is to provide diversity 
and range of products to the market. In line with our operations as a distributor of 
consumer packaged foods, we will continually review and make efforts to increase our 
range of products by introducing new brands and product categories. 

 
For the Financial Years and Period Under Review and up to the LPD, we did not face 
any material interruptions in the supply of our brands of products from external 
manufacturers and distributors. Nevertheless, there can be no assurance that we may 
not face disruption or problems associated with our external manufacturers and 
distributors that would not have a material adverse impact on our financial performance 
in the future. 

 
9.1.10 Our business may be affected by outbreaks of epidemics or pandemics that may 

result in constraint measures reducing economic and community activities that 
may adversely affect our business operation and financial performance 

 
Our business is focused on the consumer market where purchases of our snack food 
products, are mainly through retail outlets. In the event of an epidemic or pandemic 
such as the COVID-19, retail outlets selling our products may be required to close, 
certain areas subjected to lockdown, entertainment outlets are closed, and social 
gatherings discouraged we may experience a drop in the sales and consumption of our 
products. This may adversely affect our financial performance. 
 
As part of the efforts to control the spread of COVID-19 in Thailand, the Government 
had implemented curfews, lockdowns, and economic and movement restrictions that 
impacted the economy.  Among others this is evident by the fall in real GDP, distributive 
trade and private consumption expenditure that registered -6.2%, -3.2% and -1.2% 
respectively in 2020. (Source: IMR Report)   
 
Furthermore, international flights were suspended from 4 April 2020 and only 
emergency or authorised flights were permitted. This has impacted the tourism industry 
which normally contributes significantly to the overall GDP of Thailand. Tourism plays 
an important role in Thailand’s economy where between 2015 and 2019, tourism 
revenue contributed a range from 16.1% to 18.2% of Thailand’s GDP. The containment 
measures imposed in Thailand has affected the tourism revenue significantly, where in 
2020 and 2021, tourism revenue accounted for 5.1% and 1.5% of Thailand’s GDP 
respectively. In 2020, tourism revenue declined by 70.9% and continued to decline 
further by 69.5% in 2021. (Source: IMR Report) 
 
In the event of any prolonged outbreak of an epidemic or pandemic, our business 
operation may be affected by, among others, disruption in the supply chain, increase 
in sea freight, drop in demand for our products and disruption in our operation due to 
constraints placed by the government or if our employees are infected, which may 
adversely affect our business operation and financial performance. 

 
9.1.11 We may not be able to effectively execute some of our business strategies and 

plans 
 

Our business strategies and plans include purchase of a warehouse and operating 
facility, expansion of product range and upgrading of e-commerce platform. Please 
refer to Section 7.24 of this Prospectus for further information on our business 
strategies and plans. 
 
The implementation of these business strategies and plans involves capital 
expenditure as well as other operating expenses such as depreciation charges, 
machinery and equipment maintenance costs and staff costs.  
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There is a risk that we may not be able to successfully implement our business 
strategies and plans promptly nor can we provide assurance that our business 
strategies will be commercially successful or that we will be able to anticipate and 
mitigate all the business and operational risks associated with our strategies. 
 
Our financial performance will be adversely affected if we are not able to secure 
sufficient purchase orders from existing and/or new customers following the 
implementation of the above business strategies and plans due to the additional costs 
incurred or unforeseen economic and social conditions and events. Furthermore, any 
postponements or delays due to the impact of the COVID-19 pandemic or failure in 
executing our business strategy and plans effectively and promptly may adversely 
affect our expected financial performance. 
 
As such, there is no assurance that the execution of our business strategies and plans 
will be successful, nor will we be able to anticipate and mitigate all the risks and 
uncertainties that may arise during the implementation of these business strategies 
and plans, which may materially affect our business operations and financial 
performance. 

 
9.1.12 We are dependent on our Executive Directors and key management personnel  
 

We believe that human capital is one of our key success factors. Over the years, we 
have built an experienced management and operations team in the business of 
distribution of consumer packaged snack food, as well as an understanding of our 
customers' needs and requirements. As such, any loss of our key management 
personnel, without a suitable and timely replacement, may have a material adverse 
impact on our business and our continuing ability to compete effectively. The profiles 
of our Board and key management personnel are set out in Sections 5.1, 5.2 and 5.4 
of this Prospectus.  
 
As part of our strategy to retain our employees, we offer competitive remuneration 
packages to our key management personnel. In addition, we provide a healthy working 
environment, practise good workplace culture and uphold work ethics to create a sense 
of belonging and foster good working relationships amongst our employees. We also 
provide training and career development opportunities for our employees. 
 
Further, in conjunction with our Listing, we have allocated a portion of our IPO Shares 
to our Eligible Parties, including our key management personnel. Should these 
employees subscribe to our IPO Shares, they will become shareholders of our 
Company and may therefore be further motivated to continuously contribute to our 
success. 
 
In the Financial Years and Period Under Review and up to the LPD, we have not 
experienced any loss of our key management personnel that has materially impacted 
our business. Nonetheless, there can be no assurance that the above measures will 
be successful in attracting and retaining key management personnel or ensuring a 
smooth transition should changes occur. 
 

9.1.13 We are subject to the risk of potential penalty and/or disruption to our business 
for the delay in obtaining the necessary licences  

 
We are dependent on our continued operations and any disruptions caused by delays 
in obtaining or renewing the necessary licences, permits or registrations may affect the 
continued operations of our business. Among others, these include our business 
licences issued by the local authority. For details of our major licences, permits and 
registration, please see Section 7.11 of this Prospectus. 
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As at the LPD, we have obtained all material licences, permits and registrations for our 
business operations and have complied with all conditions imposed therein. The laws, 
regulations and policies of government bodies and agencies are subject to change, 
and changes in, or new interpretations of, applicable laws, regulations, standards or 
policies, or non-compliance with any applicable laws, regulations, standards and 
policies, which could have a material adverse effect on our registrations, licences, 
accreditations, operations or business costs. 
 
Furthermore, findings of non-compliance with these laws, regulations standards and 
policies could also result in us being subject to fines, penalties, injunctions, limitations 
on our operations, termination of our registrations and approvals, revocation of the 
food-related licences or other censures that could have a material adverse effect on 
our business, financial condition, results of operations and prospects, apart from 
product recalls for non-complying products or products being the subject of 
investigation or claims of non-compliance by the authorities. It may be costly for us to 
comply with any subsequent modifications of, additions or new restrictions to, these 
compliance standards. Should there be any subsequent modifications of, or additions 
or new restrictions to the current compliance standards, we may incur additional costs 
to comply with the new or modified standards, including possible product recalls which 
may adversely affect our business and financial performance. 
 
In the Financial Years and Period Under Review and up to the LPD, we have not 
experienced any fines, penalties, injunctions, limitations on our operations, termination 
of our registrations and approvals, revocation of the food standard certification or other 
censures that has materially and adversely affected our business, financial condition 
and results of operations.  
 
Our premises are also governed by the relevant laws and regulations in Thailand 
(including land rules and building regulations). As at LPD, we have complied with all 
the relevant laws and regulations in Thailand (including land rules and building 
regulations) as well as the conditions set forth in our licences imposed by the relevant 
authorities.  
 
Whilst we continuously ensure compliance with relevant government regulations, there 
can be no assurance that any penalties if imposed, will not have a material adverse 
impact on our financial performance in the future. 

  
9.1.14 Our operations are subjected to tax risks 

 
For the Financial Years and Period Under Review and up to the LPD, our operations are 
pre-dominantly based in Thailand (i.e., our PAT has been entirely derived from Thailand). 
Our holding company, Wellspire is incorporated in Malaysia while our subsidiaries are 
incorporated in Thailand and Singapore, therefore, our business operations are subject to 
the governing tax laws and regulations of the countries and market (i.e., Thailand) in which 
they are organised as well as in which they operate.  
 
Over recent years, tax laws, treaties and practices applicable in various countries have 
become increasingly complex and are subject to continuous change, particularly with 
respect to cross-border tax transactions in jurisdictions we are less familiar with. In 
assessing and managing our tax arrangements, we have exercised management 
judgement and relied on professional advice and market practices. Such judgement, 
professional advice and market practices may be incorrect or inaccurate. In addition, tax 
authorities are increasingly scrutinising the allocation of income between associated 
enterprises belonging to multinational groups (and thus between the different jurisdictions 
in which such groups operate). 
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The combination of the above factors means that we have an increased likelihood of 
experiencing tax audits, possibly leading to challenges and consequential litigation, 
especially in respect to tax residence, permanent establishment and transfer pricing. In 
any case, depending on the specific circumstances and contractual arrangements with 
individual counterparties, tax investigations or audits could result in significant tax liabilities 
and fines and significant penalties, far in excess of our tax liabilities as stated in our 
financial statements. In addition, any changes in tax laws, tax regulations or interpretations 
of such laws or regulations may also have a material adverse effect on our business, 
financial condition and results of operations.   

 
 

9.2 RISKS RELATING TO OUR INDUSTRY  
 
9.2.1 We operate in a competitive environment 
 

We face competition from other operators that are involved in the distribution of 
consumer packaged snack food in terms of branding, pricing, quality and range of 
snack food products including alternative snack foods to our products. According to 
the IMR Report, in 2021, there were 8,422 wholesalers of foods of which 2,989 were 
wholesalers of other food products not elsewhere classified which include, among 
others, snack foods. 

 
The competition we face from existing industry players and potential new market 
entrants may impact our revenue and profitability as we are required to be more price-
competitive in order to secure purchase orders. Therefore, we are exposed to the risk 
that we may be unable to compete effectively against our existing or potential 
competitors, which will have material and adverse effect on our business operations 
and financial performance. 

 
Although we have our strengths and advantages as a distributor of consumer 
packaged snack foods, there is no assurance that we will be able to compete effectively 
against our peers.  If we are unable to remain competitive, this may result in a reduction 
in our profit margins and/or reductions in orders or the loss of business from customers, 
all of which would adversely affect our financial performance.  

 
9.2.2 We face the risk of inflation which may reduce demand for our products 
 

We face the risk of inflation which has the impact of increasing our operating costs 
including product costs, operating expenses as well as labour costs.  If we are unable 
to pass the increase in costs without negatively affecting demand for our products, it 
may affect our business operations and financial performance. 

 
We operate in a consumer market that is price sensitive caused by among others, 
inflation rates. An increase in the inflation rate, if not matched with increases in salaries 
and wages may result in consumers having less discretionary income.  As our snack 
foods are non-essential goods, a reduced discretionary income may cause consumers 
to buy less of our products. 

 
9.2.3 A sustained high sea freight rate may increase the overall cost of our products 
 

The sea freight rate generally kept increasing from US$2,032/forty-foot equivalent unit 
(FEU) on 2 July 2020 to US$10,377/FEU on 23 September 2021, representing a growth 
of 410.7%. Following the gradual relaxing of containments in various countries, the rate 
declined by 76.8% to US$2,404/FEU on 24 November 2022 despite uncertainties 
remained high due to the Russia-Ukraine conflict, lockdowns in China and inflationary 
pressures.  (Source: IMR Report) 
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As some of our products are imported, especially from China, a sustained high sea 
freight rate will increase the cost of our imported products.  The high sea freight cost 
may cause us to be less competitive compared to similar or alternative snack foods 
sourced domestically, thus would adversely affect the demand for our products. 

 
While we have been purchasing some of our main product of sunflower seeds from a 
domestic manufacturer, namely Chacha Thailand, nevertheless the domestic 
manufacturer imports its raw materials from China. As such, the cost of products that 
we purchase would likely also include the relevant sea freight rate. 

 
9.2.4 Sunflower seed is a commodity and is affected by global prices 
 

Sunflower seeds are commonly processed for sunflower oil, to be eaten as snacks, and 
used as birdfeed. The monthly international price of sunflower seeds has been increasing 
since the beginning of the COVID-19 pandemic. The international price increased by 
101.8% from USD390/tonne in August 2020 to USD787/tonne in March 2021, which was 
mainly driven by lower global production. Subsequently, the international price started to 
decline to reach USD609/tonne in August 2021. The international price kept rising and 
reached USD970/tonne in March 2022, mainly due to the Russia-Ukraine conflict. 
Furthermore, Russia has banned the export of sunflower seeds from 1 April to 31 August 
2022 to ease rising domestic prices for agriculture produce. The price has subsequently 
dropped to USD619/tonne in October 2022 due to improved supplies. (Source: IMR 
Report) 

 
Demand for our sunflower seed may be negatively affected by sustained high prices 
of sunflower seed, especially in view that as a snack product sunflower seed is a non-
essential food item.    

 
9.2.5 We are subject to political, social, economic, regulatory and pandemic risks 
 

Any changes and/or developments in political, social, economic and regulatory 
conditions as well as any outbreak of diseases including the COVID-19 pandemic in 
Thailand and Malaysia would adversely affect businesses and financial prospects of 
operators in the distributive trade industry. These include, but are not limited to, the 
occurrence of war, civil unrest, rebellion or civil disobedience, changes in political 
leadership or system of government, changes in economic, interest rate, taxation, 
trade, corporate ownership or investment policies, nationalisation or expropriation, 
global, regional or domestic economic recession or slowdown and changes in the 
regulations that govern the distributive trade industry particularly relating to consumer 
packaged snack food.   
 
Similarly, any prolonged and/or widespread economic slowdown or any outbreak of 
diseases would affect our business and consumer confidence.  The outbreak of 
diseases such as the COVID-19 pandemic may cause interruptions in the supply chain 
of operators in the distributive trade industry which may adversely affect our business 
operations. Any economic slowdown may cause our Group’s customers comprising 
mainly retailers and wholesalers to defer or reduce their purchase orders. These events 
are beyond our control, and the occurrence of one or more of these events may harm 
our business operations and financial performance. 
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9.3 RISKS RELATING TO INVESTMENT IN OUR SHARES 

9.3.1 There is no prior market for our Shares  
 

Prior to our IPO, there has been no public market for our Shares. Accordingly, there can 
be no assurance that an active market for our Shares will develop upon our Listing or, if 
developed, that such market will be sustained. Our IPO Price was determined after taking 
into consideration a number of factors including but not limited to our historical earnings, 
prospects and future plans and our financial and operating history. Hence, we cannot 
assure you that our IPO Price will correspond to the price at which our Shares will be 
traded on the ACE Market upon or subsequent to our Listing or that an active market for 
our Shares will develop and continue upon or subsequent to our Listing.  

 
9.3.2 Our Share price may be volatile, which could result in substantial losses for 

investors subscribing for our Shares 
 

The market price of our Shares may be highly volatile and could be subject to wide 
fluctuations in response to, among others, the following factors, some of which are beyond 
our control: 

 
(i) variation in our operating results; 

 
(ii) success or failure of our management in implementing business and growth 

strategies; 
 
(iii) changes in securities analysts’ recommendations, perceptions or estimates of our 

financial performance; 
 
(iv) changes in conditions affecting the industry, general economic conditions or stock 

market sentiments or other events or factors; 
 
(v) changes in market valuations and share prices of companies with similar 

businesses to our Company that may be listed in Malaysia or anywhere else in the 
world; 

 
(vi) additions or departures of key management; 
 
(vii) fluctuations in stock market prices and volume; or  
 
(viii) involvement in litigation. 
 

9.3.3 There may be a delay in, or termination of, our Listing 
 

The occurrence of certain events, including the following, may cause a delay in, or 
termination of, our Listing: 

 
(i) the Underwriter exercising its rights under the Underwriting Agreement to discharge 

itself of its obligations under such agreement; 
 
(ii) our inability to meet the minimum public spread requirement under the Listing 

Requirements of having at least 25.00% of the total number of our Shares for which 
our Listing is sought being in the hands of at least 200 public shareholders holding 
at least 100 Shares each at the point of our Listing; or 

 
(iii) the revocation of the approvals from the relevant authorities for our Listing for 

whatever reason. 
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Where prior to the issuance and allotment of our IPO Shares: 
 
(a) the SC issues a stop order pursuant to Section 245(1) of the CMSA, the applications 

shall be deemed to be withdrawn and cancelled and we or such other person who 
received the monies shall repay all monies paid in respect of the applications for 
our IPO Shares within 14 days of the stop order, failing which we shall be liable to 
return such monies with interest at the rate of 10.0% per annum or at such other 
rate as may be specified by the SC pursuant to Section 245(7)(a) of the CMSA; or 

 
(b) our Listing is aborted, investors will not receive any IPO Shares, all monies paid in 

respect of all applications for our IPO Shares will be refunded free of interest. 
 

Where subsequent to the issuance and allotment of our IPO Shares: 
 

(i) the SC issues a stop order pursuant to Section 245(1) of the CMSA, any issue of 
our IPO Shares shall be deemed to be void and all monies received from the 
applicants shall be forthwith repaid and if any such money is not repaid within 14 
days of the date of service of the stop order, we shall be liable to return such monies 
with interest at the rate of 10.0% per annum or at such other rate as may be 
specified by the SC pursuant to Section 245(7)(b) of the CMSA; or 

 
(ii) our Listing is aborted other than pursuant to a stop order by the SC under Section 

245(1) of the CMSA, a return of monies to our shareholders could only be achieved 
by way of a cancellation of share capital as provided under the Act and its related 
rules. Such cancellation can be implemented by the sanction of our shareholders 
by special resolution in a general meeting and supported by either (aa) consent by 
our creditors (unless dispensation with such consent has been granted by the High 
Court of Malaya) and the confirmation of the High Court of Malaya, in which case 
there can be no assurance that such monies can be returned within a short period 
of time or at all under such circumstances; or (bb) a solvency statement from our 
Directors. 

 
Nonetheless, our Board will endeavour to ensure compliance with the various 
requirements for our Listing.    

 
9.3.4 Future sale or issuance of our Shares could adversely affect our Share price 

 
Any future sale, issuance or availability of our Shares can have an adverse effect on our 
Share price. The sale of a significant amount of our Shares in the public market after the 
IPO, or the perception that such sales may occur, could adversely affect the market price 
of our Shares. These factors also affect our ability to raise funds from the issue of 
additional equity securities. 

 
If our Promoters sell, or are perceived to sell, substantial amounts of Shares in the public 
market following the expiry of the moratorium period, this may result in a dampening effect 
on our Share price. 

 
9.3.5 We are a holding company and, as a result, are dependent on the flow of dividends 

from our subsidiaries to provide funds for payment of dividends on our Shares 
 

Our ability to pay dividends or make other distributions to our shareholders is not 
guaranteed. Our Company is a holding company and we conduct substantially all of our 
operations through our subsidiaries. Accordingly, an important source of our income, is 
the amount of dividends and other distributions that our Company receives from our 
subsidiaries. Consequently, our ability to declare and pay dividends are dependent on the 
financial performance of our subsidiaries. Please refer to Section 12.4 of this Prospectus 
for further discussion on dividend policy by our Company and Section 15.4 of this 
Prospectus for detailed information on the repatriation of capital and the remittance of 
profit by or to our Group.    
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9.3.6 Our future fund-raising exercise may result in dilution of your shareholdings 
 

Our capital requirements are dependent on, amongst others, our business, the availability 
of our resources for attracting, maintaining and enlarging our client base and the need to 
maintain and expand our service offering. Thus, we may need additional capital 
expenditure for future expansions and/or investments. An issue of new shares or other 
securities to raise funds will dilute shareholders’ equity interest and may, in case of a rights 
issue, require additional investments by shareholders.  

 
 
9.4 OTHER RISKS  

 
9.4.1 Our Promoters control a significant portion of our Shares which may result in our 

Promoters being able to influence the outcome of certain matters requiring the vote 
of shareholders  

 
Our Promoters, namely, Mo Guopiao, Silver Line Capital, He Haibin and Saranjit Wang, 
collectively control approximately 57.85% of our enlarged issued share capital after the 
IPO. Consequently, our Promoters will generally be expected to, in the foreseeable future, 
have significant influence on the outcome of certain matters requiring the vote of our 
shareholders, unless they are required to abstain from voting by law and/or by the relevant 
authorities. 

 
9.4.2 Forward-looking/ prospective statements in this Prospectus may not be achievable 

 
Certain statements in this Prospectus are based on historical data which may not be 
reflective of future results and others are forward-looking in nature that are based on 
assumptions and subject to uncertainties and contingencies which may or may not be 
achievable.  
 
Whether such statements would ultimately prove to be accurate depends on variety of 
factors that may affect our businesses and operations, and such forward-looking 
statements also involve known and unknown risks, uncertainties and other factors which 
may cause our actual results, performance and achievements, or industry results, to be 
materially different from any future results, plans, performances and achievements, 
expressed or implied, by such future prospective statements.  
 
Although we believe that the expectations reflected in such future statements are 
reasonable at this time, there can be no assurance that such prospective statements or 
expectations will materialise.  
 
As such, such prospective statements or expectations should not be regarded as a 
representation and warranty by our Group, Principal Adviser and other advisers that the 
plans and objectives of our Group will be achieved.  

 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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Pursuant to the Listing Requirements, subject to the exemptions, generally a “related party transaction” is a transaction entered into by a listed corporation or 
its subsidiaries which involves the interest, direct or indirect, of a related party. A “related party” is defined as a director, major shareholder or person connected 
with such director or major shareholder (including, a director or major shareholder within the preceding 6 months before the transaction was entered into) as 
per Rule 10.02 of the Listing Requirements. “Major Shareholder” means a shareholder with a shareholding of 10% or more (or 5% or more where such person 
is the largest shareholder in the company) of all the voting shares in the company as per Rule 1.01 of the Listing Requirements. 
 
Upon our Listing we may be required to seek our shareholders’ approval each time we enter into a material related party transaction in accordance to Rule 
10.08 of the Listing Requirements. However, if the related party transaction can be deemed as a recurrent related party transaction, our Company may seek a 
general mandate from our shareholders to enter into these transactions without having to seek a separate shareholders’ approval each time and the interested 
person shall abstain from voting on resolutions pertaining to the respective transaction.  
 
Under the Listing Requirements, related party transactions may be aggregated to determine the materiality if the transactions occurred within a 12-month period, 
are entered into with the same party or with parties related to one another or if the transactions involved the acquisition or disposal of securities or interests in 
one corporation/ asset or various parcels of land contiguous to each other.  
 
 
10.1 RELATED PARTY TRANSACTIONS 
 

Save for the Acquisition of Vine Growth Holdings and as disclosed below, there are no existing or potential material related party transactions entered or 
to be entered into by our Group with related parties for the Financial Years and Period Under Review and up to the LPD:  

 

Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Bai Li 
Enterprise and 
SF Express 
(Thailand) Co., 
Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Saranjit 
Wang was a director and 
substantial shareholder of 
SF Express (Thailand) 
Co., Ltd. 
 
 

Domestic delivery services 
provided by SF Express 
(Thailand) Co., Ltd. to Bai Li 
Enterprise 
 
 
 
 
 
 

- 
 

- 
 

1,518 
(9.86% of 

our Group’s 
PAT for 

FYE 2021) 
 

581 
(27.14% of 

our 
Group’s 
PAT for 

FPE 2022) 
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Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Saranjit Wang was a   
director of SF Express 
(Thailand) Co., Ltd. 
Enterprise Co., Ltd. from 9 
September 2015 to 11 
July 2022. She has 
disposed of her shares to 
non-related parties i.e., 
Shichao Li, Narongsak 
Boonma and Chanatphon 
Kongkamol on 28 June 
2022. 
 
Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
and our Promoter and 
substantial shareholder, 
He Haibin were 
substantial shareholders 
of SF Express (Thailand) 
Co., Ltd. 
 
Mo Guopiao and He 
Haibin have disposed 
their shares to 
Chanatphon Kongkamol, 
a non-related third party 
on 28 June 2022. 

During the Financial Years and 
Period Under Review, SF 
Express (Thailand) Co., Ltd. had 
only provided domestic delivery 
services to Bai Li Enterprise. SF 
Express (Thailand) Co., Ltd. has 
ceased to provide domestic 
delivery services to our Group 
since August 2022 as the 
delivery services are less 
accommodative with the change 
in ownership and cessation of 
Saranjit Wang as a director of SF 
Express (Thailand) Co., Ltd. 
 

205



 
 

    
10.  RELATED PARTY TRANSACTIONS (CONT’D)  

Registration No.: 202101026155 (1426455-A) 

Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Bai Li 
Enterprise and 
Good Partner 
Holdings Pte. 
Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
and our Promoter and 
substantial shareholder, 
He Haibin are substantial 
shareholders of Good 
Partner Holdings Pte. Ltd. 
 
Mo Guopiao was a 
director of Good Partner 
Holdings Pte. Ltd. from 29 
December 2017 to 6 May 
2021.  

Interest charge arising from loan 
from Good Partner Holdings Pte. 
Ltd. to Bai Li Enterprise 
 
Note: Please refer to Section 
10.2.2 of this Prospectus for 
further details of the loan. 
 
 

69 
(1.66% of 

our Group’s 
PAT for 

FYE 2019) 
 

47 
(0.30% of 

our Group’s 
PAT for 

FYE 2020) 
 

- - - 

Bai Li 
Enterprise and 
S.W. 
Enterprise Co., 
Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Saranjit 
Wang is director and 
substantial shareholder of 
S.W. Enterprise Co., Ltd. 
 
Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
and our Promoter and 
substantial shareholder, 
He Haibin are substantial 
shareholders of S.W. 
Enterprise Co., Ltd. 

Lease of premises located at 
220/3, Moo 4 Tambon Rangsit, 
Thanyaburi district, Pathum 
Thani Province, 12110 Thailand 
from S.W. Enterprise Co., Ltd. as 
our office, dry warehousing 
storage and chiller room.(1) 
 
Rented built-up area: 
 
FYE 2019: 2,148 sq. m.  
FYE 2020: 2,887 sq. m.  
FYE 2021: 4,897 sq. m. 
FPE 2022: 4,897 sq. m. 
 

393 
(9.46% of 

our Group’s 
PAT for 

FYE 2019) 

828 
(5.25% of 

our Group’s 
PAT for 

FYE 2020) 

1,597 
(10.37% of 

our Group’s 
PAT for 

FYE 2021) 

853 
(39.84% of 

our 
Group’s 
PAT for 

FPE 2022) 

694 
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Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Bai Li 
Enterprise and 
New Strait Pte. 
Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
and our Promoter and 
substantial shareholder, 
He Haibin were directors 
and substantial 
shareholders of New 
Strait Pte. Ltd. 
 

Mo Guopiao was a 
director of New Strait Pte. 
Ltd. from 21 October 2019 
to 10 May 2021. He has 
disposed of his shares to 
Song Ming, a non-related 
third party on 23 
December 2021 in order 
to focus on the business 
of our Group. 
 

He Haibin was a director 
of New Strait Pte. Ltd. 
from 21 October 2019 to 
14 October 2020. He has 
disposed of his shares to 
Song Ming, a non-related 
third party on 31 August 
2020. 

Supply of Cundo layer cakes and 
Mina brand dried fruits by New 
Strait Pte. Ltd. to Bai Li 
Enterprise. 

210 
(0.43% of 

our Group’s 
cost of 

sales for 
FYE 2019) 

 

1,707 
(2.06% of 

our Group’s 
cost of 

sales for 
FYE 2020) 

 

3,098 
(3.14% of 

our Group’s 
cost of 

sales for 
FYE 2021) 

 

941 
(2.01% of 

our 
Group’s 

cost of 
sales for 

FPE 2022) 
 

778(2) 
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Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Bai Li 
Enterprise and 
Gosstech Pte. 
Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
is a substantial 
shareholder of Gosstech 
Pte. Ltd. 
 
He was a director of 
Gosstech Pte. Ltd. from 
22 May 2012 to 6 May 
2021.  
 

Deposit paid for purchase of 
integrated software system (i.e., 
enterprise resource planning 
software for our Group’s 
distribution business process 
flow) from Gosstech Pte. Ltd. by 
Bai Li Enterprise. 

- 1,191 
(7.56% of 

our Group’s 
PAT for 

FYE 2020) 
 

1,148(3) 
(7.45% of 

our Group’s 
PAT for 

FYE 2021) 
 

- - 

Bai Li 
Enterprise and 
Piggy 
Technology 
Pte. Ltd. 

Our Executive Director, 
Promoter and substantial 
shareholder, Mo Guopiao 
was director and 
substantial shareholder of 
Piggy Technology Pte. 
Ltd. 
 
He was a director of Piggy 
Technology Pte. Ltd. from 
9 January 2018 to 24 May 
2021 and disposed of his 
shares to his spouse on 
16 September 2021. 
 

Interest charge arising from 
security deposit paid on behalf by 
Piggy Technology Pte. Ltd. (4) 
 
 

122 
(2.94% of 

our Group’s 
PAT for 

FYE 2019) 
 

- 
 

- - - 
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Transacting 
parties 

 
Nature of relationship Nature of transaction 

Transaction Value  

FYE 2019 
RM’000 

FYE 2020 
RM’000 

FYE 2021 
RM’000 

 
 
 

FPE 2022 
RM’000 

1 July 
2022  

up to the 
LPD 

RM’000 
Bai Li 
Enterprise and 
He Haibin 
 

He Haibin is our Promoter 
and substantial 
shareholder. 

Provision of consultancy 
services for exploring potential 
new market in China by He 
Haibin to Bai Li Enterprise.  

- 287  
(1.82% of 

our Group’s 
PAT for 

FYE 2020) 
 

- - - 

Commission paid by Bai Li 
Enterprise to He Haibin for 
exploring potential new products 
and new customers in 
Singapore. 

- 284 
(1.80% of 

our Group’s 
PAT for 

FYE 2020) 
 

- - - 

Bai Li 
Enterprise and 
He Haibin 
 

He Haibin is our Promoter 
and substantial 
shareholder. 

Interest charged arising from 
loan from He Haibin to Bai Li 
Enterprise. 
 
Note: Please refer to Section 
10.2.2 of this Prospectus for 
further details of the loan. 
 

31 
(0.75% of 

our Group’s 
PAT for 

FYE 2019) 
 

64 
(0.41% of 

our Group’s 
PAT for 

FYE 2020) 
 

- - - 

 
Notes: 

 

(1) S.W. Enterprise Co., Ltd. was incorporated on 8 December 2014 and its principal activity is asset management, in particular, leasing of the distribution 
centre located at 220/3, Moo 4 Tambon Rangsit, Thanyaburi district, Pathum Thani Province, 12110 Thailand to our Group. The current distribution 
centre comprises 2 buildings (namely Building 1 and Building 2) and within the distribution centre, we have 2 dry warehousing storage facilities, chiller 
room and office areas.  
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The distribution center was constructed and developed by S.W. Enterprise Co., Ltd. on 4 parcels of land in which 2 parcels of land owned by S.W. 
Enterprise Co., Ltd and 2 parcels of land owned by Saranjit Wang, the controlling shareholder and sole authorized signatory of the company.  In 
February 2015, the parcel of land where the Building 1 located was acquired from Bangkok Bank Public Company Ltd by Saranjit Wang. In September 
2017, 2 parcels of adjoining lands which are Building 2 were acquired by S.W. Enterprise Co., Ltd. from Mr. Torhong Aumpun (3rd party) and in July 
2020 another 1 parcel of land was acquired by Saranjit Wang from Mr. Wichai Mongpeangpun (3rd party). 
 
S.W. Enterprise Co., Ltd constructed Building 1 with a built-up area of approximately 2,887 sq.m. The construction of Building 1 was completed in May 
2016. Prior to August 2018, Building 1 was occupied by S.W. Enterprise Co., Ltd’s related companies which were involved in the selling and distribution 
of products such as toys, kitchen ware, camping tools and equipment. Subsequently, S.W. Enterprise Co., Ltd proceeded to construct Building 2 with 
a built-up area of approximately 2,010 sq.m., which was completed in February 2021. Building 2 was rented to our Group in March 2021. As at the 
LPD, both Building 1 and Building 2 are solely occupied by our Group.  
 
The lease of premises as our office, dry warehousing storage and chiller room as set out in the table above will subsist after our Listing. Save for this, 
there are no other related party transactions as disclosed in the table above that will subsist after our Listing. Please refer to Section 10.3.2 of this 
Prospectus for our Group’s policy on related party transactions.  

 
(2) New Strait Pte. Ltd. continues to supply trade products to Bai Li Enterprise notwithstanding it is no longer a related party of our Group. 

 
(3) The deposit paid by Bai Li Enterprise has been fully refunded on 31 December 2021 by Gosstech Pte. Ltd. to Bai Li Enterprise as implementation of 

the integrated software system was unable to be performed by Gosstech Pte. Ltd. due to the border control restriction implemented during the COVID-
19 pandemic in Thailand. The difference between the deposit paid by Bai Li Enterprise and the refund subsequently received from Gosstech Pte. Ltd. 
is mainly attributed to foreign exchange differences applicable at the relevant point in time. 
 

(4) The security deposit paid to Jet Voyage of RM1.89 million by Piggy Technology Pte. Ltd on behalf of Bai Li Enterprise was refunded by Bai Li Enterprise 
to Piggy Technology Pte. Ltd. within the same year in FYE 2019. Nevertheless, the said security deposit represented 44.87% of the Group’s NA as at 
31 December 2019. 

 
The transactions with He Haibin was for the provision of specific consultancy services, i.e., exploring potential new market in China and sourcing of new products 
and developing new customers for the Singapore market. Notwithstanding that he is not an expert in providing consultancy services for China and Singapore 
markets, the Promoters decided to leverage on his past experiences in providing business consultancy services (i.e., servicing and developing clients from 
China).  
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Arising from the services provided by He Haibin, Bai Li Enterprise noticed that the snack foods market in China is very competitive and challenging to 
breakthrough. However, through this engagement, Bai Li Enterprise discovered certain suppliers for our own brand manufacturing, i.e., Miyu and Mina brands 
and decided to focus on getting supplies from China, instead of distributing to China. For the Singapore market, it was found to be rather small compared to 
Thailand and Malaysia for distribution of snack foods. The engagement of He Haibin for the above services was only for a period of 12 months i.e., for the FYE 
2020. Thereafter, Bai Li Enterprise ceased engaging He Haibin’s services as such efforts are now undertaken by Wang Zheng.  
 
Our Promoters did not seek for alternate quotes for the services provided by He Haibin then, as they were of the view that it was not necessary since he was 
one of the shareholders of Bai Li Enterprise and Bai Li Enterprise was privately owned. As such, the services were not undertaken on arm’s length basis as 
they were conducted based on negotiated terms that were not at market rates. Our Directors are of the opinion that these transactions were transacted in the 
best interests of growing our Group’s business.  
 
Save for the above, our Directors are of the opinion that the transactions as disclosed above were carried out on arm’s length basis and on terms which were 
not unfavourable to our Group as the transactions were based on market value/ rates. 

 
Our Directors confirmed that there are no material related party transactions that we had entered into with related parties but not yet effected up to the date of 
this Prospectus. 
 
Upon our Listing, our Group will put in place strict internal controls and compliance procedures, amongst others, our Directors through our Audit Committee will 
review the terms of all related party transactions before the transactions are entered into or any renewals relating to the same to ensure that all related party 
transactions are carried out on terms not more favourable to the related parties than those normally agreed terms with third parties and are also not to our 
detriment and to the detriment of our minority shareholders. 

 
 

10.2 OTHER TRANSACTIONS 
 

10.2.1 Transaction which are unusual in their nature or conditions  
 

There are no transactions that were unusual in their nature or conditions, involving goods, services, tangible or intangible assets, to which our 
Group was a party during the Financial Years and Period Under Review and up to the LPD. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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10.2.2 Outstanding loans and/or financial assistance from related parties or made to or for the benefit of related parties 
 

Save as set out below, there are no outstanding loans, including guarantees of any kind, or financial assistance from related parties, or made by our 
Group to or for the benefit of related parties, during the Financial Years and Period Under Review and as at the LPD:  

   

Company 
Within Our 
Group 

Interested Related 
Party Nature of Transaction 

Outstanding amount  
As at 31 December As at 30 June  As at the 

LPD 
RM’000 

 2019 
RM’000 

2020 
RM’000 

2021 
RM’000 

2022 
RM’000 

Bai Li 
Enterprise 

Good Partner Holdings 
Pte. Ltd. 
 
Our Executive Director, 
Promoter and 
substantial 
shareholder, Mo 
Guopiao and our 
Promoter and 
substantial 
shareholder, He Haibin 
are substantial 
shareholders of Good 
Partner Holdings Pte. 
Ltd. 
 
Mo Guopiao was a 
director of Good 
Partner Holdings Pte. 
Ltd. from 29 December 
2017 to 6 May 2021. 
 
 

Loan from Good Partner 
Holdings Pte. Ltd. to Bai Li 
Enterprise as working 
capital 

893 
 

(21.11% of our 
Group’s NA as 

at 31 
December 

2019) 
 

- 
 

- 
 
 

- - 
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Company 
Within Our 
Group 

Interested Related 
Party Nature of Transaction 

Outstanding amount  
As at 31 December As at 30 June  As at the 

LPD 
RM’000 

 2019 
RM’000 

2020 
RM’000 

2021 
RM’000 

2022 
RM’000 

Bai Li 
Enterprise 

Saranjit Wang Advances from Saranjit 
Wang to Bai Li Enterprise as 
working capital 
 

7,366 
 

(174.14% of 
our Group’s 
NA as at 31 

December 
2019) 

 

364 
 

(1.86% of our 
Group’s NA 

as at 31 
December 

2020) 
 

- 
 
 

- - 

 
 

Bai Li 
Enterprise 

He Haibin Loan from He Haibin to Bai 
Li Enterprise as working 
capital 

861 
 

(20.35% of our 
Group’s NA as 

at 31 
December 

2019) 
 

- - 
 
 

- - 

 
 

  Total  9,120 
 

(215.60% of 
our Group’s 
NA as at 31 

December 
2019) 

 

364 
 

(1.86% of our 
Group’s NA 

as at 31 
December 

2020) 
 

- 
 
 
 
 

- - 
 

 
The advances from Saranjit Wang to us were not made on an arm’s length basis as they were unsecured, interest-free and repayable on demand. 
However, these terms were not unfavourable to our Group. All the advances from Saranjit Wang had been fully repaid as at the LPD. 
 
Save for the advances from Saranjit Wang, the loans (including guarantees of any kind) and/or financial assistance from He Haibin, Good Partner 
Holdings Pte. Ltd. and Piggy Technology Pte. Ltd. to us were made on an arm’s length basis as they were based on market rates. 
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Moving forward, Wellspire has put in place internal control and compliance procedures in relation to loans and/or financial assistance from third parties, 
and no further loans or financial assistance will be taken from any related parties by the Group unless such loans are permitted under the applicable 
laws and the Listing Requirements and brought to the Audit Committee and the Board for deliberation and approval. All the loans and/or financial 
assistance from He Haibin, Good Partner Holdings Pte. Ltd. and Piggy Technology Pte. Ltd. had been fully repaid as at the LPD. 
 
Notwithstanding to the above, our Promoter and Executive Director, Saranjit Wang has extended personal guarantees for banking facilities as follows: 
 

Bank(s)/ Customer Purpose of Guarantee Guarantor(s) 

Total Guaranteed 
Amount  
THB’000 

Kasikorn Bank Public Company 
Limited 

To guarantee a loan made to Bai Li Enterprise (as a borrower) 
and Kasikorn Bank Public Company Limited (as lender) for the 
purpose of credit facility insurance 
 

Saranjit Wang 531 

Kasikorn Bank Public Company 
Limited  

To guarantee a loan made to Bai Li Enterprise (as a borrower) 
and Kasikorn Bank Public Company Limited (as lender) for the 
purpose of credit facility insurance 
 

Saranjit Wang 726 

Kasikorn Bank Public Company 
Limited 

To guarantee a loan made to Bai Li Enterprise (as a borrower) 
and Kasikorn Bank Public Company Limited (as lender) for the 
purpose of invoice financing 
 

Saranjit Wang 50,000 

Kasikorn Bank Public Company 
Limited 

To guarantee a loan made to Bai Li Enterprise (as a borrower) 
and Kasikorn Bank Public Company Limited (as lender) for the 
purpose of invoice financing 
 

Saranjit Wang 80,000 

 
In respect of the above-mentioned personal guarantees provided to Bai Li Enterprise, Bai Li Enterprise intends to replace these with the corporate 
guarantees to be provided by Bai Li Holdings and Wellspire. On 28 October 2022, Bai Li Enterprise has obtained the consent from Kasikorn Bank 
Public Company Limited for discharge of the above-mentioned personal guarantees, with the condition that such personal guarantees can be replaced 
only when Wellspire presents evidence of being listed on the ACE Market.  
 
Our Group expects the discharge of the above-mentioned personal guarantees to be completed within 6 months upon the listing of our Company.  
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10.3 MONITORING AND OVERSIGHT OF RELATED PARTY TRANSACTIONS 
 

10.3.1 Audit Committee review 
 

The Audit Committee reviews related party transactions and conflict of interest 
situations that may arise within our Group including any transaction, procedures or 
course of conduct that raises questions of management integrity.  
 
The Audit Committee will submit an annual report to the Board summarising the Audit 
Committee’s activities during the financial year and the related significant results and 
findings. 

 
10.3.2 Our Group’s policy on related party transactions 

 
Related party transactions by their nature, involve conflict of interest between our Group 
and the related parties with whom our Group has entered into such transactions. Some 
of the Directors of our Group are also Directors and/or shareholders of the related 
parties of our Group, as disclosed in this Prospectus. Any such related party 
transactions may individually and in aggregate give rise to potential conflicts of interest. 
It is the policy of our Group that all related party transactions in the course of business 
are made at arm’s length and on normal commercial terms which are not more 
favourable to the related party than those available to the public and these terms are 
not detrimental to the other shareholders of the Company who are not part of the 
transaction. The related parties and parties who are in a position of conflict with the 
interest of our Group will be required to abstain from deliberations and voting on 
resolutions pertaining to the matters and/or transactions where a conflict of interest may 
arise. 
 
In addition, we have adopted a comprehensive corporate governance framework that 
meets best practice principles to mitigate any potential conflict of interest situation, to 
comply with the Listing Requirements and adhere to the best extent possible with the 
guidance principles as set out in MCCG. The procedures which may form part of the 
framework include, amongst other things, the following: 
 
(i) Identification process 

 
(a) The Accounting & Finance Department shall ensure proper documentation 

for all the RPT and RRPT. There should be proper segregation of 
processes for the preparation of documents, verification and approval.  

 
(b) The Accounting & Finance Department, overseen by the CFO, to compile 

a listing of related parties, nature of RPT and RRPT, the estimated value 
of annual transactions and control(s) put in place, subject to update from 
time to time.  

 
(c) All Directors and major shareholders are required to declare and disclose 

any transaction in which they are deemed to have an interest and give 
their undertakings that all business transactions entered between 
themselves and/or persons connected with them and the group of 
companies are negotiated and agreed at arm’s length basis based on 
normal commercial terms and are not to the detriment of the minority 
shareholders and favourable to the related party/parties. 

 
(d) The Company shall disclose the nature of the related party relationship as 

well as information about the transactions and outstanding balances 
necessary for an understanding of the potential effect of the relationship 
on the financial statements. Such disclosure includes a settlement of 
liabilities on behalf of the entity or by the entity on behalf of another party. 
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(ii) Reporting process 
 

The Board shall ensure that there are adequate procedures established by the 
Group to ensure that a RPT or a RRPT is undertaken on arm’s length basis and 
on the Group’s normal commercial terms, consistent with the Group’s usual 
business practices and policies, which are generally available to the public and 
are not detrimental to the minority shareholders. The procedures are as follows: 

 
(a) A list of related parties will be circulated to the Board and management of 

the Company. All related parties of the Company and its subsidiaries are 
responsible for providing written notice to the Audit Committee of any 
potential RPT and RRPT involving him/her or Person Connected to 
him/her, including any additional information about the transaction that the 
Audit Committee may reasonably request. 

 
(b) The Audit Committee will determine whether the transaction does, in fact, 

constitute a RPT or RRPT. 
 
(c) The Company may be required to engage a professional or third-party 

opinion on the matter. 
 
(d) The RPT and RRPT will be reviewed by the Audit Committee of the 

Company from time to time to ensure compliance with the Listing 
Requirements and applicable laws. 

 
(e) The announcement in respect of the RPT and RRPT will be submitted to 

the Audit Committee and the Board for consideration. 
 
(f) When it is approved by the Audit Committee and the Board, the 

announcement in respect of the RPT and RRPT will be submitted to Bursa 
Securities. 

 
(g) The RPT and RRPT listing/document will be updated by the Company.  
 
(h) The annual internal audit plan shall incorporate a review of all RRPT 

entered into pursuant to the proposed shareholders’ mandate to ensure 
that the relevant approvals have been obtained and the review procedures 
in respect of such transactions are adhered to. 

 
(i) The Board and the Audit Committee shall review the internal audit reports 

to ascertain that the guidelines and procedures established to monitor 
RPT and RRPT have been complied with and the review shall be done at 
every quarter together with a review of the quarterly results. 

 
(j) All RRPT shall be disclosed in the annual report of the Company and a 

breakdown of the transactions pursuant to the proposed shareholders’ 
mandate during the financial year and for the subsequent financial year in 
the following manner: 

 
- Aggregate value;  
- Nature / type;  
- Names of the related party/parties involved in each type of the 

RRPT; and  
- Relationship of the related party/parties with the Company. 
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(iii) Authority of Audit Committee  
 

As the Audit Committee is entrusted by the Board with the task of executing and 
managing this policy, the Audit Committee is vested with the following authority: 

 
(a) have the adequate resources which it needs to perform its duties; 
 
(b) have full access to any information which it requires in the course of 

performing its duties; 
 
(c) have direct communication channels with the Directors, executive 

officer(s) and major shareholder(s), the employees and any persons, as 
the case may be, to obtain information and feedback in performing its 
duties; and  

 
(d) to obtain the services of the external professional at the expense of the 

Company in carrying out its duties. 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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11.1 INTEREST IN SIMILAR BUSINESS AND IN BUSINESSES OF OUR CUSTOMERS OR 
SUPPLIERS 

 
As at the LPD, none of our Directors or substantial shareholders have any interests, direct or 
indirect, in businesses and corporations carrying on a similar trade as our Group, or which are 
the customers or suppliers of our Group. 
 
For the Financial Years and Period Under Review and up to July 2022, our Directors or 
substantial shareholders had interest in SF Express (Thailand) Co., Ltd. as follows:  
  

Name Company 
Nature of 

relationship 
Nature of 
interest 

Principal 
activities 

Mo Guopiao 
 

SF Express (Thailand) Co., 
Ltd. 
 

Supplier 
 

Shareholder 
(24.00%) 

 

Provision of 
domestic courier 
services 
 

He Haibin SF Express (Thailand) Co., 
Ltd. 
 

Supplier 
 

Shareholder 
(24.00%) 

 

Provision of 
domestic courier 
services 
 

Saranjit Wang SF Express (Thailand) Co., 
Ltd. 
 

Supplier 
 

Non-
Executive 

Director and 
Shareholder 

(52.00%) 
 

Provision of 
domestic courier 
services 
 

 
On 28 June 2022, Mo Guopiao, He Haibin and Saranjit Wang had disposed their entire interest 
in SF Express (Thailand) Co., Ltd. to non-related third parties, i.e., Chanatphon Kongkamol, 
Shichao Li and Narongsak Boonma, for a total cash consideration of THB1,000,000. Saranjit 
Wang had resigned as a director of SF Express (Thailand) Co., Ltd. on 11 July 2022.  
 
Our Board is of the view that involvement of the above-mentioned Directors and substantial 
shareholders in the above-mentioned company do not give rise to a conflict-of-interest situation 
with our Group’s business as the abovementioned company was our supplier. As disclosed in 
Section 10.1 of this Prospectus, SF Express (Thailand) Co., Ltd. had only provided domestic 
delivery services to Bai Li Enterprise.  
 
We are also not dependent on SF Express (Thailand) Co., Ltd. for the supply of services to our 
Group as we are able to find substitutes for the services. Furthermore, SF Express (Thailand) 
Co., Ltd. has ceased to provide domestic delivery services to our Group since August 2022 as 
the delivery services are less accommodative with the change in ownership and cessation of 
Saranjit Wang as a director of SF Express (Thailand) Co., Ltd..  
 
Further all the transactions entered into by our Group which involve the interests of our 
Directors and substantial shareholders have been entered into on arm’s length basis and on 
normal commercial terms which are no less favourable to our Group. Moving forward, our 
Directors and substantial shareholders who are interested in any transaction with our Group, 
will abstain from all deliberations with regards to such transactions. 

 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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11.2 DECLARATION BY THE ADVISERS 
 

(i) TA Securities has confirmed that there is no existing or potential conflict of interest in its 
capacity as the Principal Adviser, Sponsor, Underwriter and Placement Agent in respect 
of our IPO; 

 
(ii) BDO PLT has confirmed that there is no existing or potential conflict of interest in its 

capacity as the Auditors and Reporting Accountants in respect of our IPO; 
 
(iii) Chooi & Company + Cheang & Ariff has confirmed that there is no existing or potential 

conflict of interest in its capacity as the Solicitors in respect of our IPO, to our Company 
as to laws of Malaysia;  
 

(iv) Baker & McKenzie Ltd has confirmed that there is no existing or potential conflict of 
interest in its capacity as the Solicitors in respect of our IPO, to our Company as to laws 
of Thailand; 
 

(v) Baker & McKenzie.Wong & Leow has confirmed that there is no existing or potential 
conflict of interest in its capacity as the Solicitors in respect of our IPO, to our Company 
as to laws of Singapore; and 

 
(vi) Vital Factor has confirmed that there is no existing or potential conflict of interest in its 

capacity as the Independent Business and Market Research Consultants in respect of 
our IPO. 

 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 

 
 
 

219



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION  
 
12.1 HISTORICAL FINANCIAL INFORMATION 

 
Our Group’s historical audited financial information which comprises the combined statements of 
financial position, 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 the financial years ended 31 December 2019, 31 December 2020 and 31 December 2021 and 
the financial period ended 30 June 2022. 
 
12.1.1 Combined Statements of Profit or Loss and Other Comprehensive Income  

 
The following table sets out a summary of our Group’s audited Combined Statements 
of Profit or Loss and Other Comprehensive Income for the Financial Years and Period 
Under Review which was extracted from the Accountants’ Report set out in Section 13 
of this Prospectus. 
 
The following financial information should be read in conjunction with the Management’s 
Discussion and Analysis of Financial Condition and Results of Operations set out in 
Section 12.3 of this Prospectus and the accompanying notes as set out in the 
Accountants’ Report included in Section 13 of this Prospectus.  
 
 Audited Unaudited Audited 
 FYE 

2019 
FYE 

2020 
FYE 

2021 
FPE  

2021 
FPE 

2022 
RM’000 RM’000 RM’000 RM’000 RM’000 

Revenue 58,799 119,706 136,707 79,511 60,509 
Cost of sales (48,637) (83,000) (98,535) (54,025) (46,839) 
GP 10,162 36,706 38,172 25,486 13,670  
Other operating income 210 516 1,397 387 666 
Net (loss)/gain on 

impairment on financial 
instruments 

- (229) 18 63 59  

Selling and administrative 
expenses 

(4,313) (14,815) (20,219) (10,393) (10,334) 

Finance costs (337) (200) (267) (122) (175) 
PBT  5,722 21,978 19,101 15,421 3,886 
Tax expense (1,568) (6,219) (3,698) (3,047) (1,745) 
PAT 4,154 15,759 15,403 12,374 2,141 
Other comprehensive 

income/(loss) 
30 (89) (813) (724) (50) 

Total comprehensive 
income for the 
financial year/ period 

4,184 15,670 14,590 11,650 2,091 

      
PAT attributable to:      

Common controlling 
shareholders of the 
combining entities 

3,116 11,830 11,120 9,279 1,072 

Non-controlling 
interests 

1,038 3,929 4,283 3,095 1,069 

 4,154 15,759 15,403 12,374 2,141 
      
Total comprehensive 

income attributable 
to: 

     

Common controlling 
shareholders of the 
combining entities 

3,138 11,763 10,510 8,736 1,035 

Non-controlling interests 1,046 3,907 4,080 2,914 1,056 
 4,184 15,670 14,590 11,650 2,091 
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 Audited Unaudited Audited 
 FYE 

2019 
FYE 

2020 
FYE 

2021 
FPE  

2021 
FPE 

2022 
RM’000 RM’000 RM’000 RM’000 RM’000 

      
EBITDA (1) 7,100 23,458 20,707 16,223 4,813 
GP margin (%) (2) 17.28 30.66 27.92 32.05 22.59 
PBT margin (%) (3) 9.73 18.36 13.97 19.39 6.42 
PAT margin (%) (4) 7.06 13.16 11.27 15.56  3.54 
      
Number of Shares 

assumed in issue (‘000) 
(5) 

712,125 712,125 712,125 712,125 712,125 

Basic/ Diluted EPS (sen) 
(6) 

0.44 1.66 1.56 1.30 0.15 

 
Notes: 

 
(1) The table below sets forth a reconciliation of our PBT to EBITDA: 

 
 Audited Unaudited Audited 
 FYE  

2019 
FYE  

2020 
FYE 

2021 
FPE 2021 FPE 

2022 
 RM’000 RM’000 RM’000 RM’000 RM’000 
PBT 5,722 21,978 19,101 15,421 3,886 
Finance costs 337 200 267 122 176 
Finance income (2) (2) (2) (1) (1) 
Depreciation 1,043 1,282 1,341 681 752 
EBITDA 7,100 23,458 20,707 16,223 4,813 

 
(2) GP margin is computed based on our GP over revenue. 
(3) PBT margin is computed based on our PBT over revenue 
(4) PAT margin is computed based on our PAT over revenue. 
(5) Assumed number of ordinary shares in issue in Wellspire after the IPO. 
(6) Computed based on PAT attributable to common controlling shareholders of the 

combining entities over the enlarged number of Shares in issue upon the Listing. 
The diluted EPS is equal to the basic EPS as the Company does not have any 
outstanding convertible securities. 
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12.1.2 Combined Statements of Financial Position 
 
The following table sets out a summary of our Group’s audited Combined Statements 
of Financial Position for the Financial Years and Period Under Review which was 
extracted from the Accountants’ Report set out in Section 13 of this Prospectus. 
 
The following financial information should be read in conjunction with the Management’s 
Discussion and Analysis of Financial Condition and Results of Operations set out in 
Section 12.3 of this Prospectus and the accompanying notes as set out in the 
Accountants’ Report included in Section 13 of this Prospectus. 

 
 Audited 

 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
RM’000 RM’000 RM’000 RM’000 

ASSETS     
Non-current assets     
Property, plant and equipment 239 445 504 916 
Right-of-use assets 3,626 3,081 1,805 1,708 
Other investments - 282 - - 
 3,865 3,808 2,309 2,624  
Current assets     
Inventories 1,368 2,658 6,251 6,197 
Trade and other receivables 15,079 24,510 18,451 16,368 
Cash and bank balances 758 4,024 5,882 12,885 
 17,205 31,192 30,584 35,450  

TOTAL ASSETS 21,070 35,000 32,893 38,074  
     
EQUITY AND LIABILITIES     
Equity attributable to common 

controlling shareholders of the 
combining entities 

    

Invested equity (1) 11,501 11,501 11,501 11,501 
Share capital - - 2,000 12,000 
Reserves (11,098) (11,149) (11,281) (11,319) 
Retained earnings 2,770 14,346 8,311 9,384 
 3,173 14,698 10,531 21,566 
Non-controlling interests 1,057 4,899 3,941 5,016 

TOTAL EQUITY 4,230 19,597 14,472 26,582 
     
LIABILITIES     
Non-current liabilities     
Lease liabilities 3,912 2,500 405 541 
Deferred tax liabilities 190 1,799 1,297 1,834 
Borrowings - 376 308 261 
 4,102 4,675 2,010 2,636 
Current liabilities     
Lease liabilities 828 1,851 1,973 1,351 
Borrowings 3,157 2,772 9,815 5,200 
Trade and other payables 7,661 2,300 2,734 1,117 
Current tax liabilities 1,092 3,805 1,889 1,188 
 12,738 10,728 16,411 8,856 
TOTAL LIABILITIES 16,840 15,403 18,421 11,492 
TOTAL EQUITY AND 

LIABILITIES 21,070 35,000 32,893 38,074 
     

222



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

Note: 
 

(1) Deemed as invested equity based on number of shares on combined basis. 
 

12.1.3 Combined Statements of Cash Flows 
 

The following table sets out a summary of our Group’s audited Combined Statements 
of Cash Flows for the Financial Years and Period Under Review, which have been 
extracted from the Accountants’ Report set out in Section 13 of this Prospectus. 
 
The following financial information should be read in conjunction with the Management’s 
Discussion and Analysis of Financial Condition and Results of Operations set out in 
Section 12.3 of this Prospectus and the accompanying notes as set out in the 
Accountants’ Report included in Section 13 of this Prospectus. 

 
 Audited Unaudited Audited 

 FYE 
2019 

FYE 
2020 

FYE 
2021 

FPE  
2021 

FPE 
2022 

RM’000 RM’000 RM’000 RM’000 RM’000 
CASH FLOWS FROM 

OPERATING 
ACTIVITIES 

     

      
PBT 5,722 21,978 19,101 15,421 3,886 
Adjustments for:      
Depreciation of:      
- property, plant and 

equipment 
50 110 175 84 101 

- right-of-use assets 993 1,172 1,166 597 651 
Dividend income from a 

former associate - (402) (313) 
 

(322) - 
Gain on disposal of other 

investments 
- - (971) - - 

Impairment loss on trade 
receivables 

- 229 - - - 

Interest expense on:      
- borrowings 182 116 205 87 146 
- lease liabilities 282 311 222 129 71 
- others 122 - - - - 
Interest income (2) (2) (2) (1) (1) 
Inventories written down - - 189 - 200 
Inventories written off - 544 - - - 
Reversal of impairment 

loss on trade 
receivables - - (18) 

 
 

(63) 

 
 

(59) 
Unrealised gain on foreign 

exchange - - - - (585) 

Operating profit before 
changes in working 
capital 7,349 24,056 19,754 

 
 

15,932 

 
 

4,410 
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 Audited Unaudited Audited 
 FYE 

2019 
FYE 

2020 
FYE 

2021 
FPE  

2021 
FPE 

2022 
RM’000 RM’000 RM’000 RM’000 RM’000 

Changes in working 
capital: 

     

Inventories (199) (1,862) (4,116) (335) (130) 
Trade and other 

receivables 
(9,520) (9,972) 4,539 5,471 2,230 

Trade and other payables 2,574 (5,214) 594 (662) (1,653) 
      
Cash generated from 

operations 204 7,008 20,771 
 

20,406 
 

4,857 
      
Interest received 2 2 2 1 1 
Tax paid (240) (1,877) (5,930) (3,771) (1,922) 
      
Net cash (used in)/from 

operating activities (34) 5,133 14,843 
 

16,636 
 

2,936 
      
CASH FLOWS FROM 

INVESTING 
ACTIVITIES 

     

      
Purchases of:      
- other investments - (282) - - - 
- property, plant and 

equipment  
(113) (312) (284) (219) (514) 

- right-of-use assets - (120) (16) - (4) 
Disposal of other 

investments 
- - 1,242 199 - 

Dividend received from a 
former associate 

- 403 313 322 - 

Acquisition of subsidiary, 
net of cash 

- 14 - - - 

      
Net cash (used in)/from 

investing activities 
(113) (297) 1,255 302 (518)  

      
CASH FLOWS FROM 

FINANCING 
ACTIVITIES 

     

      
Dividends paid - (316) (22,822) (13,194) - 
Drawdowns of borrowings 16,876 16,076 62,348 2,590 - 
Payments of lease 

liabilities 
(542) (1,195) (2,002) (957) (1,116) 

Proceeds from issuance of 
shares - - 3,107 

- 10,000 

Proceeds from issuance of 
shares to non-controlling 
interests 

- - - - 19 

Repayments of 
borrowings 

(15,597) (16,138) (55,079) - (4,900) 

      
Net cash from/(used in) 

financing activities 
737 (1,573) (14,448) (11,561) 4,003 
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 Audited Unaudited Audited 

 FYE  
2019 

FYE  
2020 

FYE  
2021 

FPE  
2021 

FPE  
2022 

RM’00
0 

RM’000 RM’000 RM’000 RM’000 

      
Net increase in cash and 

cash equivalents 
590 3,263 1,650 5,377 6,421 

      
Effects of exchange rate 

changes on cash and 
cash equivalents 

(59) 3 208 (277) 582 

      
Cash and cash 

equivalents at 
beginning of financial 
year/ period 

227 758 4,024 4,024  5,882 

      
Cash and cash 

equivalents at end of 
financial year/ period 758 4,024 5,882 

 
 

9,126 

 
 

12,885 
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12.2 CAPITALISATION AND INDEBTEDNESS  
 

The following table sets out our Group’s capitalisation and indebtedness based on our unaudited 
management accounts as at 31 October 2022 and pro forma after taking into account, our Public 
Issue and utilisation of proceeds from our Public Issue. 
 
The pro forma financial information below does not represent our capitalisation and indebtedness 
as at 31 October 2022 and is provided for illustrative purpose only.  

 
 

Unaudited as at 
31 October 2022 

Pro Forma after 
Public Issue and 

utilisation of 
proceeds 

 RM’000 RM’000 
   
Indebtedness   
Short-term indebtedness   
Secured and guaranteed:   
- Lease liabilities on motor vehicles 233 233 
- Borrowings 159 159 

 392 392 
   
Long-term indebtedness   
Secured and guaranteed:   
- Lease liabilities on motor vehicles 309 309 
- Borrowings 2,582 2,582 
 2,891 2,891 
   
Total indebtedness 3,283 3,283 
   
Capitalisation   
Total equity 28,623 54,781 
   
Total capitalisation and indebtedness 31,906 54,781 
   
Gearing ratio (times) (1) 0.11 0.06 
   

 
Note: 
 
(1) Computed based on total indebtedness divided by total equity.  
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12.3 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS 

 
The following discussion and analysis should be read together with the Accountants’ Report 
and related notes as set out in Section 13 of this Prospectus. 

 
12.3.1 Overview of our business operations 

 
We are involved in the distribution of consumer packaged foods focusing on snack foods.  
Our main product is sunflower seeds where we are the exclusive distributor of “ChaCha” 
brand products including sunflower seeds and nuts for the Thailand market.  
  
We also distribute other snack foods such as other seeds and nuts, baked and confectionery 
products comprising third-party brands as well as our brands. Our snack foods are sourced 
domestically in Thailand as well as imported from China.  
 
We have one (1) distribution centre comprising two (2) warehouse buildings with a combined 
built-up area of approximately 4,897 sq. m located in the province of Pathum Thani, Thailand 
to serve our customers throughout the Central, Northeast, Northern and Southern regions of 
Thailand. 
 
Please refer to Section 7 of this Prospectus for further information about our business 
activities. 

 
12.3.2 Segmental analysis by revenue 

 
Our revenue stream is derived from the distribution of consumer packaged foods namely 
snack foods.  For the Financial Years and Period Under Review, all of our revenue was 
transacted in THB. 
 
Revenue from the sales of consumer packaged foods are recognised at a point in time when 
control of goods is transferred to the customers.  
 
Between FYE 2019 and FYE 2021, our 
revenue increased at a CAGR of 
52.48%, from RM58.80 million in FYE 
2019 to RM136.71 million in FYE 2021.  
The growth was mainly contributed by 
our sales of sunflower seeds.  In FPE 
2022, we recorded revenue of RM60.51 
million.  
 
Revenue from sales of sunflower seeds 
accounted for 95.42% (RM56.11 
million), 93.39% (RM111.79 million), 
91.72% (RM125.39 million) and 92.07% 
(RM55.71 million) of our total revenue for 
the FYE 2019, FYE 2020, FYE 2021 and 
FPE 2022 respectively.  
 
Revenue from sales of other snack foods 
accounted for 4.58% (RM2.69 million), 
6.61% (RM7.92 million), 8.28% 
(RM11.32 million) and 7.93% (RM4.80 million) of our total revenue for the FYE 2019, FYE 
2020, FYE 2021 and FPE 2022 respectively.   
 
In FYE 2019, the majority of the revenue from sales of other snack foods was contributed by 
sales of other seeds and nuts representing 4.17% of our total revenue in FYE 2019.   

Revenue from distribution of  
consumer packaged foods 
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In FYE 2020, the majority of the revenue from sales of other snack foods was contributed by 
sales of baked and confectionery products, followed by other seeds and nuts representing 
3.64% and 2.29% of our total revenue respectively. 
 
In FYE 2021, the majority of the revenue from sales of other snack foods was contributed by 
sales of baked and confectionery products, followed by other seeds and nuts representing 
5.45% and 1.47% of our total revenue respectively.  
 
In FPE 2022, the majority of the revenue from sales of other snack foods was contributed by 
sales of baked and confectionery products, followed by other seeds and nuts representing 
6.11% and 1.37% of our total revenue respectively.  
 
Please refer to Section 12.3.2 (i) of this Prospectus for the analysis of revenue by business 
activities and products. 

 
(i) Revenue by business activities and products 

 
The table below sets out the breakdown of our total revenue by business activities and 
products: 

 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 
 RM’000 % RM’000 % RM’000 % 
Distribution of 
consumer packaged 
foods 

      

- Sunflower seeds 56,105 95.42 111,791 93.39 125,386 91.72 
- Other snack foods 2,694 4.58 7,915 6.61 11,321 8.28 

       
Group revenue 58,799 100.00 119,706 100.00 136,707 100.00 

 
 Unaudited Audited 
 FPE 2021 FPE 2022 
 RM’000 % RM’000 % 
Distribution of 
consumer packaged 
foods 

    

- Sunflower seeds 74,429 93.61 55,713 92.07 
- Other snack foods 5,082 6.39 4,796 7.93 

     
Group revenue 79,511 100.00 60,509 100.00 

 
(a) FYE 2020 compared to FYE 2019 

 
Our total revenue for the distribution of consumer packaged snack foods increased by 
RM60.91 million or 103.59% from RM58.80 million in FYE 2019 to RM119.71 million in 
FYE 2020. This was due to the following: 
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Sunflower seeds 
 
In FYE 2020, revenue from sales of sunflower seeds grew by 99.25% or RM55.69 
million. This was mainly due to the following: 
 
• Increase in sales of ChaCha coconut flavour sunflower seeds by RM52.46 

million mainly contributed by the increase in sales from four SKU out of a total 
of five SKU of the ChaCha coconut flavour sunflower seeds with 18g, 35g, 95g 
and 180g packaging including new packaging introduced in FYE 2020. This 
provides more selection in terms of packaging sizes for the same coconut 
flavour to our customers despite the introduction of the coconut flavour 
sunflower seeds to customers including CP All (45g packaging) and Siam 
Makro (18g packaging) in 2018. In FYE 2019, we have a total of four SKU of 
the ChaCha coconut flavour sunflower seeds namely 18g, 35g, 45g, and 95g 
packaging. The 180g packaging was a new introduction in FYE 2020 and 
contributed sales of RM9.27 million during the year.  
 
The increase in sales of ChaCha coconut flavour sunflower seeds in FYE 2020 
was mainly driven by the following types of packaging to Siam Makro, CP All 
and Mega Alliance: 
 
- Increased sales of 18g and 35g to Siam Makro where 35g packaging 

was introduced to Siam Makro in December 2019. The sales of coconut 
flavour sunflower seeds to Siam Makro increased by RM20.19 million 
in FYE 2020; 
 

- Increased sales of 95g and 180g to CP All where 180g packaging was 
introduced to CP All in April 2020. The sales of coconut flavour 
sunflower seeds to CP All increased by RM13.43 million in FYE 2020; 
and 
 

- Increased sales of 18g, 35g and 95g to Mega Alliance where all three 
packaging was introduced to Mega Alliance in November 2019. The 
sales of coconut flavour sunflower seeds to Mega Alliance increased 
by RM16.76 million in FYE 2020. 

 
• Increase in revenue from the sales of ChaCha 5-flavour sunflower seeds by 

RM2.36 million mainly contributed by three SKU of the ChaCha 5-flavour 
sunflower seeds with the 18g, 35g and 95g packaging. In FYE 2019 and FYE 
2020, we have a total of four SKU of the ChaCha 5-flavour sunflower seeds 
namely 18g, 35g, 45g and 95g packaging. The increase in sales was mainly 
contributed by our major customers, Mega Alliance and Siam Makro. 

 
• Increase in revenue from ChaCha Hickory nut flavour and caramel flavour 

sunflower seeds cumulatively by RM0.70 million. In FYE 2019, we have one 
SKU each of the ChaCha Hickory nut flavour and caramel flavour sunflower 
seeds namely 58g packaging.  The increase in sales of the ChaCha Hickory 
nut flavour sunflower seeds was due to the introduction of a new 40g packaging 
SKU in FYE 2020 which contributed sales of RM0.63 million during the year. 
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Other snack foods 
 
In FYE 2020, revenue from sales of other snack foods grew by 193.80% or RM5.22 
million.  This was mainly due to the following: 
 
• Increase in revenue from sales of new baked and confectionery products by 

RM4.18 million mainly due to the commencement of Cundo layer cakes and 
Miyu chocolate snack which recorded revenue of RM3.74 million derived from 
our major customer, namely CP All, as well as increase in sales of King Kong 
mixed nuts and dried fruit bar by RM0.44 million. 
 

• Introduction sales of new snack foods such as crispy fish snacks, rice puffs and 
pretzels with revenue of RM0.67 million. The new snack foods were selected 
by CP All for exclusive sale at their 7-Eleven stores. As at the LPD, we no 
longer sell these crispy fish snacks, rice puffs and pretzels to CP All, as there 
was low demand. However, as we currently have small quantity of crispy fish 
snacks in our inventory, we are still selling crispy fish snacks to our non-major 
customers until the inventory is fully depleted. 

 
The significant increase in revenue in FYE 2020 was mainly due to the increase in sales 
to retailers by RM44.23 million mainly attributed to sales to owners of large retail 
convenience stores such as 7-Eleven, Mini Big C and Lotus’s Go Fresh minimarkets, 
cash and carry stores such as Makro, hypermarkets such as Lotus’s and Big C, and 
supermarkets such as Lotus’s Go Fresh supermarket and Big C Market. The increase 
in revenue was also attributed to sales to wholesalers by RM16.36 million mainly 
contributed by sales to Mega Alliance. 
 

(b) FYE 2021 compared to FYE 2020 
  

Our total revenue increased by RM17.00 million or 14.20% from RM119.71 million in 
FYE 2020 to RM136.71 million in FYE 2021.  This was due to the following: 
 
Sunflower seeds 
 
In FYE 2021, revenue from sales of sunflower seeds grew by 12.16% or RM13.60 
million. This was mainly due to the following: 
 
• Increase in revenue of ChaCha coconut flavour sunflower seeds by RM18.64 

million mainly attributed to four SKU out of a total of six SKU of the ChaCha 
coconut flavour sunflower seeds namely the 18g, 35g, 80g and 180g 
packaging. The 80g packaging was a new introduction.  
 
The increase in revenue from the 18g, 35g and 180g packaging was mainly 
contributed by higher sales of these products to retailers particularly CP All, Big 
C and Siam Makro, and a wholesaler, Valueplus. The revenue from 80g was 
largely contributed by sales to Siam Makro and Valueplus.  

 
• Increase in revenue from ChaCha Hickory nut flavour sunflower seeds by 

RM0.68 million mainly due to the increase in sales of the 40g packaging mainly 
to CP All. 
 

The increase in revenue of sunflower seeds was partially offset by the decrease in 
revenue from the sales of ChaCha 5-flavour sunflower seeds by RM6.03 million. This 
was mainly due to the decrease in revenue and sales volume of four SKU of the ChaCha 
5-flavour sunflower seeds namely the 18g, 35g, 45g and 95g packaging. The decrease 
in revenue and sales volume of four SKU of the ChaCha 5-flavour sunflower seeds was 
mainly due to lower orders from CP All and Siam Makro. The lower orders from CP All 
and Siam Makro was mainly due to the shift in the end consumer’s preferences to 
coconut flavour. 
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Other snack foods 
 
In FYE 2021, revenue from sales of other snack foods grew by 43.03% or RM3.41 
million.  This was mainly due to the following: 
 
 Increase in revenue from the sales of baked and confectionery products by 

70.82% or RM3.09 million. This was mainly due to the increase in revenue from 
the sales of Miyu chocolate snacks and biscuits by RM3.38 million derived 
mainly from sales to CP All.  
 

 Commencement of sales of dried fruits namely Mina prunes and plums which 
recorded revenue of RM1.58 million derived mainly from sales to CP All. 

 
The increase in revenue from sales of other snack foods was partially offset by the 
decrease in sales of other seeds and nuts by RM0.73 million mainly due to the decrease 
in sales of Pee Ree watermelon seeds and ChaCha daily mixed nuts.  
 

(c) FPE 2022 compared to FPE 2021 
 

Our total revenue decreased by RM19.00 million or 23.90% from RM79.51 million in 
FPE 2021 to RM60.51 million in FPE 2022. This was mainly due to the decrease in 
sales to Siam Makro, Big C, Mega Alliance and CP All by a total of RM25.36 million or 
39.40%. The decrease was mainly due to the gradual easing of restrictions and 
upliftment of curfews from September 2021 up to June 2022 which led to our customers 
being cautious on their purchases from us in FPE 2022.. In contrast in FPE 2021, most 
COVID-19 restrictions in Thailand were implemented for 3 months which only 
commenced in April 2021 onwards when COVID-19 cases in Thailand started to rise. 
This included, among others, inter-provincial travel restrictions, implementation of 
curfews, as well as closure of non-essential retails and entertainment venues. The 
decrease in the above revenue was partly offset by the increase of sales to Valueplus 
by RM5.54 million or 55.47% compared to the corresponding period in 2021. 
  
For further details of our revenue performance on a quarterly basis, please refer to 
Section 7.17.4 of this Prospectus. 
 
Sunflower seeds 
 
In FPE 2022, revenue from sales of sunflower seeds decreased by 25.15% or RM18.72 
million.  This was mainly due to the following: 
 
 Decrease in revenue of ChaCha coconut flavour sunflower seeds by RM16.81 

million mainly attributed to decrease in sales of three of these SKUs namely 
18g, 35g and 95g packaging.  The decrease was mainly due to lower sales to 
Siam Makro, Big C, CP All and Mega Alliance;  
 

 Decrease in revenue from ChaCha 5-flavour sunflower seeds by RM2.64 
million mainly due to decrease in sales of four of these SKUs namely 18g, 35g, 
45g and 95g packaging. The decrease was mainly due to lower sales to CP All, 
Siam Makro, Big C, Mega Alliance and Valueplus; and 

 
 Decrease in revenue from ChaCha Hickory nut flavour sunflower seeds by 

RM0.39 million mainly due to the decrease in sales of the 40g packaging. 
 
The above-mentioned decrease in revenue of sunflower seeds was partially offset by 
the increase in revenue from sales of new flavours introduced in October 2021 such as 
coffee and red date flavour which contributed RM0.48 million and RM0.50 million in 
FPE 2022 respectively. There was no revenue from ChaCha coffee and red date flavour 
sunflower seeds in FPE 2021. 
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Other snack foods 
 
In FPE 2022, revenue from sales of other snack foods decreased by 5.63% or RM0.29 
million.  This was mainly due to the following: 
 
• Decrease in revenue from sales of dried fruits namely our brand of Mina prunes 

and plums by RM0.58 million due to the discontinuation of the distribution of 
this product since March 2022 as we were in the midst of rebranding the 
product; and  
 

• Decrease in revenue from sales of other seeds and nuts by RM0.35 million 
mainly due to decrease in sales of our brand of Pee Ree watermelon seeds 
and green peas, and ChaCha daily mixed nuts.  

 
The decrease in revenue from sales of other snack foods was partially offset by the 
increase in sales of baked and confectionery products by 28.34% or RM0.82 million.  
This was mainly due to the increase from the sales of our brand of Miyu chocolate 
snacks and biscuits by RM0.76 million, and Cundo layer cakes by RM0.18 million 
derived mainly by sales to Valueplus that were offset by the decrease in revenue from 
sales of King Kong mixed nuts and dried fruit bar of RM0.12 million. 
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12.3.3 Segmental analysis by cost of sales 
 

(i) Cost of sales by compositions 
 

The table below sets out the breakdown of our cost of sales: 
 

 Audited 
 FYE 2019 FYE 2020 FYE 2021 
Cost of sales RM’000 % RM’000 % RM’000 % 
       
Material costs  40,590 83.45 79,429 95.70 96,365 97.80 
Freight and forwarding 
costs 

1,405 2.89 1,257 1.51 1,022 1.04 

Depreciation of rights-
of-use assets 
(“ROUA”)  

884 1.82 890 1.07 858 0.87 

Packaging and paper 
material costs(1) 

4,925 10.13 632 0.76 88 0.09 

Others(2) 833 1.71 792 0.96 202 0.20 
       

Total 48,637 100.00 83,000 100.00 98,535 100.00 
 
 Unaudited Audited 
 FPE 2021 FPE 2022 
Cost of sales RM’000 % RM’000 % 
     
Material costs  52,964 98.04 45,644 97.45 
Freight and forwarding 
costs 

447 0.82 680 1.45 

Depreciation of ROUA 441 0.82 420 0.90 
Packaging and paper 
material costs(1) 

62 0.11 23 0.05 

Others(2) 111 0.21 72 0.15 
     

Total 54,025 100.00 46,839 100.00 
 
All cost components above are direct cost related to cost of goods sold of our Group. 
 
Notes: 
 
(1) Packaging and paper material costs include materials used at our warehouse for 

storage and delivery, and materials used for repackaging of damaged packaging, 
as well as paper and stationery used for promotional and administrative purposes; 

(2) Includes interest on lease liabilities, cost of cleaning materials, safety gear and 
warehouse fittings and wages for casual workers for loading and unloading. In 
FYE 2020, it also includes inventory written off. 
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(ii) Cost of sales by business activities and products 
 

The table below sets out the breakdown of our cost of sales by business activities and 
products: 

 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 
Cost of sales RM’000 % RM’000 % RM’000 % 
       
Distribution of consumer 
packaged snack foods       
- Sunflower seeds 46,210 95.01 77,781 93.71 90,494 91.84 
- Other snack foods 2,427 4.99 5,219 6.29 8,041 8.16 

       
Total 48,637 100.00 83,000 100.00 98,535 100.00 

 
 Unaudited Audited 
 FPE 2021 FPE 2022 
Cost of sales RM’000 % RM’000 % 
     
Distribution of consumer 
packaged snack foods     
- Sunflower seeds 50,871 94.16 43,666 93.23 
- Other snack foods 3,154 5.84 3,173 6.77 

     
Total 54,025 100.00 46,839 100.00 

 
(a) Material costs 
 

Material costs constituted the largest component in our cost of sales which accounted 
for 83.45% (RM40.59 million), 95.70% (RM79.43 million), 97.80% (RM96.37 million), 
98.04% (RM52.96 million, and 97.45% (RM45.64 million) of our total cost of sales for 
the FYE 2019, FYE 2020, FYE 2021, FPE 2021 and FPE 2022 respectively. Material 
cost consists of the cost of consumer packaged snack food purchased. 

 
For FYE 2020, our material costs increased by 95.69% or RM38.84 million which was 
in line with the increase in our revenue by 103.59% or RM60.91 million, mainly as a 
result of the increased sales of our consumer packaged snack foods to our major 
customers in FYE 2020 by RM64.54 million. For further information on the analysis of 
our revenue, please refer to Section 12.3.2 (i) (a) of this Prospectus. 
 
For FYE 2021, our material costs increased by 21.32% or RM16.94 million which was 
in line with the increase in our revenue by 14.20% or RM17.00 million, mainly as a result 
of the increased sales of our sunflower seeds by RM13.60 million, and baked and 
confectionery products by RM3.09 million in FYE 2021.  The increase in material costs 
is also partially due to the increase in our average purchase price of the majority of our 
consumer packaged snack foods including sunflower seeds by 2.15% arising from the 
upward price revision by our supplier, ChaCha Thailand. The reason for the upward 
price revision by ChaCha Thailand was due to increase in cost of raw materials, 
packaging materials and power. Generally, there is no fixed schedule for price revision, 
nevertheless, for the Financial Years and Period Under Review, there was a price 
revision by ChaCha in FYE 2021 and in FPE 2022, respectively. 
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For FPE 2022, our material costs decreased by 13.82% or RM7.32 million mainly due 
to the decrease in our purchases of sunflower seeds by 15.60% or RM7.85 million. The 
decrease in purchases of sunflower seeds was attributed to lower sales of sunflower 
seeds in FPE 2022.  For further information on the analysis of our revenue, please refer 
to Section 12.3.2 (i) (c) of this Prospectus. 
 

(b) Freight and forwarding costs 
 

Freight and forwarding costs refer to overseas freight costs and custom clearance 
charges relating to our import purchases of consumer packaged foods from China.  
 
For FYE 2020, our freight and forwarding costs decreased by 10.53% or RM0.15 million 
mainly due to the decrease in freight and forwarding costs for imported ChaCha 
sunflower seeds by 50.67% or RM0.60 million. Our import purchases of ChaCha 
sunflower seeds from Jet Voyage in FYE 2020 decreased by 56.32% or RM20.28 
million. Since August 2019, we shifted some of our purchases of ChaCha sunflower 
seed products from QiaQia’s factory in China to domestic purchases directly from 
QiaQia’s factory in Thailand.  
 
In addition, the decrease in total freight and forwarding costs was partially offset by the 
increase in freight and forwarding cost for other imported snack foods by 214.03% or 
RM0.46 million. This was mainly due to the increase in purchases of other imported 
snack foods by 150.69% or RM3.07 million. This was mainly attributed to the new 
purchases of Cundo layer cakes and Miyu chocolate snacks, as well as increase 
purchases of Pee Ree watermelon seeds and green peas from China. The increase in 
freight and forwarding cost for other imported snack foods was also partially due to the 
increase in sea freight rates in FYE 2020 caused by the COVID-19 pandemic. 
 
For FYE 2021, our freight and forwarding costs decreased by 18.70% or RM0.24 million 
mainly due to the decrease in freight and forwarding costs for imported ChaCha 
sunflower seeds by 49.95% or RM0.29 million. Our import purchases of ChaCha 
sunflower seeds from Jet Voyage in FYE 2021 decreased by 64.43% or RM10.14 
million as we sourced more SKU of sunflower seeds from the QiaQia’s factory in 
Thailand.  
 
In addition, the decrease in total freight and forwarding costs was partially offset by the 
increase in freight and forwarding costs for other imported snack foods by 8.88% or 
RM0.06 million. This was mainly due to the increase in purchases of other imported 
snack foods by 59.99% or RM3.07 million mainly attributed to the purchases of Mina 
dried fruits, and Miyu chocolate snacks and biscuits. The increase in freight and 
forwarding cost for other imported snack foods was also partially due to the increase in 
sea freight rates in FYE 2021 caused by the COVID-19 pandemic. 
 
For FPE 2022, our freight and forwarding costs increased by 52.13% or RM0.23 million 
mainly due to the higher sea freight rates incurred in FPE 2022 compared to FPE 2021 
due to the Russia-Ukraine conflict, lockdowns in China and the threat of inflation 
(Source: IMR Report). Please refer to IMR Report in Section 8 of the Prospectus for 
further details on sea freight rates.  

 
(c) Depreciation of ROUA 

 
Depreciation of ROUA refers to the depreciation on our distribution facility and motor 
vehicles. The depreciation of ROUA was RM0.88 million (1.82%), RM0.89 million 
(1.07%), RM0.86 million (0.87%), RM0.44 million (0.82%) and RM0.42 million (0.90%) 
of our total cost of sales for the FYE 2019, FYE 2020, FYE 2021, FPE 2021 and FPE 
2022 respectively.  
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(d) Packaging and paper material costs 
 
Packaging and paper material costs include materials used at our warehouse for 
storage and delivery, and materials used for repackaging of damaged packaging, as 
well as paper and stationery materials used for promotional and administrative 
purposes.  
 
Packaging materials include paper cartons, plastic wraps for pallets, plastic and air 
bubble bags, clear tape, and pallets.   
 
Paper and stationery materials include marketing brochures for promotional purposes.   
 
In FYE 2020, the packaging and paper material costs decreased by 87.17% or RM4.29 
million mainly due to the lesser rectification works on the damaged packaging cartons 
of ChaCha sunflower seeds imported from China. In FYE 2019, we incurred a cost of 
RM4.93 million mainly to purchase packaging materials to rectify all the palletised 
cartons that were damaged during shipment from China to Thailand. It also includes 
paper and stationery materials such as marketing brochures for promotional purposes.   
 
In FYE 2021, the packaging and paper material costs decreased by 86.08% or RM0.54 
million mainly due to the lesser rectification works on the packaging of imported snack 
foods. In addition, our imports of ChaCha’s products from China has been decreasing 
as we started to source the bulk of the SKU of sunflower seeds from the QiaQia’s factory 
in Thailand. 
 
In FPE 2022, the packaging and paper material costs decreased by 62.90% or RM0.04 
million mainly due to less rectification works on the packaging of imported snack foods 
due to lower imports of ChaCha sunflower seeds from China. Our imports from China 
were replaced by purchases from QiaQia’s factory in Thailand. 

 
(e) Other costs 

 
Other costs consist of interest on lease liabilities, cost of cleaning materials and services, 
safety gear and warehouse fittings and wages for casual workers for loading and 
unloading. In FYE 2020, it also includes inventory written off. 
 
In FYE 2020, other costs decreased by 4.92% or RM0.04 million mainly due to the 
decrease in expenses on cleaning materials and services from RM0.48 million in FYE 
2019 to approximately RM1,000 in FYE 2020. The cleaning materials and services in 
FYE 2019 was mainly due to cost incurred for cleaning and preparation works for our 
cleanroom with the initial intention to undertake break bulking and repackaging of 
sunflower seeds, however it was subsequently not materialised. This includes floor 
epoxy coating and cleaning of our packing machine. We also carried out pest control 
works in FYE 2019 as we recently moved into our distribution centre in 2018. This was 
partially offset by the recognition of cost for inventory written off in FYE 2020 amounting 
to RM0.54 million arising from the destruction of expired snack foods including PeeRee 
salted pumpkin seeds and salted peanuts, PeeRee watermelon seeds, PeeRee 
sunflower kernels and ChaCha sunflower seeds. 
 
In FYE 2021, other costs decreased by 74.49% or RM0.59 million as there was no 
inventory written off during the financial year. The decrease was also attributed to lower 
interest on lease liabilities by RM0.07 million. 
 
In FPE 2022, other costs decreased by 35.14% or RM0.04 million mainly due to the 
decrease in interest on lease liabilities by RM0.05 million. 

 
 
 
 

236



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

12.3.4 Segmental analysis by GP and GP margin 
  

(i) GP and GP margin by business activities and products 
 

GP and GP margin 

Audited 
FYE 2019 FYE 2020 FYE 2021 

GP 
RM’000 

% of 
total GP 

GP 
margin 

(%) 
GP 

RM’000 
% of 

total GP 

GP 
margin 

(%) 
GP 

RM’000 
% of 

total GP 

GP 
margin 

(%) 
Distribution of consumer packaged foods          
- Sunflower seeds 9,895 97.37 17.64 34,010 92.66 30.42 34,892 91.41 27.83 
- Other snack foods 267 2.63 9.91 2,696 7.34 34.06 3,280 8.59 28.97 

          
Total 10,162 100.00 17.28 36,706 100.00 30.66 38,172 100.00 27.92 

 

GP and GP margin 

Unaudited Audited 
FPE 2021 FPE 2022 

GP 
RM’000 

% of 
total GP 

GP 
margin 

(%) 
GP 

RM’000 
% of 

total GP 

GP 
margin 

(%) 
Distribution of consumer packaged foods       
- Sunflower seeds 23,558 92.44 31.65 12,047 88.13 21.62 
- Other snack foods 1,928 7.56 37.94 1,623 11.87 33.84 

       
Total 25,486 100.00 32.05 13,670 100.00 22.59 

 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
 
 
 
 

237



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

(a) FYE 2020 compared to FYE 2019 
 

Our total GP increased by 261.21% or RM26.54 million to RM36.71 million in FYE 2020. 
Our total GP margin also increased from 17.28% in FYE 2019 to 30.66% in FYE 2020.  
This was mainly due to the following: 
 
Sunflower seeds  

 
Our GP from the sales of sunflower seeds increased by 243.71% or RM24.12 million 
while GP margin improved from 17.64% in FYE 2019 to 30.42% in FYE 2020. The 
increase in GP which is in tandem with the increase in our revenue from sunflower 
seeds by 99.25% in FYE 2020 mainly contributed by higher sales of the ChaCha 
coconut flavour and 5-flavour sunflower seeds. Please refer to Section 12.3.2(i)(a) of 
this Prospectus for further details on our revenue performance.  
 
The improvement in the GP margin from 17.64% in FYE 2019 to 30.42% in FYE 2020 
was mainly due to the following: 

 
• higher sales volume enabled us to achieve lower unit fixed cost and unit 

packaging cost for FYE 2020 where the sales volume of sunflower seeds 
increased by 92.32% while the fixed costs, such as depreciation on ROUA and 
interest on lease liabilities under cost of sales, decreased by 1.41%.   
 

• packaging and paper material costs decreased by 87.17% or RM4.29 million in 
FYE 2020 mainly due to lesser rectification works on the damaged packaging 
cartons of ChaCha sunflower seeds imported from China as we increased its 
domestic purchases from the factory in Thailand. As a result, this contributed 
to the improvement in our GP margin. 

 
• also partly contributed by GP margin derived from sales of new high margin 

SKU of 180g packaging of ChaCha coconut flavour sunflower seeds to CP All.   
   

Other snack foods  
 

Our GP from other snack foods increased by 909.74% or RM2.43 million in FYE 2020 
and GP margin improved from 9.91% in FYE 2019 to 34.06% in FYE 2020.  
 
The increase in GP was in line with the increase in our revenue from the sales of other 
snack foods by 193.80% arising from the commencement of sales of new baked and 
confectionery products, crispy fish snacks, rice puffs and pretzels, as mentioned above.   
 
There was an improvement in the GP margin for other snack foods from 9.91% in FYE 
2019 to 34.06% in FYE 2020. This was mainly contributed by the commencement of 
sales of high margin baked and confectionery products and other snack foods such as 
crispy fish snacks, rice puffs and pretzels. In addition, the improvement in GP margin 
was partly attributed to a higher sales volume which enabled us to achieve lower unit 
fixed cost and unit packaging cost for FYE 2020. 
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(b) FYE 2021 compared to FYE 2020 
  

Our total GP increased by 3.99% or RM1.47 million to RM38.17 million in FYE 2021. 
Meanwhile, our total GP margin decreased from 30.66% in FYE 2020 to 27.92% in FYE 
2021.  This was mainly due to the following: 
 
Sunflower seeds  

 
Our GP from the sales of sunflower seeds increased by 2.59% or RM0.88 million while 
GP margin decreased from 30.42% in FYE 2020 to 27.83% in FYE 2021.  The increase 
in GP was in tandem with the increase in our revenue from sunflower seeds by 12.16% 
arising particularly from the ‘ChaCha’ coconut flavour sunflower seeds. Please refer to 
Section 12.3.2(i)(b) of this Prospectus for further details on our revenue performance. 
 
The decrease in the GP margin from 30.42% in FYE 2020 to 27.83% in FYE 2021 was 
mainly due to the increase in the average unit purchase price of ChaCha sunflower 
seeds by approximately 2.15% where the price of products was revised upward by our 
supplier, ChaCha Thailand.  
 
Consequently, we managed to pass some of the increase in cost to all wholesaler 
customers. However, for the major retailer customers which has a pre-determined profit 
margin for themselves, we continued to maintain our selling prices of the ChaCha 
sunflower seeds in FYE 2021 as well as continue to maintain the final retail selling 
prices to the Thailand market (which are determined by us under the guidance of 
QiaQia) to maintain our competitiveness. As such, this affected our GP margin in FYE 
2021. 

 
Other snack foods  

 
Our GP from other snack foods increased by 21.66% or RM0.58 million in FYE 2021 
and GP margin decreased from 34.06% in FYE 2020 to 28.97% in FYE 2021. The 
increase in GP was in tandem with the increase in our revenue from the sales of other 
snack foods by 43.03% arising from the increase in sales of baked and confectionery 
products, as well as the sales of dried fruits in FYE 2021. 
 
The decrease in the GP margin from 34.06% in FYE 2020 to 28.97% in FYE 2021 was 
mainly due to the increase in the average unit purchase price of some of the other snack 
products such as ChaCha mixed nuts by 11.39%, Cundo chocolate by 11.08% and milk 
flavour layer cake by 6.78%, Miyu strawberry chocolate cone by 13.79%, Pee Ree 
green peas by 10.59% and watermelon seeds by 23.72%.   
 
The increase in the unit purchase price of some of the other snack products was due to 
the upward price revision by our suppliers. However, we continued to maintain our 
selling prices of these snack foods to our customers in FYE 2021 as well as the final 
retail selling prices to the Thailand market (which are determined by us), thus affecting 
our GP margin for other snack foods.   

 
(c) FPE 2022 compared to FPE 2021 

 
Our total GP decreased by 46.36% or RM11.82 million from RM25.49 million in FPE 
2021 to RM13.67 million in FPE 2022. Our total GP margin also decreased from 32.05% 
in FPE 2021 to 22.59% in FPE 2022. This was mainly due to the following: 
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Sunflower seeds 
 
Our GP from the sales of sunflower seeds decreased by 48.86% or RM11.51 million 
while GP margin decreased from 31.65% in FPE 2021 to 21.62% in FPE 2022. The 
decrease in GP was mainly due to the decrease in revenue from sunflower seeds by 
25.15% or RM18.72 million attributed to the lower sales to certain major customers. 
Please refer to Section 12.3.2(i)(c) of this Prospectus for further details on our revenue 
performance. In addition, the decrease in GP was also contributed by higher material 
costs arising from an increase in purchase price of ChaCha sunflower seeds.  This was 
reflected in the proportion of the cost of sales of sunflower seeds against revenue of 
78.38% for FPE 2022 compared to 68.35% for FPE 2021. Our supplier, ChaCha 
Thailand increased the price of ChaCha sunflower seeds in the second half of 2021 by 
approximately 11%, as well as another price hike in the first half of 2022 in April 2022 
by approximately 4%. ChaCha Thailand also informed that the reason for the upward 
price revision by ChaCha Thailand was mainly due to increases in cost of raw materials, 
packaging materials and energy cost. 

 
As a result of the increase in the purchase price of ChaCha sunflower seeds, our GP 
margin for sunflower seeds decreased from 31.65% in FPE 2021 to 21.62% in FPE 
2022. Our Group decided to absorb the increase in cost and maintained the selling 
prices of ChaCha sunflower seeds to customers, as well as the final retail selling prices 
to the Thailand market to maintain competitiveness. As such, this affected our GP 
margin in FPE 2022.   

 
Other snack foods 
 
Our GP from sales of other snack foods decreased by 15.82% or RM0.31 million in FPE 
2022 while our GP margin decreased from 37.94% in FPE 2021 to 33.84% in FPE 2022. 
The decrease in GP was attributed to the decrease in revenue by 5.63% or RM0.29 
million in FPE 2022 arising from lower sales of our brands of Mina dried fruits, Pee Ree 
watermelon seeds and Pee Ree green peas in FPE 2022.   
 
The decrease in the GP margin from 37.94% in FPE 2021 to 33.84% in FPE 2022 was 
mainly due to the increase in the average unit purchase price of the other snack 
products in FPE 2022 such as Miyu chocolate cone original flavour by 58% and 
strawberry flavour by 7%, Miyu biscuit cream chocolate and milk flavour by 7%, Pee 
Ree watermelon seeds by 45% and green peas by 9%, and Cundo layer cakes milk 
flavour by 16% and double berry flavour by 23%.  

 
The increase in the unit purchase price of other snack products was mainly due to 
weakening of THB against USD coupled with the upward price revision by some of our 
suppliers between April 2021 and June 2022. All our purchases of other snack products 
are imported from China and denominated in USD and as such, the weakening of THB 
against USD in FPE 2022 by approximately 9% compared to FPE 2021 resulted to a 
higher purchase cost in FPE 2022. Consequently, our Group decided to absorb the 
increase in cost and maintained the selling prices of other snack foods to customers, as 
well as the final retail selling prices to the Thailand market to maintain competitiveness. 
As such, this affected our GP margin in FPE 2022. 
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12.3.5 Other operating income  
 

The table below presents the breakdown of our other operating income: 
 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 

Other operating income RM’000 % RM’000 % RM’000 % 
       
Gain on disposal of other 
investments - - - - 971 69.51 

Dividend income - - 403 78.10 314(4) 22.48 
Realised gain on foreign 
exchange 

208 99.05 94 18.22 16 1.14 

Others 2(1) 0.95 19(2) 3.68 96(3) 6.87 
       

Total 210 100.00 516 100.00 1,397 100.00 
 
 Unaudited Audited 
 FPE 2021 FPE 2022 
Other operating income RM’000 % RM’000 % 
     
Realised and unrealised gain 
on foreign exchange 63 16.28 633 95.05 

Dividend income 322(4) 83.20 - - 
Others 2(5) 0.52 33(6) 4.95 

     
Total 387 100.00 666 100.00 
 
Notes: 
 
(1) Comprised interest income 
(2) Comprised sundry income and interest income  
(3) Comprised reimbursement from the Government on cost incurred on COVID-19 related 

expenses, interest income and one-off motor vehicle rental income from our customer. 
(4) Dividend income received from Mega Alliance totalling THB2.42 million converted at an 

average exchange rate of THB100 = RM12.9491 for FYE 2021 and THB100 = 
RM13.2929 for FPE 2021, respectively. 

(5) Comprised interest income and one-off motor vehicle rental income. 
(6) Comprised reimbursement from the Government on cost incurred on COVID-19 related 

expenses and interest income. 
 

FYE 2020 compared to FYE 2019 
 
In FYE 2020, other operating income increased by 145.71% or RM0.31 million mainly due to 
the dividend income received of RM0.40 million from a former associate company namely Mega 
Alliance in March 2020.   
 
The increase in other operating income was partially offset by the decrease in realised gain on 
foreign exchange by RM0.11 million in FYE 2020. 
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FYE 2021 compared to FYE 2020 
 
In FYE 2021, other operating income increased by 170.74% or RM0.88 million mainly due to 
the gain on the disposal of other investments mainly from the disposal of Valueplus of RM0.97 
million, as well as dividend income received from Mega Alliance of RM0.31 million in April 2021.   
 
In FYE 2021, we also received a reimbursement from the Government on cost incurred on 
COVID-19 related expenses which amounted to RM0.09 million. 
 
FPE 2022 compared to FPE 2021 
 
In FPE 2022, other operating income increased by 72.09% or RM0.28 million mainly due to the 
increase in realised and unrealised gain on foreign exchange by RM0.57 million. 
 
The increase in other operating income was partially offset by the decrease in dividend income 
received.  In FPE 2021, we received dividend income from Mega Alliance of RM0.32 million 
while in FPE 2022, there were no dividend income received as we divested our equity interest 
in Mega Alliance in February 2021. 

 
12.3.6 Selling and administrative expenses and net (loss)/gain on impairment of financial 

instruments 
 

The table below presents the breakdown of our selling and distribution expenses and net 
(loss)/gain on impairment of financial instruments: 
 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 

 RM’000 % RM’000 % RM’000 % 
Selling and administrative 
expenses       

Advertising and promotional 
expenses 

1,755 40.69 7,760 52.38 9,148 45.24 

Staff related costs(1) 1,108 25.69 2,114 14.27 3,906 19.32 
Travelling and transportation 
costs 

816 18.92 1,528 10.31 2,438 12.06 

Professional fees 27 0.63 2,044 13.80 2,218 10.97 
Sales commission 234 5.43 621 4.19 564 2.79 
Depreciation expenses 158 3.66 392 2.65 483 2.39 
Others(2) 215 4.98 356 2.40 1,462 7.23 

       
Total selling and 
administrative expenses 4,313 100.00 14,815 100.00 20,219 100.00 

       
Net (loss)/gain on impairment 

of financial instruments 
-  (229)  18  
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 Unaudited Audited 
 FPE 2021 FPE 2022 
 RM’000 % RM’000 % 
Selling and administrative expenses     
Advertising and promotional expenses 5,732 55.15 3,352 32.44 
Staff related costs(1) 1,538 14.80 2,290 22.16 
Travelling and transportation costs 1,313 12.63 1,055 10.21 
Professional fees 186 1.79 2,507 24.26 
Sales commission 358 3.45 283 2.74 
Depreciation expenses 240 2.31 332 3.21 
Others(2) 1,026 9.87 515 4.98 

     
Total selling and administrative 
expenses 10,393 100.00 10,334 100.00 

     
Net gain/(loss) on impairment of financial 
instruments 63  (59)  

 
Notes: 

  
(1) Includes staff salaries and allowances, overtime, bonuses, employee contributions and 

other related expenses. 
 
(2) Includes mainly expenses for a charitable donation, bank charges, insurance, food and 

beverage, printing and stationery, stamp duty and withholding tax, rental and utilities. 
In FYE 2021 and FPE 2021, it includes settlement fees paid to Mega Alliance, a former 
associate company. 

  
FYE 2020 compared to FYE 2019 
 
In FYE 2020, our selling and administrative expenses increased by 243.50% or RM10.50 million 
which was mainly due to the following: 
 
- increase in advertising and promotional expenses by 342.17% or RM6.01 million. This 

was mainly attributed to the increase in advertisement and promotion expenses paid to 
Siam Makro, CP All and Big C from RM1.74 million in FYE 2019 to RM7.41 million in 
FYE 2020.   This included expenses in participating sales and promotion periods, stamp 
redemption programme and loyalty programme, as well as entrance fees for 
introduction of new SKU in these customers stores. 

 
- increase in professional fee by RM2.02 million mainly a one-off consulting fee of 

RM1.43 million paid to a Malaysian consulting company to advise Bai Li Enterprise of 
a potential listing on Bursa Securities, as well as fees totalling RM0.57 million paid to 
He Haibin, our Promoter and Specified Shareholder, for the provision of consultancy 
services for exploring potential new market in China and commission for exploring 
potential new products and new customers in Singapore. For further details, please 
refer to Section 10.1 of the Prospectus. 

 
- increase in staff-related costs by 90.79% or RM1.01 million mainly due to the increase 

in salaries attributed to the increase in the number of employees from 39 in FYE 2019 
to 51 in FYE 2020, as well as the commencement of accommodation and mobilisation 
allowances paid to employees from September 2020. 

 
- increase in travelling and transportation costs by 87.25% or RM0.71 million in line with 

the increase in our sales volume and delivery of goods to customers. 

243



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

 
 

 

- increase in sales commission paid to our sales & marketing employees by 165.38% or 
RM0.39 million in line with the increase in our revenue. 

 
In FYE 2020, there was net loss on the impairment loss on financial instruments namely trade 
receivables of RM0.23 million based on the expected credit loss (“ECL”) computation under 
MFRS 9. The amount of ECL was assessed at each reporting period to reflect changes in credit 
risk since the initial recognition of trade receivables.  No expected credit loss allowance is 
recognised arising from trade receivables as at 31 December 2019 as the amount was 
negligible. 
 
FYE 2021 compared to FYE 2020 
 
In FYE 2021, our selling and administrative expenses increased by 36.49% or RM5.41 million 
which was mainly due to the following: 
 
- increase in advertising and promotional expenses by 17.89% or RM1.39 million. This 

was mainly attributed to the increase in advertisement and promotion expenses paid to 
Big C from RM1.14 million in FYE 2020 to RM2.76 million in FYE 2021. The increase 
in advertisement and promotion expenses paid to Big C was in line with the increase in 
revenue derived from Big C from RM5.72 million in FYE 2020 to RM 13.65 million in 
FYE 2021.   

 
- increase in staff-related costs by 84.77% or RM1.79 million mainly due to the increase 

in salaries attributed to the increase in the number of employees from 51 in FYE 2020 
to 65 in FYE 2021, as well as an increase in accommodation and mobilisation 
allowances paid to employees in FYE 2021. 
 

- increase in travelling and transportation costs by 59.55% or RM0.91 million mainly due 
to the increase in our sales volume and delivery of goods to customers. 
 

- increase in professional fees to RM2.22 million mainly due to fees incurred amounting 
to RM1.43 million to professionals for our IPO corporate exercise. 

 
- increase in other selling and administrative expenses by RM1.11 million mainly due to 

settlement fees paid to Mega Alliance totalling RM0.45 million which was initiated by us 
for the efforts undertaken in the past for the establishment of the traditional market 
channel for the Group’s products. The increase was also attributed to increase in 
charitable donations by RM0.26 million for our snack foods to government agencies, 
hospitals and schools.  

 
FPE 2022 compared to FPE 2021 

 
In FPE 2022, our selling and administrative expenses increased by 0.57% or RM0.06 million 
mainly due to the following: 

 
- increase in professional fees by RM2.32 million mainly due to fees incurred amounting to 

RM2.50 million to professionals for our IPO corporate exercise. 
 
- increase in staff related costs by RM0.75 million mainly due to the increase in directors’ 

and key senior management’s salaries by RM0.21 million, commencement of salaries paid 
to certain key senior management totalling RM0.68 million as well as increase in the 
number of employees from 63 in FPE 2021 to 72 in FPE 2022.  This was partially offset by 
the decrease in mobilisation allowances paid to employees in FPE 2022. 
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The increase in the selling and administrative expenses was partially offset mainly by the 
decrease in the following expenses: 

 
- decrease in advertising and promotional expenses by RM2.38 million. This was mainly due 

to the decrease in advertisement and promotion expenses paid to Siam Makro by RM1.53 
million and Big C by RM1.21 million which was in line with the decrease in revenue derived 
from Siam Makro and Big C by RM10.69 million and RM7.01 million, respectively; 

 
- decrease in other selling and administrative expenses by RM0.51 million mainly due to the 

absence of one-off settlement fees paid to Mega Alliance.  In FPE 2021, we paid RM0.45 
million to Mega Alliance for efforts undertaken in the past for the establishment of the 
traditional market channel for our Group’s products, while there were no fees paid in FPE 
2022; and   

 
- decrease in travelling and transportation costs by RM0.26 million in line with the decrease 

in our sales volume and delivery of goods to customers. 
 
12.3.7 Finance costs 
 

The table below presents the breakdown of our finance costs: 
 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 
Finance costs RM’000 % RM’000 % RM’000 % 
       
Interest expenses on:       
- Borrowings(1) 182 54.01 116 58.00 206 77.15 
- Lease liabilities 33 9.79 84 42.00 61 22.85 
- Others(2) 122 36.20 - - - - 

       
Total 337 100.00 200 100.00 267 100.00 
 
 Unaudited Audited 
 FPE 2021 FPE 2022 
Finance costs RM’000 % RM’000 % 
     
Interest expenses on:     
- Borrowings(1) 87 71.31 145 82.86 
- Lease liabilities 35 28.69 30 17.14 
- Others - - - - 

     
Total 122 100.00 175 100.00 
 
Notes: 
 
(1) Interest charge arising from loans from banks and related parties namely Good Partner 

Holdings Pte. Ltd. and He Haibin. Please refer to Section 10.1 of this Prospectus for 
details of related party transactions. 

(2)  Interest charge arising from the security deposit paid on behalf by Piggy Technology 
Pte. Ltd.  The security deposit was paid to Jet Voyage Enterprise Limited in FYE 2019 
due to outstanding amounts owing to QiaQia. The security deposit paid to Jet Voyage 
of RM1.89 million was paid and refunded by Bai Li Enterprise to Piggy Technology Pte. 
Ltd. within the same year in FYE 2019. Please refer to Section 10.1 of this Prospectus 
for details of related party transaction.  
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FYE 2020 compared to FYE 2019 
 
For FYE 2020, our finance costs decreased by 40.65% or RM0.14 million mainly due to the 
decrease in interest charge on security deposit paid on behalf by Piggy Technology Pte. Ltd. by 
RM0.12 million as well as interest charge on loans from Good Partner Holdings Pte. Ltd. and 
He Haibin by RM0.05 million as the security deposit and loans, respectively, has been fully 
repaid in FYE 2020.   
 
Additionally, we incurred lower interest on our loans from banks due to utilisation of banking 
facilities with lower interest rates. 
 
FYE 2021 compared to FYE 2020 
 
For FYE 2021, our finance costs increased by 33.50% or RM0.07 million mainly due to the 
increase in the utilisation of our revolving credit for working capital purposes.  
 
FPE 2022 compared to FPE 2021 
 
For FPE 2022, our finance costs increased by 43.44% or RM0.05 million mainly due to the 
increase in the utilisation of our invoice financing and revolving credit for working capital 
purposes. 
 

12.3.8 PBT, PAT and Taxation 
 

The table below presents our PBT, PAT and effective tax rate: 
 
 Audited Unaudited Audited 
 FYE 2019 FYE 2020 FYE 2021 FPE 2021 FPE 2022 
PBT (RM’000) 5,722 21,978 19,101 15,421 3,886 
PBT margin (%) 9.73 18.36 13.97 19.39 6.42 

      
Tax expense (RM’000) 1,567 6,219 3,697 3,047 1,745 
Effective tax rate (%) 27.39 28.30 19.36 19.76 44.90 
Statutory tax rate (%) 20.00 20.00 20.00 20.00 20.00 

      
PAT (RM’000) 4,154 15,759 15,403 12,374 2,141 
PAT margin (%) 7.06 13.16 11.27 15.56 3.54 
      

 
FYE 2020 compared to FYE 2019 
 
Our PBT increased by 284.10% or RM16.26 million in FYE 2020, which was in line with the 
increase in our revenue and GP for the FYE 2020.  This was mainly contributed by the increase 
in customer orders from major retailer customers, as well as the introduction of new product 
range and new SKU. For further information on the analysis of our revenue, please refer to 
Section 12.3.2 (a) of this Prospectus.  
 
Our PBT margin increased from 9.73% in FYE 2019 to 18.36% in FYE 2020 which was in line 
with the improvement in GP margin from 17.28% in FYE 2019 to 30.66% in FYE 2020, as 
mentioned above.   
 
For the FYE 2020, our tax expenses were RM6.22 million which was higher compared to the 
previous financial year.  This was a result of the overall increase in our revenue and PBT.   
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For FYE 2019 and FYE 2020, our effective tax rate is 27.39% and 28.30% respectively, which 
was higher than the statutory tax rate in Thailand of 20%.  The higher effective tax rates were 
mainly due to tax effects of origination of temporary differences on undistributed retained 
earnings of combined entities of RM0.41 million for FYE 2019 and RM1.75 million for FYE 2020. 
In accordance with Section 70 of Thai Revenue Code, dividends paid to holding companies 
incorporated under foreign laws and not carrying on business in Thailand are subject to a 
withholding tax at the rate of 10% of the distributed amount. For further details, please refer 
Note 6.15(b) of the Accountants’ Report set out in Section 13 of this Prospectus. 
 
FYE 2021 compared to FYE 2020 
 
Our PBT decreased by 13.09% or RM2.88 million in FYE 2021 which was mainly due to the 
higher rate of increase in selling and administrative expenses by 36.49% or RM5.41 million 
compared to the increase in GP by 3.99% or RM1.47 million.  
 
The higher rate of increase in selling and administrative expenses was mainly due to the 
increase in staff-related costs by RM1.79 million, advertising and promotional expenses by 
RM1.39 million, travelling and transportation costs by RM0.91 million, as well as professional 
fees and expenses incurred in relation to the Listing amounting to RM1.43 million, which is non-
recurring in nature.   
 
The lower rate of increase in the GP was largely due to the increase in our purchase price of 
sunflower seeds and other snack foods from our suppliers which was not passed on to our 
customers. 
 

Our PBT margin decreased from 18.36% in FYE 2020 to 13.97% in FYE 2021 which was in line 
with the decrease in GP margin from 30.66% in FYE 2020 to 27.92% in FYE 2021 as well as 
the reasoning as explained above.  The decrease in GP margin was mainly due to the increase 
in purchase prices of sunflower seeds and other snack foods, as mentioned above. 
 
For the FYE 2021, our tax expenses were RM3.70 million which was lower compared to the 
previous financial year, due to the decrease in our PBT.   
 
For FYE 2021, our effective tax rate is 19.36%, which was lower than the statutory tax rate in 
Thailand of 20%.  The lower effective tax rate for FYE 2021 was mainly due to tax effects of (i) 
origination of temporary differences on undistributed retained earnings of combined entities of 
RM1.65 million and (ii) crystallisation of withholding tax on dividends paid of RM2.82 million.  
The said crystallisation of withholding tax on dividends paid arose due to dividends totalling 
RM22.82 million paid in FYE 2021 by Bai Li Enterprise. For further details, please refer Note 
6.15(b) of the Accountants’ Report set out in Section 13 of this Prospectus. 
 
FPE 2022 compared to FPE 2021 
 
Our PBT decreased by 74.80% or RM11.54 million in FPE 2022 which was due to the decrease 
in our revenue by 23.90% or RM19.00 million and GP by 46.36% or RM11.82 million for the 
FPE 2022. Please refer to Section 12.3.2(i)(a) and Section 12.3.4(i)(c) of this Prospectus for 
further details on our revenue and GP performance in FPE 2022, respectively. 
 
Our PBT margin decreased from 19.39% in FPE 2021 to 6.42% in FPE 2022 which was mainly 
due to the decrease in GP margin from 32.05% in FPE 2021 to 22.59% in FPE 2022, attributed 
to the increase in purchase price of our sunflower seeds and other snack foods in FPE 2022.  
The lower PBT margin in FPE 2022 was also due to the higher percentage of selling and 
administrative expenses of 17.08% against total revenue in FPE 2022 compared to 13.07% 
against total revenue in FPE 2021, due to the increase in professional fees mainly for our IPO 
corporate exercise by RM2.32 million in FPE 2022.  
 
For the FPE 2022, our tax expenses were RM1.75 million which was lower compared to the 
previous financial period, due to the decrease in our PBT.  
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For FPE 2022, our effective tax rate is 44.90%, which is higher than the statutory tax rate in 
Thailand of 20%. The higher effective tax rate for FPE 2022 was mainly due to origination of 
temporary differences on undistributed retained earnings of combined entities of RM0.48 million 
and higher non-allowable expenses of RM0.47 million as there was no taxable income for our 
investment holding company (i.e., Wellspire), therefore the expenses incurred at Wellspire 
company level are not allowed for tax deduction.  

 
12.3.9 Significant factors materially affecting our operations and financial results 
 

Significant factors affecting our business include, but are not limited to, the following: 
 
(i) We are dependent on our distributor agreement for ChaCha sunflower seeds and 

nuts 
 

We are dependent on our principal namely QiaQia for the distribution of ChaCha 
sunflower seeds and nuts in Thailand. Our revenue derived from the sales of ChaCha 
sunflower seeds and nuts accounted for RM56.11 million (96.11%), RM112.24 million 
(93.76%), RM125.57 million (91.86%) and RM55.80 million (92.21%) for FYE 2019, 
FYE 2020, FYE 2021 and FPE 2022 respectively.  
 
As at the LPD, our subsidiary, Bai Li Enterprise, has an exclusive Distributor Agreement 
with QiaQia which is valid for 1 year, commencing from 1 January 2022 to 31 December 
2022, and renewable yearly by QiaQia. A Distributor Supplementary Agreement has 
also been entered into with QiaQia in respect of the sales incentive plan on 13 May 
2022. We have a long-standing relationship with QiaQia Group for the past 10 years 
(i.e., since year 2012) and have been an exclusive distributor of QiaQia since 1 January 
2013. However, there is no assurance that we would be able to maintain our business 
relationships if we are unable to fulfil our obligations as an exclusive distributor. 
 
If we are unable to meet our obligations under the Distributor Agreement and Distributor 
Supplementary Agreement, there is a risk that we would lose our distributorship of 
ChaCha sunflower seeds and nuts. Please refer to Section 7.20.1 of this Prospectus 
for the salient terms of the Distributor Agreement and Distributor Supplementary 
Agreement. Any termination or non-renewal of our Distributor Agreement will adversely 
affect our business and financial performance. In addition, there is no assurance that 
our Distributorship Agreement will be renewed even if we meet all our distributorship 
requirements. 
 
For further details on risk factors, please refer to Section 9.1.1 of this Prospectus. 
 

(ii) We are dependent on a group of major customers and any disruption or loss of 
these customers may affect our financial performance 
 
We are and continue to be dependent on a group of major customers, namely CP All, 
Siam Makro and Ek-Chai Distribution (“CP All Group”) as well as Valueplus. CP All have 
shareholdings in Siam Makro and Ek-Chai Distribution. Collectively, the CP All Group 
accounted for 82.98%, 75.26%, 66.31% and 63.76% of our total revenue for FYE  2019, 
FYE 2020, FYE 2021 and FPE 2022 respectively. CP All was our largest customer 
having accounted for 71.40%, 49.79%, 40.97% and 44.55% of our total revenue for the 
FYE 2019, FYE 2020, FYE 2021 and FPE 2022 respectively. 
 
Valueplus accounted for 17.46% and 25.61% of our total revenue for FYE 2021 and 
FPE 2022, respectively. Our access to traditional market is through sales to our 
customer Valueplus that mainly serves the traditional market. If we were to lose 
Valueplus it would affect our access to the traditional market until such time we secure 
customers that serve the traditional market. As such, any material reduction or 
disruption in purchases or termination of business relationship from Valueplus will 
adversely affect our business and financial performance.
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As we operate based on purchase orders which are typically issued by our customers 
at their discretion, there can be no assurance that purchase orders will continue to be 
issued.  As such, any reduction or disruption in purchases or termination of business 
relationship from CP All Group will adversely our business and financial performance. 
 
For further details on risk factors, please refer to Section 9.1.2 of this Prospectus. 
 

(iii) Our Group is dependent on a single product, sunflower seeds, and QiaQia Group 
as a single supplier for the sunflower seeds 
 
As stated in Section 7.5.2 of this Prospectus, our Group’s revenue derived from the 
sales of ChaCha sunflower seeds accounted for RM56.11 million (95.42%), RM111.79 
million (93.39%), RM125.39 million (91.72%) and RM55.71 million (92.07%) for FYE 
2019, FYE 2020, FYE 2021 and FPE 2022, respectively.  
 
Sunflower seeds is a snack product and a non-essential food item. As such, any 
reduction in the demand for snack foods particularly sunflower seeds may adversely 
affect our business and financial conditions.  Some of the factors that may affect the 
demand of sunflower seeds as a snack food include, reduction in discretionary income, 
increase in inflation rate which reduces consumer spending on non-essential food 
items, changes in consumer tastes and preferences, and increased popularity of other 
snack foods as substitutes.  
 
Furthermore, as stated in Sections 7.19, 7.20 and 9.1.1 of this Prospectus, we are 
dependent on our principal, QiaQia, for the supply of and exclusive distributorship we 
have for the ChaCha brand sunflower seeds and nuts in Thailand. Please refer to 
Section 7.20.1 of this Prospectus for the salient terms of the Distributor Agreement and 
Distributor Supplementary Agreement.    
 
Notwithstanding our long track record and relationship with QiaQia Group for 
approximately 10 years since 2012, there is no assurance that QiaQia Group will 
continue to appoint us as its exclusive distributor or supply the ChaCha brand sunflower 
seeds and nuts to our Group.   
 
As at the LPD, our subsidiary, Bai Li Enterprise, has an exclusive Distributor Agreement 
with QiaQia which is valid for 1 year, commencing from 1 January 2022 to 31 December 
2022, and renewable yearly by QiaQia.  
 
In the event that our Distributor Agreement is not renewed, our revenue derived from 
the sales of ChaCha sunflower seeds which accounted for 95.42%, 93.39%, 91.72% 
and 92.07% of our total revenue for FYE 2019, FYE 2020, FYE 2021 and FPE 2022, 
respectively will be adversely affected. As our dependency on our exclusive Distributor 
Agreement with QiaQia affects at least 90% of our total revenue for the Financial Years 
and Period Under Review, we may not be able to promptly replace a substantial portion 
of our revenue derived from our Distributor Agreement with QiaQia.   
 
Although we have plans to expand our range of products to include other types and 
brands of snack foods to reduce our reliance on ChaCha brand of sunflower seeds, 
however, in the event we are unable to reduce the reliance on ChaCha brand of 
sunflower seeds and unable to expand our product range, we will continue to be 
dependent on sunflower seeds as a single product for our Group. 
 
In the event we are unable to continue the sale of the ChaCha brand sunflower seeds 
or unable to procure supply of the ChaCha brand sunflower seeds from QiaQia Group, 
it would have a material adverse effect on our Group’s financial performance and 
profitability.
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(iv) Impact of increases in the costs for the supply of our consumer packaged foods 
 
We face risks in increases in our cost for the supply of our consumer packaged foods 
which may adversely affect our financial performance.  The increase in our cost may 
arise from price increases of consumer packaged foods from our suppliers as well as 
costs of transportation.   
 
Cost increases will eventually require us to increase our selling prices, which may 
reduce our competitiveness.  This would affect our ability to secure new orders from 
our customers which may affect our revenue and business growth. Alternatively, if we 
were to absorb some of these costs to stay competitive, it may reduce our profit 
margins. 
 
In FYE 2021 and FPE 2022, we experienced an increase in our purchase price of most 
of our consumer packaged foods from our suppliers including ChaCha sunflower seeds 
and mixed nuts, Cundo layer cake, Miyu chocolate cone, Pee Ree green peas and 
watermelon seed.  Consequently, we managed to pass some of the increase in cost to 
wholesaler customers. However, for our major retailer customers, we continued to 
maintain the selling prices of most of our consumer packaged foods, including ChaCha 
sunflower seeds. As such, this affected our profitability in FYE 2021 and FPE 2022 
where our Group’s GP margin decreased from 30.66% in FYE 2020 to 27.92% in FYE 
2021 and 22.59% in FPE 2022. Correspondingly, this affected our PBT margin where 
it decreased from 18.36% in FYE 2020 to 13.97% in FYE 2021 and 6.42% in FPE 2022.  
Please refer to Section 12.3.4 and Section 12.3.8 of this Prospectus for further details 
on our GP and PBT margins.   
 
In the event we are unable to pass on any of the future cost increases to our customers 
or if we are unable to do so in a timely manner where we have to absorb the increase 
in the cost of our consumer packaged foods, this would adversely affect our profitability 
and financial performance.  
 
For further details on risk factors, please refer to Section 9.1.3 of this Prospectus. 
 

(v) Outbreaks of epidemics or pandemics  
 
Our business is focused on the consumer market where purchases of our snack food 
products, are mainly through retail outlets.  In the event of an epidemic or pandemic 
such as the COVID-19, retail outlets selling our products may be required to close, 
certain areas subjected to lockdown, entertainment outlets such as cinemas where our 
products are consumed are closed, and social gatherings discouraged we may 
experience dropped in the sales and consumption of our products. This will adversely 
affect our financial performance. 
 
For further details on the risk factors, please refer to Section 7.17 and Section 9.1.9 of 
this Prospectus. 
 

(vi) Impact on foreign currency exchange rate fluctuations 
 
Our Company’s reporting currency is in RM whilst the reporting currency of our Group’s 
subsidiaries, namely Vine Growth Holdings, Bai Li Holdings, Bai Li Enterprise and 
Keymall Retail are prepared in THB.  If the THB depreciates against the RM, our 
Group’s reported financial results may be affected.   
 
In addition, some of our purchases of snack foods are imported and denominated in 
foreign currency, namely USD.  For the Financial Years and Period Under Review, 
approximately 93.09%, 25.63%, 13.74% and 8.23% of our purchases in FYE 2019, FYE 
2020, FYE 2021 and FPE 2022 respectively, was denominated in USD.  As all our 
revenue is transacted in THB, our business is subject to risks relating to any 
unfavourable foreign currency exchange rate fluctuations which may materially affect 
our financial performance. 
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The breakdown of our purchases transacted in THB and USD for the Financial Years 
and Period Under Review is summarised in the following table: 
 

 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
Currency RM’000 % RM’000 % RM’000 % RM’000 % 
THB 2,823 6.91 60,477 74.37 86,481 86.26 41,839 91.77 
USD 38,056 93.09 20,845 25.63 13,777 13.74 3,750 8.23 
Total 40,879 100.00 81,322 100.00 100,258 100.00 45,589 100.00 

 
(vii) Impact on interest rate fluctuations  

 
As at 30 June 2022, our total borrowings were RM6.05 million which were all interest 
bearing, and was based on floating and fixed interest rates. Our finance cost decreased 
from RM0.34 million for the FYE 2019 to RM0.20 million for the FYE 2020 and 
subsequently increased to RM0.27 million for the FYE 2021. Our finance cost also 
increased from RM0.12 million for the FPE 2021 to RM0.18 million for the FPE 2022. 
In this respect, any increase in interest rates may negatively affect our financial 
performance. For the FYE 2019 and FYE 2020, our finance costs mainly comprised 
interest charges on loans from our related parties.  In FYE 2021 and FPE 2022, our 
finance cost mainly comprised interest charges on banking facilities including term 
loans, finance lease liabilities, invoice financing and revolving credit, that were granted 
by banks and financial institutions.   
 
Except for finance lease liabilities, all our borrowings were based on the prevailing 
bank’s base lending rate or base financing rate plus/minus a margin agreed with our 
banking institutions when respective loans and financing were granted. Meanwhile, our 
finance lease liabilities and revolving credit were charged based on fixed rates.  
 
In this respect, we face financial risks relating to the increase in interest rates that may 
impact our financial performance including profitability and margins. For the Financial 
Years and Period Under Review and up to the LPD, we have not defaulted on any 
payments of either principal sums and/or interests in relation to our borrowings.  
 

(viii) Impact of inflation 
 
Our financial performances for the Financial Years and Period Under Review were not 
materially affected by the impact of inflation. However, we believe that we would not be 
able to pass on all future increases in costs of materials and services of our operations 
to our customers.  
 
An increase in the inflation rate, if not matched with increase in salaries and wages may 
result in consumers having less discretionary income.  As our snack foods are non-
essential goods, a reduced discretionary income may cause consumers to buy less of 
our products. 
 
Accordingly, there can be no assurance that future inflation would not have an impact 
on our business and financial performance. 
 

(ix) Government/economic/fiscal/monetary policies 
 
For the Financial Years and Period Under Review and up to the LPD, our operations 
are pre-dominantly based in Thailand (i.e., our PAT has been entirely derived from 
Thailand). Therefore, our business operations is subject to risks relating to government, 
economic, fiscal or monetary policies in Thailand. Any unfavourable changes in such 
government policies, economic conditions, or fiscal or monetary policies may materially 
affect our operations in Thailand. For further details on risk factors, please refer to 
Section 9.2.5 of this Prospectus. 
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12.3.10 Liquidity and capital resources 
 

(i) Working Capital  
 

Our business has been financed by both internal and external sources of funds. Our 
internal sources of funds comprise cash generated from our business operations and 
shareholders’ equity, while our external sources were mainly banking facilities from 
financial institutions. These funds were used for our business operations and growth. 
 
As at 30 June 2022, our cash and bank balances amounted to RM12.89 million  and 
our total borrowings were RM6.05 million. As at 30 June 2022, our gearing ratio is 0.23 
times and the current ratio is 4.00 times. As at the LPD, we have banking facilities of 
RM18.61 million including revolving credit and invoicing financing, of which RM16.13 
million has yet to be utilised.   
 
Based on the above and taking into consideration of our funding requirements for our 
committed capital expenditure, expected cash flow to be generated from our operations 
and the impact of the COVID-19 pandemic on our business, the amount that is available 
under our existing banking facilities, as well as proceeds to be raised from the Public 
Issue, our Board believes that we have adequate working capital to meet our present 
and foreseeable requirements for 12 months from the date of this Prospectus.   

 
(ii) Cash Flows  

 
The following is the summary of our combined statements of cash flows for the Financial 
Years and Period Under Review. This should be read in conjunction with the 
Accountants’ Report as set out in Section 13 of this Prospectus. 

 

 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Net cash (used in)/ from operating activities (34) 5,133 14,843 2,936 
Net cash (used in)/from investing activities (113) (297) 1,255  (518) 
Net cash from/(used in) financing activities 737 (1,573) (14,448) 4,003 
Net increase in cash and cash equivalents 590 3,263 1,650 6,421 
Effects of exchange rate changes on cash 
and cash equivalents (59) 3 208 582 

Cash and cash equivalents at the beginning 
of the financial year/ period 227 758 4,024 5,882 

Cash and cash equivalents at the end of the 
financial year/ period(a) 758 4,024 5,882 12,885 

 
Note: 
(a) The components of our cash and cash equivalents are set out as below:  

 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Cash and 
bank balances 758 4,024 5,882 12,885 

Total 758 4,024 5,882 12,885 
 
(a) Net cash (used in)/ from operating activities 
 

FYE 2019 
 
For the FYE 2019, our operating cash flow before working capital changes were 
RM7.35 million.  Our net cash used in operating activities was RM0.03 million after 
adjusting for the following key items for working capital changes: 
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 Increase in trade and other receivables of RM9.52 million mainly due to the 
increase in trade receivables due to slower repayment by most of our retailer 
customers. We subsequently collected the majority of the trade receivables 
within the first quarter of FYE 2020.   
 

 Increase in trade and other payables of RM2.57 million mainly due to the 
increase in other payables arising from advances from a director namely 
Saranjit Wang amounting to RM2.53 million in FYE 2019 for working capital 
purposes;  

 
 Increase in inventories of RM0.20 million mainly due to increase in purchases 

to meet customer orders at the last quarter of FYE 2019; and 
 

 Income tax paid of RM0.24 million. 
 
For FYE 2019, we recorded a negative operating cash flow of RM0.03 million which 
was mainly attributed to the increase in trade and other receivables by RM9.52 million 
contributed by slower repayment by most of our retailer customers (the trade 
receivables turnover period was 94 days compared to the normal credit term granted 
its customers of 30 days to 60 days). We subsequently collected 98.88% of the trade 
receivables within the first quarter of FYE 2020. 
 
FYE 2020 
 
For the FYE 2020, our operating cash flow before working capital changes were 
RM24.06 million.  Our net cash from operating activities was RM5.13 million after 
adjusting for the following key items for working capital changes: 
 
 Increase in trade and other receivables of RM9.97 million mainly due to the 

increase in trade receivables by RM7.98 million arising from an increase in 
sales to major customers namely CP All and Siam Makro in the last quarter of 
FYE 2020;  
 

 Decrease in trade and other payables of RM5.21 million mainly due to the 
repayment of advances from a director, namely Saranjit Wang amounting to 
RM6.86 million.  This was partially offset by an increase in accruals by RM1.06 
million arising from cost incurred on advertisement and promotional expenses 
and professional fees, as well as other payables by RM0.51 million arising from 
withholding tax payable and amount owing to Thai Revenue Department; and 

 Increase in inventories of RM1.86 million mainly due to the increase in 
purchases to meet customers’ orders during the last month of FYE 2020; 

 
 Income tax paid of RM1.88 million. 
 
FYE 2021 
 
For the FYE 2021, our operating cash flow before working capital changes were 
RM19.75 million.  Our net cash from operating activities was RM14.84 million after 
adjusting for the following key items for working capital changes: 
 
 Decrease in trade and other receivables of RM4.54 million mainly due to the 

decrease in trade receivables by RM4.87 million due to prompt repayment by 
certain major retailer customers, as well as decrease in prepayments by 
RM1.35 million arising from refund from Gosstech for cancellation of software 
implementation of RM1.15 million. 

 

253



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

 
 

 

 Increase in trade and other payables of RM0.59 million mainly due to the 
increase in trade amount due to a related party, namely New Straits Pte Ltd, by 
RM0.80 million due to the commencement of purchase of Mina dried fruits; 

 
 Increase in inventories of RM4.12 million was mainly due to the increase 

holding of inventories in line with the overall increase in customers’ orders 
during the FYE 2021; and 
 

 Income tax paid of RM5.93 million. 
 

FPE 2022 
 

For the FPE 2022, our operating cash flow before working capital changes were 
RM4.41 million. Our net cash flow from operating activities was RM2.94 million after 
adjusting for the following key items for working capital changes: 

 
 Decrease in trade and other receivables of RM2.23 million mainly due to the 

decrease in trade receivables by RM2.87 million due to decrease in sales at 
the end of FPE 2022 compared to sales at the end of FYE 2021. This was 
partially offset by the increase in other receivables by RM0.72 million attributed 
mainly by accrued income of RM1.01 million in FPE 2022. The accrued income 
was pertaining to sales incentive rebates billed to QiaQia for our total purchases 
of ChaCha sunflower seeds in FYE 2021. The said rebates were subsequently 
paid in July 2022;  

 
 Decrease in trade and other payables of RM1.65 million mainly due to the 

decrease in other payables by RM1.38 million mainly due to payments of 
accrued professional fees of RM0.62 million, payment of bonus of RM0.35 
million, payment of accrued promotional expenses of RM0.23 million and 
payment of accrued freight and forwarding expenses of RM0.10 million; 

 
 Increase in inventories of RM0.13 million mainly due to the increase in the 

purchase price of ChaCha sunflower seeds in FPE 2022; and 
 
 income tax paid of RM1.92 million.  

 
(b) Net cash (used in)/from investing activities 
 

FYE 2019 
 

For the FYE 2019, our net cash used in investing activities was RM0.11 million which 
was used to fund the acquisition of 3 units of second-hand motor vehicles, 1 unit of 
forklift, as well as office equipment and computers.  
 
FYE 2020 
 
For the FYE 2020, our net cash used in investing activities was RM0.30 million mainly 
due to the following: 
 
 RM0.31 million of cash used to purchase 2 units of motor vehicles, renovation 

of our distribution centre, as well as the purchase of furniture and fittings, office 
equipment and computers; 
 

 RM0.28 million of cash was used to fund the cash injection for the setting up 
and acquisition of equity interests in our former associate companies, namely, 
Mega Alliance and Valueplus, for RM0.20 million and RM0.08 million, 
respectively; and  
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 RM0.12 million of cash used to partially fund the purchase of ROUA including 
3 units of motor vehicles totalling RM0.71 million where the remaining RM0.59 
million was financed by hire purchase. 

 
This was partially offset by the cash inflow of RM0.40 million arising from dividend 
income received from a former associate company, Mega Alliance.  
 
FYE 2021 

 
For the FYE 2021, our net cash from investing activities was RM1.26 million, mainly 
attributed to proceeds from the disposal of other investments of RM1.24 million, namely 
our former associate companies.  We disposed of the entire equity interest of Mega 
Alliance and Valueplus on 28 February 2021 and 19 July 2021 respectively, for 
consideration of approximately RM0.20 million and RM1.04 million respectively. 
 
In FYE 2021, we also received dividend income from a former associate company, 
Mega Alliance, totalling RM0.31 million.  
 
This was partially offset by the cash outflow of RM0.30 million mainly from the purchase 
of PPE of RM0.28 million including motor vehicles, furniture and fittings, computer, and 
office equipment, as well as the cash used to partially fund the purchase of ROUA, 
namely motor vehicles, of RM0.02 million.   
 
FPE 2022 
 
For the FPE 2022, our net cash used in investing activities was RM0.52 million which 
was mainly used to fund the renovation works on Wellspire’s office in Kuala Lumpur, 
Malaysia of RM0.20 million, purchase of 1 unit of forklift of RM0.11 million, purchase of 
machinery and tools of RM0.10 million as well as purchase of office equipment, furniture 
and fittings and computers, totalling RM0.10 million.  
 

(c) Net cash from/(used in) financing activities 
 

FYE 2019 
 
For the FYE 2019, our net cash from financing activities was RM0.74 million. This was 
mainly attributed to the drawdown of borrowings of RM16.88 million mainly comprising 
loans from banks namely invoice financing, revolving credit and term loans totalling 
RM16.04 million, and loan from a related party, He Haibin of RM0.86 million.   
 
This was partially offset by the following: 
 
- repayment of borrowings of RM15.60 million mainly comprises repayment of 

loans from banks of RM15.50 million and partial repayment of loans from 
related parties namely Good Partner Holdings Pte. Ltd. and He Haibin of 
RM0.07 million and RM0.03 million, respectively; and  
 

- payments of lease liabilities totalling RM0.54 million for our distribution facilities 
leases (RM0.39 million) and our hire purchases on motor vehicles (RM0.15 
million).  
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FYE 2020 
 
For the FYE 2020, our net cash used in financing activities was RM1.57 million. This 
was mainly attributed to the following: 
 
- repayment of borrowings of RM16.14 million mainly comprises repayments of 

loans from banks of RM14.37 million, as well as full repayment of loans from 
related parties namely Good Partner Holdings Pte. Ltd. and He Haibin of 
RM0.92 million and RM0.85 million, respectively;   

 
- payments of lease liabilities totalling RM 1.20 million for our distribution facilities 

leases (RM0.83 million) and our hire purchases on motor vehicles (RM0.37 
million); and 

 
- payments of dividends by Bai Li Enterprise to its shareholders of RM0.32 

million. 
 
This was partially offset by cash inflow from the drawdown of borrowings from banks 
namely invoice financing, revolving credit and term loans totalling RM16.08 million for 
the financing of our working capital.  
 
FYE 2021  
 
For the FYE 2021, our net cash used in financing activities was RM14.45 million. This 
was mainly due to the following: 
 
- repayment of borrowings from banks of RM55.08 million which was drawdown 

for the financing of working capital; 
 

- payment of dividends by Bai Li Enterprise to its shareholders of RM22.82 
million; and   

 
- payments of lease liabilities of RM2.00 million for our distribution facilities 

leases (RM1.60 million) and our hire purchases on motor vehicles (RM0.41 
million). 

 
This was offset by cash inflow from the drawdown of borrowings from banks namely 
invoice financing, revolving credit and term loans totalling RM62.35 million for mainly 
for the financing of our working capital.  

 
FPE 2022 
 
For the FPE 2022, our net cash from financing activities was RM4.00 million.  This was 
mainly attributed to the increase in share capital of Wellspire by RM10.00 million.   

 
This was partially offset by cash outflow from the repayment of borrowings and lease 
liabilities as follows: 
 
- repayment of borrowings from banks of RM4.90 million which was mainly 

drawdown for the financing of working capital; and 
 
- payments of lease liabilities totalling RM1.12 million for our distribution facilities 

and office leases of RM0.92 million and our hire purchases on motor vehicles 
of RM0.20 million.   
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(iii) Borrowings 
 
 As at 30 June 2022, our Group’s borrowings and lease liabilities on motor vehicles were 

RM6.05 million, all of which were interest-bearing and denominated in THB.  The details 
of our bank borrowings are set out below: 
 

Type of borrowings 

Weighted 
average 
effective 

interest rates 
(%) 

As at 30 June 2022 

Payable 
within 12 

months 

Payable 
after 12 
months Total 

  RM’000 RM’000 RM’000 
Invoice financing 3.97 2,602 - 2,602 
Revolving credit 2.00 2,499 - 2,499 
Term loans 3.29 99 261 360 
Lease liabilities on 
motor vehicles 

6.03 347 240 587 

Total  5,547 501 6,048 
     
Gearing ratio(1)    0.23 
 
Note: 
 
(1) Computed based on borrowings and lease liabilities on motor vehicles over 

total equity. 
 

As at 30 June 2022, our Group’s floating and fixed-rate borrowings are set out below: 
 

 RM’000 
Floating rate borrowings (1) 2,921 
Fixed-rate borrowings (2) 3,127 
Total borrowings 6,048 

 
Notes: 
 
(1) Include invoice financing and term loans. 

 
(2) Include revolving credit and lease liabilities on motor vehicles. 
 
As at the LPD, we have banking facilities of RM18.61 million including revolving credit 
and invoicing financing, of which RM 16.13 million has yet to be utilised, as follows:  
 

Type of banking facilities 
Credit limit 

THB’000 
Credit limit* 

RM’000 

Balance 
unutilised as 

at the LPD 
RM’000 

    
Invoice financing 130,000 16,126 16,126 

Revolving credit 20,000 2,481 - 
    
Total 150,000 18,607 16,126 
    

Note: 
 
* Based on conversion rate THB100 = RM12.4045 as at the LPD. 
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As at the LPD, we do not have any borrowings which are non-interest bearing. Our 
Group has not defaulted on payments of principal sums and/or interests concerning any 
borrowings for the Financial Years and Period Under Review and up to the LPD. 
 
We do not encounter seasonality in the trend of our borrowings and there is no 
restriction on the use of our committed banking facilities, save for prior consents from 
the licensed banks before using the banking facilities, where necessary. 
 
As at the LPD, our Group is not in breach of any terms and conditions or covenants 
associated with the credit arrangements or bank loans, which can materially affect the 
financial position and results of business operations or investments by holders or 
securities in our Company. 
 
As at the LPD, save as disclosed above, our Group did not use any other financial 
instruments. 
 

12.3.11 Treasury policies and objectives 
 

Our Group’s operations have been funded through shareholder’s equity, cash generated from 
our business operations and external sources of funds. The external sources of funds consist 
primarily of banking facilities from financial institutions. The normal credit terms granted by our 
suppliers is 30 days to 120 days for 2 suppliers while we make payment in advance for 2 
suppliers, namely ChaCha Thailand and Jet Voyage.  
 
As at the LPD, our Group’s banking facilities from financial institutions mainly consist of the 
following: 
 
- invoice financing and revolving credit for working capital purposes; 

 
- term loans for mainly working capital purposes; and 

 
- lease liabilities for the purchase of motor vehicles. 
 

The interest rates for our bank borrowings are based on the market rates prevailing at the dates 
of the respective transactions. As at the LPD, our Group has available banking facilities 
amounting to RM18.61 million including revolving credit and invoice financing, of which 
RM16.13 million has yet to be utilised. 

 
The main objective of our capital management is to ensure sustainable shareholder’s equity to 
ensure our ability to support and grow our business to maximise shareholders’ value. We review 
and manage our capital structure to maintain our debt-to-equity ratio at an optimal level based 
on our business requirements and prevailing economic conditions. 

 
12.3.12 Financial instruments for hedging purposes 

 
For the Financial Years and Period Under Review and up to the LPD, we do not use any financial 
instrument for hedging purposes. Moving forward, if our purchases transacted in foreign 
currencies exceed 20% of our total annual purchases for 3 months, we may consider utilising 
financial instruments for hedging purposes. 
 

12.3.13 Material litigation, contingent liabilities and commitment for capital expenditure 
 

(i) Material litigation 
 
As at the LPD, neither our Company nor our subsidiaries are involved in any material 
litigation, claim or arbitration either as plaintiff or defendant and we are not aware of 
any proceedings pending or threatened or of any fact likely to give rise to any 
proceedings which might materially or adversely affect our position or business. 
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(ii) Material contingent liabilities 
 
As at the LPD, our Group do not have any contingent liabilities. 
 

 (iii) Material commitment for capital expenditures  
 

As at the LPD, our Group’s material capital commitments are summarised as follows: 
 
  Source of funds 

 

Capital 
commitment 

RM’000 

Internally 
generated 

funds/bank 
borrowings 

RM’000 

IPO 
proceeds 

RM’000 
Approved but not contracted for:    
-  Acquisition of a warehouse and 

operational facility in Thailand 16,000 - 16,000 

    
Total 16,000 - 16,000 
    

 
Note: 

 
(1) We plan to allocate up to RM16.00 million of the IPO proceeds to acquire a 

warehouse and operational facility in Thailand. 
 

Please refer to Section 4.7.1 and 7.24.1 of this Prospectus for further details of our 
business strategy and plans. 
 

12.3.14 Key financial ratios 
 

The following table provides the key financial ratios for the Financial Years and Period Under 
Review: 
 

 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
Trade receivables turnover period 
(days)(1) 94 70 48 45 

Trade payables turnover period (days)(2) - Less than 1 3 2 
Inventory turnover period (days)(3) 10 12 23 24 
Current ratio (times)(4) 1.35 2.91 1.86 4.00 
Gearing ratio (times)(5) 0.94 0.22 0.75 0.23 

 
Notes: 

 
(1) Computed based on closing trade receivables of the respective financial years/ period 

over total revenue of the respective financial years/ period and multiplied by 365 days 
and 181 days, respectively. 

(2) Computed based on closing trade payables of the respective financial years/ period 
over the total cost of sales of the respective financial years/ period and multiplied by 
365 days and 181 days, respectively. 

(3) Computed based on closing inventory of the respective financial years/ period over the 
total cost of sales of the respective financial years/ period and multiplied by 365 days 
and 181 days, respectively. 

(4) Computed based on current assets over current liabilities. 
(5) Computed based on borrowings and lease liabilities on motor vehicles over total equity. 
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(i) Trade receivables 
 
The breakdown of our Group’s trade receivables is as set out below: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Trade receivables  15,065 23,045 18,140 15,274 
Less:     

Impairment loss - (229) (195) (137) 
Net trade receivables  15,065 22,816 17,945 15,137 

     
Revenue 58,799 119,706 136,707 60,509 
Trade receivables turnover 
period (days)(a) 94 70 48 45 

 
Note: 

 
(a) Computed based on closing trade receivables of the respective financial years/ 

period over total revenue of the respective financial years/ period and multiplied 
by 365 days and 181 days, respectively. 

 
We deal with our customers either on cash or credit terms. For retailer customers, the 
normal credit term that we generally grant ranges from 30 days to 60 days.  For 
wholesale customers, we deal with them on cash terms.  
 
As part of our credit control process, our finance team closely monitor our ageing report 
and assess the collectability of trade receivables on an individual customer basis 
regularly to ensure prompt payment within the credit period granted.  For any trade 
receivables which have exceeded the normal credit period granted to customers, we 
will follow up with calls and send reminders and where appropriate, provide for specific 
impairment on those trade receivables where recoverability is uncertain based on our 
dealings with the customers. 
 
In FYE 2019, our trade receivable turnover period was 94 days which is higher than the 
normal credit terms granted to our customers of 30 days to 60 days.  This was mainly 
due to the slow repayment by most of our major retailer customers caused by delays in 
the validation of invoices by the said customers for payment as a result of higher billings 
towards the end of FYE 2019. 
 
For the FYE 2020, our trade receivable turnover period improved from 94 days in FYE 
2019 to 70 days in FYE 2020.  This was mainly due to prompt repayment by certain 
major retailer customers. Nevertheless, the trade receivables turnover period was still 
higher than the normal credit terms granted to customers as there was slow repayment 
by some of our major retailer customers. 
 
For the FYE 2021, our trade receivables turnover period improved from 70 days in FYE 
2020 to 48 days in FYE 2021. This was mainly due to prompt repayment by certain 
major retailer customers. 
 
For the FPE 2022, our average trade receivables turnover period improved from 48 
days in FYE 2021 to 45 days in FPE 2022. This was due mainly to improvements in 
collections from sales made in FPE 2022.    
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Our trade receivables ageing analysis as at 31 December 2021 is as follows: 
 

 
Not past 

due 

Past due (days) 

Total 1 – 30 31 – 120 >120 
Trade receivables (RM’000) 16,864 1,061 39 176 18,140 
Less: Impairment loss (RM’000) (10) (7) (22) (156) (195)(1) 
Net trade receivables (RM’000) 16,854 1,054 17 20 17,945 
Proportion of net trade receivables 
(%) 93.92 5.87 0.09 0.11 100.00 

Subsequent collections as at the 
LPD (RM’000) 16,854 1,054 17 20 17,945 

Net trade receivables after 
subsequent collections (RM’000) 

- - - - - 

Proportion of net trade receivables 
after subsequent collections (%) 

- - - - - 

 
Note: 
 
(1) Approximately RM80,000 of the trade receivables impaired has also been 

collected from our customers as at the LPD. The said collections are not from 
our major customers. 

 
As at the LPD, all our net trade receivables outstanding as at 31 December 2021 has 
been collected from our customers.  

 
Our trade receivable ageing analysis as at 30 June 2022 is as follows: 
 

 
Not past 

due 
Past due (days) 

Total 1 – 30 31 – 120 >120 
Trade receivables (RM’000) 14,177 962 2 133 15,274 
Less: Impairment loss (RM’000) (2) (8) (3) (124) (137)(1) 
Net trade receivables (RM’000) 14,175 954 - 9 15,138 
Proportion of net trade receivables 
(%) 93.64 6.30 - 0.06 100.00 

Subsequent collections as at the 
LPD (RM’000) 14,178 951 - 9 15,138 

Net trade receivables after 
subsequent collections (RM’000) 

- - - - - 

Proportion of net trade receivables 
after subsequent collections (%) 

- - - - - 

 
Note: 
 
(1) Approximately RM23,000 of the trade receivables that were impaired has also 

been collected from our customers as at LPD. The said collections are not from 
our major customers. 

 
As at the LPD, all our net trade receivables outstanding as at 30 June 2022 of RM15.14 
million had been collected. 

 
 
 
 
 
 
 

261



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

(ii) Trade payables 
 
The breakdown of our Group’s trade payables is as set out below: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Trade payables - 75 871 631 
Cost of sales 48,637 83,000 98,535 46,839 
Trade payables turnover 
period (days)(a) 

- Less than 1 3 2 

 
Note: 
 
(a) Computed based on closing trade payables of the respective financial years/ 

period over the total cost of sales of the respective financial years/ period and 
multiplied by 365 days and 181 days, respectively. 

 
We deal with QiaQia Group and one supplier on a full advance payment basis upon 
placement of orders.  Meanwhile, two other suppliers grant us credit terms of 30 days 
to 120 days.  
 
As the majority of our purchases are mainly paid in advance, our trade payables 
turnover period is between less than 1 day and 3 days. 

 
Our trade payables ageing analysis as at 31 December 2021 is as follows: 
 

 
Not past 

due 

Past due (days) 

Total 1 – 30 31 – 120  > 120  
Trade payables (RM’000) 871 - - - 871 
Proportion of trade 
payables (%) 100.00 - - - 100.00 

Subsequent payments as 
at the LPD (RM’000) 871 - - - 871 

Net trade payables after 
subsequent payments 
(RM’000) 

- - - - - 

Proportion of trade 
payables after 
subsequent payments 
(%) 

- - - - - 

 
As at the LPD, all trade payables as at 31 December 2021 has been paid to our 
suppliers. 

 
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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Our trade payables ageing analysis as at 30 June 2022 is as follows: 
 

 
Not past 

due 
Past due (days) 

Total 1 – 30 31 – 120  > 120  
Trade payables (RM’000) 631 - - - 631 
Proportion of trade payables 
(%) 100.00 - - - 100.00 

Subsequent payments as at 
LPD (RM’000) 631 - - - 631 

Net trade payables after 
subsequent payments 
(RM’000) 

- - - - - 

Proportion of trade payables 
after subsequent payments 
(%) 

- - - - - 

 
As at the LPD, all trade payables as at 30 June 2022 has been paid to our suppliers. 

 
(iii) Inventory turnover 

 
The breakdown of our Group’s inventory is as set out below: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Total inventory 1,368 2,658 6,252 6,197 
Consisting of:     
- Finished goods 1,368 2,658 6,252 6,197 

• Third-party brand 1,321 1,796 5,111 5,461 

• Own brand 47 862 1,141 736 
     
Cost of Sales 48,637 83,000 98,535 46,839 
Inventory turnover period 
(days)(1) 

10 12 23 24 

 
Note: 
 
(1) Computed based on the closing inventory of the respective financial years/ 

period over the total cost of sales of the respective financial years/ period and 
multiplied by 365 days and 181 days, respectively. 

 
Our inventory comprises finished goods namely consumer packaged snack foods such 
as sunflower seeds, other seeds and nuts, baked and confectionery products, and dried 
fruits. These finished goods are stored as stock in our dry warehouse storage and chiller 
room. 
 
For the FYE 2020, our inventory turnover period increased from 10 days in FYE 2019 
to 12 days in FYE 2020.  This was mainly due to the increase in purchases to meet the 
increase in customer orders in the last quarter of FYE 2020.  
 
For the FYE 2021, our inventory turnover period increased from 12 days in FYE 2020 
to 23 days in FYE 2021.  This was mainly due to the increased holding of inventories in 
line with the overall increase in customers’ orders during the FYE 2021. 
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For the FPE 2022, our inventory turnover period increased slightly from 23 days in FYE 
2021 to 24 days in FPE 2022. This was mainly due to the lower revenue and in turn, 
lower cost of sales in FPE 2022. 
 

(iv) Current ratio 
 
The table below sets out a summary of our current ratio for the financial years and 
period indicated: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
Current assets (RM’000) 17,205 31,193 30,584 35,450 

Current liabilities (RM’000) 12,738 10,728 16,411 8,856 

Current ratio (times)(a) 1.35 2.91 1.86 4.00 
 
Note: 
 
(a) Computed based on current assets over current liabilities 
 
As at 31 December 2020, our current ratio was 2.91 times, which was higher compared 
to 1.35 times as at 31 December 2019. This was mainly due to higher trade receivables 
as at 31 December 2020 at RM22.82 million compared to RM15.07 million as at 31 
December 2019 due to higher sales in FYE 2020. In addition, the decrease in current 
liabilities was mainly due to a decrease in the amount due to a Director by RM7.00 
million to RM0.36 million as a result of repayments made during the financial year. 
 
As at 31 December 2021, our current ratio was 1.86 times, which was lower compared 
to 2.91 times as at 31 December 2020. This was mainly due to the increase in 
borrowings from banks by RM6.98 million mainly for the financing of working capital. 
 
As at 30 June 2022, our current ratio was higher at 4.00 times compared to 1.86 times 
as at 31 December 2022. This was mainly due to the decrease in overall current 
liabilities including borrowings by RM 4.61 million, trade and other payables by RM1.62 
million, current tax liabilities by RM0.70 million and lease liabilities by RM0.62 million. 
The increase in current ratio was also due to the increase in current assets attributed 
mainly from higher cash and bank balances by RM7.00 million as at 30 June 2022. 

 
(v) Gearing ratio 

 
The table below sets out a summary of our gearing ratio for the financial years and 
period indicated: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
Total borrowings(a) 
(RM’000) 3,985 4,265 10,880 6,048 

Total equity (RM’000) 4,230 19,597 14,472 26,582 
Gearing ratio (times)(b) 0.94 0.22 0.75 0.23 

 
Notes: 
 
(a) Includes borrowings and lease liabilities on motor vehicles 
(b) Computed based on borrowings and lease liabilities on motor vehicles over 

total equity. 
 
 
 

264



Registration No.: 202101026155 (1426455-A)  
 

12. FINANCIAL INFORMATION (CONT’D) 
 

As at 31 December 2020, our gearing ratio was 0.22 times, which was lower compared 
to 0.94 times as at 31 December 2019. This was mainly due to the increase in retained 
earnings and increase in non-controlling interest by RM11.58 million and RM3.84 
million respectively.  
 
As at 31 December 2021, our gearing ratio was 0.75 times, which was higher compared 
to 0.22 times as at 31 December 2020. This was mainly due to an increase in total 
borrowings by RM6.62 million mainly due to the drawdown of loans for financing of 
working capital. Additionally, this was partly due to a decrease in retained earnings from 
RM14.35 million in FYE 2020 to RM8.31 million in FYE 2021 which is attributed to 
dividends paid to common controlling shareholders of the combining entities of 
RM17.12 million in FYE 2021. 
 
As at 30 June 2022, our gearing ratio decreased to 0.23 times from 0.75 times as at 31 
December 2021. This was due to the increase in total equity by RM12.11 million mainly 
attributed from the increase in share capital of Wellspire by RM10.00 million as at 30 
June 2022 coupled with the increase in retained earnings by RM1.07 million. The 
decrease in gearing ratio was also due to the decrease in total borrowings by RM4.83 
million as at 30 June 2022 mainly due to the lower utilisation of bank borrowings namely 
invoice financing for financing of working capital. 
 

12.3.15 Trend analysis 
 

As at the LPD, save as disclosed in this Prospectus and to the best of our Board’s knowledge 
and belief, our operations have not been and are not expected to be affected by any of the 
following: 
 

(i) 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 this section and 
Sections 7 and 9 of this Prospectus; 

 
(ii) material commitment for capital expenditure, as set out in Section 12.3.13(iii) of this 

Prospectus; 
 
(iii) unusual, infrequent events or transactions or any significant economic changes that 

have materially affected our financial performance, position and operations, save as 
disclosed in this section and Sections 7 and 9 of this Prospectus; 

 
(iv) known trends, demands, commitments, events or uncertainties that had resulted in a 

material impact on our revenue and/or profits as well as our liquidity and capital 
resources, save as disclosed in this section and Sections 7, 8 and 9 of this Prospectus; 
and 

 
(v) known trends, demands, commitments, events or uncertainties that are reasonably 

likely to make our Group’s historical financial statements not indicative of the future 
financial performance and position, save as disclosed in this section and Sections 7 
and 9 of this Prospectus. 

 
Our Board is optimistic about the prospects of our Group after taking into consideration our 
Group’s competitive advantages and key strengths, as well as business strategies as set out 
in Section 7 of this Prospectus.  
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12.3.16 Order book 
 

We do not maintain an order book as we are involved mainly in the distribution of consumer 
packaged snack foods whereby our sales are carried out based on purchase orders received 
from our customers on an ongoing basis. 
 

12.3.17 Significant changes 
 

Save as disclosed in Sections 3.11 and 7.17 of this Prospectus in relation to interruptions to our 
business and operations pursuant to the COVID-19 pandemic, there are no significant changes 
that have occurred which may have a material effect on the financial position and results of our 
Group subsequent to the FPE 2022 and up to the LPD. 

 
12.3.18 Accounting policies which are peculiar to our Group 
 

There are no accounting policies which are peculiar to our Group. For further information on the 
significant accounting policies of our Group, please refer to Note 3 of the Accountants’ Report 
included in Section 13 of this Prospectus.  
 
 

12.4 DIVIDEND POLICY  
 

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.   
 
In addition to the factors above which may affect the ability of our Subsidiaries to pay dividends 
to us, our Board will also consider, among others the following, when recommending the actual 
dividends for approval by shareholders or when declaring any interim dividends: 

 
(i) the level of our cash, gearing, return on equity and retained earnings; 
 
(ii) our expected financial performance and working capital needs; 
 
(iii) our capital expenditure and other investment plans; 
 
(iv) any material impact on tax laws and other regulatory requirements; 
 
(v) any restrictive covenants contained in our current and future financial arrangements; 

and 
 
(vi) the general economic and business conditions and other factors deemed relevant by 

our Board. 
 

We target a payout ratio of up to 30% of Wellspire’s profit attributable to common controlling 
shareholders of the combining entities of each financial year on a consolidated basis after taking 
into account working capital and maintenance of capital requirements, subject to any applicable 
law, licence conditions and contractual obligations and provided that such distribution will not 
be detrimental to our Group’s cash requirements or any plans approved by our Board. 
 
There are no dividend restrictions imposed on our subsidiaries as at the LPD. 
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Investors should note that this dividend policy merely describes our present intention and shall 
not constitute legally binding statements in respect of our future dividends which are subject to 
modifications (including non-declaration thereof) at our Board’s discretion. We cannot assure 
you that we will be able to pay dividends or that our Board will declare dividends in the future. 
There can also be no assurance that future dividends declared by our Board, if any, will not 
differ materially from historical dividend levels. See Section 9.3 of this Prospectus for risk 
relating to investment in our shares. 
 
The dividends declared and paid to Wellspire’s common controlling shareholders of the 
combining entities for the Financial Years and Period Under Review are as follows: 
 
 FYE 2019 FYE 2020 FYE 2021 FPE 2022 
 RM’000 RM’000 RM’000 RM’000 
Dividend declared and paid - 237 17,119 - 
PAT attributable to common 
controlling shareholders of the 
combining entities 

3,116 11,830 11,120 1,072 

Dividend payout ratio (%) - 2.00 153.95 - 
 

For the FYE 2020 and FYE 2021, all the dividend declared and paid then was funded entirely 
by internally generated funds. For the FYE 2019, FPE 2022 and from 1 July 2022 up to the LPD, 
there was no dividend declared and paid. Further, there is no dividend paid or declared 
subsequent to the LPD but prior to our Listing. Such dividend paid is not expect to affect the 
execution and implementation of our business strategies and plans as set out in Section 7.24 
of this Prospectus. 
 
 
 

 
[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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The Board of Directors 
Well spire Holdings Berhad 
Lot DIE, Level 12 
Tower 1, Etiqa Twins 
11 Jalan Pi nang 
50450 Kuala Lumpur. 

Date: 12 December 2022 

Our Ref: BDO/KSLIAMY 

Dear Sirs 

Tel: +603 2616 2888 
Fax: +60326163'90 ! 3191 
www.bdo.my 

Level 8 
BOO Meeara CenTARa 
360 Tuar.ku Abdul Rahman 
50100 Kuala Lumpur 
Malaysia 

Reporting Accountants' Opinion on the Combined Financial Statements Contained in the Accountants' 
Report of Wellspire Holdings Berhad ("Wellspire" or "the Company") 

Opinion 

We have audited the combined financial statements of WeLLspire Holdings Berhad and its combining entities 
(collectively known as the "Group"), which comprise the combined statements of financial position as at 31 
December 2019, 31 December 2020, 31 December 2021 and 30 June 2022 of the Group, 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 the financial years/period ended 31 December 2019, 31 December 
2020, 31 December 2021 and 30 June 2022, and notes to the combined financial statements, including a 
summary of significant accounting policies as set out in this report. 

The historical combined financial statements have been prepared for inclusion in the prospectus of the 
Company (the "Prospectus") in connection with the listing and quotation of the entire enlarged issued share 
capital of the Company on the ACE Market of Bursa Malaysia Securities Berhad (the "Listing"). This report is 
given for the purpose of complying with the ACE Market listing requirements ("Listing Requirements") of Bursa 
Malaysia Securities Berhad and the Prospectus Guidelines issued by the Securities CommiSSion Malaysia and for 
no other purpose. 

In our opinion, the accompanying combined financial statements give a true and fair view of the financial 
pOSition of the Group as at 31 December 2019, 31 December 2020, 31 December 2021 and 30 June 2022, and 
of their financial performance and their cash flows for each of the financial years/period ended 31 December 
2019, 31 December 2020, 31 December 2021 and 30 June 2022 in accordance with Malaysian Financial Reporting 
Standards ("MFRS") and International Financial Reporting Standards ("IFRS"). 

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 Combined Financial Statements section of our report. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

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 Internationa/lndependence 
Standards) ("IESBA Code"), and we have fulfilled our other ethical responsibilities in accordance with the By
Laws and the IESBA Code. 

800 PlT (lOl9{J6000013 iUPOO18825·LCA, &; AF 0106], Chartered Accountants, a limited Liabilrty Partners!1ip, is a member of aDO International Limited, 
a UK company limited by guaranteE', and fonns part of the intematl0ll31 BDO netwOrl<_ Of Independent member firms. 
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Wellspire Holdings Berhad 
Lot DIE, level 12 
Tower 1, Etiqa Twlns 
11 Jalan Pinang 
5(M5{} /(uata Lumpur, 

Date: 12 December 2022 

Our Ref: BDO/KSLI AMY 

Dear Sirs 

Tf'i ; -{'oJ 2W .. use 
,ax: _603 :Mit. 31'* / 3191 
www.bdo.my 
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Reporting Acxountants;' Opinion Oil the Combined Financial Statements Contained in the AccourrtJinb' 
Report of Well$pir. HO!d1ngs serhad ("Welispire'" or "the Company") 

Opinion 

WI? have audited the combined financial statements of Weltsplre Holdings, Berhad and its combining ~ntities 
((oLectively known as the "Group"), which comprise the combined statements a-f financial position as at 31 
December 2011i, 31 December 2020, 31 December 2021 and 30 June 2022 of the- Group, co:nbined uatements 
of profit or loss and othE'!r comprehenstve income', combined statements of changes in equlty and combined 
statements of <;ash flows of tnt,;! Group for the flnandal years/period ended 31 December 2019, 31 De<:emoor 
ZOZO. 31 December 1021 and 30 June 2022. and notes to the combined financial statements, :rn::luding 13 
summary of significant accounting po[:c:ies as set out in this report. 

The historical combined finaocial statements have been prepared for inclusion in the prospectus of the 
Company (the "Pmspectm") 10 connection with the listing and Quotation of the entire enlarged issued share 
o;apltal Qf the Company on the ACE Market of Bursa Malaysia Sea.llitlell BerM.c (the "L1sting"L 'Ibis report is 
given for the purpore of complying with the ACE ft,arket listing requirements ("listing Requirements"; of Bursa 
Malaysia Securities 8erhad and the Prospectus Gl,ridi'lines is!Wed by tht> S&:urlties CommiS5ion Malaysia and for 
no other purpose. 

In our opinion, the accompanying combined finanda( statements give a true and fair view of the floanda: 
position of the Group as at 31 December 2019, 31 December 2020. 31 December 2021 ana 30 June W:U, and 
of their flnancial periormance and their cash flows for E!ath of the flnandal years/period ended 31 December 
201"9, 31 December 2020, 31 December 2021 and 30 June 2022 in accordance with Malaysian Firnmdai Reporting 
Standards ("MFRS"l and International FInancial Reporting Standards ("'FRS"). 

Basis for Opinion 

We conducted our audit in accordance with approved standards on auditing in Malaysia and Internatkmal 
Standards on AJdltmg. Our responsibilities under those standards are further described in the Reporting: 
Ac<:ountano' Responr,tbilltles for the Audit of the Combined financ:al Statements section of our report. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 

Independence and Other Ethical Responsibilities 

We are :ndependeot of the Group in. accordance with the By-Lows (00 ProfeSSional Ethics, Conduct and i>ractice) 
of the Malaysian Institute of Accountants ("B-y~Laws"l and the International Ethics Standards Board for 
Accountants' International Code Of Ethics tor Proftmfonof Accountants (including !ntemational I~q 
Standards) f')E.SBA Code"'), and we have fulfilled our other ethical responslblliti~ in accordance with the BY' 
Laws and the IES8A Code. 
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Reporting Accountants' Opinion on the Combined Financial Statements Contained in the Accountants' 
Report of Wellspire Holdings Berhad ("WeUspire" or "the Company") (continued) 

Directors' Responsibility for the Combined Financial Statements 

The Directors of the Company ("Directors") are responsible for the preparation of the combined financial 
statements of the Group that gives a true and fair view in accordance with MFRS and IFRS. The Directors are 
also responsible for such internal controL as the Directors determine is necessary to enabLe the preparation of 
combined financial statements of the Group that are free from materiaL misstatement, whether due to fraud 
or error. 

In preparing the combined financial statements of the Group, the Directors are responsible for assessing the 
ability of the Group 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' Responsibility for the Audit of Combined FinanciaL Statements 

Our objectives are to obtain reasonable assurance about whether the combined financial statements of the 
Group as a whole are free from material misstatement, whether due to fraud or error, and to issue a 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 combined financiaL statements. 

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: 

(a) Identify and assess the risks of materiaL misstatement of the combined financial statements 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; 

(b) 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 internal controL of the Group; 

(c) Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 
and related disclosures made by the Directors; 

(d) 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 ability of the Group 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 combined financial statements 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 combined financiaL statements of the 
Group, including the disclosures, and whether the combined financial statements of the Group represent 
the underlying transactions and events in a manner that achieve fair presentation; and 

(f) Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business 
activities within the Group to express an opinion on the combined financiaL statements of the Group. We 
are responsible for the direction, supervision and performance of the group audit. We remain solely 
responsibLe for our audit opinion. 
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Directors' Responsibility for the Combined Financial Statements. 

The Directors of the Company ("Director$") are responsible for the preparation of the combine<:: financial 
$taternoots of the Group that gives a true and fair view in accordance with MFRS and IFRS. The Directors are 
also respomibte for such internal c:ontrot as the Djrectors determine is nect'!$sary to enable the preparation of 
combined finanda\ statements of the Group that life free ~ro~ materiat misstatement, whether due to fraud 
or errOL 

In preparing the combined financial statements of the Group, the Dlrectors are responsible f.or assessing the 
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cease operations, or have no realistic alternative but to do so. 
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e~ro~ and a,e coosicered matenal if, tndMduaUy or in the aggregate. they oould reaw;ably be expected tQ 
influence the economic decisions of users: taken on the basis of these combined flnancrnl sta,' .. ements, 

A'5 part of an audit in accordance with approved standard:; ;):1 auditifi& in Malaysia and Il)tetnational 5tanda,ds 
on Auditing, we exercise professional judsement and maintain professional scepticism throughout the audit. 
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whether due to fraud or error, design and perfonn audit procedures responsive to those risks, and obtain 
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the underlying transactions and events in a manner that achieve fai~ presentation; and 
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Reporting Accountants' Opinion on the Combined Financial Statements Contained in the Accountants' 
Report of Wellspire Holdings Berhad ("Wellspire" or "the Company") (continued) 

Reporting Accountants' Responsibility for the Audit of Combined Financial Statements (continued) 

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. 

Other Matters 

The comparative information in respect of the combined statements of profit or loss and other comprehensive 
income, combined statements of changes in equity, combined statements of cash flows and related notes to 
the combined financial statements for the financial period ended 30 June 2021 has not been audited. 

Restriction on Distribution and Use 

This report has been prepared solely to comply with Appendix 3B. Part A of the Listing Requirements and 
Chapter 10. Part II Division 1; Equity of the Prospectus Guidelines issued by the Securities Commission Malaysia 
and for inclusion in the Prospectus in connection with the Listing and for no other purposes. We do not assume 
responsibility to any other person for the content of this report. 

BOO PlT 
201906000013 (LLP0018825-LCA) ft AF 0206 
Chartered Accountants 

3 

Koo Swee lin 
03281/0812024 J 
Chartered Accountant 
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R$pOtting AccountiSOts' Responsibility for the- Audit of Combined Finandal Statements tcantinue<tl 

We communicate with the Directors regarding, among other matters, the plann.ed scope and timing of t),e 
audit and sigmfica'lt audit findings, including any significant defjdendes in internat control that we identUy 
during our audft. 

Other Matters 

The <::omparative information In respect of the combine4 statements of profit or toss and other comprehensi¥e 
Income, combined statements of changes In equity, combined statement$. of cash flows and related notes to 
the combined financial statements for the financiaL period ended 30 June 2021 has not been audi~. 

Restriction on Disttibutfon and Use 

This report has been prepared solely to comply with Appendix 3B, Part A of the Ustfng Requirements and 
Chapter 10, Part JI Division 1: Equity tlf the Prospectus Gu:delfnes issued by t~e Securities CommisSlon Malaysia 
and for In<.lusion in the Prospectus In connection with the Listir.j and for ne other purposes. We do not assume 
responsibility to any other person for the content of this report, 

BDO PLT 
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Chartered Accountants 
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1. GENERAL INFORMATION 

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

The Company was incorporated in Malaysia under the Companies Act 2016 on 6 August 2021 as 11 private 
limited company under the name WeUspire Holdings Sdn. Bhd. ("the Company" or "Wellspire"). 
Subsequently on 25 March 2022, the Company was converted to a public limited company to embark on 
the Listing on the ACE Market of Bursa Malaysia Securities Berhad. 

The registered office of the Company is located at Unit 30-01, Level 30, Tower A, Vertical Business 
Suite, Avenue 3, Bangsar South, No.8, Jalan Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan (KL). 

The principal place of business of the Company is located at Lot DIE, Level 12, Tower 1, Etiqa Twins, 
11 Jalan Pinang, 50450 Kuala Lumpur, Malaysia. 

The principal place of business of the Group is located at 220/3, Moo 4 Tambon Rangsit, Thanyaburi 
District, Pathum Thani Province 12110, Thailand. 

The Company is principally engaged in investment holding activities. The principal activities of the 
Group are set out in Note 6.21 to the combined financial statements. 

The functional currency of the Group is Thai Baht ("THB"). The combined financial statements are 
presented in Ringgit Malaysia ("RM"). 

1.1 Details of the Listing 

1.1.1 Internal reorganisation exercise 

In 2021 and in conjunction with the Listing, the Group carried out a pre-IPO internal reorganisation 
exerCise, which involved the following steps: 

(i) The shareholding structure of Bai Li Enterprise Co" Ltd. ("Bai Li Enterprise") prior to the pre-IPO 
internal reorganisation exercise: 

MoGuopiao 

24.5% 

Note: 

He Haibin 

i 
24.5% I 

15% 

Keym.11 Retaii 

(1) He/She has no relationship with the Company other than as shareholder of Keymal/ Retail Co., 
Ltd. (UKeymall Retail"). 

(ii) Incorporation of Bai Li Holdings Co. Ltd ("Bai Li Holdings") and transfer of Saranjit Wang's 51% 
shareholding of Bai Li Enterprise to Bai Li Holdings. 

(iii) Incorporation of Vine Growth Holdings Pte., Ltd. ("Vine Growth Holdings") and transfer of Mo 
Guopiao and He Haibin's 49% shareholdings in Bai Li Enterprise to Vine Growth Holdings. 
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The Company was incorporated in MaLaysia under the Companies Act 2016 on 6 AUgust 2Q21 as a private 
limited company under the name Wellspire Holdings Sdn. Bhd. (~the Company" or "Wells;:nre"), 
Subsequently on 25 March 2022, the Company wa$ converted to a pubLic limited company to embark ()fl 
the UsUng on the ACE Market of Bursa Malaysia Securities Berhad. 

The resiStered oftke of Ule Company is Located at Unit 30-01, Level 30, Tower A, Vertical Susines$ 
Suite, Avenue 3, Bangsar South, No, 8, Jalan Kerinchl, 59200 Kuala Lumpur, Wilayah Per'Sei<;utuan iKL), 

The principal place of busi!)t>5.s of lhe Company i$loeated at Lot OlE, Level. 12, Tower 1, Etlqa TwItS, 
11 Jalan Plnang. 50450 Kuala lumpur. Malaysia. 

The principal pia!;#! of busl!leiS of the Group is I.oc:ated at 220/3. Moo 4 Tarnbon RafliSlt, Tttanyaburi 
[}i'Strict, Pathom Thani Provil1Q! 12110, Thailand, 

The Company is principally engaged in fnvestment holding activit!e$, The priocipal activities of the 
Grcrup are set out in Note 6.21 to the combined financial statements:. 

The functional currency of the Group is Thal Baht ("THB"), The combined finandat statements are
presented in Ringgit Malaysia ("RM"). 

1.1 Details of the UsUng 

1.1.1 InwrI1i1( reorganbatioo -exen:;ire 

in 2021 and in conjunction with the Listirli. the Group carried out a pre-IPO internal reorganisation 
exercise, Which involved the 1oUowing steps: 

(I) The shareholding structure of Bai U Enterprise Co" Ltd_ (~Bai Li Enterprise") plior to the pre-fPO 
intemal reorganlsation exercise: 

stamped for 
the PUt'pOH Of 

Identffication only 

~ '" "):1' . L ._v 1m 
BDOptT 

_'~tMlImj 
--.",; -"""",' 

Saralljit '.'@rg mJ 

'" 

Note: 

[ llilwal RlItt/dIurtl" J 
1-5% ! to% : 

~----'c------.-. 

(1) He/Sf/? flot tIC ffllatfomtlip Wfth 1M C/1rrJpOIPy" other than C$ shorehcicW of KevmaU Retail Co .. 
Ltd_ (~Keyrnall Retaif"). 

(il) Incorporation of Sal U Holdings Co. Ltd i"Bai Li Hotdings."} and transfer of Saranjlt Wang's 51% 
SharehOldlng of Sal Ll Enterprise to Sal U Holdings. 

(iii) Incorporation of Vine Growth Holdings Pte,! Ltd. ("Vine Growth Holdings") and transfer of Mo 
Guopiao and He Haibin's 49% sharehoLdings In Rai U Enterprtse to Vine Growth Holdings . 
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1. GENERAL INFORMATION (continued) 

1.1 Details of the Listing (continued) 

1.1.1 Internal reorganisation exercise (continued) 

WeI/spire Holdings Berhad(202101026155 (142645S-A)) 
Accountants' 

In 2021 and in conjunction with the Listing, the Group carried out a pre-IPQ internal reorganisation 
exercise, which involved the following steps: (continued) 

(iv) Issuance of 42,700 preference shares in Bai Li Holdings to Saranjit Wang and acquisition of Bai Li 
. Holdings' 479,270 ordinary shares by Mo Guopiao, He Haibin and Capital Pairing Pte., Ltd. ("Capital 
Pairing") from Saranjit Wang; and 

Iv) Acquisition of 479,270 ordinary shares in Bai Li Holdings by Vine Growth Holdings from Mo Guopiao, 
He Haibin and Capital Pairing. 

The purchase consideration for each step of the pre·IPQ internal reorganisation exercise stated above 
was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the audited net 
assets of Bai Li Enterprise as at 31 December 2020 of THB179,292,089 equivalent to approximately 
SGD7,906,781 (based on the exchange rate of THB100: SGD4.41). 

The pre·IPQ internal reorganisation exercise was completed on 31 December 2021 and is illustrated 
below: 

1 2 DEC 7Q7? 

Notes: 

(1) Saranjit Wang acquired 1% shareholding each in Vine Growth Holdings from each of Mo Guopiao and He 
Haibin, respectively, to enable Saranjit Wang to participate in the Listing as a shareholder of Welispire upon 
completion of the Acquisition of Vine Growth Holdings for the purpose of the Listing. 

(2) The percentage of Bai Li Holdings in the above diagram is representing the voting rights in Ba; Lf Holdings. 

(3) The shore capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 preference shares. In 
accordance with the provisions under the Articles of Association of Bai Li Holdings, a shareholder Of ordinary 
shares has 1 vote for each ordinary share while a shareholder of preference shares has 1 vote for every 10 
preference shares. Wanchai Wanichkulthumrong holds 1 ordinary share in Bai U HoldIngs. Further, 10 
preference shares sholl be entItled to 1 dividend right. There are no other terms to the preference shares. 

(4) 5aranjit Wang holds 1 ordinary share in Ba; U Enterprise. 

5 

Wefl:>plre Holdings Berhad (202101016155 {t426455--A)) 
_______________________________ ~A~cc~o~t.:~tants' Report 

1. G£HERAlIHFORMATION (continued) 

1.1 Details of the Listing (amtinued~ 

1.1.1 Internal feofianisation exercise (continued) 

In 2021 and in COfl)unctlOO with the Listing. the Group carried out a pre-IPO internal r~rgani$atkln 
cxerdse, which Involved the following steps: {continued) 

(tv) lSSl.lan(.e of 42,700 preferenre shares. in Sal LI Holdlngs to Saranjit wang and 3CQuisitWn ot &\1 U 
H()~dtngs' 479,270 ordinary shares by Mo Guop~o, He Halbh'l and capital Pairing Pte .• ltd. {"capital 
Pairing") from Saraojit Wang; and 

(v) Acquisition of 479.270 Ordinary shares in Bai U Holdings. by Vine Growth Holdings fromMQ GuopiaO, 
He Hathin and Capital Pairing. 

The purchase consideration for each step of the pre·IPO InternaL reorganisation exercise stated above 
was arrived at on a "willing-buyer wiHing"selter" basis after taking into consideration the audited net 
assets of Sal Li Enterprise- as at 31 December 2020 (If THB179,292,089 equivaLent to approximately 
5G07,906,781 tbared on the exchal1ge rate of mB100: $Gt)4,41). 

The pre:·IPO internal reorganisation exerdse was compj,eted on 31 December 2021 and is iUJStratcd 
below: 

Stamped for 
the purpose of 

identification onlv 

1 2 OtC iOn 
BOO PlY 

~l~ilVW1fl 
OIiarnred AC«llllltarrt~ 

Kuala lU!!'ll':i" 

G-~ Hr>IIlinll*'" 

,,. 

(H SarOfljlt Wallg acquired 1% shareholding Mch in \line Growth Herdiflgs from ea::h of Mo Goopioo ond He 
Hafbln, respectively, to enable 5aranjit Wang to partkip;lte In the USting oZ a sharef)oJ.der of Wef/spire IJjXm 
complerion of the Acquisition of Vine Growth Holdings for the piJrp~ of the iJ~tfng. 

(2) The percentage 0{ 8a; Li Holdings in the above diagram Is representillS the votins rights tn 8a1 LI H<!tdin!i$, 

(JJ The shGre C<Jpital 0[ Bar Li Heldings consists of 935,500 ordinary S,ljOHIS and 41,700 preference ~har~. In 
accordance with the proll/slems: under the Artldes of Assotiotion of 801 Li I*Hdi1'l9S, 0 shareholder Of ordinary 
shares h;;t$ 1 vott' for each ordinary shaH' while a shGf'ebo/der of pn!ference short's has 1 \I(1te for every 10 
prt!ference thofes. Wandlat Wankhkulthu.!lIrvng hDlds 1 ordinary share in Bai Li Ho!din;p. Further, 10 
f)ll!'fflff1lCf! s1lQ1es slxIIl ~ rmtiJ;ied to 1 dividend right. Thete ate no orlwr terms to the preference:shatlr$, 

(4) Smonjit Wong lmlds j ordinory shore in am Li EnterprIse. 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

1. GENERAL INFORMATION (continued) 

1.1 Details of the Listing (continued) 

1.1.2 Listing scheme 

In conjunction with, and as an integral part of the Listing, the details of the listing scheme are as 
follows: 

(a) Acquisition of Vine Growth Holdings 

1 2 DEG 1077 

By a conditional share sale agreement dated 11 March 2022, the Company acquired the entire 
issued share capital of Vine Growth Holdings from the vendors of Vine Growth Holdings, namely 
Saranjit Wang, Mo Guopiao, He Haibin and Capital Pairing for a total purchase consideration of 
RM11,501,000, which was be satisfied entirely by the issuance of 11,501,000 new Wellspire 
ordinary shares ("WeLLspire Shares" or "Shares"), credited as fuLLy paid-up at an issue price of 
RM1.00 per Share. 

The purchase consideration was arrived at on a "willing-buyer willing-seller" basis after taking into 
consideration the 75.01% effective interest of the combined net asset value of Vine Growth 
Holdings and its combining entities based on the management accounts as at 31 December 2021, 
equivalent to approximately RM11,501,000 (based on the exchange rate of THB100: RM12.5540)_ 

The Group was formed when the Company acquired the entire issued share capital of Vine Growth 
Holdings. Thereafter, Bai Li Holdings, Sai Li Enterprise and Keymall Retail became its subsidiaries. 

The corporate structure of Wellspire Group after the Acquisition of Vine Growth Holdings is as 
follows: 

Notes: 

(1) The sale shareholder of Silver Line Capital Sdn. Bhd. ("Silver Line Capital") is Mo Guopiao, WeI/spire's 
Promoter, substantial shareholder, Chief Executive Officer and Executive Director. 

(2) The sole shareholder at Capital Pairins is Besanser Serse Pierre, a French citizen. 
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WeUsplre Hofdings Berhad (1021(H026155 (14'2645S·A)) 
_________________ "A£~~.~~~.':'ts· Report 

1, GENERALlHFORMATlON (continued) 

1.1 Details af the Listint (continued) 

1.1.2 Listing: scheme 

In conjunction with, and as an integral part of the Listing, the details. of the listing scheme are as 
f()LioM: 

(al AcqJisition of Vir:e Growe) Holdings 

Stamped for 
the pllrpose Gf 

identification omv 

By a wndlUonal $hare sale agreement dated 11 March 2022, the Compary acquIred the enere 
issued share capita! of Vine Growth Holdings from the vendors of Vine Growth Holdings., namely 
SaranJ1t Wang, Me GuopiaQ. He Haibm and capital Pairing for a rota! purchare consideration (if 
RMll,S01,OOO, which was be satisfied entirely by the issuance of 11,501,000 flew WeHspire 
ordinary shares ("'Wetlspire Shares'" or "Shams"), credited as fully paid·up at an issue price of 
RM1.00 per Share, 

The purchase consideration was arrived at on a "Willing·buyer willing>seller" basis after laking Into 
consideration the 75.0W; effective interest of the corr.bined net asset value of Vine Growth 
Holdings. and its combining entities. based cn t'1e management accounts as at 31 Det:em::>er 1011. 
equivalent to approximately RM11,501,OOO (based on the exchange rate of THB100: M.12.5S40}. 

The Group was fQrmed when tbe Company a<quired the entire issued share capital of Vine Growth 
Holdings, Thereafter, Bai U Holdings, Bal U Enterprise and KeymaU Retail became its subsjdiaries. 

The corporate structure of Wellspire GrOlJp after the Acquisition of Vine Growth HoLdings is as 
foHows; 

1 2 DEC 'I" 
BDO PlT 

flUli*ll'~l"oml\) 
""'flered A=>\.ir1t;lIlt1l 

KUIII+~ur 

(I) The 50le shareholder of Sillier Line Capitol Sdn, BM. ("Silver line Capita("j is Mo Guopiac, WeUtph'5 
Promoter, 5ubstaJ1tiQ( shareholder, Chief €)(ecutJve Officer and fxerutfw! Director. 

aJ The sole shareholder of Capital Pairing Is iJesonger Serge Pierre, a French ciHzen . 
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1. GENERAL INFORMATION (continued) 

1.1 Details of the Listing (continued) 

1.1.2 Listing scheme (continued) 

WeI/spire Holdings 8erhod (202101026155 (1426455-A)) 
Accountants' 

(a) Acquisition of Vine Growth HoLdings (continued) 

Notes: 

(3) The share capital of Bai Li Holdings consists of 935,500 ordinary shares and 42,700 preference shares. 
In accordance with the provisions under the Articles of Association of Bai Li Holdings, a shareholder of 
ordinary shares has 1 vote for each ordinary share while a shareholder of preference shares has 1 vote 
for every 10 preference shares. 

Saranjit Wang holds 51% shareholding in Bai Li Holdings comprising 456,229 ordinary shares (46.64% 
shareholding) and 42,700 preference shares (4.36% shareholding). However, Saran}it Wang is entitled 
to exercise 49% of the voting rights In Bai U Holdings based on the 456.229 ordinary shares and 42,700 
preference shares held. 

The percentage of Bat Li Holdings in the above diagram is representing the voting rights in Bai Li 
Holdings. 

(4) Vine Growth Holdings holds 479,270 ordinary shares (49% shareholding) in Bai Li Holdings. However. 
Vine Growth Holdings is entitled to exercise 51% of the voting rights In Bai Li Holdings based on the 
479,270 ordinary shares held. The percentage of Bai LI Holdings in the above diagram is representing 
the voting rights in Bai LI Holdings. 

(5) Under the Thai Relevant Laws, a company registered in Thailand will be deemed a foreigner if more 
than half of its registered capital Is held by foreigners. Based on the shareholding structure Of Bai Li 
Holdings as at the date of this Accountants' Report, Bai U Holdings is not considered a foreigner under 
the Thai Relevant Laws as Vine Growth Holdings does not hold more than half of the registered capital 
of Bai U Holdings. The Salieitors in respect of the IPO, to the Company as to laws of Thailand has 
confirmed that the sharenolding structure is in compliance with the Thai Relevant Laws. Wanchai 
Wanichkulthumrong holds 1 ordinary share in Bai Li Holdings. Wanchai Wanichkulthumrong has no 
relationship with the Company other than as a shareholder of Bai Li Holdings and key senior 
management of Wellspire Group, 

(6) Saranjit Wang holds 1 ordinary share in Bai U Enterprise. 

(7) He I She has no relationship with the Company other than as a shareholder of KeymaU Retail. 

(b) Share spLit 

The Company undertook a subdivision of aIL the existing WeLLspire Shares in issue of 23,501,000 
Wellspire Shares into 587,525,000 WelLspire Shares (Le., subdivision of every one eXisting 
WelLspire Share held into 25 subdivided WelLspire Shares). Upon compLetion of the Share Split on 
30 November 2022, the Company has 587,525,000 WelLspire Shares in issue. 

(c) Public Issue and Offer for SaLe 

As part of the Listing, the Company will be undertaking a public issue of new WeLLspire Shares. 
ConcurrentLy with the Listing, the Offerors wiLL aLso be undertaking an offer of saLe of their existing 
WelLspire Shares. 
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1. GENERAL INFOrtMATiON (continued) 

1. 1 Details of the ltstlng (continued) 

1.1.2 Listing scheme (continued) 

Wet/spire Holdings Berhad (2OZ10r02615S (1426455-A)) 
Accountants' Fleporr 

(a) Acquisition of Vine Growth Holdings, (continued} 

(JJ The share capitat of 8rri lJ Hoidings ((mmts of 935,500 ordinary shares Md 42,7{)O pu!f¥Jrl!m:e shares. 
In (f(t.ordaoce wfth the provisJOllf under the Articles Q{ Association qf 8m U Hcldln3S, G sharehCfd+'! 6f 
ordinary shares has 1 vote for eac:h ordfMry shore whfle a 5hareh~r of prefeffilr.e shares has fItCh, 
for every 10 preference shares. 

Saronjit W<!nS holds 51% shoreholdins In 801 Li Holdings compristng 456,229 ordinary shcrf!S (40.M% 
sharehofdfng) and 42,700 preference shares: (4.36% sharehofdingJ. However, Sarvnjit Wo:ns is entitled 
to eXf'I'cise 49% 0{ the l'Cting rights in Baf LI Hoidlng$ based on th(t 456,229 tXdlnary sharps a/'ld 41,700 
prefere'tCe shares held. 

The pet(f!(jt~ of Ba! LI Holdings In th(t obov(t diagram is repr~ntlng the votIng righU In 8al Lf 
Holdifljs. 

(4J Vine Growth HNdlnjS heMs 479,270 ounooty share$ (49% shorehoiding) in Hai U Hotdings, However, 
Vim!' Growth Holdings is entitled to exercise 51% tJf tM ""ring rfghIT in Boi Jj HoIdinss based on the 
479,170 ordl!tfJf)f Sh4res Mtd. TIW Pff(ent~ Of 801 IJ Hofdi!lJ5 In the ®ove diagram is reptesenttng 
the vod~ rights. in Bai U Hcld1!lgs. 

(S) Under CM Thor Rei~ LQWS, e t.o:npany regirwed in Thailand will be deemed 0 fcret!Jfl1ff If more 
than- haff of tts resistered wpitai '5 ho?ld by foreigners.. Based on tM stwehaldfng structure of &i U 
Holdings as at the date of this AccoWltant.;' Repcn, BaI U Hofdfngs is not CO(lSidf!r'ild a foreigmH' I.JtldfN' 
the Thai Relevnnt /.aws as Vine Growth He/dings does not: iwid mOf(' than half of tho? regirterfHi wpitat 
of Boi Li Holdings. The SQIft;'tors in respect of the IPO_, to the Comparry as te io!'ls at T'ha.lttmd has 
confirmed that tIW sharl;lhQtdlng 1uu<:ture is III compliance "Nith the Thaf Relevant UiwS. Wanchal 
Wanichkulthumrons hQI~ 1 wdinary sharf! In Bai Li He!dings. Walxhar WMlchkulthumrons' has ne 
relatJOIJShlp with the Company other than os a shareholder of Bat LI Hoidings and key senlll( 
maMg<?mf!nt of Wellspfre Group. 

(6) Saranjrt Wang flolds , ota/nary snare In Bai L! Enterprise. 

(b) Share spilt 

The Company undertook a subdivisli)n of aU the existing Welbpire Shares in issue of 13,501,000 
We([spire Shares into 587,525,000 WeUspire Shares {i.e., subdivision of every one existIng 
We(lspire Share ~h~ld into 15 subdivided Wellsplre Shares). Upon completj(lfl 01 the Share Split on 
30 November 2022, the Company has 587,525,000 WeHspire Shares in issue. 

(e) Public Issue and Offer for Sale 

As part of the Listing, the Company will be undertakl'1g a publk: issue of new WeUsplre Shares. 
Concurrently with the listing, the Offerors will also be undertaking an offer of sale of their existing 
WeUspire Shares. 
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2. BASIS OF PREPARATION 

WeI/spire Holdings Berhad (202101026155 (1426455·A)) 
Accountants' Repart 

The combined financial statements of the Group consist of the combined financial statements of 
Wellspire Holdings Berhad and its combining entities as disclosed in Note 6.21 of this Report, which are 
prepared in accordance with Malaysian Financial Reporting Standards ("MFRS"), International Financial 
Reporting Standards ("IFRS") and based on the Guidance Note on Combined Financial Statements issued 
by the Malaysian Institute of Accountants in relation to the listing of and quotation for the entire 
enlarged issued share capital of the Company on the ACE Market of Bursa Malaysia Securities Berhad. 

These are the first combined financial statements of the Group prepared in accordance with MFRS and 
IFRS, and MFRS 1 First· time Adaption of Malaysian Financial Reporting Standards has been applied. In 
the previous financial years, the separate financial statements of the entities in the Group were 
prepared in accordance with Thai Financial Reporting Standards for Non·Publicly Accountable Entities 
including accounting practice guidelines announced by the Federation of Accounting Professions of 
Thailand ("Thailand GAAP"). 

The Group has consistently applied the same accounting policies in its opening MFRS combined financial 
statements of financial position as at 1 January 2019 and throughout all financial years and periods 
presented, as if these policies had always been in effect. 

The combined financial statements of the Group for the relevant period are prepared under historical 
cost convention except as otherwise stated in the combined financial statements. The combined 
financial statements are prepared for the relevant period in a manner similar to the "pooling of interest" 
method of accounting, as if the combining entities were operating as a single economic enterprise from 
beginning of the earliest comparative period covered for the relevant period. Such manner of 
presentation reflects the economic substance of the combined entities, which are under common 
control throughout the relevant period. 

The preparation of these combined financial statements in conformity with MFRS and IFRS requires the 
Directors to make estimates and assumptions that affect the reported amounts of assets, liabilities, 
revenue and expenses and disclosure of contingent assets and contingent liabilities. In addition, the 
Directors are also required to exercise their judgement in the process of applying the accounting 
policies. The areas involving such judgements, estimates and assumptions are disclosed in the combined 
financial statements. Although these estimates and assumptions are based on the Directors' best 
knowledge of events and actions, actual results could differ from those estimates. 

The Group's historical audited combined financial information for the purpose stated above were 
prepared in accordance with MFRS and IFRS while the audited separate statutory financial statements 
of Bai Li Enterprise and Keymall Retail Co., Ltd. ("Keymall Retail") for the financial years ended 
("FYE(s)") 31 December 2019, FYE 31 December 2020 and FYE 31 December 2021 have been prepared 
in accordance with Thailand GAAP. 

The Combined Statements of Financial Position were translated into Ringgit Malaysia using financial 
year end/period's closing exchange rates. The Combined Statements of Profit or Loss and Other 
Comprehensive Income were translated into Ringgit Malaysia using the respective financial year/period 
end's average exchange rates for each financial year/period, unless otherwise stated. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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2. BASIS OF PREPARATION 

WeI/spire Holdings Berhod (202101026155 (1426455·A») 
Accountants' Report 

The combined financial statements of the Group consist of the combined financial statements of 
WeUspire Holdings Berhad and its combining entities as disclosed in Note 6.21 of this Report, which are 
prepared in accordanc~ with Malaysian Financial Reporting Standards ("MFRS"), International Financial 
Reporting Standards ("IFRS") and based on the Guidance Note on Combined Financial Statements issued 
by the Malaysian Institute of Accountants In r~i!ltlon to the listine of and Quotation for the entire 
enlar!led issued share capital of the Company on the ACE Market of Bursa Malaysia Securities Berhad. 

These are the fir5t combined financial statements of the Group prepared in accordance with MFRS and 
IFRS, and MFRS 1 First-time Adoption of Malaysian Financial ReportIng Standards has been applied. In 
the previous financilll years, the separate financial statements of the entities in the Group were 
prepared in accordance with Thai Finandal Reportinj Standards for Non-Publicly Accountable Entities 
including accounting practice guidelines announced by the Federation of Accounting Professions of 
Thailand ("Thailand GAAP"). 

The Group has consistently applied the same accounting policies in its opening MFRS combined financial 
statements of financial position as at 1 January 2019 and thrOUjhout all finaooal years and periods 
pr~nted , as if these policies had always been in effect. 

The combined financial statements of the Group for the relevant period are prepared under historical 
cost convention except as otherwise stated tn the combined fi nancial statements. The combined 
finaocial statements are prepared for the relevant period In a manner similar to the "pooliRj of interest" 
method of accounting, as if the combining entities were operating as a single economic enterprise from 
beginning of the eartiest comparative period covered for the relevant period. Such manner of 
presentation reflects the economic substance of the combined e ntities, which are under common 
control throughout the relevant period. 

The preparation of these combined financial statemeots in conformity with MFRS and IFRS requires the 
Directors to make estimates and assumptions that affect t~ reported amounts of assets, liabilities, 
revenue and expenses and disclosure of contingent assets and contingent liabilities. In addition, the 
Directors are also required to exercise their judgement in the process of applying the accol6lting 
policies. The areas Involving such judgements. estimates and assumptions are disclosed In the combined 
ftnancfal statements. ALthough these estimates and assumptions are based on the Directors' best 
knowledge of events and actions, actual results could differ from those estimates . 

The Group's historical audited combined financial Information for the purpose stated above were 
prepared in accordance with MFRS and IFRS while the audited separate statutory fi nancial statements 
of Sai li Enterprise and Keyman Retail Co., ltd. ("K~all Retall") for the financial years ended 
("FYE(s)") 31 December 2019, FYE 31 December 2020 and FYE 31 December 2021 have been pr~pared 
in accordance with Thailand GAAP. 

The Combined Statements of Financial Position were translated into Ringgit Malaysia using financial 
year end/pertod's dosing exchang~ rates. The Combined Statements of Profit or loss and Other 
Comprehensive Income were translated into Ringgit Malaysia using the respective financial year/period 
end's averaae exchanae rates for each financial year Iperlod, unless otherwise stated. 
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2. BASIS OF PREPARATION (continued) 

Wellspire Holdings 8erhod (202101026155 (1426455-AJJ 
Accountants' Report 

The statutory auditors of the combining entities of the Group are as follows: 

Company 

Wellspire 

Vine Growth Holdings 

Bai Li Holdings 

Bai U Enterprise 

Keymall Retail 

Relevant financial 
years/period 

Not applicable 

Financial Period Ended 
31 December 2021 

Financial Period Ended 
31 December 2021 

FYE 31 December 2019· 
FYE 31 December 2020· 
FYE 31 December 2021 

Financial Period Ended 
31 December 2020 •• 
FYE 31 December 2021 

Auditors 

BDO PLT 

NLA DFK Assurance PCA 

BDO Audit Company Limited 
(UBDO Thailand") 

PM Audit Group Co., Ltd. 
PM Audit Group Co., Ltd. 
BDO Thailand 

Inflow Accounting Co., Ltd. 

BDO Thailand 

• BOO Thailand has re-audited these financial statements for the purpose of the Listing. 
# There was no audited financial statements for Keymall Retail FYE 31 December 2019 as the entity 

was incorporated on 25 May 2020. 

There were no audited financial statements for Bai Li Holdings for the FYEs 31 December 2019 and 31 
December 2020 as the entity was incorporated on 25 October 2021. 

There were no audited financial statements for Wellspire for the FYEs 31 December 2019, 31 December 
2020 and 31 December 2021 as the entity was incorporated on 6 August 2021. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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2. BASIS OF PREPARATION (continued) 

WeUspire Hofdinss 8erhad (1021f)1026155 (142645S'A)) 
Accountants'Report 

The statuooty auditOfi of the eomblnlng el1tities of the Group are as foUows: 

Company 

Wellsplre 

Vine Growth Holdings 

SalU Holdings 

Salli Enterprise 

KeymaU Retail 

R.I...-ant fjnancial 
~perlod 

Not apphcable 

Financial Period Ende<;l 
31 DKember 2021 

Financial Period Ended 
31 December 2011 

FYE 31 December 2019 ~ 
m 31 ::Iecember 2020 • 
FYE 31 )ecember 2021 

Finandal Period Ended 
31 December 2020 .It 
FYE 31 Oerember 2021 

BOO PLT 

NLA OFK Assurance PCA 

800 Audit Company Limited 
("BOO Thailand") 

PM Audit Group Co., ltd. 
PM Audit Group Co" Ltd. 
BOO Thailand 

Inflow Accounting Co., ltd, 

BOO Thailand 

• 800 Thailand hal roe-audited these finandal statements for the purpose of the listing, 
It There was no audited financial statements for Keymall Retail FYE 31 December 2019 as the entitY 

was bcorporated on 25 May 2020, 

There were no audited financial ~tatements for Baj Li Holdings for the rYEs 31 December 2019 and 31 
December 2010 a'S the entity was incorporated on 25 October 2021, 

There were 00 audited financial statements for We{lspire for the FYEs 31 DfJ(:ember 2019, 31 l>ecember 
2010 and 31 fkt;embet 2021 as the entity was incorporated on 6 August 2021, 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

3_ SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

The Group applies the accounting policies set out below consistently throughout the financial years 
presented in these combined financial statements. unless otherwise stated. 

3.1 Basis of consolidation 

The combined financial statements of the Group incorporate the combined financial statements of the 
Company and all its combined entities as disclosed in Note 6.21 of the combined financial statements. 
Control is achieved when the Group is exposed, or has rights, to variable returns from its involvement 
with the investee and has the ability to affect those returns through its power over the investee. 
Specifically, the Group controls an investee if and only if the Group has: 

(a) power over the investee; 
(b) exposure, or rights, to variable returns from its involvement with the investee; and 
(c) the ability to use its power over the investee to affect its returns. 

If the Group has less than a majority of the voting of similar rights of an investee, the Group considers 
all relevant facts and circumstances in assessing whether it has power over an investee. including: 

(a) the contractual arrangement with the other vote holders of the investee; 
(b) rights arising from other contractual agreements; and 
(c) the voting rights of the Group and potential voting rights. 

Intragroup balances. transactions. income and expenses are eliminated in the combined financial 
statement. Unrealised gains arising from transactions with the associate are eliminated against the 
investment to the extent of the interest of the Group in the investee. Unrealised losses are eliminated 
in the same way as unrealised gains. but only to the extent that there is no impairment. The combined 
financial statements reflect external transactions only. 

The combined financial statements of the combined entities are prepared for the same reporting period 
as that of the Company. using consistent accounting policies. Where necessary, appropriate 
adjustments are made to its combined financial statements in preparing the combined financial 
statements. 

Non-controlling interests, if any, represent equity in subsidiaries that are not attributable. directly or 
indirectly. to owners of the common controlling shareholders. and is presented separately in the 
combined statement of profit or loss and other comprehensive income and within equity in the 
combined statement of financial position. separately from equity attributable to the common 
controlling shareholders of the Company. Profit or loss and each component of other comprehensive 
income are attributed to the common controlling shareholders 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. 

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate that 
there are changes to one or more of the three elements of control. Subsidiaries are consolidated from 
the date on which control is transferred to the Group up to the effective date on which control ceases. 
as appropriate. Assets, liabilities. income and expenses of a subsidiary acquired or disposed of during 
the financial year are included in the statement of profit or loss and other comprehensive income from 
the date the Group gains control until the date the Group ceases to control the subsidiary. 

Changes in the common controlling shareholders' interests in a combining entity that do not result in a 
loss of control are accounted for as equity transactions. In such circumstances. the carrying amounts 
of the controlling and non-controlling interests are adjusted to reflect the changes in their relative 
interests in the combining entity. Any difference between the amount by which the non-controlling 
interest is adjusted and the fair value of consideration paid or received is recognised dire . 
and attributed to the common controlling shareholders of the combining entities. Stamped for 

the purpose of 
identification only 

1 2 DEC 2022 
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Accountants' Report 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

The Group appUes the accounting policies set out below consistently throughout the financial years 
presented in these combined financial statements, unLess otherwise stilted. 

1.1 8asls of consolidation 

Th@ combined financiaL statements of the GrDl4> incorporate the cOlnbined financiaL statements of the 
Company and a lL its combin@d entitle'S as disclosed in Note 6.21 of the- combined financial statements. 
Control is achieved when th@ Group Is e"'posed, or has rights, to variable returns from its involvement 
with the investee and has the ablltty to affect those returns through its power over the investee. 
Specifically, the Group controLs an investee if and onLy if the Group has: 

(a) power over the invest@e; 
(b) exposure, or rights, to variable returns from its involvement with the Investee; and 
(C) the ability to use its power over the investee to affect its retums. 

If the Group has less than a majority of th@ voting of similar riihts of an Investee, the Group considers 
all relevant facts and circumstances In assesslOi whether it has power OVIH' an investee, including: 

(a) the contractual arrangement with the other vote holders of the Inv@$tee; 
(b) rights arising from other contractual agreements; and 
Ie) the voting rights of the Group and potential voting rights. 

Intragroup balances, transactions, Income and expenses are eliminated In the combined financial 
statement. Unrealised gains arising from transactions with th@ associale are eliminated against the 
investment to the extent of the interest of the Group in the invest@e. Unrt!lIUsed Losses are eliminated 
in the same way as unrealised l1ains, but only to the extent that there is no Impairment. The combined 
financial statements reflect external t ransactions only. 

The combined finanda lstatements of the combined entities are preplIred for the same reporting period 
as that ot the COfT1)any, USing consistent accounting policies. Where necessary, appropriate 
adjustments are made to Its combined financial statements In preparing the combined financial 
statements. 

Non-controlling interests, if any, represent equity in slbsidiaries that are not attributable. directly Of 

Indirectly, to owners of t~ common controlling shareholders, and ts pr@s@nted separately in the 
combined statement of profit or loss and other comprehensive income and within equity in th@ 
combined statement of financial position, separately from equity attributable to the common 
controlling sharehoLders of th@Company. Profit or loss and each component of other comprehensive 
Income are attributed to the common controlling shareholders and to the non-controlling interests. 
Total comprehensive income Is attrlbut@d to non-controlling int@r@stseven if this results in the non· 
controlling interests having a deficit balance. 

The- Group ~assesses whether or not it controls an investee if facts and circumstances Indicate that 
th@l'@arechangestoone or more of the three elements of control. Subsidiaries are consolidated from 
the date on which control Is transf«rN to the Group up to the effective date on which control ceases, 
as appropriate. Assets, llabllitles, income and expenses of a slbsidiary acquired or disposed of dlXina 
the financial year are included in the stat@lTlentofprofitorlossandothercomprehensiveincomefrom 
the date the Group gains control until the date the Group ceases to control the subsidiary. 

Chan~es in the common controlling shareholders' interests in a combinina entity that do not result in a 
loss of control are accQunt@d for as equity transactions. In such circurmtances, the carrying amo ..... ts 
of the controlling and non-controlling Interests are adjusted to reflect the changes in their relative 
interests in the combining entity. Any difference between the amount by which the non·controlLing 
interest Is adjusted and the fair value of consideration paid or received Is recognised dire,,,,,nr,,,, ... :' 
and IIttriooted to the common controUinv shareholders of the combining @ntities. Stamped for 

the purpoSe! of 
identlfkatl",n onlV 

'0 
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SPO PlT 

jlD;::!:;UtJ;-.; :Il&'n! t/JROq 
c.~~It~rcli Acallrlt;iflts 

Ku~1a LwotpIIr 



 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

278

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.1 Basis of consolidation (continued) 

If the Group loses control of a subsidiary, the profit or loss on disposal is calculated as the difference 
between: 

(a) the aggregate of the fair value of the consideration received and the fair value of any retained 
interest; and 

(b) the previous carrying amount of the assets (including goodwill), and liabilities of the subsidiary 
and any non-controlling interests. 

Amounts previously recognised in other comprehensive income in relation to the combining entities are 
accounted for (I.e. reclassified to profit or loss or transferred directly to retained earnings) in the same 
manner as would be required if the relevant assets or liabilities were disposed of. The fair value of any 
investments retained in the former combining entities at the date when control is lost is regarded as 
the fair value on initial recognition for subsequent accounting under MFRS 9 Financial Instruments or, 
where applicable, the cost on initial recognition of an investment in an associate or a joint venture. 

3.2 Business combinations 

Business combinations other than those involving entities under common control, are accounted for by 
applying the acquisition method of accounting. 

Identifiable assets acquired, liabilities and contingent liabilities assumed in a business combination are 
measured at their fair value at the acquisition date, except that: 

(a) deferred tax assets or liabilities and liabilities or assets related to employee benefit 
arrangements are recognised and measured in accordance with MFRS 112 Income Taxes and MFRS 
119 Employee Benefits respectively; 

(b) right of use assets and lease liabilities for leases are recognised and measured in accordance 
with MFRS 16 Leases; 

(c) liabilities or equity instruments related to share-based payment transactions of the acquiree or 
the replacements by the Group of an acquiree's share-based payment transactions are measured 
in accordance with MFRS 2 Share-based Payment at the acquisition date; and 

(d) assets (or disposal groups) that are classified as held for sale in accordance with MFRS 5 Non
current Assets Held for Sale and Discontinued Operations are measured in accordance with that 
Standard. 

Acquisition-related costs are recognised as expenses in the periods in which the costs are incurred and 
the services are received. 

Any contingent consideration payable is recognised at fair value at the acquisition date. The Group 
accounts for changes in fair value of contingent consideration that are not measurement period 
adjustments as follows: 

(a) Contingent consideration classified as equity shall not be re-measured and its subsequent 
settlement shall be accounted for within equity. 
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Accountants ' Report 

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3. , Bam of consolidation (contfnued) 

If the Group Loses control of a subsidiary. the profit or loss on disposal Is calculated as Ihl! difference 
between: 

(a) the aggrl!gate of the fair valul! of the consideration received and the fair vaLue of any retaine<! 
interest; and 

(b) the previous carrying amount of the assets (incLuding goodwiLL), and Liabilities of the Sl.bsldiary 
and any non·controLLing interests. 

Amounts prl!V1ously recognised in other comprehensive income in relation to the combining entities are 
accounted for (I.e. redassified to profit or Loss or transferred dire<:tly to retained earnings) in the same 
manner as would be requ1red If the relevant assets or liabiLities were disposed of. The fair value of any 
investments retained in Ihe former combining entities at the datI! when control is Lost is resarded liS 
the fair value on ini tiaL re<ognltlon for stbsequent accoooting under MFRS 9 Flnanclof Insfruments or, 
where applkable, the cost 00 initial recognition of an Investment In an associate or a joint venture. 

3.2 Buslne-ss c:omblnations 

Business combinations other than those involving entities ooder common control, are accounted for by 
applying the acquisition method of accounting. 

Identifiable assets acquired, liabilities and continaent liabILIties assumed in a business combination are 
measured at their fair value at the acquisition date, except that: 

(a) deferred tax assets or liabilities and Liabilities or assets related to employee ben~fi t 
arrangements are recognised and Illt'asured in accordance with MFRS 112 Income TQ.I{t>s and MFRS 
119 EmpICfljee Benefits respectively; 

(b) right of use assets and lease liabilitiH for I~ases are recognised and measured in accordance 
with MFRS 16 Lt>ases; 

(e ) Uabillties or equity instn.ments related to share-based payment transactions of the acquiree or 
the replacements by the GrOl4l of lin acquiree's share--based pa)'lTlent transactions are measu-ed 
in accordance with MFRS 2 Shore-based PaymE'flt at the acquisition date; and 

(d) assets (or disposal groups) that are classified as held for saLe in accordance with MFRS 5 Non
currMC Assets Held for Sole and Dfsamtlnued Operations are meastred In accordance with that 
Standard. 

Acquisitioo-retated costs are re<ognlsed as expenses in the peliods In which the costs are incurred and 
the services are received. 

Ally contingent consideration payable is recOjnlsed at fair value at the acquisition date. The Group 
accounts for Changes in fair value of contingent consideration that ar~ not measurement period 
adjustments as follows: 

(a) Contingent consideration classified as equity shall not be re-measured and its subsequent 
settlement snail be accounted for within equity. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.2 Business combinations (continued) 

Any contingent consideration payable is recognised at fair value at the acquisition date. The Group 
accounts for changes in fair value of contingent consideration that are not measurement period 
adjustments as follows: (continued) 

(b) Other contingent consideration that: 

(i) is within the scope of MFRS 9 Financia/lnstruments shall be measured at fair value at each 
reporting date and changes in fair value shall be recognised in profit or loss in accordance 
with MFRS 9 Financial Instruments for the relevant period. 

Iii) is not within the scope of MFRS 9 Financial Instruments shall be measured at fair value at 
each reporting date and changes in fair value shall be recognised in profit or loss. 

In a business combination achieved in stages, previously held equity interests in the acquiree are re
measured to fair value at the acquisition date and any corresponding gain or loss is recognised in profit 
or loss. 

Components of non-controlling interests in the acquiree that are present ownership interests and 
entitle their holders to a proportionate share of the entity's net assets in the event of liquidation are 
initially measured at the present ownership instruments' proportionate share in the recognised amounts 
of the acquiree's identifiable net assets. All other components of non-controlling interests shall be 
measured at their acquisition-date fair values, unless another measurement basis is required by MFRS. 
The choice of measurement basis is made on a combination-by-combination basis. Subsequent to initial 
recognition, the carrying amount of non-controlling interests is the amount of those interests at initial 
recognition plus the non-controlling interests' share of subsequent changes in equity. 

Any excess of the sum of the fair value of the consideration transferred in the business combination, 
the amount of non-controlling interest in the acquiree (if any), and the fair value of the previously held 
equity interest of the Group in the acquiree (if any), over the net fair value of the acquiree's 
identifiable assets and liabilities is recorded as goodwill in the statement of financial position. In 
instances where the latter amount exceeds the former, the excess is recognised as a gain on bargain 
purchase in profit or loss on the acquisition date. 

Business combinations involving entities under common control are accounted for by applying the 
pooling of interest method of accounting. The assets and liabilities of the combining entities are 
reflected at their carrying amounts reported in the combined financial statements of the Group. Any 
difference between the consideration paid and the share capital of the "acquired" entity is reflected 
within equity as merger reserve. The statements of profit or loss and other comprehensive income 
reflects the results of the combining entities for the full year, irrespective of when the combination 
takes place. Comparatives are presented as if the entities had always been combined since the date 
the entities had come under common control. 

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 combined financial statements of commonly controlled entities are included in the 
combined financial statements from the day that control commences until the date that control ceases. 

3.3 Property, plant and equipment and depreciation 

All items of property, plant and equipment are initially measured at cost. Cost includes ~e,.,... ....... :..:, 
that is directly attributable to the acquisition of the asset. 
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3. St)MMARY OF SIGNIFICANT ACCOONTING POLICIES (continued) 

3.2 Business combinations (continued) 

Any contfne.ent conSideration payable is ~e<:ognjsed at fair valure at the acquisitiOn date. The Group 
accounts for changes In fair value of contingent consideration that are not measurement period 
adjustrnents as foUows: (contimled) 

tb) Other contingent COI1sl<leration that: 

m is within the scope of MFRS 1) Financial Instruments shall be measured at fair value a.t each 
reporting date and changes in fa;' value shall be rt:<:ogmsed in profit or loss In accordance 
with MFRS 1) Financial lrutruments for the re{evant period_ 

Hl) is not within the SCO;:M! of MFRS 9 Financial im;truments shall be measured at fair value at 
each reporting datt,!' and changes in fair value shall be ,ecognked in profit or loss. 

In a business combination at;hieved in stages, previously held equity interests ,n the acquiree are re
measured to fair value at the acquisition date and iilny ,orresponding gain or loss is recognised in profit 
or loss. 

Components of oon-(':ontroUing interests in the acquiree that are present owners~p interests and 
entid(t thW holders to a proporttooat(t share of f.he, entity's net assets in the event of liquidation are 
initiallt measured at the present ownershIp instruments' proportionate share in the recognised amounts 
of the acquiree's identiffiilbJ:e net assets. All other components of non-<:ontroll.lng interes.t& shaH be 
measured at their acquisition-date fair vat~, unless anot1er mearurement basis. is required by MfRS. 
The choice of measurement basIs is made on a combinatioo-by-comblnatlon basis, $~umt to initial 
recognition, tile carrying amOl.mt of non'controlling interes.ts is the amount of thow interests at initial 
reo;ljliifjon plUS the non-controlling interests' share of subsequent changes in equity. 

Any excess of the sum of the- fair value of the cO;Jsideration transferred in the vJsiness combination, 
the a11'lOUnt of non-controlling interest in the acquiree (if any), and the fair value of the prt"VIously held 
equity interest of the Group in the acqulree (if any), over the net fair vatue of the 3cqufree''S 
identifiable asset~ and liabiUties Is recorded as goodwill 1n the statement of {lnam;;al position. In 
instances where the latte;- amount exceeds the former, the exurrs is rec.ognised as a gain 00 bargain 
purchase in profit or loss on the acquiSition date, 

BuSiness combiJlations involving entities under common control are accounted for by applying the 
pooling of interest method of accounting. The assets and HablUtles of the combining entities are 
reflected at their carrying amounts reported in the combined financial statements of the Group. Any 
difference between the cons!deratlon pai<l and the 'Share capital of the "'acquired" entity is refi«ted 
within equity as merger reserve. The statements of profit or loss and other c(}fTIprehenstve income 
reflects the results of the combining entities for the full ~ar, Irrespective of when the combination 
takes pilla. Comparatives are Qresented as if the entitles had always been combloed since the date 
the entities had come ull(fef common cortro;. 

Entities unde: common control. are entities, which are ultimately controLled by the same parties and 
that t:ootrol is not transitory. Control exists when the same parties have, as a result 01 t:Olitractuat 
agreements, ultimate collectJve powet to govern the fjnancial and operating policies- of each of the 
combining entitles so as to obtain oonefits from their activities, and that ultimate collective power is 
no!: transitory. The combined fimvx::ial statements of commonty controlled entities are included in the 
combined financial statements from the day that control commen(e~ until the date that c:ontrol. c~es. 

3.3 Property, plant and equipmen.t and depredation 

AU items of property, plant and eQuipment are Initialty measured at cost. Cost lnc!udes iture 
that is dlrectly attributable to the acquiSition of the asset. $t.;lnped fur 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.3 Property, plant and equipment and depreciation (continued) 

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 would flow to the Group and the cost of the asset could be measured reliably. 
The carrying amount of parts that are replaced is derecognised. The costs of the day-to-day servicing 
of an item of property, plant and equipment are recognised in profit or loss in the period in which the 
costs are incurred. Cost also comprises the initial estimate of dismantling and removing the asset and 
restoring the site on which it is located for which the Group is obligated to incur when the asset is 
acquired, if applicable. 

Each part of an item of property, plant and equipment with a cost that is significant in relation to the 
total cost of the asset and which has a different useful life, is depreciated separately. 

After initial recognition, property, plant and equipment except for freehold land are stated at cost less 
accumulated depreciation and any accumulated impairment losses. 

Renovation 
Office equipment 
Office computers 
Furniture and fittings 
Machinery and tools 
Motor vehicles 

''',~", .~D[! tT . i. .. ~;' ~~~, : . :~_.;.r,: !~ :i;fj(1 
"- ~,~ , ~ ,~ A .. ~.~: il'tOlnr; 

" .. ~. ~ It ,';-''PLr 

20% - 33% 
20% 

20% - 33% 
20% 
20% 
20% 

At the end of each reporting period, the carrying amount of an item of p nt and equipment 
is assessed for impairment when events or changes in circumstances indicate that its carrying amount 
may not be recoverable. A write down is made if the carrying amount exceeds the recoverable amount 
(see Note 3.7 to the combined financial statements on impairment of non-financial assets). 

The residual values, useful lives and depreciation method of previous estimates shall be reviewed if 
there is indication of impairment to ensure that the amount, method and period of depreciation are 
consistent with previous estimates and the expected pattern of consumption of the future economic 
benefits embodied in the items of property, plant and equipment. If current expectations differ from 
previous estimates, the changes are accounted for as a change in an accounting estimate. 

The carrying amount of an item of property, plant and equipment is derecognised on disposal or when 
no future economic benefits are expected from its use or disposal. The difference between the net 
disposal proceeds, if any, and the carrying amount is included in profit or loss. 

3.4 leases 

The Group as lessee 

The Group recognises a right-of-use asset and a lease liability at the commencement date of the 
contract for all leases excluding short-term leases or leases for which the underlying asset is of low 
value, conveying the right to control the use of an identified asset for a period of time. 

The Group determines the lease term as the non-cancellable period of a lease, together with both : 

(a) periods covered by an option to extend the lease if the lessee is reasonably certain to exercise 
that option; and 

(b) periods covered by an option to terminate the lease is reasonably certain not to exercise that 
option. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (contlnu.d) 

3.3 ProPfity. plant and equipment and depreciation (continued) 

Subsequent costs an~ Included in the asset's carrying al'OOlJlt or recognised as a separate asset. as 
appropriate. only when the cost is Incurred a/'ld It is probable that the future economic benefits 
associated with the asset would now to the Group and the cost of the asset could be measured reHably. 
The carrying amomt of parts that are replaced is derecognlsed. The costs of the day·to·day servicing 
of an item of property, plant and equipment are recognised In profit or Loss In the period in which th~ 
costs are incurred. Cost also comprises the initial estimate of dl'smantling and removing the asset and 
restoring the site on which it Is located for which the Group is obligated to Incur when the asset Is 
acquired, if appLfcabte. 

Each part of an item of property, plant and equipment with a cost that is signlfkant in relation to the 
total cost of the asset and which has a different usefuL life, Is deprK1ated separately. 

After initial recognition . property, plant and equipment except for freehold land are stated at cost less 
accumulated depreciation and any accumulated Impairment losses. 

Depreciation Is calOJlated to write off the cost of the assets to their residual values on a straight line 
basis over their estimated usefuL lives. The prindpal annuaL depreciati es are oHows: 

mpcd fOr 
. th~yur;O.'ie of 

Renovation identlfrcat,on ontv 20:t; . 33% 
Offke equipment 20% 
Offke computers I 2 DEC 1 20% • 33% 
Furniture and fittings an 20% 
Machinery and tools •... . ~ 13t.('I DtT 20% 
Motor vehkles . (~~~~~;1 t;;::~~~I~<£) 20% 

At the end of each reporti ng period, the carrying amount of an item of p t and equipment 
is assessed for impairment ...men events or cha"'ie5 In circtrnstances indicate that its carrying amount 
may not be recoverable. A write down is made if the carrylng amount exceeds the recoverable amCU'lt 
(see Note 3.7 to the com bined financial statements Of! impairment of non· financial assets). 

The residual values, usefut lives and dept'"edation method of previOlG estimates shat! be reviewed If 
there is indication of impairment to ensure that the amomt, method and period of depredation are 
consistent with previous estimates and the expected patt~ of consumption of the future economic 
benefits embodied in the items of property, plant and equipment. If current e-xpectations differ from 
previous estimates, the changes are accounted for as a change In an accounting ntimate. 

The carrying amount of an item of property, plant and equipment is derecognlsed on disposaL or when 
no future economIc benefits are expected from its use or disposal. The ditference between the net 
disposal proceeds, if any, and the carrying amOa'l t is included in profit or loss. 

3.4 Leases 

The Group IS Jessee 

The Group recognises a right·ot·use asset and a Lease liability at the commencement date of the 
contract for aLl leases excluding !.hort·term leases or leases for which the underlying asset is of low 
vaLue, conveying the right to controL the use of an IdentUi@das5et for a period of time. 

The Group determines the lease teon as the non·canceLlable period of a lease, log~ther with both: 

(a) periods covered by an option to extend the tease jf the Lessee is reasonably certain to exercise 
that option; and 

(b) periods covered by an option to tennlnate the tease Is reasonably certain not to exercise that 
option. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.4 leases (continued) 

The Group as lessee (continued) 

In assessing whether a lessee is reasonably certain to exercise an option to extend a lease, or not to 
exercise an option to terminate a lease, the Group considers all relevant facts and circumstances that 
create an economic incentive for the lessee to exercise the option to extend the lease, or not to 
exercise the option to terminate the lease_ The Group revises the lease term if there is a change in 
the non-cancellable period of a lease. 

The Group has elected not to recognise right-of-use assets and lease liabilities for short-term leases 
and leases of low-value assets. The Group recognises the lease payments associa twith the leases 

. ht l' b' h l ampeihor as an expense on a stralg - me aS1S over t e ease term . the purpose of 

Right-of-use asset 

The right-of-use asset is initially recorded at cost , which comprises: 

(a) the amount of the initial measurement of the lease liability; 

identification only 
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(b) any lease payments made at or before the commencement date of the lealse,,..u~of!Tl 
incentives received; 

(c) any initial direct costs incurred by the Group; and 

(d) an estimate of costs to be incurred by the Group in dismantling and removing the underlying 
asset, restoring the site on which it is located or restoring the underlying asset to the condition 
required by the lessor. 

Subsequent to the initial recognition, the right-of-use asset is measured at cost less any accumulated 
depreciation and accumulated impairment losses, and adj usted for any re-measurement of the lease 
liability. 

The right-of-use asset is depreciated using the straight-line method from the commencement date to 
the earlier of the end of the useful life of the right-of-use asset or the end of the lease term. The lease 
terms of right-of-use assets are as follows: 

Distribution facility 
Motor vehicles 
Office 

lease liability 

53 months 
36 - 60 months 

36 months 

The lease liability is initially measured at the present value of the lease payments that are not paid at 
the commencement date. The lease payments are discounted using the incremental borrowing rate of 
the Group. Subsequent to the initial recognition, the Group measures the lease liability by increasing 
the carrying amount to reflect interest on the lease liability, reducing the carrying amount to reflect 
lease payments made, and re-measuring the carrying amount to reflect any reassessment or lease 
modifications or to reflect revised in-substance fixed lease payments. 

3.5 Investments in subsidiaries 

A subsidiary is an entity in which the Group and the Company are exposed, or have rights, to variable 
returns from its involvement with the subsidiary and have the ability to affect those returns through 
its power over the subsidiary. 

Investments in subsidiaries, which is eliminated on consolidation, is stated in the separate combined 
financial statements of the Company at cost less any accumulated impairment losses, if any. 
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3. SUMMARY OF SIGNIFICANT ACCOUHTING POLICIES (continued) 

3.4 Leases (continued) 

The (jr-oup as lessM (continulKl) 

In assessing whether a lessee Is reasonably certain to exerctse an option to extend a lease, or not to 
exercise an option to terminate a lease, the GrOl4> considers all relevant facts and circlJ1lstances that 
create an economk incentive for the lessee to exercise the option to extend the lease, or not to 
exercise the option to terminate the lease. The Groop revises the lease term If there is a change In 
the non-canceUabte period of a lease. 

The Group has elected not to recognise rlght-of-use assets and lease liabilities for short-term leases 
and leases of low-value assets. The Group recognises the lease payments associa t h eases 
as an expense on a straight-line basis over (he lellse term, the apu~:ose of 

RIII'It-of-use asset 

The right-of-use asset Is initially recorded at cost, which comprises: 

(a) the amooot of the initial measurement of the lease liabili ty; 
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(b) any lease payments made at or before the commencement date of the Ie 

incentives received; 

(e) any ini t ial direct costs incurred by the Group; i!lnd 

(d) an estimate of costs to be incurred by the Group in dismantling and removlne the ooderLying 
asset, restoring the site on which it is located or restoring the und~rtylng asset to the condit ion 
required by the lessor. 

Subsequent to the Ini tial recognItion, the rliht-of-use asset is measured at cost less any accumulated 
depreciatioo and accumulated impairment losses, and ad justed for any re-measurement of t he tease 
liability. 

The right-of-use a.sset is depreciated using the stralght-l1ne method from the coovneneement date to 
the earlier of the end of the usefo{ llfe of the right·of-use asset or the end of the lease term, The lease 
terms of right-of-use assets are as follows: 

Distribution facility 
Motor vehicles 
Offke 

Lease liability 

53 months 
36 - 60 months 

36 months 

The Lease Liability Is Initially measured at the present value of the lease payments that are not paid at 
the commenc~ent date, The lease payments are discounted using the IncrementaL borrowing: rate of 
the Group. Subsequent to the initial recognition, the Group measures the lease liability by increi!lsing 
the carrying amount to reflect Interest on the Lease liability, reduciOi the carrying afT'lOlJlt to reflect 
Lease payments made, and re-measuring t he carryine amomt to reflect any rellssessment or lease 
modifications or to re nect revised in-substance fixed lease payments. 

3.5 Investments in subsidiaries 

A subsidiary Is an entity in which the Group and the Company are exposed, or have rights, to vi'!lriabte 
returns (rom its involvement with the subsidiary and have the ability to affect those returns through 
its power over the s~ldlary. 

Investments in subsidiaries, which is eliminated on consoLidation, Is stated in the separate combined 
financiaL statements of the Company at cost less any iKcl.Cllulated impairment losses, If any. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.5 Investments in subsidiaries (continued) 

When control of a subsidiary is lost as a result of a transaction, event or other circumstance, the Group 
would derecognise the carrying amount of the investment and recognise the consideration received. 
The resulting difference is recognised as a gain or loss on disposal of the subsidiary in profit or loss. 

3.6 Inventories 

Inventories are stated at the lower of cost and estimated selling price less costs to complete and sell. 
Cost is determined on a first-in, first-out basis and comprises all costs of purchase, cost of conversion 
plus other costs incurred in bringing the inventories to their present location and condition. 

Inventories are assessed for impairment at the end of each reporting period by comparing the carrying 
amount of each item of inventory with its selling price less costs to complete and sell. If inventory is 
impaired, the carrying amount is reduced to its selling price less costs to complete and sell. The 
impairment loss is recognised immediately in profit or loss. 

3.7 Impairment of non-financial assets 

The carrying amount of assets, except for financial assets, deferred tax assets and inventories, are 
reviewed at the end of each reporting period to determine whether there is any indication of 
impairment. If any such indication exists, the asset's recoverable amount is estimated. 

The recoverable amount of an asset is estimated for an individual asset. Where it is not possible to 
estimate the recoverable amount of the individual asset, the impairment test is carried out on the cash 
generating unit ("CGU") to which the asset belongs. 

The recoverable amount of an asset or CGU is the higher of its fair value less cost to sell and its value 
in use. 

In estimating value in use, the estimated future cash inflows and outflows to be derived from continuing 
use of the asset and from its ultimate disposal are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific 
to the asset for which the future cash flow estimates have not been adjusted. An impairment loss is 
recognised in profit or loss when the carrying amount of the asset or the CGU, exceeds the recoverable 
amount of the asset or the CGU. The total impairment loss is allocated to the assets of the CGU on a 
pro-rata basis of the carrying amount of each asset in the CGU. The impairment loss is recognised in 
profit or loss immediately. 

An impairment loss for assets is reversed if, and only if, there has been a change in the estimates used 
to determine the assets' recoverable amount since the last impairment loss was recognised. 

An impairment loss is reversed only to the extent that the asset's carrying amount does not exceed the 
carrying amount that would have been determined, net of depreciation or amortisation, if no 
impairment loss had been recognised. Such reversals are recognised as income immediately in profit or 
loss. 
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3. SUMMARY OF SIGNIACANT ACCOUNTING POLICIES (continued) 

3.5 Investments in subsidiaries (continued) 

When control of II subsidiary is lost as a resutt of II transactioo, event or other circr..mstance , the Group 
would derecognlse the carrying amount 01 the Inv~tment and recogni~ the consldef"ation received. 
The resultfng dJfference Is recognised liS a gain or loss on disposal of the subsidiary in profit Of" loss. 

3.6 Inventorifl 

Inventories are stated at the Lower of cost and estimated selling price Less costs to compLete a nd sell. 
(ost is detennined on a (i rst-in, fi~t·out basis and comprises all costs of purchase, cost of conversion 
pLus other costs Incurred in bringing the Inventories to their present location and condition. 

Inventories are assessed for Impairment at the end of each reporting period by comparing the carrying 
amount of each item of inventory with Its selling price less costs to complete and seLl. If inventory is 
impaired, the carrying amount is redJced to its selling price less costs to complete and sell. The 
impairment loss is recognised immediately in profit or loss. 

3.7 Impairment of non-flnandal assets 

The carrying amount of assets, except for flnandal assets, deferred tax assets and inventories, are 
reviewed at the end of each reporting period to determine whether there is any indication of 
knpairment. If any such indkation exists, the asset's recoverable amount Is estimated. 

The recoverabLe amOlSlt of an asset is estimated for an individuaL asset. Where it Is not possibLe to 
estimate the recoverable amount of the individual asset, the impairment test is carried out on the cash 
generating unit ("CGU") to which the asset belongs. 

The recoverable amount of an asset or CGU Is the hteher of its fair value less cost to set! and its value 
in use. 

In estimating value In use, the estimated future cash Inflows and outfloW!> to be derived from continuing 
use of the asset and from its ultimate disposal are discounted to their present value using a pre-tax 
diSCOUlt rate that reflects current market assessments of the time vaLue of money and the risks sp&ifk 
to the asset for which the future cash flow estimates have not been adjusted. An Impairment loss is 
recognised in profit or loss when the carryilli amount of the asset or the CGU, exceeds the recoverable 
amoll1t of the asset or t he (GU. The total Impairment loss is allocated to the assets of the CGU on a 
pro· rata basis of the carrying amount of each asset In the CGU. The impairment loss Is recognised in 
profit or Los5 immediately. 

An impairment Loss for assets Is reversed if, and only i f, there has been a change In the estimates used 
to determine the assets' recoverabLe amount since the Last impairment loss was recoenised. 

An impairment loss is reversed only to the extent that the asset's carrying amount does not exceed the 
carrying amount that would have been determined, net of depredation or amortisation, if no 
impairment loss had been recognised.. Such reversals are recognised as income Immediately in profit or 
Loss. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.8 Financial instruments 

(a) Financial assets 

Financial assets are recognised in the statements of financial position when, and only when, the 
Group becomes a party to the contractual provisions of the financial instrument. 

When financial assets are initially recognised, they are measured at fair value, plus, in the case 
of financial assets not at Fair Value Through Profit or Loss ("FVTPL"), directly attributable 
transaction costs. 

The Group determines the classification of financial assets upon initial recognition. The 
measurement for each classification of financial assets are as below: 

(i) Financial assets measured at amortised cost 

Financial assets that are debt instruments are measured at amortised cost if they are held 
within a business model whose objective is to collect contractual cash flows and have 
contractual terms which give rise on specific dates to cash flows that are solely payments 
of principal and interest on the principal amount outstanding. 

Subsequent to initial recognition, financial assets are measured at amortised cost using 
the effective interest method. Gains and losses are recognised in profit or loss through the 
amortisation process and when the financial assets are impaired or derecognised. 

(ii) Financial assets measured at fair value 

Financial assets that are debt instruments are measured at Fair Value Through Other 
Comprehensive Income ("FVTOCI") if they are held within a business model whose 
objectives are to collect contractual cash flows and selling the financial assets, and have 
contractual terms which give rise on specific dates to cash flows that are solely payments 
of principal and interest on the principal amount outstanding. 

Subsequent to initial recognition, financial assets that are debt instruments are measured 
at fair value. Any gains or losses arising from the changes in fair value are recognised in 
other comprehensive income, except for impairment losses, exchange differences and 
interest income which are recognised in profit or loss. The cumulative gain or loss 
previously recognised in other comprehensive income is reclassified from equity to profit 
or loss as a reclassification adjustment when the financial asset is derecognised. 

Financial assets that are debt instruments, which do not satisfy the requirements to be 
measured at amortised cost or FVTOCI are measured at FVTPL. Any gains or losses arising 
from the changes in fair value are recognised in profit or loss. 

Equity instruments are classified as financial assets measured at FVTPL if they are held for 
trading or are designated as such upon initial recognition. Equity instruments are classified 
as held for trading if they are acquired principally for sale in the near term or are 
derivatives that do not meet the hedge accounting criteria (including separated embedded 
derivatives). The Group has an option to elect an irrevocable option to designate its equity 
instruments at initial recognition as financial assets measured at FVTOCI if the equity 
instruments are not held for trading. 

Subsequent to initial recognition, financial assets that are equity instruments are measured 
at fair value. Any gains or losses arising from the changes in fair value are recognised in 
profit or loss for equity instruments measured at FVTPL. As for equity instruments 
measured at FVTOCI, any gains or losses arising from the changes in fair value are 
recognised in other comprehensive income and are not subsequently transferred to profit 
or loss. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.8 Financial instruments 

(a) financial assets 
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financilll assets a re recognised in the uatements of flnan<:llll poSition when, and only when, the 
Group b&omes a party to the contr~tuat provisions of the financtal Instrument. 

When financial assets are initially recognised, they oare measured at foair value, plus, In the ca~ 
of financial assets not at Fair Value Throueh Profit or Loss ("FVTPL"), directly attributable 
transaction costs. 

The Group determines the classification of financial assets upon initial recognition. The 
measurement fOl each classification of financial assets are as below: 

(i) Financial assets measured at amortised cost 

financial assets that are debt instruments are measured at amortised cost if they are held 
within a business model whose objective is to collect contractual cash Hows and have 
contractual terms which give rfse on specific dates to cash flows thGt are solely payments 
of principal and interest on the principal amount outstanding. 

Subsequent to initial recognition. financial assets are measured at amortised cost using 
the e'fe<tive interest ~thod. Gains and losses are recognised in profit or loss through the 
amorttsation process aod when the financial assets are impaired or derecognlsed. 

(ii) Financial assets measured at fair value 

Financial assets that are debt instruments are measured at Fair Value ThrOlJ'ih Other' 
Comprehensive Income ("MOCl") if they are held within a business model whose 
objectives are to collect contractual cash flows and seiling the financial assets, and have 
contractual terms 'tw'hich give rise on specifk dates to cash flows that are solely payments 
of principal and interest on the principal amount outstanding. 

Subsequent to initial recOjniUon, financial assets that are debt instruments are measured 
at (air value. Ally gains or losses arising from the changes in rair value are recoenised tn 
other comprehensive Income, except for impairment losses, exmartie differences and 
Interest income which arc recognised In profit or loss. The Cll'Tluiative gain or loss 
previously recognised in other comprehensive Income is reclassified from equity to profit 
Q( loss as a reclassification adjustment when the financial asset is derecognlsed. 

Financial assets that are debt instruments, which do not satisfy the requirements to be 
measured at amortised cost or FYTOCI are measured at FVTPL. Arty gains or losses arising 
tram the changes in fair value are recognised in profit Q( loss . 

Equity instruments are classified as financial assets measured at FYTPl if they are held fO( 
trading or are designated as such upon initial recognition. Equity instnxnents are dassified 
as held for trading if they are acquired principally for sale in the near term or are 
derivatives that do not meet the hedge accounting criteria (including separated embedded 
derivatives). The Group has an option to elect an Irrevocable option to deslgnllte its equity 
Instn.J1lents at initial recognition as financial lIssets measured at MOCI if the equity 
instn.J1lents a re not held for trading. 

Subsequent to initial recognition, f1nanda l assets that are equity instruments are measured 
at fair value. Any aains or losses arising from the changes in fair value are recognised in 
profit or loss for equity instruments measured at FVTPL. As for equity instruments 
measured at FVTOCI, any gains or losses lIrising from the changes in fllir value are 
recOi"ised In other comprehensive income and are not subsequently transferred to profit 
or loss. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.8 Financial instruments (continued) 

(a) Financial assets (continued) 

The Group determines the classification of financial assets upon initial recognition. The 
measurement for each classification of financial assets are as below: (continued) 

(ii) Financial assets measured at fair value (continued) 

Dividend on equity instruments are recognised in profit or loss when the right to receive 
payment is established. 

Cash and cash equivalents consist of cash on hand, balances and deposits with banks and highly 
liquid investments which have an insignificant risk of changes in fair value with original maturities 
of three (3) months or less, and are used by the Group in the management of its short term 
commitments. For the purpose of the statement of cash flows, cash and cash equivalents are 
presented net of bank overdrafts and pledged deposits, if any. 

A financial asset is derecognised when the contractual right to receive cash flows from the 
financial asset has expired. On derecognition of a financial asset in its entirety, the difference 
between the carrying amount and the sum of consideration received (including any new asset 
obtained less any new liability assumed) and any cumulative gain or loss that had been recognised 
directly in other comprehensive income shall be recognised in profit or loss. 

A regular way purchase or sale is a purchase or sale of a financial asset under a contract whose 
terms require delivery of the asset within the time frame established generally by regulation or 
marketplace convention. 

A regular way purchase or sale of financial assets shall be recognised and derecognised, as 
applicable, using trade date accounting. 

(b) Financial liabilities 

Financial instruments are classified as liabilities in accordance with the substance of the 
contractual arrangement. A financial liability is classified into the following two (2) categories 
after initial recognition for the purpose of subsequent measurement: 

Financial liabilities at fair value through profit or loss 

Financial liabilities at fair value through profit or loss comprise financial liabilities that are 
held for trading, derivatives (both, freestanding and embedded) and financial liabilities 
that were specifically designated into this classification upon initial recognition. 

Subsequent to initial recognition, financial liabilities classified as at fair value through 
profit or loss are measured at fair value. Any gains or losses arising from changes in the 
fair value of financial liabilities classified as at fair value through profit or loss are 
recognised in profit or loss. 

(ii) Other financial liabilities 

Financial liabilities classified as other financial liabilities comprise non-derivative financial 
liabilities that are neither held for trading nor initially designated as at fair value through 
profit or loss. 

Subsequent to initial recognition, other financial liabilities are measured at amortised cost 
using the effective interest method. Gains or losses on other financial liabilities are 
recognised in profit or loss when the financial liabilities are derecognised and through the 
amortisation process. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (contlnufXI) 

3.8 Financial instruments (continued) 

(a) Financial assets {continued) 

The Group determines ~ classification of financial assets upon inlUal recognition. The 
measurefjent for each classification of finaocfal assets are as below: (continued) 

(il) FinanciaL assets measured at rair value (omtimedj 

Dividend on equity instruments are recognised in profit or loss when the right to receive 
payment is estabUftd, 

Cash and cash equivalents consist of cash on hand, balances and deposits with banks and highly 
liquid investments which have an insignificant risk of changes in fair value with originaL maturities 
of three (3, months or less. and are used by the Group in the management of its short term 
commitments. for the purpose of the statement of cash flows:, cash and cash equivaLents are 
presentl?d net of bank overdrafts and pLedged deposits, jf any. 

A fina1daL asset is derecognised when the contractual right to rece1Ve cash flows from the 
finaodat asset has expired. On derecognltlon 'Of a financial asset in its entirety, the difference 
between the carrying a'OOunt and the $U'Tl of consideration received (induding any new asset 
cbt.llfJed less any new liabHity a~;.I11edJ and ;my cumulatiVe galn or toss that tiM been recognised 
directly in other comprehensive income shan 00 r&ognised in profit or loss. 

A regular way purChase or sale is a purchase 'Or sale of a financial asset under a contract whose 
t@tms reqUire delivery of the asSt'ft within the time frame established generally by regulation or 
marketplace convention. 

A regular way purchase or sale 'Of financial assets shalt be r&<lgnised and der~ognised, as 
applkable, using trade date acceunting. 

(b~ Financial liabilities 

Financial instruments are clcssfffed as liabUlt!es in accordance with the substanc:e of the 
contractual arrangement. A financial liability is daSSifi.ed into the ~otlOWing two (1) categories 
after initial recognition fer the purpose of subsequent measurement: 

W) 

Financial liabilities at fair value through profit or loss 

Flnandal Habitities at fair value through profit or loss compr~ ftna1Ciai Jabilities that are 
held for trading, derivatives (both. freestanding and embedded) and financiaL liabilities 
that \\'ere specifically desIgnated Into this classjflcatlon upon initiaL recognition. 

Subsequent to initia~ recognition. financial liabilities classified as at falr value through 
profit Of loss are measured at fair value, Any gains or tosses arising from changes in the 
fair value of financial liabilities classified as at fair value through profit or Loss are 
recognIsed in profit Of toss. 

Other financial Liabilities 

FinancialliabiUties classified as other financialUab!tities comprise non·derivative financial 
liabilities that are neither held fOf trading nor initially designated as at fair value through 
profit or loss. 

Sub~t to initial recognition, other Rnannal habiiitles are measured at amortised cost 
~)S.jng the effective interest method. Gains or losses on other financial liabilities are 
recognised in profrt or loss 'Whert the financial.liabiU'des are de!ec:ognise<l and through the 
amor1isation process. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.8 Financial instruments (continued) 

(b) Financial liabilities (continued) 

A financial liability is derecognised when, and only when, it is extinguished, i.e. when the 
obligation specified in the contract is discharged or cancelled or expires. An exchange between 
an existing borrower and lender of debt instruments with substantially different terms are 
accounted for as an extinguishment of the original financial liability and the recognition of a new 
inancial liability. Similarly, a substantial modification of the terms of an existing financial 
iability is accounted for as an extinguishment of the original financial liability and the 

recognition of a new financial liability. 

Any difference between the carrying amount of a 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. 

3.9 Equity 

An equity instrument is any contract that evidences a residual interest in the assets of the Group after 
deducting all of its liabilities. Ordinary shares are classified as equity instruments. 

Ordinary shares are recorded at the proceeds received at issuance and classified as equity. Transaction 
costs directly related to the issuance of equity instrument are accounted for as a deduction from equity, 
net of any related income tax benefit . Otherwise, they are charged to profit or loss. 

Interim dividends to shareholders are recognised in equity in the period in which they are declared. 
Final dividends are recognised upon the approval of shareholder in a general meeting. 

The Group measures a liability to distribute non· cash assets as a dividend to the owners of the Company 
at the fair value of the assets to be distributed. The carrying amount of the dividend is re·measured at 
the end of each reporting period and at the settlement date, with any changes recognised directly in 
equity as adjustments to the amount of the distribution. On settlement of the transaction, the Group 
recognises the difference, if any, between the carrying amount of the asset distributed and the carrying 
amount of the liability in profit or loss. 

3.10 Impairment of financial assets 

The Group recognises an impairment loss allowance for expected credit losses on a financial asset that 
is measured at amortised cost. 

The Group recognises allowance for impairment loss for trade receivables based on the simplified 
approach in accordance with MFRS 9 Financla/lnstruments and measures the allowance for impairment 
loss based on a lifetime expected credit loss from initial recognition. 

Impairment for other receivables and amounts owing by related companies are recognised based on the 
general approach within MFRS 9 using the forward looking expected credit loss model. The methodology 
used to determine the amount of the impairment is based on whether there has been a significant 
increase in credit risk since initial recognition of the financial asset by comparing the risk of default 
occurring over the expected life with the risk of default since initial recognition. For those in which 
the credit risk has not increased significantly since initial recognition of the financial asset, twelve 
month expected credit losses along with gross interest income are recognised . For those in which credit 
risk has increased significantly, lifetime expected credit losses along with the gross interest income are 
recognised. For those that are determined to be credit impaired, lifetime expected credit losses along 
with interest income on a net basis are recognised. The Group determined significant increase in credit 
risk based on operating performance of the receivables, changes to contractual terms, payment delays 
and past due information. 
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POlICIES (continued) 

1.8 Financial Instruments (continued) 

(b) 
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FInancialliabHities (continued) 

A financial liability Is derecognised when, and only when, it is extinguished, I,e. when the 
obligation specifl~d In the contract is discharged or cancelled or expires. An exchange between 
an exisUnl borrower and lender of debt instruments with substantially different terms are 
accounted for as an extinguishment of the original financial Uability and the recognition of a new 
inancial liability. Similarly, a substantial modification of the terms of an existinll financiaL 
lability is accounted for as an extinguishment of the original financial liability and the 

recognition of a new fincmciallfability. 

Any diff~renct' betw!en the carrying amount of a financialliabHity extinguished or transferred 
to another party and the consideration paid , includirli any non·cash assets transferred or 
liabilities assumed, is recognised in profit or loss . 

3.9 Equity 

An equity instnl'nent is any contri!lct that evidences a residual interest In the assets of the Group after 
deducting all of Its UablllUes. Ordinary shares are classified as equity instruments. 

Ordinary shares are recorded at the proceeds received at Issuance and classified as equity. Transaction 
costs directly retated to the issuance of equity instrument are accolXlted for as a deduction from equity. 
net of any related income tax benefit. Otherwise, they are charged to profit or loss, 

Inte rim dividends to shareholders are recognised in equity In the period In which they are declared. 
final dividends are recognised upon the approval of shareholder In a ieneraL meeting. 

The Group measures a liability to distribute non-cash assets as a dividend to the owners of the Company 
at the fair vaLue of the assets to be distributed. The carrying amount of the divKlend is re-measured at 
the end of each reporting pertod and at the settlement date, with any changes recognised directly in 
equity as adjustments to the alTlOlXIt 01 the distribution. On settlement of the transaction, the Group 
recognises the difference. If any, between the carrying amount of the asset distributed and the carrying 
amolXlt of the liabitity ill profit or loss. 

3.10 Impairment offinanclal assets 

The Group recognises an impairment loss allowance for expected credit losses on a financial asset that 
is measured at /Imortised cost. 

The Group recognises allowance for impairment loss for trade receivables based on the simpLified 
approach In accordance with tI.FRS 9 Finane/a/Instruments and measures the allowance for impairment 
loss based on a lifetime expected credIt loss from Initial recognition. 

Impairment for other receivables and amounts owing by related companies are recognised based on the 
Ileneral approach within MFRS 9 using the forward looking expected credit toss model. The methodology 
used to determine the amount of the impairment is based on whether there has been a significant 
increase in credit risk since initial recognition of the financial asset by comparing the risk of default 
occurring over the expected Ufe with the risk of default since initial recoenition. For those in which 
the credit risk has not increased significantly since initial recognition of the financiaL asset, twelve 
mooth expected credit losses along with gross interest income are recognised. For those in which credit 
risk has increased stgnlflcantty, lifetime expected credit losses along with the IJros~ Interest income are 
recognised. For those that are determined to be credit impaired , metime expected credit losses along 
with Interest income on a net basis are recognised. The Group determined signifx:ant increase in credit 
risk bas.ed on operating performance of the rec~lvables, changes to contractual terms, payment delays 
and past due information. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.10 Impairment of financial assets (continued) 

The Group considers historical credit loss experience and observable data such as current changes and 
future forecasts in economic conditions i.e. unemployment rate, to estimate the amount of expected 
impairment loss. The methodology .and assumptions including any forecasts of future economic 
conditions are reviewed regularly. 

The carrying amount of the financial asset is reduced through the use of an allowance for impairment 
loss account and the amount of impairment loss is recognised in profit or loss. When a financial asset 
becomes uncollectible, it is written off against the allowance for impairment loss account. 

3.11 Borrowing costs 

All borrowing costs are recognised as an expense in profit or loss in the period in which they are incurred. 

3.12 Income tax 

Income taxes include all domestic and foreign taxes on taxable profit. 

Taxes in the statements of profit or loss and other comprehensive income comprise current tax and 
deferred tax. 

(a) Current tax 

Current tax expenses are determined according to the tax laws of the jurisdiction in which the 
Group operates and include all taxes based upon the taxable profits. 

Income taxes also include other taxes, such as withholding taxes, which are payable by a foreign 
subsidiary on distributions to the Group and Company, and real property gain taxes payable on 
disposal of properties. 

(b) Deferred tax 

Deferred tax is recognised in full using the liability method on temporary differences arising 
between the carrying amount of an asset or liability in the statement of financial pOSition and 
its tax base. 

Deferred tax is recognised for all temporary differences, unless the deferred tax arises from 
goodwill or the initial recognition of an asset or liability in a transaction which is not a business 
combination and at the time of transaction, affects neither accounting profit nor taxable profit. 

A deferred tax asset is recognised only to the extent that it is probable that future taxable 
profits would be available against which the deductible temporary differences, unused tax losses 
and unused tax credits can be utilised. The carrying amount of a deferred tax asset is reviewed 
at the end of each reporting period . If it is no longer probable that sufficient taxable profits 
would be available to allow the benefit of part or all of that deferred tax asset to be utilised, 
the carrying amount of the deferred tax asset would be reduced accordingly. When it becomes 
probable that sufficient taxable profits would be available, such reductions would be reversed 
to the extent of the taxable profits. 

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 income ta es relate to 
the same taxation authority on either: 

(i) the same taxable entity; or 
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3_ SUMMARY OF SIGNIFICA.NT ACCOUNTING POLIOES (continued) 

3.10 Impairm~t offtnancial assets (continued) 

The Group considers historical credit loss e)(perieoce and observable data such as current changes and 
futu rE' forecasts In economic conditions Le_ unemployment rate, to estimate the amount of expected 
impall1l"leOt loss. The methodolow .and assumptions including any forecasts of futu re economIc 
conditions are reviewed r~l<!Irly. 

The canyins amOUlt of the financial asset is reduced t hrough the USE' of an allowance fo r Impairment 
loss account and the amount of impairment loss Is recognised in profit or loss. When a financial asset 
becomes uncollectible. it is written off against the atlowance for impairment loss aCCOL ... t. 

3.11 Borrowing costs 

All bolTowif'li costs are recognised as an expense in profit or loss in the period in 'Nhich they a re incurred. 

3.12 IncOffiQ tax 

Income taxes include all domestic and foreian taxes on taxable profit. 

Taxes in the statements of profit or loss and other comprehensive income comprise CtJrrent tax and 
deferred tax. 

(al Current tax 

Current tax expenses are determined accordlnj to the tax laws of the jlrisdiction in which the 
Gro~ operates and include aU taxes based upon the taxabl.e profits. 

Income taxes also include other taxes, such as withholding taxes, which are payable by a fo reiin 
subsidiary on distributtons to the Group and Company. and real property wain taxes payable on 
disposal of properties. 

(b) Deferred tax 

Deferred tax is recOjniscd in fuU using the liability method on temporary differences arisins 
between the carryina amount of an asset or liability In the statement of financiaL pOSition and 
Its t ax. base. 

Deferred tax is recognised for all temporary differences, unLess the deferred tax arises from 
toodwill or the initial recoinition of an asset or liability in a transaction which is not a business 
combination and at the time of transaction, affects neither accounting profit nor taxable profit. 

A deferred tax asset is recognised only to the extent t hat it is probable that fut .... e taxable 
profits woutd be available aiainst which the deductible temporary differences, unused tax losses 
and lI'lUSed tax credits can be utilised. The carryif'li amount of a deferred tax asset 1s review«! 
at the end of each reporting period. If it is no longer probable that sufficient taxable profi t s 
would be available to allow the benefit of part or aU of that deferred tax asset to be utilised. 
the carryini amount of the deferred tax asset would be reduced accordingly. When it becomes 
probable that sufficient taxable profi ts would be available, such reductions would be reversed 
to the extent of the taxable profits. 

Deferred tax assets and liabilities are offset when there is a lejally enforceable rliht to set off 
current [ax assets against current tax liabilltie$ and when the deferred income relate to 
the same taxation authority 00 either: 

(i) the same taxable entity; or 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.12 Income tax (continued) 

(b) Deferred tax (continued) 

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 income taxes reLate to 
the same taxation authority on either: (continued) 

1 2 GEC ion 

different taxable entities which intend either to settle current tax liabilities and assets 
on a net basis, or to realise the assets and settle the liabilities simultaneously, in each 
future period in which significant amounts of deferred tax liabilities or assets are expected 
to be settled or recovered. 

BOO PlT 

Deferred tax would be recognised as income or expense and included in profit or loss for the 
period unless the tax relates to items that are credited or charged, in the same or a different 
period, directly to equity, in which case the deferred tax would be charged or credited directly 
to equity. 

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in 
the year when the asset is realised or the liability is settled, based on the announcement of tax 
rates and tax laws by the Government in the annual budgets which have the substantive effect 
of actual enactment by the end of each reporting period. 

3_13 Provisions 

Provisions are recognised when there is a present obligation, legal or constructive, as a result of a past 
event, and when it is probable that an outflow of resources embodying economic benefits would be 
required to settle the obligation and a reliable estimate can be made of the amount of the obligation. 
Where the Group expects a provision to be reimbursed (for example, under an insurance contract), the 
reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

If the effect of the time value of money is material, the amount of a provision would be discounted to 
its present value at a pre-tax rate that reflects current market assessments of the time value of money 
and the risks specific to the liability. 

Provisions are reviewed at the end of each reporting period and adjusted to reflect the current best 
estimate. If it is no Longer probable that an outflow of resources embodying economic benefits would 
be required to settle the obligation, the provision would be reversed. 

Provisions are not recognised for future operating losses. If the Group has a contract that is onerous, 
the present obligation under the contract shall be recognised and measured as a provision. 

3.14 Contingent liabilities and contingent assets 

A contingent liability is a possible obligation that arises from past events whose existence would be 
confirmed by the occurrence or non-occurrence of one or more uncertain future events beyond the 
control of the Group or a present obligation that is not recognised because it is not probable that an 
outflow of resources would be required to settle the obligation. A contingent liability also arises in 
extremely rare cases where there is a liability that cannot be recognised because it cannot be measured 
reliably. The Group does not recognise a contingent liability but discloses its existence in the combined 
financial statements. 

A contingent asset is a possible asset that arises from past events whose existence would be confirmed 
by the occurrence or non-occurrence of one or more uncertain future events beyond the control of the 
Group. The Group does not recognise a contingent asset but discloses its existence where the inflows 
of economic benefits are probable, but not virtually certain. 

In the acquisition of subsidiaries by the Group under business combinations, contingent liabilities 
assumed are measured initially at their fair value at the acquisition date. 
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3. SIJMMARY OF SiGNIACANT ACCOOIffiNG POlICIES (continued) 

3.12 Income tax (continued) 

(b) 

Stamped for 
the purpose of 

Identification only 

1 2 DEC 2~i1 

Deferred tax (continued) 

Deferred tax assets and liabiLfties are offset when there is a lqaHyenforceable right to set of~ 
current tax assets again-st current tax liabilities and vmen the deferred income taxes relate to 
the same taxation authority on either: (continued) 

(ii) different taxable -entities whlch intend either to settle current tax liabilities and assets 
on a ;let bash, or to realise the assets and settle the babflities. simul~a'leously, in each 
future period in which significant amoun\;$ of deferred tilX Liabilities or assets are expected 
to be settled o' recovered. 

Deferred tax wouLd be recognised as ioc-orne or expense and included in profit or Loss for the 
perlod unLess the tax relates to items that are credited or d1arged, in the same or a different 
period, directLy to equity. in which case the deferred tax would be charged or credited directly 
to equity. 

Oeferred tax as~ and liabilities are measured at the tax rates that are expected to apply in 
the year when the asset is realised or the LTabftity Is settled. based 00 the announcement of tax 
rates and tax laws by the Government In the annual budgets WhiCh have ~he st.bstantive effect 
()f actual enactment by the- end of each reporting period. 

3.13 Provisions 

Provisions are recognised when there is a present obligation, legal or constructive, as a result of a past 
event, and when it is probable that an Qutf[l)W of resources embodying economic benefits wwld be 
requked lo settle the obligation and a reliable estimate can ~ made of the amount of the obligatiOn. 
Where the Group expects a provision to be reimbursed (for exampLe, ~ an Insurance contract), the 
reimbursement is recognised as a separate asset but only when the reimb .... '!'S(>ment 1s vlttl)Al(y certain. 

If the effect of tile time value of money is material, the amount of a provision would be discounted to 
its present value at a pre-tax rate that refltx:hl ClJrrent market assessments of the time vaLue of money 
and the rtSks S(leti:'iC to the liabllity_ 

Provisions: are reviewed at the end of each "-eportin$ period CInd adjLsted to reflect the current best 
estimate, ff it );) no longer probabte that an outflow of t'eSOurces embodying economic benefits would 
be reqUired to settle the obtlgatlon. the provision would be reversed. 

Provlsfons are not recognised for future operating tosses. If the Group has a contract that 1s onerous, 
the present obligation under the contract shalt be re<.:~"ised and measured as a provision. 

3.14 ContinBent Liabilities and COfItingent assets 

A contingent liability is a possible obLisatlon that arises from past: events whOS@ existence would be 
confirmed by the occurrence or non·occurrence of one or more uru::ertain future events beyond the 
control of the Group or a present obligation that is not recognised because It is not probable that 3n 
-o~tf!ow of resources would be required to settle the obligation_ A contingent llability also arises in 
extremely rare cases where there is a liability that cannot be recognised because it canoot be measured 
rel.iabty, The Group does not recognise a contingent liability but discloses its exfsten<:e in the combined 
financiaL statements. 

A contingent asse~ is a possible asset that arises (:om past events whose exlstence woold be confir:ned 
by the occurrence or non-oc<urrence of one or more uncertain future events beyond the control of the 
Group. The Group does fK!t re<:Qgnlse a contingent asset but disdoses its existence where the infloW$ 
of economIc benefits are probable, but not virtually cettain. 

In the acquisition of subskfiaries by the Group under business combinations, contingent liabilities 
aSStmoo are measured initially at theIr fair value at the acquisitiOil date. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.15 Revenue recognition 

Revenue is measured at the fair value of consideration received or receivable. The following describes 
the performance obligations in contracts with customers: 

Sales of goods 

The Group recognises revenue from contracts with customers for the sale of goods based on the five
step model as set out below: 

(i) Identify contract(s) with a customer. A contract is defined as an agreement between two or more 
parties that creates enforceable rights and obligations and sets out the criteria that must be met. 

(ii) Identify performance obligations in the contract. A performance obligation is a promise in a 
contract with a customer to transfer a good or service to the customer. 

(iii) Determine the transaction price. The transaction price is the amount of consideration to which 
the Group expects to be entitled in exchange for transferring promised goods or services to a 
customer, excluding amounts collected on behalf of third parties. 

(iv) Allocate the transaction price to the performance obligations in the contract. For a contract that 
has more than one performance obligation, the Group allocates the transaction price to each 
performance obligation in an amount that depicts the amount of consideration to which the 
Group expects to be entitled in exchange for satisfying each performance obligation. 

(v) Recognise revenue when the Group satisfies a performance obligation. 

The Group satisfies a performance obligation and recognises revenue over time if the performance of 
the Group: 

(i) Does not create an asset with an alternative use to the Group and has an enforceable right to 
payment for performance completed to-date; or 

(ii) Creates or enhances an asset that the customer controls as the asset is created or enhanced; or 

(iii) Provides benefits that the customer simultaneously receives and consumes as the Group 
performs. 

For performance obligations where anyone of the above conditions is not met, revenue is recognised 
at the pOint in time at which the performance obligation is satisfied. 

Revenue recognition not in relation to performance obligations is described below: 

(a) Dividend income 

Dividend income is recognised when the right to receive payment is established. 

(b) Interest income 

Interest income is recognised as it accrues, USing the effective interest method. 

1 2 DEC 2022 
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3. SUMMARY OF SIGNIFtCANT ACCOUtmNG POLICIES (continued) 

3.15 Revenue recognition 

Revelll.M:' is measured at the fair value of consideration receive<! or receivable. The following desoibes 
the perfornance obligations in ccn-tracts. wfth customers: 

~Ies of goods 

The Group recognises revenue from contracts with customers for the sate of goods based on the five
step modeL as set oot below: 

(1) Identify amtracl(s, with a customer. A contract is defined as an agreement between two or more 
partres that creates enforceabte rights and obligations and sets oot the uitena that must be met. 

(:1) Identify ;>etformance obligations. in the toolract. A performance obtlgatlon is a promise In a 
contract with a customer to transfer a good or service to the customer. 

(iii) Determine the transaction price. Th£o transaction price is the amount of consideration to w'hf<;h 
the Group expects to be entitled in exchange for transferring promi$ed goods or servic~ to a 
customer. excluding amounts collected on behalf of third parties. 

(hi) AlLocate the: transaction price to the pertorma:;ce obltgations in the -cootract. For a c.ontract that 
has more than one performance obiigation, the Group allocates the transaction price to each 
performance obligation in an amOO1lt that depicts the amount of consideration to whic.1 the 
Group expects to be entitled in exc~ for satisfying each performance obligation. 

(V; Recogn!$(' revenue when the Group satisfle;; a perfonna:tre obligation, 

The Group satisfies a performance obLigation and recognises: revenue over time if the performance of 
the Group: 

(i) Does not create an asset with ar; alternative use to the Group and has an enforceable right to 
payment for performance completed to-cate; or 

(ii) Creates: or enhances: an asset that the customer controls as the asset is created or enhanced; or 

(iti) Provides benefits that the rustomer Simultaneously receives and consumes as the Group 
performs. 

For performance obligations where anyone ()f the above conditio:ts is not met, revenue i ... recognised 
at the point In time at which the performance obligation is satiSfied. 

R~nue -ccognitkm not in relation to performance obligations is described below: 

(a) Olvidend income 

Jividend iocome ts rec~ised when the fight to tect>M.> payment is established, 

(b) Interest income 

Interest income is recogni£ed as it aCl:rues, usfng the effective interest method. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.16 Employee benefits 

(a) Short term empLoyee benefits 

Wages, saLaries, sociaL security contributions, paid annuaL Leave, paid sick Leave, bonuses and 
non-monetary benefits are measured on an undiscounted basis and are expensed when 
employees rendered their services to the Group. 

Short term accumulating compensated absences such as paid annuaL Leave are recognised as a 
current liability when empLoyees render services that increase their entitlement to future 
compensated absences. Short term non·accumuLating compensated absences such as sick Leave 
are recognised when the absences occur. 

Bonuses are recognised as an expense when there is a present LegaL or constructive obligation to 
make such payments, as a resuLt of past events and when a reliable estimate of the obligation 
can be made. 

(b) Defined contribution plan 

The Group makes contributions to a statutory provident fund. The contributions are recognised 
as a liability after deducting any amount already paid and as an expense in the period in which 
the empLoyees render their services. 

3.17 Foreign currencies 

(a) Functional and presentation currency 

Items included in the combined financial statements of each of the entities of the Group are 
measured using the currency of the primary economic environment in which the entity operates 
("the functionaL currency"). The functionaL currency of the Group is Thai Baht. The combined 
financiaL statements are presented in Ringgit MaLaysia (URM"). 

(b) Foreign currency transLations and baLances 

Transactions in foreign currencies are converted into functional currency at rates of exchange 
ruLing at the transaction dates. Monetary assets and Liabilities in foreign currencies at the end 
of each reporting period are translated into functionaL currency at rates of exchange ruling at 
that date. ALL exchange differences arising from the settlement of foreign currency transactions 
and from the translation of foreign currency monetary assets and liabilities are included in profit 
or Loss in the period in which they arise. Non-monetary items initially denominated in foreign 
currencies, which are carried at historicaL cost, are translated using the historicaL rate as of the 
date of acquisition, and non-monetary items, which are carried at fair vaLue are transLated using 
the exchange rate that existed when the vaLues were determined for presentation currency 
purposes. 

3.18 Fair value measurement 

The fair vaLue of an asset or a Liability except for lease transactions, is determined as 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_ The fair value measurement assumes that the 
transaction to sell the asset or transfer the liability takes place either in the principal market or in the 
absence of a principaL market, in the most advantageous market. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continu~) 

3.16 Employee benefits 

(a) Short term emptoyre benefits 

Wages, satane:-, 50Cial securitY contributions, paM a:muat leav.@', paid sick Leave, bonuses and 
non-monetalY benefits. are measured on an undiscounted bams and are expensed when 
employees rendered their services to the Group. 

Short term accumulatlng compensated ab!ienc('$ such as paid annual leave are recognised as a 
current liability when employees render services that increase their entitlement to future 
compensated absences. Short term non-accumulating compensated absences $Vch as sick !.eave 
are recognised when the absences occur_ 

Bonuses are recognised as an expense when there is a present legal or constructive obligation to 
nake such payments, as a resuH of past events and when a reliable estimate of the obligation 
can be made. 

(b) Defined contribution plan 

ThE> Group makes contributiens to a statutory provident fund. The cootrlbutkms are recognised 
as a ;tabittty after deducting a1:)' amoont au-eady paX! arId as an expense in the period in which 
the emptoyees r@lldertheirservice$. 

3.17 Foreign currencies 

{a) Functional and presentation currtmey 

Items lncturled h the cQmbined fjnancial -statements of each Of the entities of the Group are 
measured ustng the currency of the primary economic environment in whlch the entity operates 
{"the functional currencY'). The functional currency of the Group is Thai Baht. The combined 
finandal statements <l:fe pre:.emed in Ringgit Malays!a {"RM"j, 

(b) For~gn currency translations and balances 

Transactions in fore~n currencies are converted Into functionat curreocy at tates of exchange 
ruling at the transaction dates. Monetary assets and liabilities in foreign currencies at the end 
of each reporting period are translated into functional currency at rates of exdlange ruling at 
that date. AII.exch:ange differences arising from the settlement of foreign curreocy transa<ti(ll1s 
and from the trans!.ation of foreign currency monetary assets and liabilities are included ir; profit 
or loss in the period in which they arise, Non-monetary items initially denominated in foreign 
currer:cles, ·Nhich are carried at historical cost, Bre translated using the historicaL rate as of the 
date Of acqUiSition, and non-monetary items, whiCh are carried at fair value are transLated using 
the: exchangE' rate that existed when the vawes were determined tor presentation currency 
purposes, 

3.18 Fair valu. measurement 

The fair value of an aS5e~ or a liability except for tease transactions, is deterMined M. the price that 
would be re<elved to sell an asset or paid to transfer a Liability in an orderly transaction between 
market participants at the measurement date. The fair vaLue measurement assumes that the 
transaction to sell the asset or transfer the liability takes place either in the prinCipal market or in the 
absmce of a prindpa! market, in the most advantaHeous market. 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.18 Fair value measurement (continued) 

The Group measures the fair value of an asset or a liability by taking into account the characteristics 
of the asset or liability if market participants would take these characteristics into account when 
pricing the asset or liability. The Group has considered the following characteristics when determining 
fair value: 

(a) the condition and location of the asset; and 

(b) restrictions, if any, on the sale or use of the asset. 

The fair value measurement for a non-financial asset takes into account the ability of the market 
participant 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. 

The fair value of a financial or non- financial liability or an entity's own equity instrument assumes that: 

(al a liability would remain outstanding and the market participant transferee would be required to 
fulfil the obligation. The liability would not be settled with the counterparty or otherwise 
extinguished on the measurement date; and 

(b) an entity's own equity instrument would remain outstanding and the market participant 
transferee would take on the rights and responsibilities associated with the instrument. The 
instrument would not be cancelled or otherwise extinguished on the measurement date. 

The financial and non-financial assets and liabilities that are measured subsequent to initial recognition 
at fair value are grouped into Level 1 to Level 3 based on the degree to which the fair value inputs are 
observable: 

Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active 
markets for identical assets or liabilities; 

Level 2 fair value measurements are those derived from inputs other than quoted prices included 
within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or 
indirectly (i.e. derived from prices); and 

Level 3 fair value measurements are those derived from inputs for the asset or liability that are 
not based on observable market data (unobservable inputs). 

The classification of an item into the above levels is based on the lowest level of the inputs used in the 
fair value measurement of the item. Transfers of items between levels are recognised in the period 
they occur. 

3.19 Operating segments 

Operating segments are defined as components of the Group that: 

(al engage in business activities from which it could earn revenues and incur expenses (including 
revenues and expenses relating to transactions with other components of the Group); 

(b) whose operating results are regularly reviewed by the chief operating decision maker of the 
Group in making decisions about resources to be allocated to the segment and assessing its 
performance; and 

(e) for which discrete financial information is available. 

An operating segment may engage in business activities for which it has yet to earn revenue. 
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3. SUMMARY OF SIGNIACANT ACCOUNTING POUC!ES (continued) 

3.18 Fair value measurement (continued) 

The Group measures the fair value of an asset or a !lability by taklnlllnto accoum: the characteristics 
of the asset or liability if market participants WO'J.d take these characteristics into acrOW1t when 
pricing the asset or HabUity, The Group has considered tlte fotlowing characteristiCS when determining 
fafr va.lue: 

(a) the concfition and location of the asset; and 

(h) restrictions, if any, on the sate or use of the asset. 

The fafr value measurement for a non-financial MSet t~ into account the ability of the market 
partidpant to generate ecoooml( benefits by l15ing the asset in its hly1;est and best use or by selling it 
to another market partidpant that would use the asset in its highest and best use. 

The fajr value of a financial or non-financial liability or an entity's own !!(juity instrument assumes that; 

(a) a liability would remain out!>tanding and th4! maf1o:et participant transferee wootd be required to 
fulfit the obligation. The liabILity would not be settled with the touoterparty or otherwise 
extinguished on the measurement date; and 

(hi an entity'S own equity instrument would remaIn outstanding and the ma1<et participant 
transferee would take on the rights and responsib-lIities associated with t~ Instrument. The 
instrument would not be ca;;celled or otherwise extinguished on the measurement date. 

The finandal and non-financtal MSets A.1d liabllmes that are measured subsequent to initial recognition 
at fair value am grouped Into level 1 to level:3 based on the degree to which the fair value inputs are 
observable: 

LeveL 1 fair value measurements are those derived (rom quoted prices (unadjusteC) tn acttve 
markets for identical assets. or Hahiliees; 

Level 2 faJr va{\1@'mearureme:tts are those derived from lnputs other than quoted prices induCed 
within Level 1 that are observable for the asset or liability, either dire<tly (j.e. as prices) or 
indireclty (i.e, deriVed from prices); and 

Level :3 fair value measurements are those derived from inputs for the asset or liablUty that are 
not based on observabLe market data (unobservable inputs). 

The ciassification of an item into the above levels is based on the lowest level of the inputs used 'In the 
fair value llieM:urement of the item. Transfers of items between levels are recosnised in the period 
they occur. 

3, 19 Operating setments. 

Operating segments are defined as WTnpotWits of the Group that: 

(a) engage in business activities from which it could earn revenues and incur exocnses (including 
revenOO!> and expenses relatfng to transactlons with othet" components of the GrQuP); 

(b) whose operatlns results are regularly reviewed by tM chief operating decision maker of the 
Gr<lUP in making detisions about rewJCes to be allocated to the segment <too assessing its 
performance; and 

(c; for which discrete financial information js available. 

An operatlng segment may engage in bUSiness activities for which it has yet to earn revenue, 
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 

3.19 Operating segments (continued) 

The Group reports separately information about each operating segment that meets any of the following 
quantitative thresholds: 

(a) Its reported revenue, including both sales to external customers and intersegment sales or 
transfers, is ten percent (10%) or more of the consolidated revenue, internal and external, of all 
operating segments. 

(b) The absolute amount of its reported profit or loss is ten percent (10%) or more of the greater, in 
absolute amount of: 

(i) the consolidated reported profit of all operating segments that did not report a loss; and 

(ii) the consolidated reported loss of all operating segments that reported a loss. 

(c) Its assets are ten percent (10%) or more of the consolidated assets of all operating segments. 

Operating segments that do not meet any of the quantitative thresholds may be considered reportable, 
and separately disclosed, if the management believes that information about the segment would be 
useful to users of the combined financial statements. 

Total external revenue reported by operating segments shall constitute at least seventy· five percent 
(75%) of the revenue of the Group. 

3.20 Earnings per share 

(a) Basic 

Basic earnings per ordinary share for the financial year is calculated by dividing the profit for the 
financial year attributable to common controlling shareholders by the weighted average number 
of ordinary shares outstanding during the financial year. 

(b) Diluted 

Diluted earnings per ordinary share for the financial year is calculated by dividing the profit for 
the financial year attributable to common controlling shareholders by the weighted average 
number of ordinary shares outstanding during the financial year adjusted for the effects of 
dilutive potential ordinary shares. 

4. SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS 

4.1 Changes in estimates 

Estimates are continually evaluated and are based on historical experience and other factors, including 
expectations of future events that are believed to be reasonable under the circumstances. 

The Directors are of the opinion that there are no significant changes in estimates at the end of the 
reporting period. 

4.2 Critical judgements made in applying accounting policies 

There are no significant judgements made by the management in the process of applying the accounting 
policies of the Group that have a significant effect on the amounts recognised in the combined financial 
statements. 
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3. SUMMARY Of' SIGNIFICANT ACCOUNTlHG POLICIES (continued) 

3.19 Operating setments (continued) 

The Group reports separately information about each operating segment that meets any of the following 
quantitative thresholds: 

(al Its reported revenue, including both sales to extemal customers and intersegment sales or 
transfers, is ten percent (10%) or more of the consolidated revenue, internal and external, of all 
operatinj seements. 

(b) The absolute amount of its reported profit or loss is ten percent 110%) or more of the greater, in 
aMolute amount of: 

(i) the consolidated reported profit of all operating setme'nts that did not report a loss; and 

(Ii) the consolidated reported loss of aIL operating segments that reported a loss. 

(c) Its assets are ten percent (10%) or more of the consolidated assets or all operating segments. 

Operating segments that do not meet any of the quantitatIve thresholds may be consioo@d reportable, 
and separately disclosed, if the management believes that information about the segment woutd be 
useful to users of the combined financial statements. 

Total external revenue reported by operating segments shall constitute i!lt least seventy· five percent 
(75%) of the revenue of the Group. 

3.20 Earnlnp per share 

(a) Basic 

Basic earnings per ordinary share for the financial year is calculated by dividing the profit for the 
financial year attributable to common controlling shar@hold@fs by the weighted average number 
of ordini!lry shares outstanding during the financial year. 

(b) Diluted 

Diluted earnings per ordinary shar@ fo r the financial year Is catO,llated by dividiMi the proHt for 
t he financial year attributable to common controlling shareholders by the weiihted average 
m.mber of ordinary shares outstanding during: the financial yt'i!lT i!ldjusted for the effects of 
dilutlve potential ordinary shares. 

4. SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS 

4.1 (hanles in estimates 

Estimates are continually evaluated and are based on historical experience and other factOl'5, including 
expectations of future events that are believed to be reasonable under the drcumstances. 

The Dlr@ct~ are of the opinion that there a re no signltkant changes in estimates i!lt th@ end of the 
reporting peticxt. 

4.2 Critkal Judlements made in applying accountlnl policies 

There are no significant judgements made by the management in the process of applying the accounting 
policies of the Group that have a significant effect on the amounts recognised in the combined financli!ll 
statements. 
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4. SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS (continued) 

4.3 Key sources of estimation uncertainty 

The following are key assumptions concerning the future and other key sources of estimation 
uncertainty at the end of each reporting period that have a significant risk of causing a material 
adjustment to the carrying amounts of assets and liabilities within the next financial year: 

Impairment of trade and other receivables 

The impairment allowances for trade and other receivables are based on assumptions about risk of 
default and expected credit loss rates. The Group adopts judgement in making these assumptions and 
selecting inputs for computing such impairment loss, broadly based on the available customers' 
historical data, the existing market conditions including forward looking estimates i.e. unemployment 
rate, at end of the reporting period. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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4. SIGNIFICANT ACCOUNTING ESTIMATES AHD JUDGEMENTS (continued) 

".3 Key sources of CtStimatfon uncertainty 

The fotlowing are key aS5Ln1ptions concerning the future and ether key sources of estimation 
uncertainty at the end of each reporting period that have a significant risk of causing a material 
adjustment to the carryinj amounts of assets and liabilities within the next financial year: 

Impairment of trade and other re<:eivables 

The impairment atlowanc~ for trade and other receivables are based on assumptions about risk of 
defauLt and expected credit loss rates. The Group adopts judgement In making these assumptions and 
selecting inputs for computing such Impairment loss, broadly based on the available customers' 
historical data , the existIng market cond1tions fncluding forward looking estimates i,e. unemployment 
rate, at end of the reporting period. 

[THE REST OF THIS PAGE IS INTENTIONAI.!. Y LEFT BLANK) 
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5. HISTORICAL FINANCIAL INFORMATION 

5.1 COMBINED STATEMENTS OF FINANCIAL POSITION OF THE GROUP 

31.12.2019 
Audited 

Note RM 
ASSETS 

Non-current assets 
Property, plant and equipment 6_2 
Right-of-use assets 6"_3 
Other investments 6.4 

-" Current assets 
Stamped for ventories 

the purpose of 6.5 
identification onlyr e and other receivables 6_6 

Cas and bank balances 6_7 

1 2 DEC 2022 
\ BOO PLT 

120190600001111~0018B25_1C,' & AF o;r.,p, AL ASSETS 
Chartered Accounta'nts . 

Kuala lumpu,/ QUITY AND LIABILITIES 

239,468 
3,625,597 

-

3,865,065 

1,368,442 
15,078,524 

757,924 

17,204,890 

21,069,955 

Equity attributable to common controlling 
shareholders of the combining entities 
Invested equity' 
Share capital 
Reserves 
Retained earnings 

Non-controlling interests 

TOTAL EQUITY 

LIABILITIES 

Non-current liabilities 

6_8 
6.9 

Lease liabilities 6.3 
Deferred tax liabilities 6_10 
Borrowings 6_11 

Current liabilities 

Lease liabilities 6.3 
Borrowings 6.11 
Trade and other payables 6_12 
Current tax liabilities 

TOTAL LIABILITIES 

TOTAL EQUITY AND 
LIABILITIES 

• Deemed as invested equity 
based on number of shares on 
combined basis 

11,501,000 
-

(11,098,330) 
2,770,095 

3,172,765 
1,057,025 

4,229,790 

3,912,378 
190,004 

4,102,382 

827,483 
3,156,780 
7,661,081 
1,092,439 

12,737,783 

16,840,165 

21,069,955 

11,501,000 

26 

31.12.2020 
Audited 

RM 

444,988 
3,081,064 

281,660 

3,807,712 

2,657,611 
24,510,600 
4,024,289 

31,192,500 

35,000,212 

11,501,000 
-

(11,149,469) 
14,346,960 

14,698,491 
4,898,733 

19,597,224 

2,500,609 
1,798,626 

375,689 

4,674,924 

1,850,366 
2,772,271 
2,300,168 
3,805,259 

10,728,064 

15,402,988 

35,000,212 

11,501,000 

31.12.2021 
Audited 

RM 

504,574 
1,804,944 

2,309,518 

6,251,546 
18,450,577 
5,881,610 

30,583,733 

32,893,251 

11,501,000 
2,000,000 

(11,281,050) 
8,311,203 

10,531,153 
3,940,560 

14,471,713 

404,874 
1,296,745 

308,662 

2,010,281 

1,972,778 
9,815,017 
2,734,089 
1,889,373 

16,411,257 

18,421,538 

32,893,251 

11,501,000 

30.6.2022 
Audited 

RM 

916,167 
1,708,263 

-

2,624,430 

6,197,045 
16,367,182 
12,885,066 

35,449,293 

38,073,723 

11,501,000 
12,000,000 

(11,318,915) 
9,383,670 

21,565,755 
5,015,992 

26,581,747 

540,754 
1,834,261 

260,916 

2,635,931 

1,350,662 I 
5,200,207 
1,116,900 
1,188,276 

8,856,045 

11,491,976 

38,073,723 

11,501,000 
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5. HISTORICAL FINANCIAL INFORMATION 

5.1 COMBINED STATEMENTS OF FINANCIAL POSITION OF THE GROUP 

31.12.2019 31.12.2020 
Audited Audited 

Note RM RM 
ASSETS 

Hon-current assets 
Property, plant and equipment 6.2 
Right·of·use assets 6-.3 
Other investments 6.4 

Current assets 
Stamped fOf entories 6 5 

the PUrpose of . 
identification onlyr e and other receivables 6.6 

Cas and bank balances 6.7 

1 2 DEC 1011 
BOO PlT 

(lM~OOOUI!lI'i'J1Bf!lSml&AFIl2'tB AL ASSETS 
Chartered A"ollntal'lts 

Kuala lumpur QUITY AND LIABILITIES 

239,468 
3,625,597 

-

3,865,065 

1,368,442 
15,078,524 

757,924 

17,204,890 

21,069,955 

Equity attributable to common controlling 
shareholders 0/ the combining entities 
Invested equity· 11,501,000 

Share capital 6.8 
Reserves 6.9 
Retained earnings 

Non-controlling interests 

TOTAL EQUITY 

LIABILITIES 

Hon-current liabilities 
Lease liabilities 6.3 
Deferred tax llabilities 6.10 
Borrowings 6.11 

Current liabilities 
Lease liabilities 6.3 
Borrowings 6.11 
Trade and other payables 6.12 
Current tax liabilities 

TOTAL LlABILmES 

TOTAL EQUITY AND 
LIABILITIES 

• Deemed as invested equity 
based on number of shares on 
combined basis 

-
(11,098,330) 

2,nO,095 

3,ln,765 
1,057,025 

4,229,790 

3,912,378 
190,004 

-

4,102,382 

827,483 
3,156,780 
7,661,081 
1,092,439 

12,737,783 

16,840,165 

21,069,955 

11,501,000 

26 

444,988 
3,081,064 

281,660 

3,807,712 

2,657,611 
24,510,600 
4,024,289 

31,192,500 

35,000,212 

11,501,000 
-

(11,149,469) 
14,346,960 

14,698,491 
4,898,733 

19,597,224 

2,500,609 
1,798,626 

375,689 

4,674,924 

1,850,366 
2,772,271 
2,300,168 
3,805,259 

10,728,064 

15,402,988 

35,(X)(),212 

11,501,000 

31.12.2021 
Audited 

OM 

504,574 
1,804,944 

-

2,309,518 

6,251,546 
18,450,5n 
5,881,610 

30,583,733 

32,893,251 

11,501,000 
2,000,000 

(11,281,050) 
8,311,203 

10,531,153 
3,940,560 

14,471,713 

404,874 
1,2%,745 

308,662 

2,010,281 

1,9n,778 
9,815,017 
2,734,089 
1,889,373 

16,411,257 

18,421,538 

32,893,251 

11,501,000 

30.6.2022 
Audited 

OM 

916,167 
1,708,263 

-

2,624,430 

6,197,045 
16,367,182 
12,885,066 

35,449,293 

38,073,m 

11,501,000 
12,000,000 

(11,318,915) 
9,383,670 

21,565,755 
5,015,992 

26,581,747 

540,754 
1,834,261 

260,916 

2,635,931 

1,350,66: I 
5,200,207 
1.116,900 
1.188,276 

8,856,045 

11,491,976 

38,073,n3 

11,501,000 
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5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.2 COMBINED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME OF THE GROUP 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

Note RM RM RM RM RM 

Revenue 6.13 58,799,010 119,706,408 136,707,293 60,508,834 79,511,362 

Cost of sates (48,636,812) (83,000,864) (98,535,287) (46,838,571) (54,024,633) 

Gross profit 10,162,198 36,705,544 38,172,006 13,670,263 25,486,729 

Other operating 210,232 516,418 1,396,846 665,892 386,268 
income 

Net (toss)/gain on 
impairment of (228,962) 18,045 59,077 63,267 
financial 
instruments 

Selling and (4,313,371 ) (14,814,564) (20,219,164) (10.333.696) (10,392,907) 
administrative 
expenses 

Finance costs (337.235) (200,110) (267,082) (175,696) (121,919) 

Profit before tax 6.14 5,721,824 21,978,326 19,100,651 3,885,840 15,421,438 

Tax expense 6.15 (1,567,307) (6,219,279) (3,697,426) (1,744,641) (3,047,737) 

Profit for the 
financial 
year/period 4,154,517 15,759,047 15,403,225 2,141,199 12,373,701 

Other 
comprehensive 
income 

Items that may be 
reclassified 
subsequently to 
profit or loss: 

Foreign currency 
translation, net 
of tax 29,101 (89.242) (813,240) (50,480) (723,470) 

Total 
comprehensive 
income for the 
financial 
year Iperiod 4,183,618 15,669,805 14,589,985 2,090,719 11,650,231 
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5. HISTORICAL FlMAHCIAlIHFORMATION (continued) 

5.2 COMBINED STATEMENTS OF PROfIT OR lOSS ANO OTHER COMPREHENSIVE INCOME OF THE GROUP 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to t. to 

11.12.2019 31.12.2020 31.12.1021 10,6.2022 30.6.2021 
AudiOOd Audf1ed Audited Audited Unaudited 

Mote RM RM RM RM RM 

Revenue 6.13 58,799,010 119,706,408 136,707,293 60,508,834 79.511,362 

Coot (If sales (48,636,812' 183,000.864) (98,535,287) (46&)M71) (54,024,633) 

Gross profit 10,162,193 36.705,544 38.1n,006 13,670,263 25,486,719 

Othel operating 210,Z32 516,418 1,3%,846 665,892 386,Z68 
Income 

Net (loss}lgafn on 
impairment of (lL8,%2) 18,045 59,(fJ7 63,267 
financial 
instruments 

SetUng and (4,313,371) (14,814.5641 (20,219,164) (10,333,696) (10,392.907) 
administrative 
expenses 

Finan<.e: C¢:$U (337,235) (200,110) (267,082) __ (175,6%) 1121.919j 

Pro'1t before tax 6,14 5,n1,824 21,978,326 19,100,651 3.885.840 15,421,438 

Tax expense 6.15 (1,567,307) (6,219,279) (3,697,426) (1,144,64") (3.047,737) 

Profit for the 
finandal 
ytfar/period 4,154,517 15,]59,047 15,403,225 2,141,199 12,373,701 

---
Ct"", /":-h_ 

/' ~'~(j><j fur 
comprehensive ' . t,;,- ---_N,.".1!" of 
il"!{'.()me idc..:·'iJ.:'""'iQr) el1!V 

lterm that nay 00 I 2 DEC 1811 
redassi1ied . "OOP~1 subsequently tn i!Ir"'~:'!t!1S.'.!!m<t;;It 
profit or loss: (lialti>'ed Atwu~~j 

Kw~WrnIXlr 

Foreign currency 
translation, net 
of tax 29,1Q1 (89,242) {813,240) (50,480) (723,470) 

Total 
comprehensive 
income for the 
financial 
year/period 4.183.618 15.669 ,80S 14,589,985 2,090.719 11 !65<!1:~31 
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5_ HISTORICAL FINANCIAL INFORMATION (continued) 

5.2 COMBINED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME OF THE GROUP 
(continued) 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

Note RM RM RM RM RM 

Attributable to: 
Common 

controll ing 
shareholders 
of the 
combining 
entities 

Profit for the 
financial 
year/period 3,116,303 11,829,720 11,120,068 1,072,467 9,279,141 

Other 
comprehensive 
income/(loss), 

net of tax 21,829 (66.940) (610,011 ) (37,865) (542,675) 

3,138,132 11,762,780 10,510,057 1,034,602 

Non-controlling 
interests 

Profit for the 
financial 
year/period 1,038,214 3,929,327 4,283,157 1,068,732 3,094,560 

Other 
comprehensive 
income! (loss), 

net of tax (22,302) (203.229) (12,615) 

1,045,486 3,907,025 4,079,928 1,056,117 

Earnings per 
share 

Basic and 
diluted (Sen) 6.16 1.66 1.56 0.15 
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5, HISTORICAL FiNAHClAllNFORMATlON (continued) 

5,2 COMBINED STATEMENTS OF PROFIT OR lOSS ANI) OTttER COMPREHENSIVE INCOME OF THE GROUP 
(continued) 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2011 
t. t. t. to to 

31.12,2019 J 1.12.2.020 31.12..2.02.1 30.6.2.022 30.6.2.021 
Audited AudltQd AutfttQd Audited Unaudited 

Note RM RM RM RM RM 

Attrlbuta~e to: 
Common 

controlling 
shareholders 
of the 
combining 
entitles 

Profit for the 
financial 
year/period 3,116,303 11,82.9,nO 11,120.06$ 1,072,461 9,279.141 

other 
comprehensive 
iricome/(Loss., 

net of tax 21.82.9 !66,9401 (610,0111 (37.86$) (542:,(75) 

3,138,132 11.?:b2,780 10,510,057 1,C}4,602 8.?_36,466 

Non-controlling 
interests 

Profit for the 
financiaL 
year I period 1.038.214 3.929.321 4,283,151 1,068,732 3.094,560 

Other 
comprehensive 
locome/{loss), 

net of tax (22,302) (1lJ3,219} (12.615) (180,195) 

,,045.4&6 3.907.025 4.079,928 1,0561117 2,913;765 

Eamings per 
share 

Basic and 
diluted (Sen) 6.16 0.44 1.66 1.56 0.15 1.30 
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5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.3 COMBINED STATEMENTS OF CHANGES IN EQUITY OF THE GROUP 

Foreign 
currency 

Share Invested translation Merger 
capital equity reserve reserve 

Note RM RM RM RM 
Audited 
Balance as at 1 January 2019, as 

restated 6.24 11,501,000 42,616 (11,162,775) 

Profit for the finandal year 
Other comprehensive loss, net of tax 

Total comprehensive income 21,829 

Balance as at 31 December 2019 11,501,000 64,445 (11,162,775) 
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Equity 
attributable 

Distributable to common 
Retained controlling 
earningsl shareholders of Non-

(Accumulated the combining controlling Total 
losses) entities interests equity 

RM RM RM RM 

(346,208) 34,633 11,539 46,172 

3,116,303 3,116,303 1,038,214 4,154,517 
21 

3,116,303 3,138,132 1,045,486 4,183,618 

2,770,095 3,172,765 1,057,025 4,229,790 
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5:. HISTORICAL FINANCIAL INFORMATION C(:ontinu~d) 

5.1 COMBINED STATEMENTS OF CHANGES IN EQUITY OF THE GROUP 

Equity 
attributable 

Oi5triwtQbie to common 
ForeiSn - controllinl 

currency ...... """ sharehoiders of "on· -. Invested translation -gw (Accumulated the cotnbinmg: controtling Total 
capital equity r....-ve "$OM! limes) entities interests: equity 

"om RM RM RM RM ... RM ... RM 
A-udited 
Balance as at 1 January 201'9. as 

restated 6.24 11,501,000 42,616 111,162,775) (346,2081 34,633 11,539 46,1n 

Profit for the finanCIal year ),116,303 3,116,303 1,038,214 4,154,517 
Other comprehensive toss, llet of tax .... 51,829 2t,829 1,272 29,101 

Total comprehernive income 21,829 311161303 11138! 132 1104St 486 4:183,618 

BaLance as at 31 December 2019 11,501,000 64,445 \11,162,77S} 2,nO,005 3,172,765 1,OS~:~5 4,229,190 

" 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.3 COMBINED STATEMENTS OF CHANGES IN EQUITY OF THE GROUP (continued) 

Equity 
attributable 
to common 

Foreign controlling 
currency Distributable shareholders of Non-

Share Invested translation Merger Legal Retained the combining controlling Total 
capital equity reserve reserve reserve earnings entities interests equity 

Note RM RM RM RM RM RM RM RM RM 
Audited 
Balance as at 1 January 2020 11,501,000 64,445 (11,162,775) 2,770,095 3,172,765 1,057,025 4,229,790 

Acquisition of a subsidiary 13,659 13,659 

Appropriation in lieu of 
dividend distributed 15,801 (15,801) 

Profit for the financial year 11,829,720 11,82.9,720 3,929,327 15,759,047 
Other comprehensive income, 

net of tax 

Total comprehensive income (66,940) 11,829,720 11,762,780 3,907,025 15,669,805 

Transactions with owners: 

Dividends paid 6.17 (237,054) (237,054) (711,976) (316,03() 

Balance as at 31 December 2020 11,501,000 (2.,495) (11,162,775) 15,801 14,346,960 14,698,491 4,898,733 19,597,22.4 

30 

weUspire Holdings ~fhad (lO2101026155 (141645S·J.)) 
~~~~~~~~~~~~~~~~~~~~~ ____________________________________ ~A~~:~cms'R~t 

5, HISTORiCAl. FINANCIAL ''''FORMATION (continued) 

5,3 COMBINED STATEMENTS OF CHAJ.lGES IN EQUITY OF THE GROUP «ootlm;ed; 

Eqll1ty 
attributable 
to <<If\'JInOrl 

Foreign controUing 
currWlCY Distributable shareholders of Mon-

Shar. Invested translatiOn Merger Legal Reta.ined the combining controlling: Totll 
capita! equity reserve reserve reserve earnings entities interests equity 

Hot> ... "'" "'" 11M "'" "'" OM OM "'" Audited 
Balance as at 1 January lO2(): 11,501.000 04,445 (11,162,775) 2,770,095 3,1n,765 1,057,025 4,22~,790 

AcqUfSitloo of a subsidiary 13,65~ 13,659 

Appr<:.'1)f-iatiOfi in lieu of 
dividend distribute<! 15,801 (t5,801} 

Pfaflt fur the financ.ial YNr 11,829,nO 11,819.720 3,929,327 15,75;;.047 
Othet' eornprehen$ive inco~, 

net of tax , •• 940) , .. 940, '22,302' '89,242) 

Total comprehensive income (66,940) 11,829,720 11,762,780 3,~7,O15 15,069,805 

Trllflsactions with owners: 

Olvidends pilld 6.17 ~237!O54l (237 j 054} (78,976) {316!O30! 

Balance' IS at 31 Oeternber 2020 ,:,l,;,~,~~'OOO j2.4'iS) (11,16-2, nS) 15,801 14,346,960 14,698,491 4,898,733 19,597,224 

Stamped for 
the- ptltpOSc 01 

ldentlfif,atl.Ol'Ionly 

i 2 nEe wn 
800 PI.:T 

~u~'I!ct«: 
. """",-

, f.u,l\a~ 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.3 COMBINED STATEMENTS OF CHANGES IN EQUITY OF THE GROUP (continued) 

Equity 
attributable 
to common 

Foreign controlling 
currency Distributable shareholders of Non-

Share Invested translation Merger Legal Retained the combining controlling Total 
capital equity reserve reserve reserve earnings entities Interests equity 

Note RM RM RM RM RM RM RM RM RM 
Audited 
Balance as at 1 January 2021 11,501,000 (2,495) (11,162,775) 15,801 14,346,960 14,698,491 4,898,733 19,597,224 

Issuance of: 
ordinary shares 6.8 2,000,000 441,488 2,441,488 129,014 2,570,502. 

- preference shares 6.8 536,137 536,137 

Appropriation in lieu of dividend 
distributed 36,942 (36,942) 

Profit for the financial year 11,120,068 11,120,068 4,283,157 15,403,225 
Other comprehensive loss, net of tax (610,011) (610,011 ) (203,229) (813,240) 

Total comprehensive income (610,011) 11,120,068 10,510,057 4,079,928 14,589,985 

Transactions with owners: 

DiVidends paid 6.17 (17,118,883) (17,118,883) (5,703,252) (22,822,135) 

Balance as at 31 December 2021 2,000,000 11,501,000 (612,506) (10,721,287) 52,743 8,311,203 10,531,153 3,940,560 14,471,713 

31 

5. HISTORICAL ANANCIAL INFORMATION (continued) 

5.3 COMBINED S"rAttMENTS OF CHANGES IN EQUITY OF THE GROUP (continued) 

FotE-ign 
currency 

"'..-. Invested translatiOn 
capitall equity '''''''''' ."'" RM RJ.\ RJ.\ 

Audited 
Balance as at 1 January 2021 11,501,000 (2,495) 

lswance of: 
" ordina!)l shares 6.8 2,OOO,1XlO 

preference shares 6.8 

Appropriation in lieu of dividend 
distributed 

Profit fOf the financial year 
Ot:twr compreherui:w« loss, net of tax (610,011) 

Total (""WlPfehensive income (610.011) 

TransacUons with owners; 

Dividends paid &.17 

8&tanee as at 31 o.cember 2021 2,000,00:1 11,501,000 (6,!2,506) 

""'" Stamped fQr 
tlw IWtPc»t! of 

identlfi<;.\'lt\(ln onlV 

I ! 2 DEC 1m? 

\ BDO PL.T Jj 

I! ¢\iI1W1,Uf mf (ll!.Wte, ,. ~m." i 
C'!t>lrt<!", .. "",<:\l1.l 

~lympl)t 

Me'll" 
rflisqrve 

RM 

(11,162,775) 

441.488 

(10,721,2.87) 

Well$¢re HoJdings Berhoo ilO2t01Q16t55 (1426455--A)) 
Aa:oon:toots' Report 

Equity 
attributable 
to common 
controlling 

Dfs:tributable shareholders of Non· 

'-' Retained the combining controlling, Total 
r~ve earninw:s entities Interests: equity 

RJ.\ RM RJ.\ RM RM 

15,801 14,3-%,960 14,698,491 4.898,733 19,597,224 

2,441,488 129,014 2,570.502 
536,137 536,137 

36.942 (36,942) 

11,121),068 11,11{),068 4,2.83,157 15,403,225 
{61Q,011j Z03,229 813 240) 

11,120,068 10,510,057 4,019.92$ 14,589,985 

(17,11S,Sal) (17,118,88J.l (5,703,2521 (22,8221135) 

52~·!.!,~"" 8!311,203 10,531,153 3,9'40,560 14,471,713. 
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5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.3 COMBINED STATEMENTS OF CHANGES IN EQUITY OF THE GROUP (continued) 

Foreign 
currency 

Share Invested translation Merger 
capital equity reserve reserve 

Note RM RM RM RM 

Audited 
Balance as at 1 January 2022 2,000,000 11,501,000 (612,506) (10,721,287) 

Issuance of: 
- ordinary shares 6.8 10,000,000 

Profit for the financial period 
Other comprehensive loss, net of tax (37,865) 

Total comprehensive income 

Balance as at 30 June 2022 12,000,000 11,501,000 (650,371) (10,721.287) 

32 

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

Equity 
attributable 
to common 
controlling 

Distributable shareholders of Non-
Legal Retained the combining controlling Total 

reserve earnings entities Interests equity 
RM RM RM RM RM 

52,743 8,311,203 10,531,153 3,940,560 14,471,713 

10,000,000 19,315 10,019,315 

1,072,467 1,072,467 1,068,732 2,141,199 
(37,865) (12,615) (50,480) 

1,072,467 1,034,602 1,056,117 2,090,719 

52,743 9,383,670 21,565,755 5,015,992 26,581,747 

welispire Holdings Berhad (2D2fOtD26155 (1426455-A)) 

'5~. ~'HiilSTORlm""CALFAi~Fl""_"'crl~ATL'I".F"O"fWAru:~l1non""'(con;;;;;~"~n~"ed:;;OO)'~~~~~~~~ _______________ ~.""" ....... ::~£(OOntanls· Report 

5,3 COM8JHED STATEM£NTS OF OiAHGES IN EQUITY OF THE GROUP (continood) 

Equity 
attributabte 
to common 

Foreign controlling 
currency Distributable shareholder1of Non· 

Share Inve&ted translatfon Merter Lapl Retained too combining controllin, Total 
capItal equity ,.(>$erv~ roserve ,."""" earnings entities Interests equity "at_ OM OM OM !<hi OM OM OM OM OM 

AudIle<! 
Balance as at 1 January 2022 2,001),000 11.501,000 {612,5~l tH',721,187i 52,7"3 8,311,203 10,531,153 3.l)4{},56t} 14,471,113 

Issuance 01: 
- ordinary shates: 6 .• 10,000.000 10,000,000 19,315 10,019,315 

Profit tor the financial period 1,072,467 1.072.,467 1,06B,732 2,141,199: 
OtMr comprehenSi'l'>: lOS!., net of tal\ (3"1,865) 137,865, 12 615 50'.480 

Total comprellensi'ie income !37,~}) 
"""" 

1,072,467 1,O34,&l2 1,.056,111 2,090,719 

Balartee as at 30 June 2:022 12,000,000 11!501,000 (650,371 ) (10,721,287) 52,743 9,383,670 21,565/755 5,015,992 26,581 1747 
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Wei/spire Holdings Berhad (202101026155 (1426455·A)) 
Accountants' Report 

5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.3 COMBINED STATEMENTS OF CHANGES IN EQUITY Of THE GROUP (continued) 

Equity 
attributable 
to common 

Foreign controlling 
currency Distributable shareholders of Non-

Share Invested translation Merger legal Retained the combining controlling Total 
capital equity reserve reserve reserve earnings entities Interests equity 

Note RM RM RM RM RM RM RM RM RM 

Unaudited 
Balance as at 1 January 2021 11,501,000 (2,495) (11,162,775) 15,801 14,346,960 14,698,491 4,898,733 19,597,224 

Appropriation in lieu of dividend 36,262 (36,262) 
distributed 

Profit for the financial period 9,279,141 9,279,141 3,094,560 12,373,701 
Other comprehensive loss, net of tax (542,675) (542,675) (180,795) (723,470) 

Total comprehensive income (542,675) 9,279,141 8,736,466 2,913,765 11,650,231 

Transactions with owners: 

Dividends paid 6.17 (9,896,594) (9,896,594) (3,297,106) (13,193,700) 

Balance as at 30 June 2021 11,501,000 (545,170) (11,162,775) 52,063 13,693,245 13,538,363 4,515,392 18,053,755 

33 

WeUspire Holdings Berhad (202101026155 (1426455-A)J 

5. 
~~..-____________________________________________________ A='~~~~'~V~"'~'_'~R<p~~~ 

HISTORICAL FINAHCtAL INFORMATION (continulM!) 

5.3 COMBINED STATEMENTS Of CHANGES IN EQUtlY or THE GROUP (eont1nued) 

Unaudited 
Balance as at '\ January 2021 

Appropriation in lieu of dMdend 
distributed 

Profit for the financial period 

,.,.. 

Other eorn~iv.e toss, net (ri tax 

Total comprehensive mcome 

Transactions with owners: 

Share 
c:apital 

OM 

Invested 
t!'ql,lity 

OM 

11 ,501,000 

Foreign 

"""""Y 
translation 

reserve 
RM 

Equity 
aUributable 
to common 
controlH"B 

Distributable stw'ebotders of 
Legal Retained the comblnlnl 

reserve ~nil'lP entities 
OM RM OM 

Non
cootroltfnt 
Interests 

RM 

(2,495) (11,162,775) 15,801 14,346,960 14,698.491 4,&98,733 19,597,224 

(36,M2] 

. 9,179,141 9,2.79,141 3,1»4,560 12,373,701 
{542675) (54267» (180,7'15) m3,<701 

(542,675) 9,279,141 8,736,466 2,913,165 1l,b50.231 

O'Mdeods paid 6.17 ____ C-______ c. ______ c. ______ -C ____ ~ __ _"I.~,~8%~,~~41"__uI'~,~~',~59~4~j __ ~13~,~2?7~,'~~~)~('~l~,'~.~l,~70~O~. 

8alance as at 10 June l021 11,501,000 (545,170) (11,162,nS) 51,063 13,693,245 13.538,363 4,515,392 18,053,755 

" 

Stamp~ for 
the purpose of 

~tiflcation only 

1 2 DEC i01l 
aDO PlT 

~iJ!l!imlli~llf~ 
crnH2ffl<l _nu 

~" """"" 
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We/tspire Holdings 8erhad (202101026155 (1426455·A)) 
Accountants' 

5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.4 COMBINED STATEMENTS OF CASH FLOWS OF THE GROUP 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

Note RM RM RM RM RM 
CASH FLOWS FROM 
OPERATING ACTIVITIES 

Profit before tax 5,721,824 21,978,326 19,100,651 3,885,840 15,421,438 

Adjustments for: 
Depreciation of: 
• property, plant and 
equipment 6.2 50,002 110,384 175,333 101,185 83,657 

• right·of-use assets 6.3 992,844 1,172,067 1,166,271 651,400 597,154 
Dividend income from a 
former associate (402,822) (313,531 ) (321,856) 

Gain on disposal of other 
investments (971,180) 

Impairment loss on trade 
receivables 6.6 228,962 

Interest expense on: 
· borrowings 181,611 115,734 205,539 145,643 87,104 
- lease liabilities 6.3 282,477 311,535 221,525 71,556 129,136 
- others 122,249 
Interest income (1,790) (1,805) (1,957) (810) (1,219) 
Inventories written down 6.5 189,051 199,084 
Inventories written off 6.5 544,049 
Reversal of impairment loss 
on trade receivables 6.6 (18,045) (59,077) (63,267) 

Unrealised gain on foreign 
exchange (584,773) 

Operating profit before 
changes in working capital 7,349,217 24,056,430 19,753,657 4,410,048 15,932,147 

Changes in working capital 

Inventories (199,329) (1,861,891) (4,115,901) (129,582) (335,304) 
Trade and other receivables (9,520,051 ) (9,971,641) 4,539,550 2,229,624 5,471,670 
Trade and other payables 2,574,244 (5,214,466) 593,699 (1,653,191) (662,035) 

Cash generated from 
operations 204,081 7,008,432 20,771,005 4,856,899 20,406,478 

Interest received 1,790 1,805 1,957 810 1,219 
Tax paid (240,151 ) (1,877,569) (5,930,070) (1,921,574) (3! 771,351) 

Net cash (used in)/from 
operating activities (34,280) 5,132,668 14,842,892 2,936,135 16,636,346 

1 2 DEC 2022 

34 
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Accountants' Re~ 

,. HISTORICAL FlNANClAL lNFORMATIOH (continued) 

5.4 COMBINED STATEMENTS OF CASH FLOWS OF THE GROUP 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1,2021 

'" to to to t. 
31,12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 

Audited Audited Audfted Audited Unaudited .... RIA RM OM RM RM 
CASH FLOWS FROM 
OPERATlNG ACTIVITIES 

Profit before tax 5,721,824 21,978,326 1IJ,l00,651 3.-885,840 15,421,438 

Adjustments for: 
Depreciation of: 
- property, plant and 
equipment 6.2 ;0,002 110,384 115,333 101,185 83,657 

- r~ht-ot-tJse assets 6.3 992,844 1,m,061 1.166,271 651,400 597,154 
DividBld income from a 
former associate (402,822; (313,531) (321.856) 

Gajn on dlspQ$al of other 
investments (971,180) 

Impairment loss on trade 
receivables 6.6 228,962 

Interest expense on: 
- borrowi~ 181,611 115,734 205,539 145,643 87,104 
• lea~ liabilities 6,3 282,477 311 ,535 221.525 71,556 129,136 
-othen 122,249 
Interest income (1,7<)0) (1,805; (1,957) (810) (1,219) 
Inventories writt4!n down 6.5 189,051 199,084 
Inventories written off 6.5 544,049 
Reversal of impairment loss 
on trade receivables 6.6 (18.045) (59,077) 163,267) 

UnreaUsed gain on for~jgn 
exchange (584,1731 

Operating profit before 
changes in working capital 7,:149,217 24,056,430 19.753,657 4,410,048 15,932,147 

Changes in working capital 

Inventories (199.329( (1,861,891) (4,115,901) (129,582) (l35,3(>\) 
Trade and other re(eivables (9,520,OSl} (9,971,(41) 4,539,550 2,229,62.4 5,471,670 
Trade and other payables 2::5741244- 15,214.466) 593,699 (1,653,191) (662, 0351 
Cash generated from 
operations 204.081 7,008,452 20,771,005 4,85(o,m 2CA06,473 

Interest received 1,7W ~ taos. 1,951 810 1,219 
Tax paid (240,151) (1,877, 5691 (5,930,010) (1,921.574) {3l11,3511 

Net cash (used in)/from 
operating activities (34,280) 5,132,668 ~4,842,89:2 2,936,135 16,636,346 

Stamped fer 
the purpose of 

identificatiM onl¥ 

1 2 DEC lOn 
BOO PlT 

i!cl"'lIimllili~W:J.)&IJ!2V<J 
Chartered Atl:Ollntantli 

t:uallilumpllr 
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5. HISTORICAL FINANCIAL INFORMATION (continued) 

5.4 COMBINED STATEMENTS OF CASH FLOWS OF THE GROUP (continued) 

CASH FLOWS FROM 
INVESTING ACTIVITIES 

Purchases of: 
other investments 

. property, plant and 

Note 

equipment 6.2 
. right·of·use assets 6.3(a) 
Proceeds from disposal of 
other investments 6.4 

Dividend received from a 
former associate 

Acquisition of subsidiary, 
net of cash 6.21 

Net cash (used in)/from 
investing activities 

CASH FLOWS FROM 
FINANCING ACTIVITIES 

Dividends paid 6.17 
Drawdowns of borrowings 
Payments of lease 
liabilities 6.3 

Proceeds from issuance of 
shares 

Proceeds from issuance of 
shares to NCI 

Repayments of borrowings 

Net cash from/(used in) 
financing activities 

Net increase in cash and 
cash equivalents 

Effects of exchange rate 
changes on cash and cash 
equivalents 

Cash and cash equivalents 
at beginning of financial 
year I period 

Cash and cash equivalents 
at end of financial 

1 2 DEC 2022 
BDO PLT 

6.7 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 

(281,976) · · . 

(113,031 ) (311,468) (284,032) (514,297) (219,228) 
· (120,031) (16,550) (3,493) 

· · 1,242,376 199,393 

· 402,822 313,531 321,856 

· 13,659 · · . 

(113,031 ) (296,994) 1,255,325 (517,790) 302,021 

· (316,030) (22,822,135) · (13,193,700) 
16,876,059 16,076,253 62,348,094 · 2,589,531 

(541,580) (1,195,008) (2,002,492) (1,116,255) (956,825) 

· · 3,106,639 10,000,000 · 

· · · 19,021 · 
15,597,152) 16,137,999) (55,078,721 ) (4,900,067) · 

737,327 (1,572,784) (14,448,615) 4,002,699 (11,560,994) 

590,016 3,262,890 1,649,602 6,421,044 5,377,373 

(58,880) 3,475 207,719 582,412 (276,046) 

226,788 4,024,289 5,881,610 4,024,289 

757,924 4,024,289 5,881,610 12,885,066 9,125,616 

35 
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5. HISTOllCAL FINANCIAl INFORMATION (continued) 

5.4 COMBINED STATEMENTS OF CASH fLOWS OFTHE GROUP {contfnu.d) 

CASH FLOWS FROM 
INVESTING ACTMT!ES 

Purchases of: 
• other investments 
· property, p:ant and 
equipment 

• right·of-LlSe assets 
fJroceed$ from disposaL Of 
other investments 

Oividend received from a 
former as:wclate 

Acqulsitton of subsidiary. 
net of cash 

Net cash I used inJlfrom 
Investjng acti'o'it~ 

CASH FLOWS FROM 
FINANCING ACTIVITIES 

HOle 

6.2 
6.3(a) 

6.21 

Olvldends paid 6.17 
Orawdowns of borrowings 
Payments of lease 
tiabitit1es 6.3 

ProCMds from issuance of 
shares 

Proceeds from issuance of 
shares to Ne! 

Repayments of borrowings 

Net t:ash from/fused in) 

1.1.2019 
t. 

31.12.2019 
Audit«! 

RM 

(113.031} 

(113,O:l1) 

· 
16,876,059 

(541,580) 

· 

· 
15 597 152 

1.1.2020 1.1.2021 1, 1.2022 1,1.2021 
to t. to to 

31.12.2020 31.12.2021 30.6.2022 .30.6.2021 
Audit«! Audited Audited UnAudited 

RM RM RM RM 

1281.976) '--•........ , r: -.-- r--: 

1311.468) 
1120.031 ) 

402,822 

13,659 

1234.032) 
116.550) 

1,242,376 

313,531 

. . 
(514,297) 

13,493) 

(2%,9941 1,255.325 (517.790) 

, 
(310.030) 22,322,135) II -

16,076,253 62,348,094 -
, 

(1, 195,OOS): (2,002,492) '(1.116,255) 

, 3,106,639 10,000,000 , 
, 

,16,137,9'19)1 
. 19,021 

55,078,721 -4,900 (67) 

1219.228) 

19'1.393 

321,8.56 

302,021 

it3,193,700) 
2,589,531 

,'56.625) 

· 

· 
· 

flnandngactivltle-s 737,327 {1,572,784.t (14,448,61'5) 4,OO2-,~~._ (11,560,994) 

I'kt ioct'ease in cash and 
cash equivalents 

Effects of exchange rate 
changes on cash and cash 
equivalents 

Cash and cash equivalents 
at beginning of financiat 
yea:lpcriod 

Cash and cash equivatents 
a1 end <if financial 

_-........ "iperiod 6.7 
StampPd Gf 

the ",l,:rpOM> of 
idenHf:(atlon only 

i 2 u£e iUn 
BOO PLT 

Il\I(j~l!!~>IMlS.fUl~Ili:*l 
Chartered Atoor.mtllhU 

kuala lumpur 

590,016 3,262,890 1,649,602 6,.:l21,044 5,377,373 

(5&,880) 3,415 207,719 5-82,412 (216,().46) 

757,924 4,024,289 5,881,610 12,885,066 9,125,6-16-
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5. 

5.4 

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

HISTORICAL FINANCIAL INFORMATION (continued) 

COMBINED STATEMENTS OF CASH FLOWS OF THE GROUP (continued) 

RECONCILIA nON OF LIABILITIES ARISING FROM FINANCING ACTIVITIES 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

Note RM RM RM RM 

Lease liabilities 6.3 

At 1 January 3,805,238 4,739,861 4,350,975 1,377,651 

Cash flows (541,580) (1,195,008) (1,001,491) (1,116,155) 
Non·cash flows 
· Addition 880,555 588,470 49,648 538,801 
• Exchange differences 313,171 (93,883) (141,004) 19,661 
· Unwinding of interest 181,477 311,535 71,556 

At 31 December/30 June 4,739,861 4,350,975 1,891,416 

Borrowings 6.11 

At 1 January 1,538,580 3,156,780 3,147,960 10,113,679 

Cash flows 1,178,907 (61,746) 7,269,373 (4,900,067) 
Non·cash flows 
- Exchange differences 157,681 (61,808) (499,193) 91,868 
· Unwinding of interest 181,611 115,734 145,643 

At 31 December/30 June 3,156,780 3,147,960 5,461,113 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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1.1.20201 
to 

30.6.2021 
Unaudited 

RM 

4,350,975 

(956,815) 

(118,468) 
119,136 

3,394,818 

3,147,960 

1,589,531 

(177,264) 
87,104 

5,647,331 

5. 

5 •• 

WeUsplre Holdlngslkrhad (202101(126155 (14Z6455-A}) 
A,countants'Repolt 

HISTOruCAL FINANOAlIHF'ORMA nON (continued) 

COM8lHED STATEMENTS OF CASH FLOWS OF THE GROUP (continued) 

RECOHCJLIATIOH OF' LJABlUT1£S ARI5JNG FROM FINAHCJNG ACTNITIES 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audfted _ted Audtted Audited 

Note RM RM RM RM 

Lease 11abtlttles 6.3 

At 1 January 3,8050,233 <4,739,861 4,350,975 2.377.652 

(ash flows (541,580) (t, ">,(lOll) (2,002,492) (1,116,1S5) 
Non-cash ft()Ws 
• Addition 880,5-55 588,470- 49,6411 S3a,1W1 
• Exchange differences 313,171 (93,M3} (242,004) 19,662 
• Unwinding of Interest 282,477 311,$35 121,52.5 

At 31 Oecember/30 June 4,139.861 4,350,975 2,377,652 1,891 1416 

Borrowtnp 6,11 

At 1 January 1,538,580 3,156,780 3.147,960 10,123,679 

Cash flows 1,278-,907 (61,746) 7,269,373 (4,900,067) 
Non-cash flows 
• rxcha~ differences 157,681 {61,80B) (499,193) 91,863-
• Unwinding of Interest 181.611 ~15t73<t 2.05,539 145,643 

At 31 December/30 June 3,156.780 3, ~47,960 10!123:679 5:461: fl3 

[THE REST OF THIS PAGE IS INTEHTIOHALLY LEFT BLANK] 

Stamped for 
the purpose of 

identifjeetkm onty 

1 2 DEC 1:112 
BOO PlT 

~u [lOOIOOllt.\ll A1fi1«) 
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1.1.20201 
to 

30.6.2021 
Unaudited 

RM 

4,350.975 

(95b,825} 

(m,468) 
129,136 

3t394:~_t8 

1,147:%0 

2,5a9.5J1 

(177,>64) 
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WeI/spire Holdings Berhad (202101026155 (1426455-A) 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS 

6.1 OPERATING SEGMENTS 

(a) Business segment 

The primary activities of the Group are in a single industry segment of distribution of consumer 
packaged foods. Other reporting segment include online retailer of consumer packaged foods 
and investment holding, which are not of a sufficient size to be reported separately. 

Management monitors the operating results of the Group as a whole for the purpose of making 
decisions about resource allocation and performance assessment. Accordingly, the Group has 
only one (1) reportable segment. 

(b) The Group evaluates performance on the basis of profit or loss for the financial year/period. 

(c) Geographical information 

The business activities of the Group are predominantly located in Thailand and as such segment 
reporting by geographical location is not presented. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Wellspirf? Holdings Berhad (201f01026155 (1426455·A)J 
Accoontonts' Report 

6. NOTES TO THE COMBINED FJt4ANCIAL STATEMENTS 

6.1 OPERATING. SEGMENTS 

fa) Business segment 

The primary actMtie-s of the Group are In a single industry segment of dirtribuU1)n of consumer 
packaged foods. Other rtperting segment include online retailer of ,onsumer packaged foods 
a,d investment holding, which are not 01 a sufficient size to be reported separately. 

Management monitors the operating results. of the Group as a whole for the purpose of maklng 
decisl()J"ls about resoJce allocation and performance assessment. Accordingly, the Group has 
only one (1) reportable segment. 

(f) The Group evaluates perfurmance on the basis of prafit Of loss for the fjnandal year/period, 

(el Geographical informatj()J"l 

The business activities of the Group are predominantly t«ated in Thailand and as such segment 
reporting by geographiall iocation is not presented. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS 

6.1 OPERATING SEGMENTS (continued) 

(d) Maior customer 

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

The following are major customers with revenue equal to or more than ten per centum (10%) of Group revenue: 

1.1.2019 1.1.2020 1.1.2020 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM % RM % RM % RM % RM % 

CP All Company Limited 41,982,591 71 59,597,872 50 56,006,656 41 26,957,200 44 30,008,030 38 

Siam Makro Public Company Limited 27,495,258 23 28,914,643 21 8,582,304 14 19,271,644 24 

Mega Alliance Co. Ltd. 20,908,063 17 10,469,171 13 

Big C Supercenter Public Company Limited * 13,649,297 10 9,957,463 13 

Valueplus Worldwide Co. Ltd * 15,493,558 26 

41,982,591 71 108,001,193 90 122,435,246 89 51,033,062 84 69,706,308 88 

• Represents less than 10% of Group revenue in respective financial years/periods. 

38 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS 

6.1 OPERATING SEGMEtffS (continued) 

(d) Major customer 

WeHspire Holdings 8erhcd (202101026155 (1426455'A;) 
Accountants' Report 

The following are major customers With revenue equal to or more than ten per centum (10%} of Group revenue: 

CP All Company Limited 

Siam MAkro Publk Company Umlted 

Mega Alliance Co. Ltd. 

BIg C Superce!lter PUblIc Company Umite<l 

vatueplU$ Wort~ CO. Ltd 

1.1.2019 
to 

31.12.2019 

"'"'ited 
RM 

1.1,2020 
to 

31.12.2020 
Audited 

11M 

41,982,591 71 59.597J~72 

2.7,495,2.58 

• 1Q,908,063 

• 

• 

108,001.193 

~ RepreSfflts tess then 10% Of GrOtJp (ew!t\ue In respealV(> flrumclOJ years/periods.. 

% 

~ 

23 

17 

'" 

1.1.2:020 
to 

31.12.2021 

Au"''''' 11M " 
56,006.656 ., 
2.8,914,643 21 

13,f!.4<},297 10 

.~.?!!~.~~~. 17 

122,435,246 " 

1.1.2021 
to 

30.6.2012 
Aud ... 

RM " 
26,957,200 44 

8,582,304 1. 

• 

15,491,558 26 

$1,0)3,062 .. 

St/ll1'lpedfor 
the purpm.e of 

Identification only 

, 2 OEC lOn 

1.1.2011 
to 

30,6.202.1 
unaudited 

RM 

30,008,030 

19,211,644 

10,469,171 

9",957,463 

69,706,308 

BOO PlT 
'1Q~!l1J.f~&lf~ 
• ~",d _",:o",l$ 

K\lal;! \.Un'.pm 

" 
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Weltspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.2 PROPERTY, PLANT AND EQUIPMENT 

Balance Reclassificat- Balance 
as at ion Exchange as at 

Audited 1.1.2019 Additions (Note 6.3) differences 31.12.2019 
31.12.2019 RM RM RM RM RM 
At cost 

Office equipment 34,386 18,363 3,158 55,907 
Office computers 14,100 4,878 1,225 20,203 
Furniture and fittings 8,844 691 9,535 
Machinery and tools 42,458 42,827 4,416 89,701 
Motor vehicles 152,543 46,963 64,942 14,789 279,237 

252,331 113,031 64,942 24,279 454,583 

Depreciation 
Balance charge for Reclassificat Balance 

as at the financial -ion Exchange as at 
Audited 1.1.2019 year (Note 6.3) differences 31.12.2019 
31.12.2019 RM RM RM RM RM 
Accumulated depreciation 

Office equipment 13,630 7,174 1,249 22,053 
Office computers 8,799 4,456 801 14,056 
Furniture and fittings 3,847 1,859 348 6,054 
Machinery and tools 18,340 10,676 1,707 30,723 
Motor vehicles 69,193 25,837 40,101 7,098 142,229 

113,809 50,002 40,101 11,203 215,115 

Balance Reclassificat Balance 
as at -ion Exchange as at 

Audited 1.1.2020 Additions (Note 6.3) differences 31.12.2020 
31.12.2020 RM RM RM RM RM 
At cost 

Renovation 32,012 (36) 31,976 
Office equipment 55,907 17,007 (1,130) 71,784 
Office computers 20,203 8,119 (410) 27,912 
Furniture and fittings 9,535 13,308 (204) 22,639 
Machinery and tools 89,701 (1,783) 87,918 
Motor vehicles 279,237 241,022 33,882 (5,857) 548,284 

454,583 311,468 33,882 (9,420) 790,513 
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Wellspire Holdings Berhad (20Z1()1026f5S (14Z6455,A)) 
Accountants' Report 

6. HOTES TO THE COMBINED FfHAHCIAL STA'TEMEtrrS (continued) 

6.2 PROPERTY, PLANT AND- EQUIPMENT 

Balance Redassjf1Cat~ Balan"" 
aut ion Exch.".., asat 

Audited 1.1.2019 Addlttons (Note 6.3) differences 31.12.2019 
31.12.2019 RM RM RM RM RM 
At coot 

Office equipment 34,31.\6 18,363 3,158 55,907 
Offke computers 14,100 4,67& 1,225 20,203 
Furniture and fittings 8,844 691 9,535 
Machinery and to()ls 42,458 42,827 4,416 89,701 
Motor vehicles 152,543 46,%3 64,942 14,789 27',237 

25~,331 113,031 64,~~ 24,279 454:583 

~r~iation 
Bal~ marte for R~lll$slficat 8aiancE! 
.sat th. financial ·jon Exchange ... t 

Audited 1.1.2019 Y'" (Note 6.31 differenc.s 31.12.2019 
31.12.2019 RM RM RM RM RM 
Accumulated depredation 

Office equipment 13,6]0 7,174 1,149 22,053 
Office comp1Jters 8,799 4,456 001 14,056 
Furniture and ~ittings 3,847 1,859" 348 6,054 
Machinery atld tools 18,340 10,676 1,707 lO,n3 
Motor vehicles 69,193 25,837 40,101 1,~8 142,229 

113,009 50,002 40,101 11,203 215,115 

Balance Redassitlcat Balance 
asat ~lon El«:hanoe .sat 

Audited 1.1.Z020 Additions IN"'" 6,l) differences 31.12.2020 
31.12.2020 RM RM RM 10M OM 
At cost 

RenovatIon 32,012 (36) 31,916 
Office equIpment 55,907 n,rm 11,130) 71,784 
Office comp1Jters 20,203 8,119 1410) 27,912 
Furniture and fittings 9,535 lJ,J.08 1204) 22,639 
Ml.u:;joery a:1d toob. 8',701 (1,783) 87,918 
Motor yehicles 279,237 241.022 n,m 15,857) 548,284 

454,53) 311 t-468 33,882 !9!420) 7'Kl,513 
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Wellspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.2 PROPERTY, PLANT AND EQUIPMENT (continued) 

Depreciation 
Balance charge for Reclassificat Balance 

as at the financial -ion Exchange as at 
Audited 1.1.2020 year (Note 6.3) differences 31.12.2020 
31.12.2020 RM RM RM RM RM 
Accumulated depreciation 

Renovation 1,627 (2) 1,625 
Office equipment 22,053 11,544 (451 ) 33,146 
Office computers 14,056 3,731 (284) 17,503 
Furniture and fittings 6,054 2,521 (124) 8,451 
Machinery and tools 30,723 17,603 (628) 47,698 
Motor vehicles 142,229 73,358 24,451 (2,936) 237,102 

215,115 110,384 24,451 (4,425) 345,525 

Balance Balance 
as at Exchange as at 

Audited 1.1.2021 Additions Disposal differences 31.12.2021 
31.12.2021 RM RM RM RM RM 
At cost 

Renovation 31,976 (2,251 ) 29,725 
Office equipment 71,784 14,427 (5,589) 80,622 
Office computers 27,912 83,223 (5,056) 106,079 
Furniture and fittings 12,639 121,316 (6,099) 137,856 
Machinery and tools 87,918 7,980 (6,485) 89,413 
Motor vehicles 548,284 57,086 (26,157) (39,747) 539,466 

790,513 284,032 (26,157) (65,227) 983,161 

Depreciation 
Balance charge for Balance 

as at the financial Exchange as at 
Audited 1.1.2021 year Disposal differences 31.12.2021 
31.12.2021 RM RM RM RM RM 
Accumulated depreciation 

Renovation 1,625 6,174 (344) 7,455 
Office equipment 33,146 14,833 (2,884) 45,095 
Office computers 17,503 18,086 (1,904) 33,685 
Furniture and fittings 8,451 18,988 (1,300) 26,139 
Machinery and tools 47,698 15,512 (3,935) 59,275 
Motor vehicles 237,102 101,740 (11,875) (20,029) 306,938 

345,525 1751333 (11,875) PO,396) 478,587 
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WeUspir~ Holdings Berhad (201101026155 (1426455·A.)J 
AccoontOJ1ts' Report 

•• NOTES TO THE COMB1NED FINANCIAL STATEMENTS (continued) 

•. 2 PROPERTY, PLANT AND EQUIPMENT (continued) 

Depredatlon 
Balance eharge for Rbclassfficat Balancq 
.sat the financial . "", mhan .. "sat 

Audltad 1.1.2020 year (Note 6.3) diff.reru;:8\ 31.12..2020 
31.12.2020 OM OM OM OM RM 
Acl;Umulated depr@ciation 

Renovation 1,621 (2, 1.625 
Office equipmetrt 22,053 11,544 (451) 33.146 
Office computers 14,056 ),731 (2M) 17,503 
Fum:ture and fittings 6.054 2.521 (12., 8.451 
Machinery and tools lO,723 17,603 ,628, 47,698 
Motor vehicles 142,229 73,358 24/451 (2,936) 237.102 

215,115 110,384 24,451 (4,415) 34S,t2,25 

Balance Balanc~ 

.sat Exchange as at 
Audit<d 1.1,2021 Additions Dispoul differences 31.12.2021 
31.12.2021 OM RM OM RM RM 
At cost 

Renovation 31,976 (2,251) 29,nS 
O{ffce .equipment 71,784 14,427 (5,589) SO.622 
Office :::OOlpUters 27,912 83,223 ,5,056, 106,079 
Furniture and fittings 22,639 121,316 ,.,1)99) 137,856 
Machinery and tools 87,918 7,i}80 (6.4851 89,413 
Motor vehicles 548,284 57,086 (26,157) (39,747, 539,466 

790,513 18:!!O32 (26,157) (6:"pn 983,161 

Depreciation 
Balance charte" for BaIMc. 

.,. at the financial Exchanse ,,., 
Audited 1.1.2021 yea, Disposal differences 31.12.2021 
31.12.2021 RM RM RM RM RM 
Accumulated d&prtl;C1atfOn 

Renoyation 1,625 6,174 (344, 1,455 
Office equipment 33,146 14,833 (2,884' 45,095 
Office computers 17,503 18,086 11,904) 33,685 
Furniture and fittings 8,451 18,986 i1 ,3001 26,139 
Machinery and tools 47,69a 15,512 \3.935; $9,275 
Motor vehicles 2371 102. 101,74q .... ,11,875) (201029, ~.(~38 

345,525 175,333 (11,875-) (30,3%) 478,587 

Stamped for 
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kfentlfitation onIV \ 

12 DEC Inn 
BDOPlT 

~U'~'irll#J 
Cha~ AI;tu .. ntan~ 

Ifu~ tlimptlr 



 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

308

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.2 PROPERTY, PLANT AND EQUIPMENT (continued) 

Balance Balance 
as at Exchange as at 

Audited 1.1.2022 Additions differences 30.06.2022 
30.6.2022 RM RM RM RM 
At cost 

Renovation 29,725 204,854 67 234,646 
Office equipment 80,622 27,004 (214) 107,412 
Office computers 106,079 25,138 (128) 131,089 
Furniture and fittings 137,856 45,469 208 183,533 
Machinery and tools 89,413 103,440 (1,306) 191,547 
Motor vehicles 539,466 108,392 (370) 647,488 

983,161 514,297 (1,743) 1,495,715 

Depreciation 
Balance charge for the Balance 

as at financial Exchange as at 
Audited 1.1.2022 period differences 30.06.2022 
30.6.2022 RM RM RM RM 
Accumulated depreciation 

Renovation 7,455 14,379 (26) 21,808 
Office equipment 45,095 8,295 (20) 53,370 
Office computers 33,685 16,218 (161 ) 49,742 
Furniture and fittings 26,139 14,299 (139) 40,299 
Machinery and tools 59,275 6,819 33 66,127 
Motor vehicles 306,938 41,175 89 348,202 

478,587 101,185 (224) 579,548 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

Net carrying amounts RM RM RM RM 

Renovation 30,351 22,270 212,838 
Office equipment 33,854 38,638 35,527 54,042 
Office computers 6,147 10,409 72,394 81,347 
Furniture and fittings 3,481 14,188 111,717 143,234 
Machinery and tools 58,978 40,220 30,138 125,420 
Motor vehicles 137,008 311,182 299,286 

239,468 444,988 504,574 916,167 

41 

Wellsp!re Holdings 8erhud (202101026155 (1426455·A)j 
Accountants'Report 

•• HOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.2 PR.OPERTY. PLANT AND EQ.UIPMENT (continutild) 

Balanc. Balance 
as at Exchange ... t 

Audited 1.1.2022 Additions dlffer.n(&s 30.06.2022 
30.6,2022- AM AM RM RM 
At cost 

Renovation 29.12; 204.554 67 234,646 
Office eqUipment 80,622 21.004 1214) 107,412 
Office computers 106,079 25.133 1128) 131.009 
furniture and fittings 131,856 45.469 208 18),533 
Machinery and tools 89,413 103.440 11,306) 191,547 
Motor vehicles 539,466 108,391 (370) 647,488 

9iB,161 514,297 (1,743) '.495,715 

Depredation 
Balance charge for the Balan"" 

as at finandal Exchange .sat 
Audited 1.1.2022 per10d differences 30.06.2022 
30.6,2022 AM RM RM AM 
Ac;cumut.ted depredation 

Renovatlon 7,455 14,379 (26) 21,808 
Office equipment 45,095 8,2'15 120) 53,370 
Offjce computers :n,685 16,218 (161) 49,742 
Furniture and fittings 26,139 14,299 (139) 4O,29ll: 
Mhchlnery and tooLs 54,215 6,819 33 66,127 
Motor vehkLes 306,938 4~, !75 8'1 348.202 

478,587 ~O1,185 1224) 579,548 

31.12.2019 31.12.201:0 31.12.2021 30.6.2022 
Audited Audited Audited Auditad 

Net carrying, amounts AM RM AM RM 

Renovation 30,351 22,170 212,838 
Office equipment 33,854 38,638 35,527 54,042 
Office computers 6,147 10,409 72,)94 81,341 
Furniture and (Jttings 3,481 14,188 111,717 143,234 
Machinery and tools 58.978 40,220 30,138 125,420 
Motor vehicles 137,008 311,182 232,528 299,286 

239,463 44<1.%8 504,574 916,167 

41 
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WeI/spire Holdings Berhad {202101026155 (1426455-A)) 
Accountants' 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT-OF-USE ASSETS AND LEASE LIABILITIES 

The Group as lessee 

Right-of-use assets 

Audited Distribution 
31.12.2019 fadlity Motor vehicles Total 
Cost RM RM RM 

As at 1 January 2019 
Effects of adoption of MFRS 16 (Note 6.24) 3,716,140 93,813 3,809,953 
Addition 880,555 880,555 
Reclassification (Note 6.2) (64,942) (64,942) 
Exchange differences 290,253 28,275 318,528 

As at 31 December 2019 4,006,393 937,701 4,944,094 

Audited 
31.12.2019 

Distri butlon 
Accumulated depredation facility Motor vehicles Total 

RM RM RM 
As at 1 January 2019 
Effects of adoption of MFRS 16 (Note 6.24) 280,463 36,096 316,559 
Depreciation charged for the year 884,394 108,450 992,844 
Reclassification (Note 6.2) (40,101 ) (40,101) 
Exchange differences 44,620 4,575 49,195 

As at 31 December 2019 1,209,477 109,020 1,318,497 

Distribution 
facility Motor vehicles Total 

Audited RM RM RM 
31.12.2020 
Cost 

As at 1 January 2020 4,006,393 937,701 4,944,094 
Addition 708,501 708,501 
Reclassification (Note 6_2) (33,882) (33,882) 
Exchange differences (79,633) (19,393) (99,026) 

As at 31 December 2020 3,926,760 1,592,927 5,519,687 

1 2 DEC 2G?2 
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6. NOm TO THE COMBn~£D FlHANCIAl STATEMENTS (continued) 

6.3- RIGHT·OF-US£ ASSm AND LEASE UAB!LITIES 

The Group as less~e 

Audited 
31.12.21119 
Cost 

As at 1 January 2019 
Effects of adoption of MFRS 16 (Note 6.24) 
Addition 
Reclassification (Note 6. 2i 
Exchange difference$ 

As at 31 December 2019 

Audited 
31.12.2019 

Accumulated depreciation 

As at 1 January 2019 
Effe(;u of adoption of MFRS 16 {Note 6.24, 
Depredation charged for trw year 
Reclassj~catk>n (Note 6,2) 
Exchange differences 

As at 31 December 2019 

Audited 
31.12.2020 
Cost 

As at 1 January 2020 
Addition 
Redassiflcatlon (Note 6.21 
Exchange Oifferences 

A$ at 31 December 2020 

l>istribution 
fadlity 

RM 

l.716.14O 

290,2.53 

Distribution 
facilfty 

RM 

180,463-
884,394 

44,620 

1 ,209,477 

Dfstrlbut10n 
faefltty 

RM 

4,006.393 

(79,633) 

3.916.760 

93,813 
880,555 
(64/~42) 

28.215 

9l7.7li1 

Motor vehicles 
OM 

36,0% 
108,450 
(40,101) 

4,515 

109,020 

Motor vehicles 
RM 

937,701 
708,501 
(ll.882) 
(19,393) 

1,512,927 

Total 
RM 

3,809,953 
880,555 
(64,942) 
318,528 

4;944,094 

Tota! 
RM 

316,559 
992,544 
(dO,iOtj 
49,195 

1,318,497 

Total ... 
4,944,094 

708,SOl 
(33,882) 
199,026)_ 

5,'51'9,b81 
''*''" 

StamJ)ed for 
the purpose of 

Identftication only 

1 2 DeC )WI 
BOO PlT 

;m~~tH. 
(Mlttto>d A«\wtlta~ 

!(u;,1;; W:t.pI.:r 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RtGHT-OF-USE ASSETS AND LEASE LIABILITIES (continued) 

The Group as lessee (continued) 

Right-of-use assets (continued) 

Audited 
31.12.1020 
Accumulated depreciation 

As at 1 January 2020 
Depreciation charged for the year 
Reclassification (Note 6.2) 
Exchange differences 

As at 31 December 2020 

Audited 
31.12.2021 
Cost 

As at 1 January 2021 
Addition 
Exchange differences 

As at 31 December 2021 

Audited 
31.12.2021 
Accumulated depreciation 

As at 1 January 2021 
Depreciation charged for the year 
Exchange differences 

As at 31 December 2021 

Audited 
30.6.2022 
Cost 

As at 1 January 2022 
Addition 
Exchange differences 

As at 30 June 2022 

Distribution 
facility 

RM 

1,209,477 
890,073 

(25,035) 

2,074,515 

Distribution 

Motor vehicles 
RM 

109,020 
281,994 
(24,451) 
(2,455) 

364,108 

facility Motor vehicles 
RM 

3,926,760 

(276,435) 

RM 

1,592,927 
66,198 

(114,597) 

Distribution 
facility Motor vehicles 

RM RM 

2,074,515 364,108 
858,365 307,906 

(177,917) (37,068) 

2,754,963 634,946 

Distribution 
facility Motor vehicles Office 

RM RM RM 

3,650,325 1,544,528 
542,294 

8,169 3,456 

3,658,494 1,547,984 542,294 

43 

Total 
RM 

1,318,497 
1,172,067 

(24,451 ) 
(27,490) 

2,438,623 

Total 
RM 

5,519,687 
66,198 

(391,032) 

Total 
RM 

2,438,623 
1,166,271 

(214,985) 

3,389,909 

Total 
RM 

5,194,853 
542,294 
11,625 

5,748,772 

WeUspJre Holdings 8erhad (2011C1D26155 (1426455-A)J 
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6. HOTES TO THE COM&INED FJNANCIAL 5T ATEMENTS (contin.ued) 

fI.3 RlGHT-OF-USE ASSETS AND LEAS£ UABfUTIES (continued) 

The Group as lessee {eontinued) 

Rlght-of·use assets (continued) 

Audited 
31.12.2020 
Accumulated depredation 

As at 1 January 2020 
Depreciation charged for the year 
Reclassification (Note 6.2) 
exchange differil:lces 

As at 31 December 2020 

DIstribution 
facility 

RM 

1,209,477 
890,073 

(15,035) 

2,074,515 

DistributIon 

Motor vehicles 
RM 

109,020 
281,'194 
(24.451} 
12,455) 

3:64,108 

facility Motor vehicles 
Audited 
31. 11.2021 
Cost 

As at 1 January 2021 
Addition 
Exchange differences 

/J.s at 31 December 2021 

\ 2 DEC 1911 
800 PLT 

;N~f~&)iWlij 
Cha:wmQA~1$ 

"'" """"" 

RM 

3,916,700 

(276,435) 

3,650.325 

RM 

1,591,927 
66,198 

(114,597) 

1,544,528 

Aucfited 
31.11.2021 Distribution 
Accumulated depreciation 

As at 1 January 1021 
Depredation di3J\l'ed for the year 
ExcOa/lie diff eferJces 

As at 31 December 2021 

AUdited 
30.6.2022 
Cost 

DIstribution 
facility 

RM 

3,650,325 

facility Motor vehicles 
RM RM 

2,Q74,515 364,108 
858,365 307,906 

(1771917) (37,068) 

2,754,963 634,946 

Motor vflrides Offtce ... RM 

1,344,528 

Tota.l 
RIA 

1,)18,497 
1,ln,067 

(24,451) 
... t27,~~ 

2,438,623 

T ... , 
RIA 

5,519 .. 687 
66,198 

(391,0321 

5,194,853 

Total 
RM 

2,438,623 
~, 166,271 
(214,985) 

3,389,909 

Total 
RM 

As at 1 January 2022 
Addition 542,294 

5,194,853 
542,294 
11,62:5 Exchange dlfferenl;es S,169 ),456 

As at 30 JU1e 2022 3,658,494 542,294 5,748,m 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT-OF-USE ASSETS AND LEASE LIABILITIES (continued) 

The Group as lessee (continued) 

Right-of-use assets (continued) 

Distribution Motor 
facility vehicles Office Total 

Audited RM RM RM RM 
30.6.2022 
Accumulated depreciation 

As at 1 January 2022 2,754,963 634,946 3,389,909 
Depreciation charged for the period 420,288 155,794 75,318 651,400 
Exchange differences 45 (845) (800) 

As at 30 June 2022 3,175,296 789,895 75,318 4,040,509 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

Net carrying amounts RM RM RM RM 

Distribution facility 2,796,916 1.852,245 895,362 483,198 
Motor vehicles 828,681 1,228,819 909,582 758,089 
Office 466,976 

3,625,597 1,804,944 1,708,263 

Lease liabilities 

Audited Distribution Motor 
31.12.2019 facility vehicles Total 

RM RM RM 
As at 1 January 2019 40,160 40,160 
Effects of adoption of MFRS 16 (Note 6.24) 3,765,077 3,765,077 
Additions 880,555 880,555 
Lease payments (392,771 ) (148,809) (541,580) 
Interest expenses 249,102 33,375 282,477 
Exchange differences 290,385 22,787 313,172 

As at 31 December 2019 3,911,793 828,068 4,739,861 

Distribution Motor 
facility vehicles Total 

Audited RM RM RM 
31.12.2020 

1 2 OEG 1022 
As at 1 January 2020 3,911,793 828,068 4,739,861 
Addition 588,470 588,470 
Lease payments (828,233) (366,775) (1,195,008) 
Interest expenses 227,159 84,376 311,535 
Exchange differences (77,081 ) (16,802) (93,883) 

As at 31 December 2020 3,233,638 1,117,337 4,350,975 
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6. HOTES TO THE COMBINED FINA~lAL STATEMENTS (continued) 

6.3 RlGHT~OFwUS£ ASSETS AND LEASE LIABILITIES (continued) 

The Group as IUHe (contlnued) 

Right·ot-use assets (continued) 

Audited 
30.6.2022 
Accumulated depreciation 

M at 1 January 2022 
Depreciation charged for the period 
Exdtange differences 

As at 30 June 2022 

!'let carrying amounts 

Distrlbuth)(l (scUfty 
Motor vehicles 
Office 

Lease liabilities 

Audited 
31.12,2019 

AS at 1 January 2019 

31.12.2019 
Iwd~ed 

RM 

2,796,916 
828,681 

3.615.597 

Effects of adoption of MfRS 16 (Note 6.24) 
AdditlMs 
Lease payments 
Interest expenses 
Ex.chMge djffe~elic.es 

As at 31 December 2019 

Audited 
31.12.2020 

As ilit 1 .kmuary 2020 
AddltiOO 
Lea:;e payments 
Interest expense5 
Ex:ctlenge differences 

As at 31 December 2020 

s.tamped tor 
the purpose of 

identificatIon only 

1 2 1!£C 2un 
BOO P1.T 

\t7.!t!l.i'£!.l ,.\l('MiJ:'i. :Lila /I iltll 
(';'llrtel'«i ~$ 

l'luala W<f\Pllt 

2,754,963 
420.288 

45 

3,175,296 

31.12,2020 
Audfu!d 

RM 

1,B52,245 
1,228,819 

Distribution 
facility 

RM 

3,765,077 

(392,771) 
249,102 
290.385 

3,911,793 

Distribution 
facility 

RM 

3,911,793 

(828.Ll3) 
227,159 
;77,001) 

3,233,6)8 

Offlce 
RM 

Total 
RM 

3.38'i.909 634,946 
155,794 

(845) 
75,31& 651,400: 

789,895 

11.12.2021 
Audited 

RM 

895,362 
909,582 

Motor 
vehtdf(t$ 

RM 
40,160 

880,555 

(8001 

75,318: 4,040,509 

30.6.2022 
AuditlKl 

RM 

483.118 
758:,OIW 
466.976 

Total 
RM 
40.160 

3.765.077 
sao. 555 

(148.8091 (541,580) 
33,375 2lJ2,477 
22,787 3131 172 

828,068 4,139,861 

Motor 
vehicles Total 

R,\\ RM 

828.068 4,739,361 
588,470 588,470 

;366.775) (1,195,008) 
84,376 311,535 

(16,802) {93")"~ 

1,117,337 4,350,975 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT-OF-USE ASSETS AND LEASE LIABILITIES (continued) 

Lease liabilities (continued) 

Distribution Motor 
facility vehicles Total 

Audited RM RM RM 
31.12.2021 

As at 1 January 2021 3,233,638 1,117,337 4,350,975 
Addition 49,648 49,648 
Lease payments (1,597,456) (405,036) (2,002,492) 
Interest expenses 159,982 61,543 221,525 
Exchange differences (174,259) (67,745) (242,004) 

As at 31 December 2021 

Distribution Motor 
facility vehicles Office Total 

Audited RM RM RM RM 
30.6.2022 

As at 1 January 2022 1,621,905 755,747 2,377,652 
Addition 538,801 538,801 
Lease payments (853,281 ) (194,993) (67,981) (1,116,255) 
Interest expenses 41,503 21,647 8,406 71,556 
Exchange differences 1 

As at 30 June 2022 825,574 586,616 479,226 1,891,416 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

Represented by: RM RM RM RM 

Non·current liabilities 3,912,378 2,500,609 404,874 540,754 
Current liabilities 827,483 1,850,366 1,972,778 1,350,662 

4,739,861 4.350,975 2,377,652 1,891,416 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

Lease liabilities owing to: RM RM RM RM 

Financial institutions 
motor vehicles 475,750 396,506 268,535 102,954 

Non·financial institutions 
motor vehicles 352,318 720,831 487,212 483,662 

- distribution facility 3,911,793 3,233,638 1,621,905 825,574 
- office 479.226 

4.739,861 2,377,652 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (t;:()fit;inut>d) 

6.3 RIGHT·OF·USE ASSETS AND LEASE UAB1LmES (continued) 

Lease Uabilities (continued) 

Distribution Motor 

thStamped fOr 
facility vehIcles Total 

Audited id e ~lJl'pose of 11M 11M OM 
11.12.2021 N;titicatfon only 

As at 1 January 2021 1 2 DEC 1811 ),233,6)$ 1,117,337 4,350,975 
Addition 

~OOPLT 
49,643 49,648 

Lease paYI'1ents (1,597,456) (405,{))6, 1.,00.,492) 
Interest expenses ~~- 159,961 61,543 221 ,5.5 
£xchange differences, 

Ir!.a<a LiI/j'JPlIr flo (114,.59) (61,145) (242,004) 
" 

As at 31 December 2021 1,611,905 755,747 2,377,65. 

Distribution Moter 
facility vehicles Office Total 

Audited RM 11M 11M 11M 
30:.6.2022 

As at 1 January 20U 1,621.905 155,747 2,377.652 
Addition 538,SOl 538,801 
Lease payments (853,.81) (194,993) (67,9S1) p,116,255) 
Interest expenses 41,50J 21,647 8,406 71.556 
Exchange differences 1~l147 4,215 19,662 

As. at 30 June 2fJ2'l 8251574 586,616 479,226 t ,891.416 

31.12.2019 31.12.2020 31.12.2021 30.6.2(122 
Audited Audited Audited Audited 

Represented by: RM RM RM 11M 

Non-current llabmtles 3,912,318 2,500,609 404,874 540,754 
Current liab1!fttes 827,483 __ 1,~50,366 1/fl2:178 1,350,662 

4,739,861 4.3$0,9-75 2,377,652 - 1,891,416 

31.12.2019 )1,)2,2020 31.12.2021 30.6.2022 
Audited Audited Audlted Audtted 

lease !labfHnes owing to: RM RM OM 11M 

Financial institutions. 
- motor vehicles 475,750 396,506 268,535 102,954 

Non-fjnandal institutioflS-
. motor vehides 351,318 720,831 481.212 ';83,662 
• d1strlbution flldlity 3,911,~3 ),23),63$ 1,621,905 825,574 
- offxe __ .479!226 

4,739,861 4-,350,975 .,377,651 1,891,416 



Registration No.: 202101026155 (1426455-A) 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

313

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT·OF·USE ASSETS AND LEASE LIABILITIES (continued) 

(a) The Group made the following cash payments to purchase right-of-use assets: 

1.1.2019 
to 

31.12.2019 
Audited 

RM 
Additions of right-of-use assets 880,555 
Less: Financed by lease liabilities (880,555) 
Cash payments on purchase of rights-

of-use assets 

(b) The following are the amounts recognised in profit or loss: 

1.1.2019 
to 

31.12.2019 
Audited 

RM 
Cost of sales: 
Interest expense on lease liabilities 249,102 
Depreciation of right-of-use assets 884,394 
Expenses relating to short-term lease 

Finance costs: 
Interest expense on lease liabilities 33,375 

Selling and administrative expenses: 
Depreciation of right-of-use assets 108,450 
Expenses relating to short-term lease 
Expenses relating to leases of low-

value assets 6,004 

1,281,325 

\ '2 \Jtt l~n 
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1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to 

31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Unaudited 

RM RM RM RM 
708,501 66,198 542,294 

(588,470) (49,648) (538,801 ) 

120,031 16,550 3,493 

1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to 

31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Unaudited 

RM RM RM RM 

227,159 159,982 41,503 94,321 
890,073 858,365 420,288 440,578 

19,764 6,297 

84,376 61,543 30,053 34,815 

281,994 307,906 231,112 156,576 
34,330 40,211 13,999 

7,586 11,596 8,530 4,485 

1,491,188 1,453,486 771,697 751,071 

6, NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT ·OF·USE ASSETS AND LEASE LIABILITIES (continued) 

(.) The Group made the following cash payments to purchase right-ot-use assets: 

1.1.2019 
to 

31.12.2019 
Audited 

RM 
Additions of right"of,use assets 880,555 
Less: Financed by lease liabilities (880,555) 
Cash payments on purchase at rights-

of-use assets 

(b) The following are the amounts recognised in profit or loss: 

1.1.2019 
to 

]1.12.2019 
Audited 

RM 
Cost of sales: 
Interest expense on lease liabilities 249,102 
Depreciation of right-of-use assets 884,394 
Expenses relating to short-term lease 

Finance costs: 
Interest expense on lease liabilities 33,]75 

Selling and administrative expenses: 
Depredation of right-of-use assets 108,450 
Expenses relating to short-term lease 

Stamped tor f 
Expenses relating to leases of low-

value assets 6,004 
the purpose 0 I 

identifltatlOI'l 01'1'1 
1,281,325 

\ \ 2 UEC 1~12 
1 00 PLi 46 
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1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to 

31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Unaudited 

RM RM RM RM 
708,501 66,198 542,294 

(588,470) (49,648) (538,801 ) 

120,031 16,550 3,493 

1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to 

31.12.2020 31.12_2021 30.6.2022 ]0.6.2021 
Audited Audited Audited Unaudited 

RM RM RM RM 

227,159 159,982 41,503 94,321 
890,073 858,365 420,288 440,578 

19,764 6,297 

84,376 61,543 30,053 34,815 

281,994 307,906 231,112 156,576 
34,330 40,211 13,999 

7,586 11,596 8,5]0 4,485 

1,491,188 1,453,486 771,697 751,071 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.3 RIGHT·OF·USE ASSETS AND LEASE LIABILITIES (continued) 

(c) At the end of the financial year/period, the Group had total cash outflow for leases of 
RM1, 116,255 (31.12.2021: RM2,002,492; 30.6.2021: RM956,825; 31.12.2020: RM1,195,008; 31 
December 2019: RM541,580). 

(d) 

(e) 

The following table sets out the carrying amounts, the weighted average incremental 
borrowing rate and the remaining maturities of the lease liabilities of the Group: 

Weighted average 
incremental 

borrowing rate Within 1 year 1 • 5 years Total 
% RM RM RM 

Audited 
31.12.2019 
Lease liabilities 6.85% 827,483 3,912,378 4,739,861 

Audited 
31.12.2020 
Lease liabilities 6.43% 1,850,366 2,500,609 4,350,975 

Audited 
31.12.2021 
Lease liabilities 6.26% 1,972,778 404,874 2,377,652 

Audited 
30.6.2022 
Lease liabilities 5.64% 1,350,662 540,754 1,891,416 

The table below summarises the maturity profile of the lease liabilities of the Group at the 
end of each reporting period based on contractual un discounted repayment obligations as 
follows: 

Audited 
31.12.2019 
Lease liabilities 

ease liabilities 

udited 
31.12.2021 

Audited 
30.6.2022 
Lease liabilities 

Within 1 year 
RM 

1,127,309 

2,079,818 

2,028,836 

1,381,394 

1 • 5 years Total 
RM RM 

4,224,120 5,351,429 

2,608,953 4,688,771 

404,874 2,433,710 

550,639 1,932,033 

(f) Sensitivity analysis for lease liabilities as at the end of the reporting period is not presented as 
fixed rate instruments are not affected by change in interest rate. 

The Group have certain leases of office equipment with lease term of 12 months or less and 
low value leases of office equipment of RMZO,OOO and below. The Group apply the "short-term 
lease" and "lease of low-value assets" exemptions for these leases. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS ,continued, 

6.3 RIGHT·Of·USE ASSETS Afo4D LEASE UABILmES (continued) 

(-() At the end of the financial year/period, the Group had total cash outflow for leases of 
RM1,116,255 (31,12,2021: RM2,OO2,492; 30.6.2021: RM<J56,825; 31.12.2020, RMl,195.008; 31 
December 2019: RM541,5601. 

(d) The foliOwing table sets nut the carrying amounts, the weishted average lnaemental 
borrOWing rate and tiw remafn:ns: maturities of the lease liabilities of the Group: 

Weighted average 
incrermmtal 

borrowing rate Within '{ year 1 ~ 5 years. T ... I 
% RM RM RM 

Audited 
31.12.2019 
Lease liabilities 6.85% 827,4a3 3,912.378 4,7~?,861 

Audited 
31.12,2020 
leaS(> ;iabilities 6,43% 1,$;0,366 2,500,609 4,350,975 

Audtted 
31.12.2021 
Lease aabilities 6,26.% 1,971,718 404.814 2,377.652 

AudiWd 
3(l.6.2022 
l.ease Uabillties 5.64% 1,350,662 540.754 1,891,4t6 

(e) The table below summanses the maturity profile: of the lease tiabHitie, of the Group a:: the 
end of each reporttng. per:od based on contractual undlscOUflted repaym€llt obligations as 
follows; 

Wftf1jn 1 year 1 • 5 years Total 
RM RM RM 

Audited 
31.12.2019 
lease tlabili:les 1,127,309 4,224,110 5,351(429 

Stamped for Audited me purpose of 31.12.2020 ldcntlfitation only 
ease tlaoiltties 2,1)79,818 1,6(18,953 4,688.711 

1 2 DEC 2Ul1 
800 PlT 

!~~~"'mo', 
2,018.836 404,874 2,4l3.710 'ctu~~ 

-~ 
Audited 
30,6,2022 
l.ease liabilities 1,381,394- 550,639 1.932,033 

{O Sensitivity analysiS for lease Ilabilltles as at the end of the reporting period is not presented as 
fix.ed rate instruments are not affected by change in Interest rate, 

The Groop have certain leases of office equipment with lease term of 12 months or less and 
;ow value leases Of office equipment of RM20,OOO and below. The Group ap?ly the "shorNenn 
lea~" and "lease of low-value asrets" exemptfons for these teases, 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.4 OTHER INVESTMENTS 

6.5 

Other investments comprised unquoted ordinary shares of Mega Alliance Co. Ltd. ("Mega Alliance") 
and Valueplus Worldwide Co., Ltd. ("Valueplus") at cost. 

The former associate company, Mega Alliance was set up by Bal Li Enterprise together with other 
individuals during the financial year ended 31 December 2020 with cash injection of THB1, 500,000 
(equivalent to approximately RM201 ,411). 

The former associate company, Valueplus was acquired by Bai Li Enterprise during the financial year 
ended 31 December 2020 for a total cash consideration of THB600, 000 (equivalent to approximately 
RM80,565). 

The financial position, financial performance and cash flows of Mega Alliance and Valueplus had been 
carved out from the combined financial statements because Bai Li Enterprise has disposed the entire 
equity interest of Mega Alliance and Valueplus on 28 February 2021 and 19 July 2021 respectively. 

The disposal consideration for Mega Alliance and Valueplus were THB1, 500,000 (equivalent to 
approximately RM200,967) and THB8,100,000 (equivalent to approximately RM1 ,041 ,409) 
respectively. As Mega Alliance and Valueplus do not form part of the Group, the combined financial 
statements for the respective financial years do not include any equity accounting effect from these 
two former associate companies. 

INVENTORIES 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
At cost 

Finished goods 2,657,611 6,197,045 

Inventories of the Group recognised as cost of sales during the financial years/periods are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
Recognised as cost 

of sales 

Inventories of the Group written down during the financial years/ periods are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
Inventories 

written down 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.5 INVENTORIES (continued) 

6.6 

Inventories of the Group written off during the financial years/period are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
Inventories 

written off 

TRADE AND OTHER RECEIVABLES 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Trade receivables 
Third parties 15,065,231 23,045,071 18,122,982 15,274,246 
Amount due from a 

related party 17,081 
Less: Impairment loss (228,706) (195,230) (137,451 ) 

Total trade receivables 15,065,231 22,816,365 17,944,833 15,136,795 

Other receivables 

Other receivables 1,033,356 
Deposits 1,279 1,254 144,342 68,709 

Total other receivables 1,279 1,254 3 1,102,065 

Prepayments 1,692,981 340,531 128,322 

Total trade and other 
receivables 15,078,524 24,510,600 

(a) Trade receivables are non-interest bearing and the normal trade credit terms granted by the 
Group to retail customers ranges from 30 days to 60 days and wholesale customers are dealt 
on cash terms. They are recognised at their original invoice amounts which represent their fair 
values on initial recognition. During these financial years, the Group did not renegotiate the 
terms of any trade receivables. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

1 2 DEC 2072 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.6 TRADE AND OTHER RECEIVABLES (continued) 

(b) Lifetime expected loss provision for trade receivables at the end of the reporting period are 
as follows: 

Gross lifetime Net 
carrying expected carrying 

Audited amount loss amount 
31.12.2020 RM RM RM 

Collective assessment 
Not past due 21,473,945 (9,008) 21,464,937 
Past due 
1-30 days 1,167,304 (4,716) 1,162,588 
31-120 days 245,945 (70,117) 175,828 
More than 120 days 157,877 (144,865) 13,012 

23,045,071 (228,706) 22,816,365 

Gross lifetime Net 
carrying expected carrying 

Audited amount loss amount 
31.12.2021 RM RM RM 

Collective assessment 
Not past due 16,863,971 (9,991) 16,853,980 
Past due 
1-30 days 1,060,677 (6,682) 1,053,995 
31-120 days 39,037 (22,068) 16,969 
More than 120 days 176,378 (156,489) 

(195,230) 17,944,833 

1 2 DEC 2072 Gross lifetime Net 
carrying expected carrying 

Audited amount loss amount 
30.6.2022 RM RM RM 

Collective assessment 
Not past due 14,176,892 (2,524) 14,174,368 
Past due 
1-30 days 962,274 (8,278) 953,996 
31-120 days 2,291 (2,211) 80 
More than 120 days 132,789 (124,438) 

15,274,246 (137,451 ) 15,136,795 

No expected credit loss allowance is recognised arising from trade receivables as at 31 
December 2019 as the amount was negligible. 

Impairment for trade receivables that do not contain a significant finanCing component are 
recognised based on the simplified approach using the lifetime expected credit losses. 

Management assesses the expected credit losses for portfolios of trade receivables collectively 
based on customer segments, historical information on payment patterns, terms of payment, 
concentration maturity, and information about the generaL economic situation in the country 
where customer operates. The individual assessment of impairment of trade receivabLes are 
separately assessed when it is probable that cash due will not be received in fuLL 
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6. NOTES TO THE COMBINED FINANClAL STATEMENTS (continued) 

6.6 TRADE AND OTHER RECEIVABlES {continued) 

(bi lifetime expected (oss: provision fur trade re<;eivabtes at the end of the reporting period are 
as follows;. 

Stamped for 
the pl.lrpose of 

identification only 

1 2 DEC 2012 
BOO PLr 

W;l~IlJ(_;o\Ul'tJOlt~ 
Onrttred A«'Qunll!!fIb 

KuaIIli Wlllpur 

Gross LU_ Net 
carrying ""_ carrying: 

Audited amount loss MnOUn' 
31.12.2020 AM 11M fI,\\ 

Collective assessment 
Not past due 21,473,945 (9,008; 21,464,937 
Past due 
1-30 days 1,167,304 [4.716) 1,161,588 
31 4 120 days 245,'145 (70,117) 175,828 
More than 120 da)'S jSvrn (144,865) 13,01Z 

23,045,071 (228,706) 21,816,~5 

Gross lifetime Net 
(;arrying 

ex_ 
carryins 

Audited amooot ,,," amQUnt 
31.12.2021 AM fI,\\ AM 

(oUective assessment 
Not past due 16,863,971 (9,9'1) ~6,853,980 
Past due 
1-30 da)'S 1,060,617 (6,682) 1,053,995 
31-120 days 39,037 (22,068) 16,969 
More than 120 da)'S 176.378 (156.489) 19,889 

18,140,063 (l9~23(1) 171'944·833 

... "" lifetime Net 
carrying e><pe<ted c..-ryl"ll 

Audited amount 'OM amOl.lnt 
30.6.2022- AM AM RM 

Ccllective assessment 
Not past due 14,176,892 (2,524) 14,174,368 
Past due 
1-30 days %2.274 (8,278) 953,996 
31-120 days 2,291 (2.2111 80 
"'.ore than 120 days 132,78' 1124,4381 8,)51 

15,274,246 (137,451) 15,136:195 

No expected credit loss allowaoce is recognised arising. from trade receivables as at 31 
December 1019 as the amount was negligible. 

ImpaitTlleFlt for trade re<:eivabtes that do not contain a significMt financing (;Qmpooont are 
recognised based on the Simplified approach usjng the lifetime expected credit lasses. 

Management &~ the eJq)e<:teO credit losseo; for portfotios of traCe receivables collectively 
based on customer segments, historical :nformatiQn on pa)ll'llent patterns, terms of paymeFlt, 
concentration maturity. and information about the general et;onomic s:tuation in the country 
where customer operates. The individual assessment of impairment of trade r-e<:eivabtes are 
separately assessed when it is probable that <:ash doe w!\l not be received in full. 
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6_ NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.6 TRADE AND OTHER RECEIVABLES (continued) 

(c) The reconciliation of movement in the impairment losses for trade receivables is as follows: 

Audited 
At 1 January 2020 
Charge for the financial year 
Exchange differences 

At 31 December 2020 

Audited 
At 1 January 2021 
Reversal of impairment losses 
Exchange differences 

At 31 December 2021 

Audited 
At 1 January 2022 
Reversal of impairment losses 
Exchange differences 

At 30 June 2022 

12·month 
expected credit 
losses allowance 

RM 

228,962 
(256) 

228,706 

228,706 
(18,045) 
(15,431 ) 

195,230 

(59,077) 
1 

137,451 

Credit impaired refers to individually determined debtors who are in significant financial 
difficulties and have defaulted on payments to be impaired as at the financial year end. 

(d) The credit risk concentration profile of the trade receivables of the Group at the end of each 
reporting period are as follows: 

CP All Company 
Limited 

Siam Makro 
Public 
Company 
Limited Plc. 

31.12.2019 
Audited 

RM 

31.12.2020 
Audited 

% RM % 

31.12.2021 
Audited 

RM % 

30.6.2022 
Audited 

RM % 

10,393,818 69 11,169,274 48 10,513,288 58 9,218,064 60 

2,300,001 15 8,216,189 36 4,536,707 25 3,444,022 23 

12,693,819 84 19,385,463 84 15,049,995 83 12,662,086 83 

(e) Included in the other receivables for the financial period ended 30 June 2022 are sales incentive 
receivable from a supplier of the Group amounted to RMl,033,356. 

(f) No expected credit losses were recognised arising from other receivables as the amounts were 
negligible. 
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6. NOTES TO THE COMS.NEI) fiNANCIAL STATEMENTS (continued, 

6.6 TRADE ANI) OTHER RECEIVABLES (continu@d) 

reI The re<;oocillation of movement 1n the impairmem: losses for trade r~eivables h as follows; 

Audlted 
At 1 January 2020 
Charge tor the financial year 
Exchange different:es 

At 31 [)ecember 2020 

Aw:Uted 
At 1 January 2021 
Reversal of impairment tosses 
Exchange differences 

At 31 December 2021 

Audit«! 
At 1 January 2022 
Reversal 01' Impairment tosses 
Exchange differences 

At 30 June 2022 

12~month 
expected crffdft 
losses allowance 

RM 

228,962 
(256) 

228,706 

228,106 
(18,04!i) 
(15,431) 

m,230 

195,230 

(59,077) 
1,298 

~~-~..:='-

1)7,451 

Cr-edlt impaired refers to individuaUy <ietermitWd de:;tors W'lO are in significatlt fln;;ncla! 
dlfflCutUes and have defaulted on payments to be impaired as at the finandat year end. 

(<l) The <;re(ilt risk ooncer:tration profile of the trade receivables of the Group at the end of each 
reporting period are as follows: 

C? An Company 

31.12.2019 
Audited 

RM 

31.12.2020 
AUdIt .. 

" RM " 

31.12.2021 
Audit«! 

RM " 

30.6.2022 
Audited 

RM % 

Umited 10,393,813 69 11,169,274 48 10,513,288 53 9,218,064 60 
Siam Makro 

Public 
Company 
LimftedPk_ __2J ;>OO,OOl 15 8,216,189 36 4,536,707 25 J.444,0l,? ""~ 

12,693,819 84 19,385,463 84 15,049,995 83 J,1,662,086 83 

(el Included in the other :'ecelvables for tM financial »efiod ended 30 June 2022 are sales Incentive 
receivabLe from a supplier of the Group amounted to it\1.1,033,356. 

(f) No expected credit losses were recognised arisIng from other rm:eivables as the amounts were 
neg"igibfe, 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.6 TRADE AND OTHER RECEIVABLES (continued) 

(g) The foreign currencies profile of the trade and other receivables are as follows: 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Thai Baht 15,078,524 24,510,600 18,307,659 16,299,900 
Ringgit Malaysia 142,918 67,282 

15,078,524 24,510,600 18,450,577 16,367,182 

(h) Sensitivity analysis of RM against foreign currency at the end of the reporting period, assuming 
that all other variables remain constant, are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Effects of 5% changes to RM 
against foreign currency 

Thai Baht 753,926 1,225,530 915,383 814,995 

6.7 CASH AND BANK BALANCES 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Cash and bank balances 4,024,289 0 12,885,066 

(a) The foreign currencies profile of the cash and bank balances are as follows: 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

United States Dollar 278,458 8,821 1,081,427 8,845,121 
Thai Baht 479,466 4,015,468 3,788,583 3,651,404 
Singapore Dollar 247,296 265,370 
Ringgit Malaysia 764,304 123,171 

757,924 4,024,289 5,881,610 12,885,066 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continuf.!'d) 

6.6 TRADE AND OTH£R RECEIVABLES (oontinued) 

6.1 

(g} The foreign currencies profile of the trade and other receivables are as foHows: 

31.12.2019 l1.12.2020 31.12.2021 30.6.2022 
Audited Audited AudftOO Audited 

OM RM RM RM 

Thai Baht 15,078,524 24,510,600 18,3(}7,659 16,299,900 
Ringgit MalaYSIa 142,918 67.282 

15:G78,524 24,510,600 18,450,571 16.367,162 

(h) Sensitivity analysis of RM against foreign currency at the end Qf!;he r~tint period, assuming 
that all other variables remain constant, are as rouows: 

1.1.2019 1.1.2020 1.1.2.021 1.1.2022 
to to to to 

11.12.2019 31.12.2020 31.12.2021 30,6,2022 
Audited Audited Audfttod Audited 

RM RM RM OM 
Effects of S" changes to RIA 
against foreilll'l currency 

Thai earn 753,926 1,225,530 915,383 814,995 

~HANDBANK~Ca 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Aud"ed Audited 

"'" RM RM RM 

Cash and bank balances 757,9:2:4 4,024,289 5,881,610 12,835,066 

(.) The foreign currencies profil~ of the cash and bank balanc:es are as follows: 

31.12.2019 31.12.2020 31.12,2021 30.6.2022 
Audited Audited Audlted Audited 

OM RM AM AM 

United States DoUa~ 2711,458 8,821 1,001.427 8,845,121 
Thai Baht 479,'i66 4,O15,~ 3,788,583 3,651,404 
Slngapore DoUar 247,296 265,)70 
Ringgit Malaysia 7M,)04 123,171 

757,924 4,024,289 5.8ll1,610 12,385.066 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.7 CASH AND BANK BALANCES (continued) 

6.8 

(b) Sensitivity analysis of RM against foreign currencies at the end of the reporting period, 
assuming that all other variables remain constant, are as follows: 

(c) No expected credit losses were recognised arising from the deposits with financial 
institutions because the probability of default by these financial institutions were negligible. 

SHARE CAPITAL 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Number of ordinary shares 
Issued and fully paid: 
Balance as at 1 January 16 
August 2021 (date of 
incorporation) 2,000,000 

Issued during the financial 
year I period 2,000,000 10,000,000 

Balance as at 31 
December/30 June 2,000,000 12,000,000 

During the financial year ended 31 December 2021, the Company allotted 2,000,000 ordinary shares 
at an issue price of RM1.00 per share for a total consideration of RM2,OOO,OOO. 

During the financial period ended 30 June 2022, the Company allotted 10,000,000 ordinary shares at 
an issue price of RM1.00 per share for a total consideration of RM10,000,OOO. 

The holders of ordinary shares are entitled to receive dividends as and when declared by the Group 
and are entitled to one (1) vote per ordinary share at general meeting of the Group. All ordinary 
shares rank pari passu with regard to the Group's residual assets. 

During the financial year ended 31 December 2021, Sai Li Holdings allotted 42,700 preference shares 
at an issue price of THB100 (equivalent to approximately to RM12.S6) per share for a total 
consideration of THB4,270,OOO (equivalent to approximately RM536,137) to its non-controlling 
interests. 

The holders of preference shares are entitled to one (1) dividend right for every ten (10) preference 
shares as and when declared by Bai Li Holdings and are entitled to one (1) vote for every ten (10) 
preference shares at general meeting of Bal Li Holdings. 
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6. HOTES TO THE COM.B1NED FINANCIAL STATEMENTS (continued) 

6.7 CASH AND BANK BALANCES (continued) 

(b. Sensitivity analYSiS Of RM against foreign cu((~ies at the end of the (eporting ~, 
assuming that at!. other variables remain constant, ar~ as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audftoo Audited Audiwd Audfwd 

11M 11M 11M 11M 
Stamped fur Effects of 5% 

tne. purpO'Se 01 changes to RM 
identification nnly again$! foreilln 

currende$ 
1 2 DEC 1~22 

BDO PLT Profit after tax 

Jl!Ul6«rulU~~. $tl~ United States Dollar 13,260 420 51,399 442,256 
</urte~ ~1mU Thai Baht 22,832 191,213 180,409 182.570 

1tIN1a l.\IInp«r 

6 .• 

SIngapore l)Qt\ar 1 !.!679 13,269 

)4,092 191,633 243:481 ?38,095 

lei NQ eXpe(ted credit tosses were fl'K:ogt'Iiserl arising from too deposits with financIal 
institutiun$ 00t:aU$e the probability of oof&uit by these finarn:jal institutions were negliiible. 

SHARE CAPITAL 

31.12.1019 31.12,202.0 31.12.2021 30,6.2022 
Audited Audited Audited Audited 

"'" 11M 11M 11M 
Number of ordfnary sharps 
Issued and fully paid: 
Balance as at 1 January/6 
August 2021 (date of 
incorporation) 2,000,000 

Issued during the financial 
year I period 2,000,000 10.000,000 

Balance as at 31 
December!30 June 2,OOCVJOO 11,000,000 

During the fjnancial year ended 31 December 2021, the Company aUott«l 2,000,000 nrdlnary shares 
at an issue price of RM1,QO ~ share for a total consideration uf RMl,OOO.OQO, 

During the financial ~riod ended 30 June 2022, the Company a~{otted 10,000.000 ordinary shafC$ at 
an issue price of RM1 ,00 per share for a total consfderation of RM10,QOO,OOO. 

The holders of w,jlnary ahares are entit\ed to receive dividends as and when declared by the Group 
and are entitled to one (1) V{)1:e per ordinary share at general meetlns of the Group, ALI ordinary 
shares rank pari passu with regard to the Group's residual assets, 

During the financial year ended 31 December 2011, Bai U Holdings altotted 42,700 preference shares 
at an issue price of Tli&100 (equivatent to approxtmateiy to RMl1.50) pM share for a total 
consideration of THS4,270,QOO iequlvalent to approximately RM536.1371 to its non-comroUing 
fnterests, 

The holders of preference shares are entitled to ooe (1) dividend right fOf every ten (10) preference 
shares as and when declared by Ba; Li Holdings and are entitled to one (1) vote for every ten (10. 
prefererce "5'hares at general meeting Qf Bai U Holdings, 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.9 RESERVES 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Non-distributable: 
Foreign currency 

translation reserve 64,445 (2,495) (612,506) (650,371) 
Merger reserve (11,162,775) (11 ,162,775) (10,721,287) (10,721,287) 
Legal reserve 15,801 52,743 52,743 

(a) 

(11,098,330) (11,149,469) (11,281,050) (11,318,915) 

Exchange translation reserve 

Exchange translation reserve is used to record foreign currency exchange differences arising from 
the translation of the combined financial statements of foreign operations whose functional 
currencies are different from that of the presentation currency of the Group. It is also used to 
record the exchange differences arising from monetary items which form part of the net 
investment in foreign operations of the Group, where the monetary item is denominated in either 
the functionaL currency of the reporting entity or the foreign operation. 

(b) Merger reserve 

During the financial year ended 31 December 2019, the merger reserve arose as a resuLt of the 
excess of the conSideration paid over the share capitaL of Bai Li Enterprise. 

During the financial year ended 31 December 2021: 

i. Bai Li HoLdings allotted 21,000 ordinary shares at an issue price of THB100 (equivaLent to 
approximateLy to RM12.54) per share for a total consideration of THB2, 100,000 (equivalent 
to approximately to RM263,294) to its common controlling sharehoLders. Arising from the 
above allotment, THB1 ,071 ,000 (equivaLent to approximateLy to RM134,280) was set off 
against the merger reserve pursuant to the internaL reorganisation exercise as set out in Note 
1.1 of the Accountants' Report. 

it Vine Growth Holdings allotted 100,000 ordinary shares at an issue price of SGD1 (equivalent 
to approximately to RM3.07) per share for a total consideration of SGDloo,ooO (equivalent to 
approximately to RM307,208) to its common controlling shareholders. Arising from the above 
allotment, SGD100,000 (equivaLent to approximateLy to RM307,208) was set off against 
merger reserve pursuant to the internal reorganisation exercise as set out in Note 1.1 of the 
Accountants' Report. 

(c) Legal reserve 

In accordance with the Civil and Commercial Code of Thailand, the Group's subSidiaries operating 
in Thailand must appropriate a reserve fund at each distribution of dividend, being at least 5% 
of the profit or more until such legal reserve reaches 10% of the registered capital. 
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6. HOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

U R£S£RVES 

31.12,2019 .31.12.2020 31.12.2021 30,6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Non-distributable: 
Foreign currency 

tram,lation reserve 64,445 (2,495) l612,5(6) (650,371) 
Merger reserve (11,162,775) 111.162,775) 110,721,287) (10,721,287) 
Legal reserve 15,801 52,743 52.,743 

(.) 

111,0'13,3301 (11,149,4<>9) (11,281,050) 111:318.915) 

B«::tt~nge translation reserye 

Exchange translation reserve Is used to record foreign currenCy exchange differences ariSing (rom 
the translation of the coml>ined financial statements of foreign operations whose functional 
currencies ltre different from that of the presentation currency of the Group, It is atso used to 
record the exchange dlfferences arising from fl'IOM'tary items which form part of the net 
investment in foreign operations of the Group, where the monetary ;tem is denominated in either 
the functional currency of the n;pOrtirtg entity or the foreign operatil)f1. 

(b} ~rner reserve 

During. the financial year eru.1ed 31 December 2019, the ITM1:llIer reerve arooe as a result of the 
excess of the cor,sideratioo paid IJ¥er the share capital of Sai U Enterprise. 

During. the financial year ended 31 oecembe~2021: 

j, :sai Li HoLdings allotted 21.COO ordinary shares at an issue price of T$l00 (equivateJ1t to 
approximately to RM12.54) per share for a total crmsideration of THB2,1oo,000 (equivalent 
to approximatel.y to RM263,29>1) to its common controlling shareholders, Arising from the 
above allotment, TH81,071 j OOO (equivaLent to approximately to ~1l4,280) was 5et off 
against the merger reserve pUl'Suant to the Internal roorgantsatlon exen::h>e as set out in Note 
1.1 of the Accountants' Re:port. 

Ii, Vine Growth Holdings allotted 100,000 ordinary shares at an issue price of SGD1 (equfvaient 
to approximately to RMl,07) per share for a total consideration ofSGJ100,OOO (eqtrlvalent to 
approximateLy to RM307,2OS) to its common controUing shareholders. Arising from the above 
aHotment, SGD100,OOO (&quiva!~!'lt to approxlmately to. RM107.208) was :ret off against 
merger reserve pursuant to the internal rrorganisation eX&rclse as set out in Note 1.1 0-: the 
Accountants' Report, 

In accordance with the Civil and Commerdal CQde ofTtwilanri, the Group's subsidiaries .operating 
in Thailand must appropriate a reserve fund at each distribution of divldend, being at least 5% 
of the profit or more until such lesal reserve reaches 10% of the regi$tered caplta1. 

Stamped for 
the pl,lrp-m;e of 

1dentifl~tlon 0fl\V 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.10 DEFERRED TAX ASSETS/(L1ABILITIES) 

(a) The deferred tax assets/ (liabilities) are made up of the following: 

As at 1 January 
Recognised in profit or loss 

(Note 6.15) 
Exchange differences 

As at 31 December 

Presented after appropriate 
offsetting: 

Deferred tax assets, net 
Deferred tax liabilities, net 

31.12.2019 
Audited 

RM 

63,314 

(262,071 ) 
8,753 

(190,004) 

220,326 
(410,330) 

(190,004) 

31.12.2020 
Audited 

RM 

(190,004) 

(1,604,115) 
(4,507) 

p,798,626) 

328,906 
(2,127,532) 

(1,798,626) 

31.12.2021 
Audited 

RM 

(1,798,626) 

521,079 
(19,198) 

(1,296,745) 

203,163 
(1,499,908) 

(1,296,745) 

30.6.2022 
Audited 

RM 

(1,296,745) 

(538,811 ) 
1,295 

(1,834,261 ) 

146,765 
(1,981,026) 

(1,834,261 ) 

(b) The component of deferred tax assets and deferred tax lfabilities during the finandal years 
prior to offsetting are as follows: 

Deferred tax assets of the Group 

Audited 
As at 1 January 2019 
Recognised in profit or loss 
Exchange differences 

As at 31 December 2019 (before off-setting) 
Off -setting 

As at 31 December 2019 (after off-setting) 

Audited 
As at 1 January 2020 
Recognised in profit or loss 
Exchange differences 

As at 31 December 2020 (before off-setting) 
Off-setting 

As at 31 December 2020 (after off-setting) 

55 

Right-ot-use 
assets 

RM 

63,314 
148,259 

8,753 

220,326 
(220,326) 

220,326 
67,295 
(4,455) 

283,166 
(283,166) 

Other 
deductible 
temporary 
differences 

RM 

45,792 
(52) 

45,740 
(45,740) 

Total 
RM 

63,314 
148,259 

8,753 

220,326 
(220,326) 

220,326 
113,087 

(4,507) 

328,906 
(328,906) 
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6. NOTES TO THE COMBINE!) fiNANCIAL STATEMENTS (continued) 

6.10 DEFERRED TAX ASSETS/(UABIUTIES} 

('1 

(0) 

stamped for 
the PlJtlWse of 

identiftcation only 

1 2 DEC 2!11 
8/)0 Plf 

v:",,~_~~'Mmli -.:::::::-

The deferred tax assetsl (UalJllitfes) are made up of the foUowini: 

31.12.2019 31.12.2020 3-1.12.2021 30.6.2022 
Audited Audited Audited Audited 

OM OM OM OM 

As at 1 January 63,314 (190,0041 (1,793,b26) (1,296,7451 
RecogniSet:: in profit or loss 

(Note 6.1S} (l6l,071) (1,604,115) 521,079 (538,Sl1) 
Exchange differences 8,75] (4,507) (19,1911) 1,295 

As at 31 December P~,OO4) (1,798,6261 • (1,296,745) -'.1",8>4,261) 

Presented after appropriate 
offsetting: 

Deferred tax assets, net 220,326 328,91)6 203,163 146,765 
Deferred tax liabilities, net (410,3lO) (2,127,532) (1,499,908) (1! 981.026) 

(190,004) .1),798,626) (1,2'%,145j (1,834,261) 

The component of deferred tax assets and deferred tax liabilitIes during the: financial years 
prior to offsetting are as foUows: 

CN:iferred tox assets of the Group 

AUdltod 
As at 1 January 2019 
Rf:(:O!lfl1sed in profit or loss 
Exchange differences. 

As at 31 December 2019 (before off-setting) 
Off-setting 

As at 31 Oectmtber 2019 (after off-setting) 

AUdlted 
As at 1 January 2020 
Recognised in pro:it Of loss 
Exchaflie differences 

As at 31 Oecerr,ber 2020 ~before off-setting) 
Off-setting 

As at 31 DKember 2020 (after off-setting) 

Other 
deductible 

Ri!nt~of*use temporary 
assets differences Total 

OM RM OM 

63.314 
148,159 

U5) 

220,326 
(220,32" 

220,326 
67,195 
(4,455) 

283,166 
,(283,166) 

45,792 
(52) 

45,740 
(45.140) 

63,314 
148,259 

8,753 

220,326 
j220,326) 

221),326 
113,087 

(4,507) 

328,906 
(328,'06) 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.10 DEFERRED TAX ASSETS/(LIABILITIES) (continued) 

(b) The component of deferred tax assets and deferred tax liabilities during the financial years 
prior to offsetting are as follows: (continued) 

Deferred tax assets of the Group 

Audited 
As at 1 January 2021 
Recognised in profit or loss 
Exchange differences 

As at 31 December 2021 (before off-setting) 

Off-setting 

As at 31 December 2021 (after off-setting) 

Audited 
As at 1 January 2022 
Recognised in profit or loss 
Exchange differences 

As at 30 June 2021 (before off-setting) 
Off-setting 

As at 30 June 2021 (after off-setting) 

Deferred tax liabilities of the Group 

Audited 
As at 1 January 2019 
Recognised in profit or loss 

As at 31 December 2019 (before off-setting) 
Off-setti ng 

As at 31 December 2019 (after off-setting) 

Audited 
As at 1 January 2020 
Recognised in profit or loss 

As at 31 December 2020 (before off-setting) 
Off-setting 

As at 31 December 2020 (after off-setting) 

56 

Right-of-use 
assets 

RM 

283,166 
(140,748) 

(14,707) 

127,711 
(117,711) 

127,711 
(85,695) 

1,534 

43,550 
(43,550) 

Other 
deductible 
temporary 
differences Total 

RM RM 

45,740 328,906 
34,203 (106,545) 
(4,491 ) (19,198) 

75,452 203,163 
(75,452) (203,163) 

75,452 203,163 
28,002 (57,693) 

(239) 1,195 

103,215 146,765 
(103,215) (146,765) 

Withholding tax 
on undistributed 

profits/ Total 
RM 

410,330 
(220,326) 

190,004 

410,330 
1,717,202 

2,127,532 
(328,906) 

1,798,626 

We/1splre Holdings Bef'had (202101026155 (1426455·A)) 
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6. HOTES TO THE COMBINED AHANCIAL STATEMENTS (ontinu~) 

6.10 DEFERRED TAX ASSETSI(LlASilll1ES) (continued) 

Ib) The component of deferred tax assets and <Ulferred tax liabHlties doting the financia; years 
prior to offsetting are as follows: (contirmed) 

StartJptld IQr 
the Purpose of 

tdentlfi('ation Ot'lfy 

Deferrrd tox (f,Ssets of the Group 

""'tod Asat 1 January 2021 
Recognised In profit or loss 
Exchanse differences 

As at 31 Detember 2021 (before aH-setting} 

Off-setting 

AS at 31 December 20ll (after off-setting) 

Aud~od 
As at 1 January 2022 
Rocognised in profit or toss 
Exchange differences. 

As at 30 June 1022 (before off-setting) 
Off-setting 

As at 30 June 2022 (after off-setting) 

Deferred tax liabilities of the Group 

Aud'tod 
Asat 1 January 2019 
Recognised in profit or toss 

A$ at 31 December 2019 (before off-setting) 
Off-setting 

As at 31 December 2019 (after off-setting) 

Audkod 
As at 1 January 2020 
Recognised in profit or loss 

As at 31 December 2020 (before off-settingj 
Off-setting 

As at 31 December 2020 tafter off-setting) 

Rftht~of~use 

assets 
RM 

283,166 
!140.748) 

(14,707) 

127,711 
(1?:!t~_1) 

127.711 
185,,95) 

1,534 

43,550 
(43.550) 

Other 
deductible 
temporary 
differences Tota' 

RM RM 

45,740 328 j 906 
34,203 (106.545) 
{4,491.L. (19,198) 

75.452 203,163 
175.4521 (203,163) 

75,452 203,163 
28,002 (57,693) 

(239) 1,295 

103,215 140,765 
(103,~.!_?t (146,765) 

Withholding tax 
on undistributed 

profits! Total 
RM 

410,330 

410,330 
(220.326) 

190,004 

410,330 
1,717,202 

2,127,532 
(328,906) 

1,798,bl6 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.10 DEFERRED TAX ASSETS/(LlABILlTIES) (continued) 

(b) The component of deferred tax assets and deferred tax liabilities during the financial years prior 
to offsetting are as follows: (continued) 

Deferred tax liabilities Of the Group 

Audited 
As at 1 January 2021 
Recognised in profit or loss 

As at 31 December 2021 (before off-setting) 
Off-setting 

As at 31 December 2021 (after off-setting) 

Audited 
As at 1 January 2022 
Recognised in profit or loss 

As at 30 June 2022 (before off-setting) 
Off· setting 

As at 30 June 2022 (after off-setting) 

Withholding tax 
on undistributed 

profits! Total 
RM 

2,127,532 
(627,624) 

1,499,908 
(203,163) 

1,296,745 

1,499,908 
481,118 

1,981,026 
(146,765) 

1,834,261 

(c) The amounts of temporary differences for which no deferred tax assets have been recognised 
in the combined statements of financial position are as follows: 

31.12.2019 31.12.2020 31.12.2021 30.6_2022 
Audited Audited Audited Audited 

RM RM RM RM 

Unabsorbed tax losses, gross 
Expires by 31 December 2025 47,150 43,831 43,929 
Expires by 31 December 2027 11,995 12,022 
Expires by 31 December 2028 

47,150 55,826 123,275 

• Based on provisional tax computation prepared by management. 
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6. NOTES TO THE COMBiNE!> FlJIlANCfAl. STATEMENTS (conunued) 

6.10 DEFERRED TAX ASSETS/(LIABILITIES} (continued) 

(b) The component of deferred tax assets and deferred tax Ilabi:ities during the financial years prior 
to offsetting are as follows: (continued) 

Deferred lox liGbilities of the Group 

Audited 
As at 1 January 2021 
Recognised in profit or loss 

As at 31 December 1021 ibefore- off-setting) 
Off-setting 

As at 31 :'>e<::el'rller 2021 (after off-setting) 

Audited 
As at 1 January 2021 
Recognised 1n profit or loss 

As at 30 June 2022 (before off-setting; 
Off-setting 

As at )0 June 2022 {after off-setting} 

Withholding tax 
on urni1$tributed 

proflts' Total 
RM 

2,127,532 
(627,6241 

1.499,908 
(20l,1~L 

1.499",908 
481,118 .. 

1,981,026 
(1461765) 

1,834,261 

(C) The amounts of temporary differencE'$ for which no defa'red tax assets have been recognised 
In the comoined statements of fjnandaL position are as fo!tows: 

31.12.2019 31.12.2.020 31.12.2021 30,6,2022 
Audit$'d Audited Audited Audited 

RM RM RM RM 

Unabsorbed tax tosses, gross 
Expires by 31 O«emoer 2025 47,150 43,831 43,929 
Expires by 31 December 2Q27 11,995 121022 
Expirl!'i by 31 ~mber 2028 67,324 

41,150 55,826 12],275 

• 805M on provisioJ')al tax computation prepared by management. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS 

31.12_2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Non-current liabilities 
Borrowings from financial 
institutions 375,689 308,662 260,916 

Current liabilities 
Borrowings from financial 
institutions 1,402,392 2,7n,271 9,815,017 5,200,207 

Borrowings from related 
parties 1,754,388 

3,156,780 2,7n,271 9,815,017 5,200,207 

Total borrowings 
Borrowings from financial 
institutions 1,402,392 3,147,960 10,123,679 5,461,123 

Borrowings from related 
parties 1,754.388 

3,156.780 3,147,960 10,123,679 5,461,123 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

1 2 DEC 2071 
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MOTES TO THE COMBINED FI~AHCIAl STATEMENTS (continued) 

80AA0WINGS 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
~orH.:urr.nt liabilities 
Borrowi~ from financial 
institutions 375.689 308.662 260,91t> 

Current liabilities 
Borrowings from financ1al 

IMtitutions 1,402,392 2.m.271 9,8: 5,017 5.200.207 
Borrowings from related 

panles 1,7541388 

),156,780 2,n2.271 9,8~ 5,017 5.200.207 

Total borrowings 
Borrowings from finaocia\ 

institutfons 1.402,392 3,147,%0 10,123,679 5.461,123 
Borrowings from related 
partles 1,754,388 

3,156,780 3,147,960 10,12),679 5,461,113 

(TIiE REST OF THIS PAGE IS INTENTIONALLY LEFT at..ANK] 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

(a) Details of the borrowings are as follows: 

Non-current 

Unsecured term loan I from financial institutions of 
THB3, 500,000 repayable by 84 equal monthly 
instalments commencing on 23 January 2020. The 
borrowing bears a fixed interest rate of 3% per annum in 
Year 1 to Year 3 and variable interest rate in Year 4 to 
Year 7 at Minimum Retail Rate ("MRRn) minus 1% per 
annum. 

Secured term loan II from financial institutions of 
THB726,400 repayable by 60 equal monthly instalments 
commencing on 30 November 2019. The borrowing bears 
a variable interest rate of Minimum Loan Rate 
minus 2.00% per annum and guaranteed by a Director 
the Group. 

Secured term loan III from financial institutions of 
THB531 ,000 repayable by 60 equal monthly instalments 
commencing on 31 July 2021. The borrowing bears a 
variable interest rate of MLR minus 1.00% per annum and 
guaranteed by a Director of the Group. 

59 

31.12.2019 
Audited 

RM 
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31.12.2020 
Audited 

RM 

304,860 

70,829 

375,689 

31.12.2021 
Audited 

RM 

214,350 

46,440 

47,872 

308,662 

30.6.2022 
Audited 

RM 

182,199 

37,156 

41,561 

260,916 

4. MOTES TO THE COMefHED FlHANClAL STATEMENTS (continued) 

6.11 BORROWJHGS (<:Of'Itfnued) 

(a} Details of the borrowings are as fO{lows: 

UOSCCufed term loan I from financial institutioos of 
THBl,SOO,OOO repayable by M equal monthly 
innalmet1t& c.ommeru:lng 00 Z3 January 2020. The
borrowing. bears a fixed interest rate of 3% per aflrwm in 
Year 1 to Y£'8f 3 and variable interest fate in Year .. to 
Ye-ar 7 at Minimum Retail ltat~ {"M.RR"l mhiUS 1% per 
annum, 

SeaJred term loan II from finandat institut'iof15 of 
THS726,400 repayable by 60 equal mooth!y imtalmenb: 
commencing on 30 Ho\lember 2019. The borrowing ooars 
a variabCe tntereu: rate of Minimum Loan Rate (AMLR") 
minlA 2.00% per annum and guaranteed by a Director of 
the Group. 

Secured term loan III from financial instftut'ioos of 
THB531,OOO repayabLe by 60 equaL monthLy instalments 
commencing on 31 JuLy 2021> Tile borrowing bears a 
variable interest rate of MLR minus 1.00% per annum and 
guarantt'!ed by i.I Director of the Group. 

31.12.2019 
Auditltd 

OM 

We>llspiM Holdirtgli Bttrhcd (?Q21Ql026155 (l426455-A)) 
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31.12.202Q 
Audited 

OM 

70,829 

275,689 

31,12.2.02.1 
Audited 

MM 

214,350 

47,872 

308,662 

30.6.2022 
Audited 

MM 

182,199 

37,156 

41,561 

260,916 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

(a) Details of the borrowings are as follows: (continued) 

Current 

Unsecured term loan I from financial institutions of 
THB3,500,OOO repayable by 84 equal 
instalments commencing on 23 January 2020. 
borrowing bears a fixed interest rate of 3% per annum in 
Year 1 to Year 3 and variable interest rate in Year 4 to 
Year 7 at Minimum Retail Rate ("MRR") minus 1% per 
annum. 

Secured term loan II from financial institutions of 
THB726,400 repayable by 60 equal monthly instalments 
commencing on 30 November 2019. The borrowing bears 
a variable interest rate of Minimum Loan Rate ("MLR") 
minus 2.00% per annum and guaranteed by a Director of 
the Group. 

Secured term loan III from financial institutions of 
THB531 ,000 repayable by 60 equal monthly instalments 
commencing on 31 July 2021. The borrOWing bears a 
variable interest rate of MLR minus 1.00% per annum and 
guaranteed by a Director of the Group. 

Secured invoice financing IV from financial 
institutions of THB80,OOO,OOO is repayable within 90 
days from drawdown. The borrowing bears a variable 
interest rate of Minimum Retail Rate ("MLR") minus 
1 . 50% per annum. The borrowing is guaranteed by a 
Director of the Group. 

60 

31.12.2019 
Audited 

RM 

1,402,392 
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31.12.2020 
Audited 

RM 

72,082 

17,709 

31.12.2021 
Audited 

RM 

69,048 

18,244 

12,372 

6,510,227 

30.6.2022 
Audited 

RM 

67,483 

18,601 

12,677 

2,602,226 

~ "NOTES TO THE COMBINED FINANCIAl STAITMENTS {continued) 

6.11 BORROWINGS (~) 

ta'! Details of the boffowi~ are as fmlows: {cootinued, 

stamped fut" 
too t'urpose of 

identifkatiQrl onIv 

1 2 DEC 11111 
BOO PLT 

~~Uf 

"-"'Kwllb tuttjN' 

Current 

UfTh«Ufe<l term loan I from flnallCial institutions of 
TH63,500,OOO repayable by 84 equal mont,",y 
il1stalmeflts. commencing on 23 JanualY 2020, The 
borroWing bears a fixed interest rate of 3% per annum in 
Year 1 to Year 3 and variable interest rate in Year 4 to 
Year 7 at Mjr'lil'lM.lfl1 Retail Rate ("MRR") minus 1% per 
annum. 

Secured teno loan II from financiaL institutiOf1s of 
THB726,400 repayable by 60 equal monthly instalmeng 
commenCing 00 30 t-Iovember 2019. The borrowlng bears 
a variable interest rate of Minimum Loan Rate ("MLR") 
minus 2,00% per annum aAd guaranteed by a Director of 
the Group. 

Secured t€fm loan III from financiaL institutions of 
THB531,000 re-payable by 6fJ ~uat monthly lnstal~lm 
commendng on 31 July 2021, The borrowing bears u 
variabl.e Interest rate of MlRminus 1.00% per annum and 
guaranteed by a Director ()f the Gro~, 

Secured invoice fillilndng IV from tinaocial 
institutions of THBSO,OOO,OOQ is repayable within 90 
days from drawdowo. The borrowing bca!s a variable 
interest ratt' of Minimum RNi\ Rate {"MLR"I rnirlos 
1.50% per annum. The borrowmg lS guaranteed by a 
Dire-;:wr of the Group. 

31.12,1019 
A_cd 

RM 

W;rl1spire Hoidings 8erhad (2ffl1010?6155 (1426455-AJJ 
Accountants' Report 

72,082 

17,709 

31.11.20:21 
AUdited 

"" 

69,048 

18,244 

12,372 

6,510,227 

30.0.2022 
Audited 

11M 

67,483 

18,601 

2,602,226 
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6. 

6.11 

Wetlspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

BORROWINGS (continued) 

(a) Details of the borrowings are as follows: (continued) 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Current 

Unsecured revolving credit V from financial 
institutions of THB20,000,000 repayable 3 months after 
drawdown. The revolving credit bears a fixed interest 
rate of 2% per annum. 2,682,480 2,493,640 2,499,220 

Secured invoice financing VI from financial 
institutions of THB50,000,000 is repayable within 90 days 
from drawdown. The borrowing bears a variable interest 
rate of Minimum Retail Rate (UMLR") minus 1.00% per 
annum. The borrowing is guaranteed by a Director of the 
Group. 711,486 

Secured term loan VII from related company of 
USD200,000. The borrowing bears a fixed interest rate of 
1Z.00% per annum and guaranteed by shares of a related 
party. 892,772 

Secured term loan VIII from related party of 
USD200,OOO. The borrowing bears a fixed interest rate of 
15.00% per annum and guaranteed by shares of a related 
party. 861,616 

3,156,780 2,nZ,271 9,815,017 5,200,207 

(b) Fair value of the borrowings of the Group are categorised as Level 2 in the fair value hierarchy. There is no transfer between levels in the hierarchy 
during the financial year. 

61 

,. 
6.11 

Stamped fOf 
the purpOse of 

Identification only 

1 2 DEC 2U11 
BDO PLY 

"~U~!j.JIiWJ6I 
Chal'lW¥<! AGCO"'ltaIlI:S • 

Kuala lunlpu. 

WeUspjre Hoidif¥l$ 8erlwd f1C2101(t26 fSS (1426455-AJi 
...... ~tants:' Report 

NOTES TO THE COM8IHED Fl~C:1AL STATEMENTS (continued) 

BORROWINGS (continued. 

(aJ Oetatts of the tK!rrowings are as follows: (continued) 

31.12.2019 31.12.2.020 31.12.20.21 30.6.202:2 
Audited Audited Audited Audited 

OM OM OM OM 
Current 

Unsecured revolving credit V from financial 
institutiot'J$ of 1ll820,OOO,OOO repayable 3 months after 
<lrawdown. The revoLving cr-edit bears 11 fixed interest 
rate ()f 2% per anm.lll, 2,682,480 2,493,640 2,499,220 

Securt!d invoiCe financing VI from financial 
iMtitutions otTH650,OOO.OOO is repayabte wIth!n9(l days: 
from drawrlown. rhe borrowing bears a lIarlable interest 
rate of Minimum Retail Rate ("MlR'" rnil'ilJ$ 1.00% per 
annum. The borrowing is guaranteed by a Oirector of the G_. 711,486 

Secured term loan VII from related company of 
USD200.000. The borrowing bears a fixed interest rate of 
12.(j)% per annum and guaranteed by shares of a ffl4ated 
party. ",].m 

Secured term loan VIII from rel,ated pat'ty of 
U5.0200,OOO. The borrowing bears a fixed intet'estrate of 
1 S. {IQk. per annum and guarat\t~ by shares of a related 
party. 861.616 . .............. _ ... 

311561780 Z.m.271 9,815,017 5,100,1.0:7 

iht Fair value of tne. txIrrowings of the Group are categorised as level :2 in the fair value hierarchy, There is no transfEr between l~e\s in the hterarchy 
during the financial year. 

61 
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Wellspire Holdings Berhad (2021Ql026155 (1426455-A)) 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

12 DEC 
BOO PLT 

(c) The foreign currencies profile of the borrowings are as follows: 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

United States Dollar 1,754,388 
Thai Baht 1,402,392 3,147,960 10,123,679 51461,123 

3,156,780 3,147,960 10,123,679 5,461,123 

(d) Sensitivity analysis of RM against foreign currency at the end of the reporting period, assuming 
that aU other variables remain constant, are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Effects of 5% changes to RM 

against foreign currencies 

Profit after tax 
United States Dollar 87,719 
Thai Baht 70,120 157,398 506,184 273,056 

(e) The carrying amounts of the current portion of borrowings are reasonable approximation of fair 
value due to the insignificant impact of discounting. 

The fair values of the term loans that carry floating interest rates approximate their carrying 
amounts as they are repriced to market interest rates on or near the reporting date. 

(f) At the end of reporting date, the interest rate profiles of the borrowings were: 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

Fixed rates 1,754,388 2,835,119 2,568,526 2,539,921 
Floating rates 1,402,392 312,841 7,555,153 2,921,202 

3,156,780 10,123,679 5,461,123 

(g) At the end of reporting date, the weighted average effective interest rates for the borrowings 
were as follows: 

Borrowing from financiaL 
institution 

Borrowing from reLated 
parties 

31.12.2019 
Audited 

4.75% 

62 

31.12.2020 
Audited 

2.29% 

31.12.2021 
Audited 

3.52% 

30.6.2022 
Audited 

3.97% 

Welfsplre Hofdfngs 8erhad (202101026155 (14Z6455-A)) 
Accountants'Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

stamped for 
the purpose CJf 

fc) The foreign cLlrreooe$ profile pf t~ borrOWIngs are as foHam: 

31.12.2019 31.12.2020 31.12.2021 30.6,2022 
Audited Audlted Audited Audited 

OM OM OM RIA 

United States Doltar 1,754,3S8 
Thai' Baht 1,402/392 3,147,960 10! 123,619 5!461:123 

3,,1.~.780 3.147,9~O 10,123,679 5,461,123 

(d) SensitiVrty aliatysis at RM against fore/tin currenCy at the end of the reporting petiod. assuming 
that aU other variables remain o)1stant, are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited ...,- ...,- Aud'it~ 

OM RIA RM RM 
Effects of 5% changes to RiA 
"eainst foreisn currencies 

Profit after tax 
U:lited States DoHar 81,119 
Thai Baht 70! 120 157,398 506,164 273!056 

157j 839 157,398 506,1S4 273,056 

tel The carrymg amounts of the current portion of borrowings are reasona::rte approximation of fair 
value due to the insignificant impact of discounting. 

The fair values of the !::enn ~oans that carry floating interest rates approximate their (1;(fyjflg 
amounts. as they ate" repriced to market interest rates 0:1 or near the reportjng date. 

(f) At the end of reporting date, tr,e interest rate profiles Of the borrowings were: 

31.12.2019 31.12.2020 31.12.2021 lO.6.2022 
Audited Audited Audited Audited 

identification only AM RIA RM OM 

1 2 DEC 1ft)) fixed rates 1,754,388 2,835,119 2,56S,526 2.539,921 
floating rates 1,402,392 312/841 7.555,15) 2,921,202 

BOO PLT 
1mt:!_H_UllCl!$l5.~At'iim' 
chill~ ACCOlintanu ),156,700 3,141,%0 10,123,679 5,461,123 

J(~l.IImpu; 

(g) At the end of reparting date, the weigh~ed average effective interest rates, for the borrowt~ 
were as follows:: 

31.12.2019 31.12.2020 31.12.1021 )0.6.2022 
Audited Audited Audited Audited 

BorrO'lWing from financiaL 
institutkKi 4.75% 2,29% ),52% 3.97% 

Borrowing ~rom related 
partie, 13.47% 
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Wellsplre Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6_ 11 BORROWINGS (continued) 

1 2 DEC 2077 
BOO PlT 

(h) The following table sets out the remaining maturities of the borrowings of the Group that are 
exposed to interest rate risk: 

(i) 

Audited 
31.12.2019 

Financial liabilities 
Borrowing from a financial institution 

Audited 
31.12.2020 

Financial liabilities 
Borrowing from a financial institution 

Audited 
31.12.2021 

Financial liabilities 
orrowings from financial institutions 

Financial liabilities 
Borrowings from financial institutions 

On demand 
or within Two to five Over five 
one year 

RM 

1,402,392 

21,728 

7,256,723 

2,669,305 

years 
RM 

324,386 

333,151 

280,990 

years 
RM 

Total 
RM 

1,402,392 

346,114 

7,589,874 

2,950,295 

The table below summarises the maturity profile of the borrowings of the Group at the end of 
each reporting period based on contractual undiscounted repayment obligations as follows: 

On demand 
or within Two to five Over five 
one year years years Total 

RM RM RM RM 
Audited 
31.12.2019 

Borrowing from a financial institution 1,402,392 1,402,392 
Borrowings from related parties 1,754,388 1,754,388 

3,156,780 3,156,780 
Audited 
31.12.2020 

Borrowings from financial institutions 2,800,159 396,618 6,550 3,203,327 

63 

WeI/spire Hotdif!!lS Befhad (202101026155 (1426455·A)) 
____________________________ -"A::cc:::o:::u~.~OJ')t5' Report 

6, IiOTES TO THE 'OMeI~E[) fl~AHCIAL STATEMENTS (continued, 

6.11 BORROW!WGS (continued) 

(h) The following table sea. out the ~emajning matur:ties of the borrowings of the Group that are 
exposed to interest rate risk: 

Stampo,d for 
the purpose O'f 

identification only 

1 2 DEC 11i1l 
aDo PLT 

~1_Ml:t;Ul~ 
~ AI:","u'll\,,,tB 

Ku.lulflll'lr 

(i, 

Audited 
31.12.201'9 

Flnancia[ liabilities 
Borrowing from It financial institution 

Audited 
31.12.102.0 

Financial liabilities 
Borrowing from a financial institution 

Audited 
31.12.2021 

lnandal liabUitfes 
rrowings from flnaoclallnstltutions 

Financial 11abUfties 
BorrOWings from financial Instlt",1ions 

On demand 
or within 
ooeyear 

RM 

1 ,402,392 

21,728 

1,256,723 

2,669,305 

Two to five 
yO .... 

RM 

324,)86 

333,151 

280,990 

Total 
RM 

1,402,392 

346,114 

7,1589,874 

2,9'50,295 

The tabLe below summarises the maturity profile of the borrowings of the Group at the end of 
each repo~ting period based on contractual undis<ountoo repayment obligation!'. as follows: 

On demand 
or within -"'- OVerftve 
oney&ar ,...... yO'" Total 

J!IoI RM J!IoI RM 
Audited 
31.12.1019 

Borrowirg from a financiaL institution 1,402,392 1,402,392 
Borrowi"r:g$ from relatoo parties 1,754,388 1,754,388 

3~156,780 31156,180 
Audited 
31,12.2020 

Borrowings from flnandallnstit:.;tions 2,80°1159 396,616 ~S50 ',203.327 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

1 2 DEC 2072 

(i) The table below summarises the maturity profile of the borrowings of the Group at the end of 
each reporting period based on contractual undiscounted repayment obligations as follows: 
(continued) 

On demand 
or within Two to five Over five 
one year years years Total 

RM RM RM RM 

Audited 
31.12.2021 

Borrowings from financial institutions 

Audited 
30.6.2022 

Borrowings from financial institutions 

9,839,285 

5,221,527 

339,535 10,178,820 

314,133 5,535,660 

Sensitivity analysis of interest rate for the floating rate instruments at the end of each reporting 
period, assuming aU other variables remain constant, is as follows: 

Effects of 5% changes to 
profit after tax 

Floating rate instruments 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

2,665 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

510 

1.1.2021 
to 

31.12.2021 
Audited 

RM 

12,157 

1.1.2022 
to 

30.6.2022 
Audited 

RM 

4,623 

Sensitivity analysiS for fixed rate borrowings as at the end of each reporting period is not 
presented as fixed rate instruments are not affected by changes in interest rates. 

6.12 TRADE AND OTHER PAYABLES 

Trade payables 
Amount due to a related 
party 

Other pay abies 
Other payables 
Amount due to a Director 
Accruals 

Total trade and other 
payables 

31.12.2019 
Audited 

RM 

149,439 
7,366,071 

145,571 

7,661,081 

7,661,081 

64 

31.12.2020 
Audited 

RM 

75,347 

658,935 
363,758 

1,202,128 

2,224,821 

2,300,168 

31.12.2021 
Audited 

RM 

870,696 

876,999 

986,394 

1,863,393 

2,734,089 

30.6.2022 
Audited 

RM 

631,299 

384,552 

101,049 

485,601 

1,116,900 

W€'/lsprre Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

6. NOTES TO THE COMBINED FlNANCJAl. STATEMENTS (continued) 

6.11 BORROWINGS (continued) 

(i) The table be~ow summarises the maturity profile of the borrowings. of tM Gror..!P at the end of 
each reporting period based on contractual undiscoun:ed repayment obligations as fQU()Ws: 
(c(lfltinued) 

On demand 
or wfthtn Two to five Over five 

Audit@d 
31.12.2021 

<me year 
RM 

Borrowings from flnancial institutions 9,839,285 

AMdittd 
30.6.2022 

Borrowings from fioandal institutions 

339,535 

~14, 1)3 

TotlI' 
RM 

10,178,820 

5,535,660 

_---.... tH SensitWity anaLysis of interest rate for the floating rate Instruments at the end of each reporting 
Stamped for period, assumfr.g all other variables remain constant, is as follow:>: 

the purpose of 
Identification only 

12 DEC nn 
BOO PL.T 

, ~rumrAmWl'A1llti! 
tMmred A«ountant> 

~Ia I.w:npur 
Effects of 5% changes to 

profit after tax 

Ftoatlng rate instruments 

1.1.2019 
to 

31.12.2019 __ 
RM 

2,665 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

510 

1.1,2021 1.1.2022 
to to 

31.12.2021 30.6.2022 
Audited Audited 

RM RM 

12,157 4,62J 

Sensitivity analYSis for fixed rate borrowlngs as at th~ end of each reporting period is not 
presented as fixed rate instruments are not affected by changes in interest rates. 

6.12 TRADE AND OTHER PAYABLES 

:11.12.2019 31.12.2020 11.12.2021 '0.6.2022 
Audited -- AUdited Audited 

RM RM RM RM 

Trade payables 
Amount due to a retated 
party 75,347 870,696 631,299 

Other payatHes 
Other payable!> 141j,4j9~ ;--658,9~U 876,999 ···---384,552 

Amount ~ to a Director 7.366,071 : 363,758 
Accl1,lah 145,571 I 1,ZQ2,ua ,986,394 101,049 

7,661,081 2,224,821 1,863,393 485,601 
Total trade and other 

payables 7.661!O81 2j 300,168 2/'34,089 1!1161900 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.12 TRADE AND OTHER PAYABLES (continued) 

6.13 

(a) Amount due to a related party is unsecured, interest-free and is subject to normal trade credit 
term of 120 days. 

(b) Amount due to a Director is unsecured, interest-free and repayable within next twelve (12) 
months in cash and cash equivalents. 

(c) The foreign currencies profile of the trade and other payables are as follows: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 
to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 

United States Dollar 75,347 870,696 631,299 
Thai Baht 7,661,081 2,224,821 1,211,839 412,033 
Ringgit Malaysia 651,554 73,568 

7,661,081 2,300,168 2,734,089 1,116,900 

(d) Sensitivity analysis of RM against foreign currency at the end of the reporting period, assuming 
that all other variables remain constant are as follows: 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audited Audited Audited 

RM RM RM RM 
Effects of 5% changes to RM 

against foreign currencies 

Profit after tax 
United States Dollar 3,767 43,535 31,565 
Thai Baht 383,054 111,241 60,592 20,602 

383,054 115,008 104,127 52,167 

(e) The maturity profile of the trade and other payables of the Group at the end of the reporting 
period based on contractual undiscounted repayment obligations are repayable on demand or 
within one (1) year. 

REVENUE 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
Revenue from 
contracts with 
customers: 

Sales of goods 58,799,010 119,706,408 136,707,293 60,508,834 79,511,362 

1 2 DEC 2072 

65 
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6. 

6.13 

6.14 

Wellspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

REVENUE (continued) 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
Timing of 

revenue 
recognition 

Transferred at a 
point in time 58,799,010 

Disaggregation of revenue from contracts with customers has been presented in the operating 
segments as disclosed in Note 6.1 to the combined financial statements. 

PROFIT BEFORE TAX 

Other than those disclosed elsewhere in the combined financial statements, profit before tax is arrived 
at: 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audlted Unaudited 

RM RM RM RM RM 
After charging: 

Advertising cost 727,944 1,104,666 695,968 564,473 
Auditors' 

remuneration 
- statutory audit 17,344 31,823 115,247 
- non-statutory audit 585,000 292,500 
Charitable donation· 73,227 330,183 44,399 292,677 
Commission 233,942 621,178 564,247 282,902 358,224 
Consulting fees 1,996,160 135,642 43,867 
Freight charges 564,543 1,184,694 1,902,435 709,977 941,726 
Interest expenses on: 
- lease liabilities 282,477 311,535 221,525 71,556 129,136 
- borrowings 181,611 115,734 205,539 145,643 87,104 
- others 122,249 
Inventories written 

down 189,051 199,084 
Inventories written 

off 544,049 

Professional fees 2,270,103 2,492,536 
Promotional fees 1,754,571 7,032,368 8,042,985 2,656,277 5,624,606 
TraveUing expenses 229,016 302,879 438,837 256,952 31 

• Represents donation of trading goods to local authority and non-governmental organisation. 

66 

1 2 DEC 2071 
BOO PlT 

6. 

6,13 

6.14 

Wei/spiN! Hcldlngs Berhad (Z02101026155 (t426455-A)) 
Accountants'Report 

NOTES TO THE COMBINED FlHAHtlAl STATEMENTS (c:ontfnued) 

REVENUE (.;ontinued) 

1.1.2019 1.1.2020 1,1.2021 1.1.2022 1.1.202.1 
to to to to to 

31.12.2019 31,12,2020 31.12,2021 lM.2022 30.6,2021 AU._ Audited Audited Audited Unaudited 
RIo< OM OM lIM RM 

nmingof 
(evenut: 
reCi'J.!InitiOil 

Transferred at a 
point in time 58,799,010 119.706,406 136,707,293 60,508(834 n.511,362 

Oisaggregation -of revenue from contracts with customers has been presented in the opera~ing 
segments as dlsdosed tn Note 6. 1 to the combined financial statements, 

PROfIT BEFORE T i':X 

Other than those disclosed elsewhere in the combined. financial statements, profit before tax is arrived 
at; 

1.1.2019 1.1.2020 1.1.2021 1,1.2022 1.1.2021 
to t. t. to to 

31.12.2019 31.12.2020 31.12..2021 30.6.2022 30_6_2021 
AudIted Audited Audited Audited Unaudited 

OM lIM RIo< OM OM 
After charging: 

Advertising cost 727.944 L1Q4,666 695.968 564,473 
Auditors' 

remuneration 
- statutory audit 17,344 31,323 115,241 
- non-statutory audit 585,000 2'11,500 
Charitable conation~ 73,227 330,183 44.399 192,677 
Commission 133,941 621,178 564,247 UZ.902 358.214 
Conslliting fees 1,996.160 135,642 43,807 
Freight .;l)arges 564,543 1,184,694 1,902,435 709,977 941,726 
Interest expenses. on: 
• tease liabititles 232.417 311,535 221,515 71.556 129,136 
· borrowings 181,611 115,734 205,539 145,643 87,104 
• others 122,149 
Inventories written 
down 189.051 199,084 

Inventories written 
off 544,049 

Professio!lal fees 2,270.103 2.492,536-
Promotional fees 1,754,511 7,032,368 s.o42,985 1,65b,271 5,624,606 
Travelling expensE!$ 129,016 _}9,2,879 438.837 256,952 312.679 

• Represf?'fIts iiooatioo of trading goods to foroi authority and non-gcvemmtmtat Of~1')ni:satloo. 

66 

\ 2 DEC 1011 
BOO PLT 

tnmIlOl'llU iUiIOlll8lS{{A) &';f IIUO! 
(h~fWrod AttlWAtillrt5 

li:u;da H.1t1'lt!Uf 



 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

334

Wellspire Ho/dings Berhad (202101026155 (1426455-A) 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.14 PROFIT BEFORE TAX (continued) 

Other than those disclosed elsewhere in the combined financial statements, profit before tax is arrived 
at: (continued) 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 
And crediting: 

Dividend income from 
a former associate 402,822 313,531 321,856 

Gain on disposal of 
other investments 971,180 

Interest income 1,789 1,804 1,957 810 1,224 
Realised gain on 

foreign exchange 208,443 94,600 15,833 48,159 62,443 
Unrealised gain on 

foreign exchange 584,773 

6.15 TAX EXPENSE 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 

Current tax expense 
based on profit for 
the financial 
year/period 1,305,236 4,615,164 4,218,505 1,205,830 3,086,238 

Deferred tax (Note 
6.10) 

Relating to origination 
and reversal of 
temporary 
differences 263,047 1,604,115 (549,822) 534,261 (38,501) 

(Over) lUnder-provision 
in prior year/period (976) 28,743 4,550 

262,071 1,604,115 (521,079) 538,811 (38,501) 

1,567,307 6,219,279 3,697,426 1,744,641 3,047,737 

(a) Thailand corporate tax is calculated at the statutory tax rate of 20% of the estimated taxable 
profits for the fiscal year/periods. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.15 TAX EXPENSE (continued) 

Wellspire Holdings 8erhad (202101026155 (1426455-A)) 
Accountants' Report 

(b) Numerical reconciliation between the tax expense and the product of accounting profit multiplied by the applicable tax rates of the Group are 
as follows: 

Profit before tax 

Tax at the Thailand statutory tax rate of 20% 

Tax effects in respect of: 
Non-allowable expenses 
Non-taxable income 
Deferred tax assets not recognised 
Origination of temporary differences on undistributed 

retained earnings of combined entities' 
Crystallisation of withholding tax on dividends paid' 
Exchange differences 

(Over)/Under-provision in prior years 
- Deferred tax 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

5,721,824 

1,144,365 

31,478 

410,330 

(17,890) 

1,568,283 

(976) 

1,567,307 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

21,978,326 

4,395,665 

197,968 
(106,733) 

9,441 

1,748,806 
(31,603) 

5,735 

6,219,279 

6,219,279 

1.1.2021 
to 

31.12.2021 
Audited 

RM 

19,100,651 

3,820,130 

407,111 
(8) 

2,491 

1,654,589 
(2,282,214) 

66,584 

3,668,683 

28,743 

3,697,426 

1.1.2022 
to 

30.6.2022 
Audited 

RM 

3,885,840 

777,168 

471,141 

13,664 

481,118 

(3,000) 

1,740,091 

4,550 

1,744,641 

1.1.2021 
to 

30.6.2021 
Unaudited 

RM 

15,421,438 

3,084,288 

34,890 

1,227,908 
(1,319,371) 

20,022 

3,047,737 

3,047,737 

• In accordance with Section 70 of Thai Revenue Code, dividends paid to holding companies incorporated under foreign laws and not carrying on 
business in Thailand are subject to a withholding tax at the rate of 10% of the distributed amount. 

For the purpose of combined financial statements, the Group has accounted for the withholding tax impact as described above on the combined 
financial statements as if the entities had always been combined since the date the entities had come under common control. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.15 TAX EXPENSE (continued) 

(b) Numerical recondliatlon between the tax expense and the product of accounting profit multiplied by the applicable tax rates of the Group are 
as follows: 

Stamped for 
the purpose of 

identification onlV 

1 2 DEC 2nn 
BOO PLT 

~1li06I11fOlIIUI'OlMIW.mJ'AFrIlfO) 
Chartered Aa:ountants 

K"'Ilalumpu. 

Profit before tax 

Tax at the Thailand statutory tax rate of 20% 

Tax effects in respect of: 
Non-allowable expenses 
Non-taxable income 
Deferred tax assets not recognised 
Origination of temporary differences on undistributed 

retained earnings of combined entities • 
Crystallisation of withholding tax on dividends paid .. 
Exchange differences 

(Over)/Under-provision in prior years 
- Deferred tax 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

5,721,824 

1,144,365 

31,478 

410,330 

(17,890) 

1,568,283 

(976) 

1,567,307 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

21,978,326 

4,395,665 

197,968 
(106,733) 

9,441 

1,748,806 
(31,603) 

5,735 

6,219,279 

6,219,279 

1.1.2021 
to 

31.12.2021 
Audited 

RM 

19,100,651 

3,820,130 

407,111 
(8) 

2,491 

1,654,589 
(2,282,214) 

66,584 

3,668,683 

28,743 

3,697,426 

1.1.2022 
to 

30.6.2022 
Audited 

RM 

3,885,840 

777,168 

471,141 

13,664 

481,118 

(3,000) 

1,740,091 

4,550 

1,744,641 

1.1.2021 
to 

30.6.2021 
Unaudited 

RM 

15,421,438 

3,084,288 

34,890 

1,227,908 
(1,319,371) 

20,022 

3,047,737 

3,047,737 

• In accordance with Section 70 of Thai Revenue Code, dividends paid to holding companies incorporated under foreign laws and not carrying on 
business in Thailand are subject to a withholding tax at the rate of 10% of the distributed amount. 

For the purpose of combined finandal statements, the Group has accounted for the withholding tax impact as described above on the combined 
financial statements as if the entities had always been combined since the date the entities had come under common control. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.15 TAX EXPENSE (continued) 

(c) Tax on each component of other comprehensive income is as follows: 

Audited 
1.1.2019 to 31.12.2019 

Items that may be reclassified subsequently 
to profit or loss 

Foreign currency translations 

Audited 
1.1.2020 to 31.12.2020 

Items that may be reclassified subsequently 
to profit or loss 

Foreign currency translations 

Audited 
1.1.2021 to 31.12.2021 

Items that may be reclassified subsequently 
to profit or loss 

Foreign currency translations 

Audited 
1.1.2022 to 30.6.2022 

Items that may be reclassified subsequently 
to profit or loss 

Foreign currency translations 

Unaudited 
1.1.2021 to 30.6.2021 

Items that may be reclassified subsequently 
to profit or loss 

Foreign currency translations 
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Before tax 
RM 

29,101 

(89,242) 

(813,240) 

50,480 

(723,470) 

Tax effect 
RM 

After tax 
RM 

29,101 

(89,242) 

(813,240) 

50,480 

(723,470) 
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6.16 EARNINGS PER SHARE 

(a) Basic 

(b) 

Basic earnings per share for the financiaL years ended are calcuLated by dividing earnin", 
shareholders by the expected number of shares of the Company upon completion of 

1.1.2019 1.1.2020 
to to 

31.12.2019 31.12.2020 
Audited Audited 

RM RM 
Profit for the financiaL year attributabLe to common 
controlling sharehoLders of the combining entities 
(RM) 3,116,303 11,829,720 

Enlarged issued shares after Listing 
712,125,000 

Basic earnings per share (Sen) 0.44 1.66 

Diluted 

1.1.2021 1.1.2022 1.1.2021 
to to to 

31.12.2021 30.6.2022 30.6.2021 
Audited Audited Unaudited 

RM RM RM 

11,120,068 1,072,467 9,279,141 

712,125,000 712,125,000 

1.56 0.15 1.30 

The diluted earnings per share equal basic earnings per share because there are no potentiaL dilutive instruments in existence as at the end of 
the reporting period. 
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6.16 EARNINGS PER SHARE 

(aj Bask 

(bJ 

Basic earnings per share for the firlanaal years en<fe{l are calculated by dividing earrrings for the financiaL year attributable to common controtLing 
shareholders by the expe(.te(I !\Umber of $hares of t~ Company upon completion of the listing. 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2.021 
to to to to t. 

31.12.2019 31.12.2.020 31.12.2021 lO.6.2(l22 30.6.2021 
Audited Audited Audited Audited Un"u~ 

OM RM OM OM OM 
Profit for the financial year attributable to common 

controlling sharehoLders of the combining Mtities 
(RM) 3,116,303 11,819,720 11,120,068 1,(ln,467 9,279,141 

Entar-ged issued sllares after LisHng 
711,12'5,(00 712,125,000 712,125,000 711,125.{IOO 112,12S,@ 

Bask earnings per share (Sen; Q ..... 1.06 1.5, 0.15 L)l) 
------"""""" 

Oituted 

The diluted earnings per share equaL ba$k eaTnlOilS per share because there are no potential dHutive instnm;em;$in l!')(istenI;e 3$ at the end of 
the reporting period. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.17 DIVIDENDS 

In respect of the financial year ended 31 December 2020 
- Final dividends paid on 1 April 2020 

In respect of the financial year ended 31 December 2021 
- Interim dividend paid on 16 April 2021 
- Final dividend paid on 21 July 2021 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

1.1.2020 
to 

Wei/spire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' Report 

1.1.2021 1.1.2022 
to to 

31.12.2020 31.12.2021 30.6.2022 

1.1.2021 
to 

30.6.2021 
Unaudited 

RM 
Audited Audited Audited 

RM RM RM 

316,030 

13,193,700 13,193,700 

22,822,135 13,193,700 

The Board of Directors did not recommend the payment of any dividend for the financial year ended 31 December 2019 and financial period ended 30 
June 2022. 

6.18 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 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 or common significant influence. Related parties could be individuals or other parties. 

The Group has controlling related party relationship with its related parties and subsidiaries. 

71 

6. NOTES TO THE COMB!NED FINAHCIAl. STATEMENTS (continued) 

6,11 DIVIDENDS 

!n respect of the financial year ended 31 D&cember 2020 
- Final <livideods paid on 1 April 2010 

In respe.;:t of the financial year ended 31 December 2021 
• Interim dividend paid 00 16 Aprll2021 
- final dividend paid on 21 Jl.Ay 2021 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

We{{£PTr-e Hotding'5 Berhad (202101026155 (142645S-A)) 
Accountants' Report 

1.1.202.0 
to 

31.12.2020 
Audited 

RM 

316,0]0 

1.1.2021 
to 

31.11.2021 
Audited 

RM 

13,193.100 
iJ,628,435 

22,822,135 

1,1.201.2 
to 

30.6.1.022 
Audited 

RM 

1.1.2021 
to 

30.6.201.1 
Unaudited 

RM 

13,193,700 

13,193,700 

Tile Board of Directors did not reoommend the payment of any dividend for the fmancial year ended 31 ~ 2019 and fiMndal period ended 30 
June 2021. 

6,18 RELATED PARTY DISC1..OSURES 

{il; klemlties of retate<i partie's 

Parties, are W!l$~ to be relat.ed to the Group if the Group has the ability. directly or irn;firectty, to 'Control the p3rty or ex.erciS<!' significant 
linftoente f.lIIer the party in ma!ilng ffnatICfal and operatiog tiet;isions, or vice versa, or where tIW Group and the party are $ub.tect to «JmmoI1 
cootrot or common slgnlflcalll influooce. Related parties could be Irn:lividua!$ or other partla. 

The Groop has. controHing related party relationship with 11:s rfflated parties and sOOsidlaries, 

71 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.18 RELATED PARTY DISCLOSURES (continued) 

WeI/spire Holdings 8erhad (202101026155 (1426455-A» 
Accountants' Report 

(b) In addition to the related party information disclosed elsewhere in the combined financial statements, the Group had the following transactions 
with related parties during the financial year/period: 

Former associates: • 
Sales of goods 
Dividend income 
Settlement fees 

Related parties: 
Sales of goods 
Purchase of goods and services 
Down payment! (Refund) of deposit on purchase of software 
Lease paid 
Interest paid 

Director: 
Commission paid 
Consulting fees 
Interest paid 
Lease paid 

1.1.2019 
to 

31.12.2019 
Audited 

RM 

1,175,031 

1,083 
210,014 

392,771 
191,074 

30,805 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

20,981,530 
402,822 

17,192 
1,706,676 
1,190,722 

828,233 
46,771 

284,090 
287,027 
63,756 

1.1.2021 1.1.2022 1.1.2021 
to to to 

31.12.2021 30.6.2022 30.6.2021 
Audited Audited Unaudited 

RM RM RM 

28,358,399 15,499,533 14,571,407 
313,531 321,856 
445,295 

66,930 68,708 
4,615,985 1,522,592 

(1,148,304) 
1,597,456 853,281 745,396 

4,532 4,653 

• These transactions are not normally regarded as related party transactions pursuant to Rules 10.08 (11) (a) and (c) of the ACE Market Listing Requirements of 
Bursa Malaysia Securities Berhad. As such, these transactions are not disclosed in the related party transactions section of the Prospectus. 

The related party transactions described above have been entered into in the normal course of business and have been established at terms 
agreed between the parties during the financial year/periods. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.18 RELATED PARTY DISCLOSURES (continued) 

(b) In addition to the related party information disclosed elsewhere in the combined financial statements, the Group had the following transactions 
with related parti~ during the financial year/period: 

Stamped for 
the purpose of 

klentificatlon only 

1 2 DEC 1027 
BoO PlT 

1IM!ImGDUI!LRIIII8ml{A)' !;IlIf!i) 
(/lartered Account""" 

Kuali lumpu, 

Former associates: • 
Sales of goods 
Dividend income 
Settlement fees 

ReLated parties: 
SaLes of goods 
Purchase of goods and services 
Down payment! (Refund) of deposit on purchase of software 
Lease paid 
Interest paid 

Director: 
Commission paid 
Consulting fees 
Interest paid 
Lease paid 

1.1.2019 
to 

31.12.2019 
Audited 

OM 

1.175,031 

1,083 
210,014 

392,771 
191,074 

30,805 

1.1.2020 
to 

31.12.2020 
Audited 

RM 

20,981,530 
402,822 

17,192 
1,706,676 
1,190,722 

828,233 
46,771 

284,090 
287,027 
63,756 

1.1.2021 1.1.2022 1.1.2021 
to to to 

31.12.2021 30.6.2022 30.6.2021 
Audited Audited Unaudited 

RM RM RM 

28,358,399 15,499,533 14,571,407 
313,531 321,856 
445,295 

66,930 68,708 
4,615,985 1,522,592 

(1,148,304) 
1,597,456 853,281 745,396 

4,532 4,653 

• These transoctioflS are not normally resarded as related party transoctlons pursuant to Rules 10.08 (11) (a) ond (c) of the ACE Market Listing Requirements of 
Bursa Malaysia Securities Berhad. As such, these transactions are not diKlosed in the rE-lated party transactions section of the Prospectus. 

The related party transactions described above have been entered into in the normal course of business and have been established at terms 
agreed between the parti~ during the financiaL year/periods. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.18 RELATED PARTY DISCLOSURES (continued) 

(c) Compensation of key management personnel 

Key management personnel are those persons having the authority and responsibility for 
planning, directing and controlling the activities of the entity, directly or indirectly. 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 

Short term 
employees 
benefits 174,556 456,698 183,333 204,710 

Contributions 
to defined 
contribution 
plan 423 36,901 72,379 279 

174,979 493,599 255,712 

6.19 EMPLOYEE BENEFITS 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Audited Audited Audited Unaudited 

RM RM RM RM RM 

Short term 
employees 
benefits 1,098,017 2,096,788 3,841,678 2,193,543 1,496,064 

Contributions to 
defined 
contribution 
plan 34,552 73,720 96,486 18,148 

2,131,340 3,915,398 2,290,029 

[THE REST OF THE PAGE IS INTENT10I'IALL Y LEFT BLANK] 
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•• NOTES TO THE COMBINED FINANCIAl STATEMENTS (continued) 

6.1. RELATED PARTY DISCLOSURES (,ontinued) 

Ie, Compensation of key management personnel 

Key management personnel are those persons haVing the authority and ~s:lbl{ity for 
planning, directing and controtling the actMti/?s: of the entity, dire.::tly or indirectly, 

1.1.2019 1.1.2020 t.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 30.6.2021 
Audited Au(Htetl Audited Audited Unaudited 

RM RM RM RM RM 

Short term 
enptoyees 
benefits 174,556 456,698 183,m 2&V10 

Contributions 
to defined 
contribution 
plan 42l 36-,901 72,>7'1 279 

174,979 493,599 255,712 204,989 

6.19 EMPLOYEE BENEFITS 

1.1.2019 1.1.2020 1.1.2021 1.1.2022 1.1.2021 
to to to to to 

31.12.2019 31,12,2020 31.12.2021 30.4.2022 30.6.2021 
Audited Audlt<ld Au_ Au_ Unaudited 

RM RM RM RM RM 

Short term 
employees 
benefits 1,098,017 !,C9',7SB 3,841,678 2,191,543 1.496.064 

Contributions to 
defined 
contribution 
ptan 32,373 34,552 73,no 96,4/)6 18.148 

1,130,390 2.131 ~f40 ).,915,],98 2,29<).029 1.514.~1~= 

[THE REST OF THE PAGE IS IHTENTlONAl.L.Y LEFT elAN"] 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.20 CAPITAL AND FINANCIAL RISK MANAGEMENT 

(al Capital management 

The primary objective of the capital management of the Group is to ensure that entities of the 
Group would be able to continue as going concerns whilst maximising return to shareholders 
through the optimisation of the debt and equity ratios. The overall strategy of the Group 
remains unchanged throughout the reporting periods. 

The Group manages its capital structure and makes adjustments to it in response to changes in 
economic conditions_ In order to maintain or adjust the capital structure, the Group may adjust 
the dividend payment to shareholders, return capital to shareholders or issue new shares. No 
changes were made in the objectives, poliCies or processes during the financial years/period 
ended 31 December 2019,31 December 2020,31 December 2021 and 30 June 2022. 

The Group monitors capital using a gearing ratio, which is total borrowings, including lease 
liabilities on motor vehicles divided by total equity. 

31.12.2019 31.12.2020 31.12.2021 
Audited Audited Audited 

RM RM RM 

Borrowings (Note 
6.11 ) 3,156,780 3,147,960 10,123,679 

lease liabilities on 
motor vehicles 
(Note 6.3) 

- owing to financial 
institutions 475,750 396,506 268,535 

- owing to non-
financial 
institutions 352,318 720,831 487,212 

Total debt 4,265,297 10,879,426 

Total equity 4,229,790 19,597,224 14,471,713 

Gearing ratio 0.94 0.22 0.75 

[THE REST OF THE PAGE IS INTENTIONALLY LEFT BLANK] 
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30.6.2022 
Audited 

RM 

5,461,123 

102,954 

483,662 

6,047,739 

26,581,747 

0.23 
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4. NOTES TO THE COMBINED FINANClAl STATEMENTS (continued} 

6.20 CAPITAL AND FINANCIAL RISK MAAAGEMENT 

(a) Capitat management 

The- primary objective' of the capital manage:nent of the Group is to ensure that entities of the 
Group would be able- to continue as going concerns whilst maximisirg return to shareholders 
through the optimisation of the <lebt and equity ratk>$. The overall 1>trategy of the Group 
remains unchanged th~ the reporting periods. 

The Group manages its capital structure and mam adjustment ... to it in response to cnarrges in 
economic conditions. In order to maintain or adjust the capital strucrul'e, th~ Group may adjust 
the- dividend payment to Shil:'ehotders, return capital to shareholders. or issue new snares. No 
changes were made itl th~ objectives. polk:ies or processes during the financial years/pertod 
ended 31 December 2019, 31 Oecember' ZG20, 31 December 202.1 and 30 June 2022. 

The Group monitors capital using a gearing ratio, which is total borrowings. including lea~e 
liabilities on motor vehicles divided by total equity. 

31.12.2019 31.12.2020 31.12.2021 30.6.2022 
Audited Audlted ALidked Audited 

AM AM RM AM 

Borrowings (Note 
6,11} 3.156,180 3,147,960 10,123,679 5,461,123 

Lease liabilities on 
motor vehides 
(Note 6,3) 

• owing to finandaL 
institutions 475,750 396,506 268,535 102,954 

• OWing to non-
financial 
institutions 352,318 720,831 

mm 481,212 483,662 

Tota! debt :;,9t4,~" 4,265,297 _ 10,879,426 6.047,739 

70tal equity ,::':,22~, 790 19,597,214 14,471,713 26,581,747 

Gearing ratio 0,94 
",-

0.22 0,;'5 Q,n 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.20 CAPITAL AND FINANCIAL RISK MANAGEMENT 

(b) Financial risk management 

The Group is exposed to financial risks arising from its operations and the use of financial 
instruments. The key financial risks include credit risk, liquidity risk and foreign currency risk. 

The following sections provide details regarding the Group's exposure to the above-mentioned 
financial risks and the objectives, policies and processes for the management of these risks. 

(i) Credit risk 

Cash deposits and trade receivables could give rise to credit risk which requires the loss to 
be recognised if a counter party fails to perform as contracted. The counter parties are 
reputable institutions and organisations. It is the policy of the Group to monitor the 
financial standing of these counter parties on an ongoing basis to ensure that the Group is 
exposed to minimal credit risk. 

The primary exposure of the Group to credit risk arises through its trade and other 
receivables. The credit period is generally for a period of one (1) month, extending up to 
two (2) months for major customers. Each customer has a maximum credit limit and the 
Group seek to maintain strict control over its outstanding receivables via a credit control 
section to minimise credit risk. In addition, receivable balances are monitored on an 
ongoing basis with the result that the Group's exposure to bad debts is not significant. 

The risk concentration profile has been disclosed in Note 6.6 to the combined financial 
statements. 

(ii) Liquidity risk 

The Group actively manages its debt maturity profile, operating cash flows and the 
availability of funding so as to ensure that aU operating. investing and financing needs are 
met. In executing its liquidity risk management strategy, the Group measures and forecasts 
its cash commitments and maintains a level of cash and cash eqUivalents deemed adequate 
to finance the activities of the Group. 

Prudent liquidity risk management implies maintaining sufficient cash and marketable 
securities, the availability of funding through an adequate amount of committed credit 
facilities and the ability to close out market positions. The Group's objective is to maintain 
a balance between continuity of funding and flexibility through the use of stand-by credit 
facilities. 

The analysis of financial instruments by remaining contractual maturities has been 
disclosed in Note 6.3, Note 6.11 and Note 6.12 to the combined financial statements. 

(iii) Interest rate risk 

The primary interest rate risk of the Group relates to interest-earning deposits and 
interest-bearing borrowings from financial institutions. The fixed-rate deposits and 
borrowings of the Group is exposed to a risk of changes in their fair values due to changes 
in interest rates. The floating rate borrowings of the Group are exposed to a risk of change 
in cash flows due to changes in interest rates. The Group borrows in the desired currencies 
at both fixed and floating rates of interest. 
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6. HOTts TO THE COMBINED FINANCIAL STATEMEtfB (continued) 

6.2.0 CAPITAL AND FlHANCIAL RISK MANAGEMENT 

(b} Financial risk managerr,oot 

The Group i~ expmed to financial risks arising from its operations and the use of fina:"lc!al 
instruments. The key financiai risks foclude credit riSk, l',quldlty risk and foreign curreru:;y risk" 

The folLowing sections provide details. regarding the Group's exposure to the above-mentiQf'led 
financial ri~ks and the objectives, potides and processes for th(> management of these flSks. 

(I) Credit risk 

Cash deposits and trade receivables could give rise to credit risk which requires the loss to 
be re<ognised if a counter party faits to perform as -contracted. The counter parties are 
reputable ins.titutkoos and organisations. It is the poIlcy nf the Group to monitor the 
financial standini of ~e counter parties an an ongoIng baSis to ensure that the Group is 
exposed to minimal credit risk. 

The primary exposurE! of the Group to credit risk anses through its trad~ and other 
receivables. The credit period is generally for a period of one (1) month, extending up to 
two m months tor major customer3. Eadl !';ustomer has a rnaxLTlUm credit Umit aOO the 
Grot.r,:l seek to maintain strict Lontrol over its outstanding rereivab!es via a credit wntrot 
section to mfnimlse credit risk. In addition. receivable balances are monitored on an 
ongoing basis with the result that the Group's exposure to bad debts is not significant. 

The risk concentration profite has been disclosed in Hote 6.6 to the combined financial 
statements. 

(ii) Uquldlty risk 

The Group actively manages Its debt maturity profile-, operating cash flows and the 
availabiLity of funding so as to ensure '::hat aU operating, Investing and financing needs are: 
met, In executing Its liquidity risk management st~ategy, the Group measures and for~sts 
it'S cash cormnitments and maintains a level of cash and cash equivalents deemed adequate
to fina:1Ce the activities of the Group. 

Prudent UQuidity risk management imp;ies maintaining sufficient cash and marketab(e 
securities, the availablHty of fund:ng through an adequate amount of committed credit 
(adUtie!. and the abiUty to close out market positions. The Group's objective is to maintain 
a balance between continuity of funding and flex!bClty through the use of stand-by credit 
facilities. 

The analysts of flnandal in5trtments by remaining contractual maturities has been 
disclosed in Note 6.3, Note 6.11 and Note 6.12 to the combined financial statements. 

(iii) Interest rate risk 

The primary interest rate risk of the Group relates to interest·earning deposits and 
interest·bearing borrowings from financial institutions. The fixed· rate dep4)Sits and 
bonowings of the Group is expose<! to a risk of -changes in their fair values due to changes 
in interest rates. The floating rate borrowings of the Group an.':! exposed to a risk of change 
in cash flows due to changes. in interest rates. The Group borrows in the desired currencies 
at both fixed and floatins rates Qf interest. 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.20 CAPITAL AND FINANCIAL RISK MANAGEMENT (continued) 

(c) Financial risk management (continued) 

The following sections provide details regarding the Group's exposure to the above-mentioned 
finandal risks and the objectives, policies and processes for the management of these risks. 
(continued) 

(iii) Interest rate risk (continued) 

The Group actively reviews its debt portfolio, taking into account the investment holding 
period and nature of their assets. This strategy allows the Group to capitalise on cheaper 
funding in a low interest rate environment and achieve a certain level of protection against 
rate hikes. 

The interest rate profile and sensitivity analysis of interest rate risk have been disclosed 
in Note 6.3 and Note 6.11 to the combined financial statements. 

(iv) Foreign currency risk 

Foreign currency risk is the risk that the fair value or future cash flows of a financial 
instrument would fluctuate because of changes in foreign currency rate. 

The Group and the Company is exposed to foreign currency risk on transactions that are 
denominated in currencies other than the functional currencies of the operating entities. 
Exposure in foreign currency is monitored on an ongoing basis and the Group and the 
Company endeavours to keep the net exposure at an acceptable level. 

The foreign currency profile and sensitivity analysis have been disclosed in Note 6.6, Note 
6.7, Note 6.11 and Note 6.12 to the combined financial statements. 
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6. HOm TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.20 CAPrrAL AND FlNANCIAL R1SK MANAGEM£HT (contfnu.d) 

(C) Plnandal risk management {continued) 

The following sections provide detai!.s regarding the Group's- exposure to the above-O')$ltiQned 
financiaL risks and the obJectives, poLiCies and processes for the management of these risks. 
(conUnued) 

(lli) Interest rate risk (continued) 

\he GrQup actively reviews its debt portfolio, taking into accoont the investment holding 
period and nature of their assets. This strategy allows the Group to cap~ti5e Ofl cheaper 
fundlng 1n a low Interest rate~mvlronment and achieve a certain level of protection against 
rate hikes. 

Tht- interest rate profile and sensitivity anaLysis of interest rate risk have been discLosed 
in Note 6,] and Note 6.11 to the combined financial statements. 

(IV) Foreign currency risk 

Foreign currency risk Is the risk that the fair vaLl)e or future cash flom of a firmnda! 
instrument W{)uld ~luct\.'3te beC!tlSe' of changes in foreign currency rate. 

The Group and the Company Is exposed to fl?reitm curreocy risk on transactions tha.t are 
denominated in currencies «her than the functional CU'rencl~ Of the operating entities, 
Exposure in forelgn currency is monitored on an ongoing basis and the Gro .... ;p and the 
Companyendet\VfJUrS to ke<'!P the net exposure at an a(ceptable level. 

The foreign currency profile aM sensitivity analysis have been disclosed in Note 6.6, Note 
6.7, Note 6,11 and "Iote 6.12 to the combined finaocial statements, 

ITHE REST OF THE PAGE [S IHTENTIONAll Y LEFT BLANK] 

Stamped fOr 
the pIJrp05e of 

Identification only 



Registration No.: 202101026155 (1426455-A) 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

344

Wellspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.21 LIST OF COMBINED ENTITIES 

Name of company 

Vine Growth Holdings 

Subsidiary of Vine Growth 
Holdings 

Bai Li Holdings 

Subsidiary of Bai Li Holdings 

Bai Li Enterprise 

Subsidiary of Bai Li 
Enterprise 

Keymall Retail 

Effective interest in equity held based on voting interests 
31.12.2019 31.12.2020 31.12.2021 30.6.2022 

Audited Audited Audited Audited 
% % % % 

100.00 100.00 100.00 100.00 

51.00' 51.00' 51.00' 51.00' 

75.01 75.01 75.01 75.01 

56.26 56.26 52.26 

• The effective interest In equity held is based on voting rights. 

77 

Country of Principal 
incorporation activities 

Singapore Investment holding company 
and provision of management 
consultancy services 

Thailand 

Thailand 

Thailand 

Investment holding company 

Distribution of consumer 
packaged foods 

Online retailer of consumer 
packaged foods 

Wel(spire Holdings Berhod (202101026155 (14264SS.A)) 
~~~A~,,,c'!.~~ant5' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.21 LIST OF COMBINED ENTITIES 

Name of company 

Subsidiary of Vine Growth HoI_ 
Sui U Holdi~ 

Keymall Retail 

Effe(:tive interest in equity held ba$ed on vaUnt interest:;. 
31.12.2019 31.11:.2021.1 31.12.2021 30.6.2022 

Audited Audited Audited Audited 
% % " % 

100.00 100.00 100.00 100.1.10 

51.iJO· 51.1)('* 51.iJt'r 

7!L{.l1 75.01 

Sfd'6 56,26 52,26 

• The tl'ffe<:tfVf' Interest in equity held is based on vOORi r1Shts. 

77 

Country of Ptindpal 
incorporation actiVities 

Sll1!lapore Investment holding: company 
and provtsion of management 
consultancy services 

Thailand 

l'hailand 

Investment holding. company 

DfstrlbutiQll of consumer 
~edfood> 

Online retailer of conswner 
_foOO> 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.21 LIST OF COMBINED ENTITIES (continued) 

6.22 

Acquisition of a subsidiary 

During the financial year ended 31 December 2020, the Group via its subsidiary, Bai Li Enterprise 
acquired 7,500 ordinary shares, representing 75% equity interest in Keymall Retail for a total 
consideration of THB300,OOO (equivalent to approximately RM40,976). 

Fair values of the identifiable assets and liabilities acquired and the effects on cash flows arising 
from the acquisition were as follows: 

Cash and bank balances 
Less: Non-controlling interests 

Cost of acquisition 

Cash inflows on acquisition: 
Cost of acquisition 
Cash and bank balances of a subsidiary acquired 

Net cash inflow on acquisition 

FINANCIAL INSTRUMENTS 

Classification of financial instruments 

Financial assets 
Amortised costs 
Trade and other 

receivables, net of 
prepayments 

Cash and bank balances 

Financial liabilities 
Amortised costs 
Trade and other payables 
Borrowings 

31.12.2019 
Audited 

RM 

15,066,510 

15,824,434 

7,661,081 
3,156,780 

10,817,861 

31.12.2020 
Audited 

RM 

22,817,619 
4,024,289 

26,841,908 

2,300,168 
3,147,960 

5,448,128 

31.12.2021 
Audited 

RM 

18,110,046 
5,881,610 

23,991,656 

2,734,089 
10,123,679 

31.12.2020 
Audited 

RM 
54,634 

(13,659) 

40,975 

(40,975) 
54,634 

30.6.2022 
Audited 

RM 

16,238,860 
12,885,066 

29,123,926 

1,116,900 
5,461,123 

6,578,023 

~
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6. ······NOTES TO THE COMBINED FINANCIAl STATEMENTS (continued) 

6.21 LIST OF C.OMBINED ENTmES (continued) 

6.22 

During the f!nandal year ended 31 December 2020, the Group '!fa its subsidiary, Sai U Enterprise 
acquired 7,500 ordinary sha~es, representing 15% equity interest in KeymaH Retail for a total 
consideration of THB300,OOO (equiValent to approxImate:y lW40,916,. 

Fair values of the tdentifiable assets and liaoiUties acquired and tM effects on cash flows arisIng 
from the acquisition were as follows: 

Cash and bank balances 
less: NOtHontrolUng interests 

Cost of acquisition 

Cash inflows on acquisition: 
Cost of acquIsition 
Cash and bank balances of a subsidiary acquired 

Net cash inflow on acquisition 

FINANCIAL INSTRUMENTS 

Classification of flranda! instrUrm>nts 

Financial assets 
Amortised (ost'$ 
Trade and other 

receivables, net of 
prepayments 

Cash and bank balances 

Financial liabilities 
Amortised costs 
Trade and other payables 
Borrowings 

stamped"" 
the purpose of 

ide""tif~jon Gilly 

1 2 DtC ?i\i7 
BOO PLT 

31,12.2019 
AudIted 

RM 

15,066.510 
751,924 

15,82-4,434 

7,061,081 
~._!~,7~ 

31.12.2020 
Audfted 

OM 

22,811,619 
4,024.289 

26,&41.900 
-=-'7 

2,300,168 
3,147,960 

5,448,128 -

31.12.2020 
AU_d 

OM 
54,634 

__ ---'"(1"'3,65')_ 

31.12.2021 
Audited 

RM 

18,110,(}46 
5,881,610 

23.991,656 

2,734,009 
10,123,679 

12,857,168 

40.975 

(40,975) 
54,634 

13,659 

30,6.2022 
Aud1ted 

OM 

16,238,860 
12,885,066 

19,123,926 

1,116,9CO 
_5:~~!, 123 

6,578,023 

-.. ~rotlI)iIIOOOIlU~Q:!mwJI"Uf~! 
- Chartered A~~ount3nts 
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'" 



 
 
13. ACCOUNTANTS’ REPORT (CONT’D) 
 

 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

346

Wellspire Holdings Berhad (202101026155 (1426455-A)) 
Accountants' 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.23 COMMITMENTS 

a. Capital commitment 

The Group's capital commitment at the end of each reporting period are as follows: 

Approved but not 
contracted for: 

Acquisition of a 
warehouse and 
operational facility 
in Thailand 

31.12.2019 
Audited 

RM 

b. Operating lease commitments 

The Group as a lessee 

31.12.2020 
Audited 

RM 

31.12.2021 
Audited 

RM 

16,000,000 

30.6.2022 
Audited 

RM 

16,000,000 

The Group had entered into non-cancellable lease agreements for the rental of office equipment 
and motor vehicles resulting in future rental commitments which can, subject to certain terms 
in the agreements, be revised accordingly or upon its maturity based on prevailing market rates. 
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6. ~OTES TO THE COMBINED FINANCiAl STATEMENTS {eootinued) 

6.23 COMMITMENTS 

a. Capital commitment 

The Groop'$ capital commitment at the end of each reporting period are as follows: 

Approved but Mt 
contracted tor: 

Acquf<;ition of a 
warehouse and 
operational fIKitity 
in Thailand 

31.12.2019 
AUdIted 

RM 

b. Operating lease commitments 

The Group as a l-essee 

31.12.2020 
Audited 

RM 

31.12.2021 
AudIted 

RM 

16,000,000 

30.0.2022 
A1.Jdited 

RM 

16.00c,00Q 

The Group had entered in:;o non-carn:ellabte lease agreements tOT the r-ental of office equipment 
and motQr vehicles resulting in future renta:L commltment,s which can, iiUb;ed: to certain terms 
in the agreements. 00 rev1$Cd accordingly or upon its marurity ba~ on prevalUrg market rates, 

31.12.2019 31.12.202Q 31.12.2021 30.6.2022 
AudIted 

__ 
Audited Audited 

RM RM RM RM 
Not !.(Iter t~an 1 year 4,m 46,501> 43.486 
later tt'an Dne tJ) 
year and not La!er 
than five (S) years 7.64$ 13t 092 9,372 

12,473 59598 52,858 
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6.24 EXPLANATION OF TRANSITION TO MFRS 

The combining entities adopted the MFRS Framework for the first time during the financial year 
ended 31 December 2020. The accounting policies set out in Note 3 of this Report have been applied 
in preparing the combined financial statements for the financial year ended 31 December 2020, as 
well as comparative information presented in these reports for the financial year ended 31 December 
2019 and in the preparation of the opening MFRS statement of financial position at 1 January 2019 
(the date of transition to MFRS). 

The Group has adjusted amounts previously reported in its combined financial statements that were 
prepared in accordance with the previous accounting framework, Thailand GAAP. In preparing the 
opening statement of financial position at 1 January 2019, an explanation on the impact arising from 
the transition from Thailand GAAP to MFRS on the financial position, financial performance and 
cash flows of the Group is set out as follows: 

(a) Reconciliation of combined financial position as at 1 January 2019 

ASSETS 
Non-current assets 
Property, plant and 

equipment 
Right-of-use assets 
Deferred tax assets 

Current assets 
Inventories 
Trade and other receivables 
Cash and bank balances 

TOTAL ASSETS 

Previously 
reported under 
Thailand GAAP Adjustments 

RM RM 

109,471 ~6'7681 -
-

109,471 86,768 

1,079,666 -
4,981,807 (52,822) 

226,788 -

6,288,261 (52,822) 

6,397,732 33,946 

Effect on 
adoption of 

MFRS 
RM 

(57,717) 
3,493,394 

63,314 

Restated 
under 
MFRS 

RM 

138,522 
3,493,394 

63,314 

3,498,991 3,695,230 

- 1,079,666 
- 4,928,985 
- 226788 

6,235,439 

3,498,991 9,930,669 
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6.24 EXPLANATION OF 1itAN$ITIOH TO MFRS 

The combining entlties adopted the MFRS Framework for the first time during the flnaocial y<Nlf 

e:lded 31 December 2020. The accounting polides iet out in ~ote 3 of this Report have bElen appUed 
in preparing the comoined financial statements for the financial year ended 31 December 2020, as 
weE as comparati .... e information presented fn these reports for the ftnandal year ended 11 Oecemher 
2019 and in the preparation of the opening MFRS statement of financial pos.ition at 1 January 2019 
(the date of transition to MFRS), 

The Group has adjusted amounts previously reported in its combIned financial statements that were 
prepared in accordance with the previous accounting framework, ThaiLand GAAP, In preparing the 
opening statement of financial position at 1 January 2019, an explanation on the impact arising from 
the transition fro'fl Thailand GMP to Mf'RS on the financial poSition, financial performance and 
cash flows of the Group is set out as follows: 

(aj Reconciliation of combIned flnandal position as at 1 January 2019 

ASSETS 
Hon-current assets 
Property, plant and 

equipment 
Rlght·of-use assets 
Deferred tax assets 

Current assets 

Previously 
reported under 
Thailand GAAP Adjustments 

11M 11M 

109,471 66,768 

109,471 66,768 

Effect on 
adoption 01 

MFRS 
AM 

{57,117} 
3,493,394 

63,314 

Restated '"""', 
MFRS 

AM 

138,522 
1,493,394 

63,314 

J,498,991 3.695,230 

Inventories : 1,079,666 1,079,666 
Trade and other reteivable$ i 4,981,807 (52.a2l) 4,92.3,9-85 
Cash and bank balances LI __ ~2"2,,6,"1",8,,8.L_-'-__ L __ ,-__ ~-,,21,,6,"1,,a""J 

TOTAL ASS£TS 

(52,822) 6,235,4)9 

........ },3,946 3,498,9-91 9,930,669 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(a) Reconciliation of combined financial position as at 1 January 2019 (continued) 

EQUITY AND LIABILITIES 

Equity attributable to 
common controlling 
shareholders of the 
combining entities 

Invested equity 
Reserves 
Accumulated losses 

Non-controlling interests 

TOTAL EQUITY 

LIABILITIES 

Non-current liabilities 
Lease liabilities 
Borrowings 

Current liabilities 
Lease liabilities 
Borrowings 
Trade and other payables 

TOTAL LIABILITIES 

TOTAL EQUITY AND 
LIABILITIES 

Previously 
reported 

under 
Thailand 

GAAP 
RM 

11,501,000 
(11,120,157) 

(83,533) 

297,310 
99,050 

396,360 

40,160 

40,160 

-
1,538,579 
4,422,633 

5,961,212 

6,001,372 

6,397,732 

Effect on 
Adjustments adoption of 

MFRS 
RM RM 

-
(2) 

(63,084) 

(63,086) 
(21,016) 

(84,102) 

794,845 

33,249 
(828,092) 
118,046 

(676,797) 

118,048 

33,946 

-
-

(199,591) • 

(199,591 ) 
(66,495) 

(266,086) 

3,628,394 

3,628,394 

136,683 

-

136,683 

3,765,077 

3,498,991 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Restated 
under MFRS 

RM 

11,501,000 
(11,120,159) 

(346,208) 

34,633 
11,539 

46,172 

3,635,306 
828,093 

4,463,399 

169,932 
710,487 

4,540,679 

5,421,098 

9,884,497 

9,930,669 

Weftspire Holdings 8erhad (2()21Q1026t55 (1"f26455·A)) 
Accotlntc:rus' Report 

6. NOTES TO THE COMBINED F1NANCIA!.. STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITIOH TO MFRS (continued) 

(a) Reconciliation of combine(! fjnandai posltlo;l as at 1 January 2019 (amUnued) 

EQUITY AHD UABILITIES 

Equity attributable to 
common amtroUing 
shoreholdeN tJ/ the 
combiniflJ entmes 

Invested eQUity 
I<:eserves 
Accumulated tosses 

Non-controlling interests 

TOTAL EQUITY 

LIABILITIES 

Non-current liobilities 
Lease liabilities 
Borrowings 

Current liabilities 
Lease t-labitities: 
Borrowings 
Trade and other payables 

TOTAL LIABILITIES 

TOTAL EQ:UITY AHD 
lIABILITIES 

PreviouMy 
r.ported 

under 
Thailand 

GAM' 
RM 

11,501.000 
(11.120,157) 

183,533) 

297,310 
991050 

~.~ .. ~ ..... 

40,160 

-
1,538,S7fI 
4422 633 

__ ........ ~.t~_61 , 212 

6,OO1,3n 

6!397,732 

Effect on 
Adjustm@nts adoption of 

"FRS 
RM RM 

(2) 
;63,(84) 

(63,086) 
121,016) 

(84,102) 

(33,248) 
328,093 

794,845. 

33,249-
(828,092) 
118046 

1676,797) 

118!0:1~ 

33,946 

-
-

(19',5'" 
(199,591) 

(66,495) 

(266,086) 

3,628,394 

3,628,YM 

136,633 
-
-

136,683 

}!.!65,077 

3j 498{W1 

Restated 
under MFRS 

RM 

11,501,000 
111,120,1S9) 

1346 20ai 

34,633 
11,539 

3,635,306 
82l! 003 

4,463,399 

169,9 
710,4 

4,~1Q!6 

32 
87 
79 

5,42tIO~t .. 

9,884,497 

9j 9301669 
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Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(b) Reconciliation of combined financial position as at 31 December 2019 

1 2 DEC 2077 

ASSETS 
Non-current assets 
Property, pLant and 

equipment 
Right-of-use assets 

Current assets 
Inventories 
Trade and other receivables 
Cash and bank balances 

TOTAL ASSETS 

EQUITY AND LIABILITIES 

Previously 
reported under 
Thailand GAAP 

RM 

880,242 
-

880,242 

1,368,442 
15,135,490 

757,924 

17,261,856 

18,142,098 

Equity attributable ta common controlling 
shareholders of the combin;n entities 
Invested equity 
Reserves 
Retained earnings 

Non-controlling interests 

TOTAL EQUITY 

LIABILITIES 

Non-current liabilities 
Lease liabilities 
Deferred tax liabilities 

Current liabilities 
Lease liabilities 
Borrowings 
Trade and other payables 
Current tax liabilities 

TOTAL LIABILITIES 

TOTAL EQUITY AND 
LIABILITIES 

11,501,000 
(11,064,609) 

3469,236 

3,905,627 
1,301,181 

5,206,808 

636,487 
513,892 

1,150,379 

3,156,780 
7,535,692 
1,092,439 

11,784,911 

12,935,290 

18,142,098 

82 

Effect on 
adoption of 

Adjustments MFRS 
RM RM 

187,908 (828,682) 
- 3,625,597 

187,908 2,796,915 

- -
(56,966) -

-

(56,966) 

130,942 2,796,915 

- I (6,717) (27,004) 
(119,541) : (579,600) 

(126,258) (606,604) 
(42,063) (202,093) 

(168/321) (808,697) 

(41,031) 2,993,034 

214,905 612,578 
- -

125,389 -
- -

340,294 612,578 

299,263 3,605,612 

130,942 2,796,915 

Restated 
under MFRS 

RM 

239,468 
3,625,597 

3,865,065 

1,368,442 
15,078,524 

757,924 

17,204,890 

21,069,955 

11,501,000 I 
(11,098,330) 

2,770095 

3,172,765 
1,057,025 

4,229,790 

3,912,378 
190,004 

4,102,382 

827,483 
3,156,780 
7,661,081 
1,092,439 

12,737,783 

16,840/165 

21,069,955 

Wetlspire H<>ldln3s Berhad (202101026155 (1426455-II)J 
Accountants' Report 

6. NOTES TO THE COMBINED FlNANCJAl STATEMENTS (continued) 

6.24 EXPlANATION OF TRANSITION TO MFRS (continued) 

(b) R(>(onciliation of combined finandal position as at 31 December 1019 

ASSETS 
Non-current o-ssets 
Property, plant and 

equipment 
Right·of·use assets 

Current (ls$ets 
Il'Mmtones 
Trade and other receivables 
Cash and bank balances 

TOTAL ASSETS 

EQUITY AND LIABILITIES 

Previous.ly 
reported under 
Thaihmd GAAP 

OM 

880,241 

380,242 

1,368,442 I 
15,135,490 

751924 , 

17,.261,856 

18; 14210~ 

Equity attributable to common controlling 
shareholders of the combinin tit' "" I.' 
Invest~ eqUity -Retained earnings 

NOIH.:ootroUing interests 

TOTAl EQ.UITY 

LIABILITIES 

Nan-current liabilities 
Lease liabilities 
Deferred tax liabilities 

Current Habjtjtie$ 
lease liabilities 
BOO'owini!s 
Trade and other payables 
Current tax :iabiUtics 

TOTAL UABtUTIES 

TOTAL EQ.UITY AND 

11,501,000 
(i1,064,609) 

3469236 

3,905,627 
1,3(\1,181 

5,206,BOO 

636,487 
513892 

1,150,379 

. 
3,156,780 
7,535,692 
1 092.439 

1'!784t~11 

12,935,290 

Staruped fur LIABIUTIES 
the purpose. of 

18,142,09:S 

identffkation onfy 

12 DEC 1m 
800 PLT 

~SOIWI1l\1Jloojill!H<lJ& IJl)lilil 
thmclrd A~~.u -

bhll.ampllr " 

AdJustm0nt~ 
OM 

187,908 

187,908 

(56,%611 

(56,966) 

130-,942 

· 
{6.7171 

(11'9,541 i 

("6,2581 
(-42,0631 

1168,3211 

123,324) 
j17,707) 

(41,031) 

214,90, 
· 

125,389 
· 
340,294 

299,263 

130,942 

Effect on 
adoption of 

MFRS 
OM 

I , 
(828,t)82) i 

3,615597 : 

2,7%,915 

2,.7%.915 

, 

A27,0~: 
579 600 

(606,6041 
(201.,0931 

(808,697} 

2,99),034 

612,578 
· 
· 
· 

6:21578 

3,~,612 

__ .~.!~t91S 

i 

R4estated 
under MF'RS 

OM 

239,468 
3625,597 

3,865,065 

"';';"368,442 
15.07B,524 

157,924 

17,204>~O 

21 1069:955 

11,501,01)0 I 
(11,098,330) I 

2770,095 I 

3,172,765 
1,057,025 

4,229.790 

3,912,378 
190004 

4,102:,382 

827,483 
3,156,780 
1,661,081 
1,092,439 

12,737,783 

16,340,165 

21,069,955 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(c) Reconciliation of combined profit or loss and other comprehensive income for the financial year 
ended 31 December 2019 

/s;mp~dfor 
/ the purpose of 

( identification only 

1 2 DEC Lon 

Revenue 

Cost of sales 

Gross profit 

Other operating income 

Selling and administrative expenses 

Finance costs 

Profit before tax 

Income tax 

Profit for the financial year 

Other comprehensive income 

Items that may be reclassified 
subsequently to profit or loss: 

Foreign currency translation, net of 
tax 

Total comprehensive income for 
the financial year 

Attributable to: 
Common controlling shareholders 

of the combining entities 
Profit for the financial year 
Other comprehensive income, 

net of tax 

Non-controlling interests 
Profit for the financial year 
Other comprehensive income, 

net of tax 

Previously 
reported 

under 
Thailand 

GAAP 
RM 

58,799,010 

(48,454,030) 

10,344,980 

759,600 

(4,334,072) 

(214,985) 

6,555,523 

(1,819,128) 

4,736,395 

74,054 

4,81°1449 

3,552,770 

55,548 

3,608,318 

1,183,625 

18,506 

1 ,202,131 

83 

Effect on 
adoption Restated 

Adjustments of MFRS under MFRS 
RM RM RM 

58,799,010 

575,423 (740,725) (48,6191332) 

575,423 (740,725) 10,179,678 

(547,504) 212,096 

1,357 (4,332,715) 

(1221250) (337,235) 

(92,974) (740,725) 5,721,824 

17,707 234,114 (1,567,307) 

(75,267) (506,611 ) 4,154,517 

(8,955) (35,998) 29,101 

(84,222) (542,609) 4,183,618 

(56,458) (380,009) 3,116,303 

(6,717) (27,002) 21 1829 

(631175) (407,011) 3,138,132 

(18,809) (126,602) 1,038,214 

(2,238) (8,996) 7,272 

(21 1047) (135,598) 1,045,486 

Wf!Uspire Holdings Be.had (202101026155 (141645S-A)J 
Accountants' Report 

6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(e) Reconciliation of combined profit or loss: and other comprehensive income ~or the ftnandal year 
ended 31 Oecember 201Q 

~ped", 
I the purpO$fl\ of 
, Idenlitkatlon rutty 

1 2 DEC 1Qn 
BOO PLT 

~r~u_ 
a.an_d A«oulItifits .... """"', 

Revenue 

Cost of sales 

(if()SS profit 

Other operating income 

Setting and adminmrative eXj)Crlses 

Finan~ costs 

Profit before tal< 

InCOOle tax 

Profit for the financial year 

Other comprehensive i'lcome 

Items that may be ree.asslfied 
subsequently to pro~i'" Of loss: 

FOI"E'ign (urrency translation, :'let of 
t .. 

Total comprehensive income (or 
th. financial year 

Attributable to; 
Common controlling shareholders 

o~ ~he combining entities 
Profit fO( the financial year 
Other comprehensive income. 

net of tax 

Non-controlling interest$ 
Profit for the financial year 
Other comprehensive income, 

net of tax 

Pra-vinusty 
reported 

under 
Thailand 

<iMP 
RM 

58,m,010 

148,454,03QL 

10,l44,ifBO 

759,600 

(4,334,072) 

(214,985) 

6,555,523 

{1t819,113) 

4,736,395 

74,054 

4,810,449 

3,552,770 

5~L~j ____ 

3,608,118 

1,t&3,625 

18,506 

1.202,131 

83 

Effect on 
adoption Restated 

Adjustmerrt.s of MFRS under MFRS 
RM RM 11M 

58,799,010 

575,423 (740,725) (4~L619.332! 

575,423 {740,7ZS} 10,179,678 

(547,504) 21l,0% 

1,357 (4,3].2,715) 

(122.250) 1337,235) 

(91,974) {740,71S) 5,721,814 

17t r07 2341114 (1,567,307) 

(75,21>7) 1506,6") 4,154.517 

{8,9SS) (35,998) 29,101 

(84,222) (542,60'/) 4,183,618 

(16,458) 1380,009) 3,116,303 

(6,717) 121,002) 21,829 

163,1151 1401,011) 3,138,132 

(18,809) (126,6021 1,038,214 

12,238) 18,9%) 7,172 

{21,041) (135,598) 1,045,486 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(d) Reconciliation of combined statement of cash flows for the financial year ended 31 December 
2019 

Previously Effect on 
reported under adoption of Restated 
Thailand GAAP Adjustments MFRS under MFRS 

RM RM RM RM 
CASH FLOWS FROM OPERATING ACTIVITIES 

Profit before tax 6,555,523 (92,973) (740,726) 5,721,824 

Adjustments for: 
Depreciation of property, plant and 
equipment 154,870 3,582 (108,450) 50,002 

Depreciation of right-of-use assets 992,844 992,844 
Interest expense on: 
- borrowings 181,611 181,611 
- lease liabilities 33,374 249,103 282,477 
- others 122,249 122,249 
Interest income (1,790) j1 ,790) 

Operating profit before changes in 
working capital 6,923,588 32,858 392,771 7,349,217 

Changes in working capital 

Inventories (199,329) (199,329) 
Trade and other receivables (9,520,068) 17 (9,520,051 ) 
Trade and other payables 2,698,323 (124,079) 2,574,244 

Cash used in operations (97,486) (91,204) 392,771 204,081 

Interest received 1,790 1,790 
Tax paid (240,151 ) (240,151 ) 

Net cash used in operating activities (335,847) (91,204) 392,771 (34,280) 

CASH FLOWS FROM INVESTING ACTIVITIES 

Purchase of property, plant and 
equipment (204,234) 91,203 (113,031 ) 

Net cash used in investing activities (204,234) 91,203 (113,031 ) 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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WeUspire Hcldl~S Bethad (102101026155 (14264S5-A)) 

HOTES TO THE COMBINEO""FINANCIAL STATEMENTS (continued) 
Accountants'R!f!!!.rt 

EXPLANATION Of TRANSITION TO MFRS (continUed) 

(d) R&ondtiation of combined statement of cash flows for the- financial year ended 31 December 
2019 

Previously Effect on 
reported under adoption of 
Thailand GAAP Adjustments MFRS 

RM RM 11M 
CASH FlOWS F'ROJA OPEAATiNG ACTlVmES 

Profit before tax 6,555,523 (92,913) {740,n6j 

Adjustments for: 
Depreciation of property. plant and 
equlpmetlt 154,87(,1 3,582 1108,450) 

tlepreciation of right-or-use assets 992,844 
Interest expense on: 
- borrowings 181,611 
• !.ease liabilities 33,374 249,103 
• others 122,249 
Interest income (1,790) 

Operating profit before changll!S !n 
working: capital 6,923,588 32,858 391,n1 

Chanses in working: capital 

Inventories (199,329) 
Trade and other receivables (9,510,0681 17 
Trade and other payables 2.,6~8,323 1124,QZ91 

Cash used ill operations (97,486) (91 ,2041 392,m 

Interest received 1,790 
Tax paid (240, t S1) 

r.et cash used in operating activities 1))5,1147) (,91,204) 391,771 

CASH FlOWS FROM INVESTING ACTIVITIES 

Purchase of property. plant and 
equipment (20·V34} 91,20) 

Net cash used in investing activities 1204,134) 91,203 

[THE REST OF THIS PAGE IS INTEHTIONAlLY LEFT BLANK] 

............. 
the purpose Of 

ktentif%aUon only 

: 2 DEC nm 
BOO PLT 

(1i1I_ilHI~m!wmri\jl;\l"CII!) 
Chal1~re4 Mrountanb 

l(!IaJ~ lumpur 

Restated 
under MFRS 

RM 

5,721,824 

50,002 
992.844 

181,611 
282,477 
122,249 

(1,790) 

7,349,217 

{199,319) 
{9.510,O51) 
2,574,144 

204,081 

1,790 
(240,151) 

(34,280) 

(1131°311 
1113,O31} 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.24 EXPLANATION OF TRANSITION TO MFRS (continued) 

(d, Reconciliation of combined statement of cash flows for the financial year ended 31 December 
2019 (continued) 

Previously 
reported under 
Thailand GAAP 

RM 
CASH FLOWS FROM FINANCING ACTIVITIES 

Drawdowns of borrowings 
Payments of lease liabilities 
Repayments of borrowings 

Net cash from financing activities 

Net increase in cash and cash 
equivalents 

Effects of exchange rate changes on 
cash and cash equivaLents 

Cash and cash equivaLents at 
beginning of financial year 

Cash and cash equivalents at end of 
financial year 

(e) Sections to reconciliation 

a_ Deferred tax assets 

16,876,059 
(148,809) 

(15,597,152 

1,130,098 

590,017 

(58,881 ) 

226,788 

757,924 

Effect on 
adoption of 

Adjustments MFRS 
RM RM 

- -

Restated 
under MFRS 

RM 

16,876,059 
- (392,771)! (541,580) 
- - (15,597,152) 

(392,771 ) 737,327 

(1 ) 590,016 

(58,880) 

226,788 

( 1) 757,924 

Under Thailand GAAP, there is no requirement to recognise temporary differences between 
the carrying amount of an asset or liability in the statement of financial position and its 
tax base. Upon transition to MFRS, the Group recognises deferred tax assets. 

b. Right-of-use assets and Lease liabilities 

Under Thailand GAAP, Lease expenses were recognised on a straight line method. Upon 
transition to MFRS, the Group recognised right-of-use assets and corresponding lease 
liabilities. 

c. Adjustments 

Certain comparative figures have been adjusted to correct prior year errors arising from 
over or under recognition of property, plant and equipment, trade and other receivables 
and trade and other payables. 

Certain comparative figures have been reclassified to conform with the current year's 
presentation so as to reflect appropriate presentation of the combined financial 
statements of the Group. 

1 2 DEC 2021 
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6. NOTES TO THE COM$JNED F'INANC1At. STATEMENTS (continued) 

6,24 EXPLANATION OF TRANSITION TO MFRS (contiRl,l$d) 

(d) Reconciliation of combined statement of cash flOW'S for the fill3l1<ial year ended 31 December 
lC19 (cootlnood) 

Previously 
reported under 
Thail~nd GAAP 

RM 
CASH FLOWS FROM FlNANClHG AcnvtnES 

Drawdowns ut bt.'lrfowiogs 
Payments of lease liabilities 
Repayments of borrowings 

Net cash from financing activities 

Net increase In -:ash and cash 
equholfents 

Effects of exchange rate changes on 
cash and cash equlValents 

cash amJ cash equivalents at 
beginning of financial year 

Cash aM caSh eqUfYalems at end of 
financial year 

Ie) Sectrons to re<oncllfatfon 

a, Deferred tax assets 

16,876,059 1 
{l48,809l! 

(15,597,15l11 

1,130,098 

590,017 

(58,a81) 

226,788 

757,924 

Effect on 
adoption Of Re$t(\,ted 

Adjustmenh MFRS under MFRS 
RM RM OM 

I 16,876,059 
1392.771): (541.580) 

{15,597.152) 

731,327 

(1) 590,016 

;58.S00) 

226,188 

(1 ) 757,924 

Under Thailand GAAP. there is no requirement to recogmse temporary differences bet:wMn 
the carrying amount (}f an a:s.set or liability in the statemffit of financial position aod its 
tax base, Upon transition to MFRS, the Group recognise~ defel'red tax assets. 

b. Right·at-use assets and lease liabilities 

Under rhaJland GAAP, tease expenses were recognised on a straight: line method. Upon 
transition to MFRS, the Group recognised right-of-use assets and corresponding tease 
UablUtles. 

c, Adjustments 

Certain comparatiVe figures have been adjusted to correct prior year errors arising from 
over or under recognition of property. plant and equipment, trade and other rec.elva!>tes 
and trade and other payables. 

Certain comparative ffgures. have ~ redasslfled to conform with the OJITent year'S 
presentation so as to reflect appropriate presentation of the c.ombined financial 
statements of the Group. 

Stamped fur 
/ the purpose of 
I identification only 

I 
1 2 DEC 2U?1 

. BOO PLT 
\. ~~mw;cm.liU!l3li"H{A)U'O<4jI 

. C!ial't1lnlr;\ A1;~IHltallt$ 
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6. NOTES TO THE COMBINED FINANCIAL STATEMENTS (continued) 

6.25 ADOPTION OF MFRS AND AMENDMENTS TO MFRS 

The Group adopted the MFRS Framework beginning 1 January 2019 and all StandardsllC 
Interpretations I Amendments effective since then, have been consistently applied throughout the 
financial years/period under review. 

6.25.1 New MFRS that have been issued, but only effective for annual periods beginning on or after 1 
January 2022 

Title 

Annual Improvements to MFRS Standards 2018 2020 
Amendments to MFRS 3 Reference to the Conceptual Framework 
Amendments to MFRS 116 Property, Plant and Equipment Proceeds before 

Intended Use 
Amendments to MFRS 137 Onerous Contracts - Cost of Fulfilling a Contract 
Amendments to MFRS 101 Classification Of Liabilities as Current or Non-current 
MFRS 17 Insurance Contracts 
Amendments to MFRS 17 Initial Application of MFRS 17 and MFRS 9 -

Comparative Information 
Amendments to MFRS 101 Presentation of financial statements - Disclosure of 

Accounting Policies 
Amendments to MFRS 108 Accounting Policies, Changes in Accounting Estimates 

and Errors - Definition of Accounting Estimates 
Amendments to MFRS 112 Deferred tax related to Assets and Liabilities arising 

from a Single Transaction 

Effective Date 

1 January 2022 
1 January 2022 

1 January 2022 
1 January 2022 
1 January 20n 
1 January 2023 

1 January 20n 

1 January 2023 

1 January 2023 

1 January 20n 

The Group is in the process of assessing the impact of implementing these Standards, since the effects 
would only be observable for future financial years. 

7. SIGNIFICANT EVENTS DURING THE FINANCIAL YEARS/PERIOD 

(a) COVID-19 pandemic 

The World Health Organisation declared the 2019 Novel Coronavirus infection ('COVID-19') a 
pandemic on 11 March 2020. The Government of Thailand imposed various measures including 
lockdown, curfew, inter-provincial travel ban and international travel restrictions to curb the 
spread of the virus. 

The imposition of these measures had dampened market demand on the Company's products, 
particularly starting from May 2021. The Group is currently introducing more products and 
sourcing new customers to mitigate business risk. 

Nevertheless, by December 2021, most of the COVID·19 restrictions have been removed. This 
included, among others, inter-provincial travel restrictions, implementation of curfews, as well 
as closure of non-essential retails and entertainment venues. 

(b) Increase in share capital of Wellspire 

On 9 March 2022, the Company increased its share capital from RM2,000,000 to RM12,000,OOO 
by way of issuance of 10,000,000 ordinary shares at RM1.00 each to Mo Guopiao and Silver Line 
Capital Sdn. Bhd. 

; 

I 

86 

WeUspire JWfdirtgs Serhad {Z02101026155 (1426455-A) 
____________ _______________ -'A"'c<:~ntant5' Report 

6, NOTES TO THE COMB1NED FINANCIAl STATEMENTS (continued) 

6.25 ADOPTIOH OF MFRS AND AMENDMEHTS TO MFRS 

The Group adopted the MFRS Framework beginning 1 January 2019 and all StandardsllC 
Interpretations/Amendments effecttve s.lnce then, have beer. consistently applied throughout the 
financial yearsJperiod under review. 

6.25.1 New MFRS that nave been issued, but only effective for anrrual periods beginnina: on or aftet 1 
Januuy 2022 

Tit1e 

Annual Improvemenu to MFRS Standards 2018 - 202.0 
Amendments to MfRS 3 Reference to the C01Kepfual Framework 
ArriEndments to MFRS 116 Property, Plant and Equipment - Proceeds before 

Intended Use 
Amendments to 11m 131 Onerous COfItracts ~ Cost at Fulfilling t1 Contract 
Amendments to MfRS 101 Ct05St/icatioo of Uabiiities os Current ()( Non-ClJrrfmt 
MFRS 17 Insurance Contracts 
Amendments to MFRS 17 Inltiol Application of MFRS 17 and MFRS 9 • 

[omparativelnforfOQt/on 
Amendments to MFRS 101 Prese»tatfon Of ffrnmdal stotements· l)isclQSUfe of 

Accounting Policies 
Amendments to MFRS 108 Afcountins Polides, Changes in Accounting Estimates 

and Errors· Defl»ltlon of Accounting Estfmates 
Arr.endments to MFRS 112 Deferrr!d tax related to Assets and LfabWtles arising 

from (.I Single Transaction 

1 January 1022 
1 January 2022 

1 January 2022 
1 January 2022 
1 January 1023 
1 January 2013 

1 January 2023 

1 January 2023 

1 January zon 

1 January Z023 

The Gro'.lp is in the: process of asseSSing the Impact of implementing thesE' Sta1dards, sirKe thE' effects 
w¢ui.d only De QZlservabl.e for future finandal years. 

7. SIGNIFICANT EVENTS DURING THE RNANClAL YEARS/PERIOD 

(a) COVI[H9 pandemic 

T~ Wortd Health OrganIsatIon dec!ared the 2019 Hovel Coronavirus infection ('COVIO-19') a 
pandeffik on 11 Mar(:h :lOUt The Government of Tha:l.a;;d imposed various measures including 
{oddown, curfew, inter-provincial. travel. ban and international travel restrict:ans to curb the 
spread a' ~he virus. 

The imposition of these measures ha<i dampened market demand on the Corripany's prooJCts. 
particuLarly starting from May Z02.1. The Group is (:urrently introducing more products and 
sourdng new customers to mit'lgate bUsiness risk. 

Nevertfleless, by Oecember 2021, I"YlOSt Of the COVID-19 restrictions have been removed, This 
included, among others, inter-provincial travel restrictions, implementatIon of Mews, as well 
as closure of non-essential. retails and entertainment venues.. 

(b) Ircrease in share cap~tl!l( of WeHspire 

On 9 March 2022, the Company increased its share capital from RM:l,OQO,OOO to RM12,OOO,OOO 
by way of issuance of 10,000,000 ordinary shares at RM1.00 each to Mo Guoplao and Silver line 
capital Sdn. Bhd. 
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Wellsplre Holdings 8erhad (202101026155 (1426455-A)) 
Accountants' 

8. SIGNIFICANT EVENTS SUBSEQUENT TO THE END OF THE REPORTING PERIOD 

(a) Corporate restructuring 

By a conditional share sale agreement dated 11 March 2022, the Company acquired the entire 
issued share capital of Vine Growth Holdings from the vendors of Vine Growth Holdings, namely 
Saranjit Wang, Mo Guopiao, He Haibin and Capital Pairing Pte. Ltd. for a total purchase 
consideration of RMl1 ,501 ,000 satisfied entirely by the issuance of 11,501,000 new ordinary 
shares in Wel!spire ("WeLlspire Share(s)" or "Share(s)"), credited as fully paid-up at an issue 
price of RMl.00 per Share to the abovementioned vendors in the manner as set out in the 
Prospectus. 

The purchase consideration is arrived at on a "willing-buyer willing-seller" basis after taking 
into consideration the 75.01% effective interest of the combined net asset value of Vine Growth 
Holdings and its combining entities based on the management account as at 31 December 2021, 
equivalent to approximately RMl1.501 ,000 (based on the exchange rate ofTHBl 00: RM12.5540). 

The Company acquired the entire issued share capital of Vine Growth Holdings on 29 November 
2022. Thereafter, Bai Li Holdings, Bai U Enterprise and Keymall Retail became its subsidiaries. 

(b) Share split 

Following the Acquisition of Vine Growth Holdings. on 30 November 2022, the Company 
undertook a subdivision of 23,501,000 existing Shares into 587,525,000 Shares ("Share Split") on 
a basis of twenty five (25) new Shares for every one (1) existing Share. 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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8. SIGN.IFICANT EVENTS SUBSEQUENT TO THE EHD OF THE REPOR.TlNG PERIOD 

{aj Corporate restructuri"¥ 

By a conditional share sale agreement dated 11 March lOll,the Company acqUlred the entire 
issued 'Share capital ~ Vine Growth Holdings from the vendors of ViI1I'!' Growth Holdings, namely 
Saranjit Wang, Mo Ciuopiao, He Haloln and capital Pafring Ptf!. ltd, fur a total purchase 
cQllSiooration of RM11,501,OOO satisfied entirety by the Issuance of 11,501,000 new ordinary 
shares in WeUspire ("Wellspire Share!s)" or "Share{s)"). credited as fuHy pafd~up at an issue 
price of RMLOO per Share to the aboVementioned vendors in the manner as set out in the 
Prospectus. 

The pUfcha!.e cOllSide,ation is arrived at on a "willing-buyer willing-seiler" basis after taking 
into (;onsideratioA the 75.01 % effective interest of the comt.lned net asset value of Vine Growth 
Holdings and its combining entities based on the management account as at 31 December 1021. 
equivalent to approximately RM11.S01,OOO (based on the~change rate ofTHB100: RM12.5540), 

Tllt:> Compa~ acquired the entire issued sh1'lr~ capftlll of VlO@'Growth Holdings. on 29 November 
2!J22. ThereafW, Sa! Li Hotdings, Sal Li Enterprise and Keyman Retail became its St.lbsfdiarles. 

(b) Share split 

following \he Acquisition of Vine Growth Holdings, on 30 November 1022, tr-.e Company 
undertook a subdivision of 23.501 ,000 exiSting Shares into 587,525,000 Shares ("S;are Split"" on 
a basis of twentyflve <251 new Shams for every one (1) existing Share, 
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STATEMENT BY DIRECTORS 

WeI/spire Holdings Berhad (202101026155 (1426455-A) 
Accountants' Report 

We, Mo Guopiao and Kua Chin Teck, two of the Directors of Wellspire Holdings Berhad (the "Company") , state 
that, in the opinion of the Directors, the combined financial information set out on pages 4 to 87 are 
drawn up so as to give a true and fair view of the financial position of the Company and its subsidiaries (the 
"Group") as at 31 December 2019,31 December 2020,31 December 2021 and 30 June 2022 and of the financial 
performance and cash flows of the Group for the financial years/period ended 31 December 2019, 31 December 
2020, 31 December 2021 and 30 June 2022 in accordance with Malaysian Financial Reporting Standards 
("MFRS") and International Financial Reporting Standards ("IFRS") and Chapter 1 0 Part II Division 1: Equity of 
the Prospectus Guidelines ("Prospectus Guidelines") issued by the Securities Commission Malaysia ("SC"). 

Signed on behalf of the Board of Directors in accordance with their resolution dated 12 December 2022 • 

...... ~ .... ~ .. . ~~ .......... .... .. . 
Mo Guopiao 
Director 

STATUTORY DECLARATION 

Kua Chin Teck 
Director 

I, Tin Jiing Soon, being the Officer primarily responsible for the financial management of Wellspire Holdings 
Berhad, do solemnly and sincerely declare that the combined financial statements set out on pages 4 to 87 
are, to the best of my knowledge and belief, correct and I make this solemn declaration conscientiously believing 
the same to be true and by virtue of the provisions of the Statutory Declarations Act, 1960. 

Subscribed and solemnly 
declared by the abovenamed at 
Kuala Lumpur this 

Before me: 

12 DEC 2022 

NO. 58A, JAtM UUi\lT :;j.jA 
TAMAN SEPUTEH 58000 KUALA L\'JIP~r? 

Tin Jiing Soon 

1 2 DEC 2022 

STATEMENT BY DIRECTORS 

Wellsplre Holdings Berhod (202101026155 ( J426455-A) 
Accountants'Report 

We, Mo Guoplao and Kua Chin Teck, two of the Directors of Wel15pire Holdings Berhad (the "Company"), state 
that, in the opinIon of the Dfrecton;, the combined financial fnformatfon set out on pages 4 to 87 are 
drawn up 50 a.s to give a true and fair view of the financial position of the Company and its subsidiaries (the 
~Group") as lit 31 December 2019, ]1 December 2020, )1 December 2021 and ]0 June 2022 and of the financial 
performance and cash flows of the Group for the fI nancial years/period ended 31 December 2019,31 December 
2020, 31 December 2021 and 30 JUIle 2022 In accordance with Malaysian Financial Reporting Standards 
("MFRS'", and international Financial Reporting Standards ("IFRS") and Chapter 10 Part II Division 1: Equity of 
the Prospectus Guidelines ("Prospectus Guidelines") issued by the Securities Commission MalaysIa (~SC") . 

Signed on behalf of the Board of Direc:ton; in accordance with their resolution dated 12 Oecerrt:>er 2022. 

..... ~ .... ~.~~ .... .. ...... ... . 
MoGuopiao 
Director 

STATUTORY DECLARATION 

-~ 
. ... .................... .............................. . 
Kua ChIn Teck 
Director 

I, Tin Jllng Soon, being the Officer primarily responsible for the finandal management of Wellspire Holdings 
8erhad, do solemnly and sincerely declare tha.t the combined financf!1 statements set out on pages 4 to 87 
are, to the best of my knowledge and belief, correct and I make this solemn declaration conscientiously be l~ng 
the same to be true and by virtue of the provisions of the St!tutory Declaratjons Act, 1960. 

Subscribed and solemnly 
declared by the abovenamed at 
Kuala Lumpur this 

11 DEC 1022 

Before me: 

Tin Ji1n! SoOn 

tltk' ~urpo$" 
kltnUllcttlon onty 
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The Board of Directors 
Wellspire Holdings Berhad 
Lot DIE, Level 12 
Tower 1, Etiqa Twins 
11 Jalan Pi nang 
50450 Kuala Lumpur. 

Date: 12 December 2022 

Our Ref: BDO/KSLIAMY 

Dear Sirs, 

Tel: +60326162888 
Fax: +60326163190/ 3191 
www.bdo.my 

Level 8 
BDO @ Menara CenTARa 
360 Jalan Tuanku Abdul Rahman 
50100 Kuala Lumpur 
Malaysia 

Wellspire Holdings Berhad ("Wellspire" or the "Company") and its combining entities ("Group") 
Report on the Compilation of Pro Forma Statements of Financial Position Included in the Prospectus 

We have completed our assurance engagement to report on the compilation of the pro forma statements 
of financial position of the Group as at 30 June 2022 ("Pro Forma Statements of Financial Position"). The 
Pro Forma Statements of Financial Position together with the accompanying notes thereon, for which we 
have stamped for purpose of identification, have been compiled by the Board of Directors of the Company 
("Board of Directors") for inclusion in the prospectus of the Company ("the Prospectus") in connection 
with the listing and quotation of the entire enlarged issued share capital of the Company on the ACE 
Market of Bursa Malaysia Securities Berhad ("Listing"). 

The applicable criteria on the basis of which the Board of Directors has compiled the Pro Forma 
Statements of Financial Position are described in the Notes thereon to the Pro Forma Statements of 
Financial Position and are in accordance with the Prospectus Guidelines issued by Securities Commission 
Malaysia. 

The Pro Forma Statements of Financial Position have been compiled by the Board of Directors to illustrate 
the impact of the events or transactions as set out in the Notes to the Pro Forma Statements of Financial 
Position on the financial position of the Group as at 30 June 2022 had the Listing been affected as at 30 
June 2022. As part of this process, information about the financial position of the Group has been 
extracted by the Board of Directors from the Group's audited combined statements of financial position 
as at 30 June 2022. 

Directors' Responsibility for the Pro Forma Statements of Financial Position 

The Board of Directors is solely responsible for compiling the Pro Forma Statements of Financial Position 
on the basis as described in the Notes thereon to the Pro Forma Statements of Financial Position and in 
accordance with the requirements of the Prospectus Guidelines. 

Our Independence and Quality Control 

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. 

BOO PLT (201906000013 (LLP0018825·LCA) 8: AF 0206), Chartered Accountants, a limited Liability Partnership, is a member of BOO internatlonailimited, 
a UK company limited by guarantee, and forms part of the international BOO network of independent member firms. 

IBOO 

The Board of Directors 
Wellspire Holdings Berhad 
lot DIE, Level 12 
Tower t, Etiqa Twins 
11 Jalan Pinang 
50450 Kuala Lumpur. 

Date: 12 December 2022 

Our Ref: BDO/KSLIAMY 

Dear Sirs, 

Tel. +603 2616 2888 
Fax: +603 2616 3190 I 3191 
www.bdo.my 

Level 8 
BOO@MenaraCenTARa 
360 Jalan Tuanku Abdul Rahman 
50100 Kuala Lumpur 
Malaysia 

Wellspire Holdings Berhad ("Wellspire" or the "Company") and its combining entitfes ("Group") 
Report on the Compilation of Pro Forma Statements of Financial Position Included in the Prospectus 

We have completed our assurance engagement to report on the compilation of the pro forma statements 
of financial position of the Group as at 30 June 2022 ("Pro Forma Statements of Financial Position"). The 
Pro Forma Statements of Financial Position together with the accompanying notes thereon, for which we 
have stamped for purpose of identification, have been compiLed by the Board of Directors of the Company 
("Board of Directors") for inclusion in the prospectus of the Company ("the Prospectus") in connection 
with the Listing and quotation of the entire enLarged issued share capital of the Company on the ACE 
Market of Bursa Malaysia Securities Berhad ("listing"). 

The appLicable criteria on the basis of which the Board of Directors has compiled the Pro Forma 
Statements of Financial Position are described in the Notes thereon to the Pro Forma Statements of 
FinanciaL Position and are in accordance with the Prospectus Guidelines issued by Securities Commission 
Malaysia. 

The Pro Forma Statements of Financial Position have been compiled by the Board of Directors to illustrate 
the impact of the events or transactions as set out in the Notes to the Pro Forma Statements of Financial 
Position on the financial position of the Group as at 30 June 2022 had the listing been affected as at 30 
June 2022. As part of this process, information about the financial position of the Group has been 
extracted by the Board of Directors from the Group's audited combined statements of financiaL position 
as at 30 June 2022. 

Directors' Responsibility for the Pro Forma Statements of Financial Position 

The Board of Directors is solely responsibLe for compiling the Pro Forma Statements of Financial Position 
on the basis as described in the Notes thereon to the Pro Forma Statements of FinanciaL Position and in 
accordance with the requirements of the Prospectus Guidelines. 

Our Independence and Quality Control 

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 
Jndependence Standards) ("IESBA Code"), and we have fuLfilled our other ethicaL responsibilities in 
accordance with the By-Laws and the IESBA Code. 
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Our Independence and Quality Control (continued) 

The firm applies International Standard on Quality Control 1 Quality Control for Firms that Perform 
Audits and Reviews of Financial Statements, and other Assurance and Related Services Engagements and 
accordingly maintains a comprehensive system of quality control including documented policies and 
procedures regarding compliance with ethical requirements, professional standards and applicable legal 
and regulatory requirements. 

Reporting Accountants' Responsibility 

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 on the basis described in Notes to the Pro Forma Statements of Financial Position. 

We conducted our engagement in accordance with 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 comply with ethical 
requirements and plan and perform procedures to obtain reasonable assurance about whether the Board 
of Directors has compiled, in all material respects, the Pro Forma Statements of Financial Position 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. 

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions 
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. In providing this opinion, we do not 
accept any responsibility for such reports or opinions beyond that owed to those to whom those reports 
or opinion were addressed by us at the dates of their issue. 

The purpose for inclusion of the Pro Forma Statements of Financial Position included in the Prospectus 
is solely to illustrate the impact of significant events or transactions on unadjusted financial information 
of the entity as if the events had occurred or the transactions 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 events or transactions at that date would have been as presented. 

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 of the applicable criteria involves performing 
procedures to assess whether the applicable criteria used by the Board of Directors 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: 

• The related pro forma adjustments give appropriate effect to those criteria; and 

• The Pro Forma Statements of Financial Position reflect the proper application of those adjustments 
to the unadjusted statements of 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 
have 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. 

2 
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OUr lndependence and Q.uaUfy Cootrm (continued) 

The firm applies International Standard on Quatlty Control 1 Qpolity Control fM Firms that P~rtOtm 
AudIts ilnd Reviews of Rnandal 5tatl?frnfflu. and OlMt A5SUfOnct' and Related Services Engagements and 
lKCordlngly maintaiO$ a compr¢hCO$jyc sy5tem of quanty control including dtlO.lJTU.'l1ted policies and 
procedures regardfng compUance with ethical requif~ments:. professional stand(;trds and applicable legal 
and regulatory requirements. 

Reporting Accountants' Responsibiltty 

Our responsibility is to express an opinion, as required by the Prospectus Guidelines, abot;t whether the 
Pro Forma Statements of Finandal Position have been compiled. in all matenal respects, by the Board 
of Directors on the basis described in Noles to the Pro Forma Statements of Financial Position. 

We conducted our engagement in accordance with International Standard on Assurance Engagement 
(tsAE) 3420, Assurance Engagement to Report on the Compilation of Pro Forma Flnandat 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 comply with ethical 
requirements and plan and peMenn procedures to obtain reasonable assurance about wl'iether the Board 
of Directors has compiled, in aU material respectsj the Pro Forma Statements of Financial Position on 
the basis set out in Notes thereon to the Pro Forma Statement5 of Financlat Position and In accordance 
with the requirements of the Prospectus Guidelines. 

For purposes of thi$ eng~t, we are not responsible for updating or rels'Slrlng any reports: Or ()piniOJiS 
on any historical financial information used in compiUng the Pro Forma Statement$ of Finaocial Position, 
nor have we, in the course of this engagement, performed an audit or review of the financial ImoJ1Ylation 
u;.ed in compiUng the Pro Forma Statements of Financial Position. In providing this opinion, we do not 
accept any responsibility for such reports or opinions. bey(lnd that owed to' those to' whom those repa!ts 
or opinion were addressed by us at the dates of their issue. 

The purpose for inclusion of the Pro Fenna Statements of Financial Position indl,.;ded in the Pros.pe'(tus 
is -solely to illustrate the impact of significant events or transactions on unadJusted finandal information 
of the entity as if the ellents had occurred or the transactions had been undertaken at an earlier date 
selected ror purposes of the l\tustratioo. AccordingLy, we do not provk1e any assurance that the ac.tual 
outcome of the events or trtl.n$actioos at that date woutd have been as presented, 

A reasonable assuranre eng3iement to report on whether the Pro Forma Statements of Financial Position 
have been compiled. in aU materW r.espocts, nn the basis of the applicable criteria involves performing 
procedures to assess whether the applicable criteria used by the Board of Directors in the compilation of 
the Pro Forma Statements of Financial Position prOvide a reasonable basis fOf presenting the significant 
effects mrectly attributable to the events or transactions, and to obtain sufficient appropriate evIdence 
about whether: 

• The related pm forma adjustmenb giVe appropriate effect to those criteria; and 

• The Pro Forma Statements of Ffnanclal Position reflect the proper application of those adjustments 
to the unadjusted statements. of 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 whkh the Pro Forma Statements of Fiftaoc1al PosttiOn 
have been compiled, and other relevant engagement circumstances. 

The -engagement ats-o involves evaluatlng the overall presentation of the Pro Forma Statements of 
Financial Posltion, 

We believe that the evidence we ha~ obtained is sl,Iffldem and appropriate to provide a basis for our 
opinion. 
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Opinion 

In our opinion, the Pro Forma Statements of Financial Position of the Group have 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 report has been prepared solely for the purpose stated above, in connection with the Listing. As 
such, this Report 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, 

BDO PLT 
201906000013 (LLP0018825· LCA) & AF : 0206 
Chartered Accountants 

3 

Koo Swee Lin 
03281/0812024 J 
Chartered Accountant 

1800 
Opintan 

In our opinion, the Pro Forma Statements of F:naooat Position (If the Group have been complied, in aU 
materiaL respects, on the basis set <}lit in the Notes {.hereon to tl':e Pro Forma Statements of FinanciaL 
Position aM in accordance with the requfrements of tile Prospectus- GuideHnes:. 

Other Matter 

Thi~ report has been prepared solely foJ' the purpose stated above, in connection with the Usting, As 
such, this Report should not be used for any other purpose without our prior written consent. Neither 
the Firm nor any member or employee 01 the Firm undertakes responsibility arising in anyway whatsoever 
to any party in respect of this report contrary to the aforesaid purpose. 

Yours faithfully, 

BOO PlT 
2019C6OOOO13 (llPO01M25-LCA) it Af : 0106 
Chartered Accountants 

3 

~. 
Koo Swee Un 
0328110812024 J 
Chartered Accountant 
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WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Pro Forma Statements of Financial Position 

1. INTRODUCTION AND BASIS OF PREPARATION 

1.1 Introduction 

The Pro Forma Statements of Financial Position of Wellspire Holdings Berhad ("Company") and its 
combining entities (collectively referred to as the "Group") as at 30 June 2022 ("Pro Forma SOFP") 
together with the notes thereon, for which the Directors of the Company are solely responsible, 
has been prepared for illustrative purposes only for the purpose of inclusion in the prospectus in 
connection with the listing and quotation of the entire enlarged issued share capital of the 
Company on the ACE Market of Bursa Malaysia Securities Berhad ("Listing"). 

1.2 Basis of preparation 

The Pro Forma SOFP have been prepared based on the audited combined statements of financial 
position of the Group as at 30 June 2022, which were prepared in accordance with Malaysian 
Financial Reporting Standards ("MFRS"), International Financial Reporting Standards ("IFRS"), and 
in a manner consistent with the format of financial statements and accounting policies of the 
Group. 

The Pro Forma SOFP have been prepared for illustrative purposes only to show the effects of the 
transactions as set out in Note 2 on the audited combined statements of financial position of the 
Group as at 30 June 2022 had the transactions been effected on 30 June 2022, and should be read 
in conjunction with the notes thereon. Due to its nature, the Pro Forma SOFP is not necessarily 
indicative of the financial position of the Group that would have been attained had the effects of 
the transactions as set out in Note 2 actually occurred at the respective dates. Further, such 
information does not purport to predict the future financial position of the Group. 

The audited combined statements of financial position of the Group for the financial period ended 
30 June 2022 used in the preparation of the Pro Forma SOFP was not subject to any audit 
qualification. 

2. LISTING SCHEME 

The Acquisition of Vine Growth Holdings Private Limited (as defined in Note 2.1), Share Split (as 
defined in Note 2.2) and Initial Public Offering ("IPO") as disclosed in Notes 2.1, 2.2, and 2.3 
respectively are included in the Pro Forma SOFP to show the effects of the transactions on the 
audited statements of financial position of the Group as at 30 June 2022 had the transactions 
been effected on 30 June 2022 in accordance with the Prospectus Guidelines. 

2.1 Acquisition of Vine Growth Holdings Private Limited ("Vine Growth Holdings") 

By a conditional share sale agreement dated 11 March 2022, the Company acquired the entire 
issued share capital of Vine Growth Holdings from the vendors of Vine Growth Holdings, namely 
Saranjit Wang, Me Guopiao, He Haibin and Capital Pairing Pte. Ltd. for a total purchase 
consideration of RM11 ,501 ,000 to be satisfied entirely by the issuance of 11,501,000 new ordinary 
shares in Wellspire ("Wellspire Share(s)" or "Share(s)"), credited as fully paid-up at an issue price 
of RM1.00 per Share to the abovementioned vendors in the manner as set out in the Prospectus. 

The purchase consideration is arrived at on a "willing-buyer willing-seller" basis after taking into 
consideration the 75.01% effective interest of the combined net asset value of Vine Growth 
Holdings and its combining entities based on the management account as at 31 December 2021, 
equivalent to approximately RM11 ,501,000 (based on the exchange rate of THB100: RM12_5540). 

The Company acquired the entire issued share capital of Vine Growth Hol' s on 29 November 
2022. 

4 

Welbpire HoJdings 8erhdd (HJ210,02615S fJ416455-A)} 
Pro Forf1l(J Sto:temtm~$ of Finanda! Position 

1. INTRODUCTION AND BASIS OF PREPARATION 

1.1 Introduction 

The Pro Forma Stawment .. of flrnmdat Position of WeUspire Holdings Serhad ("Company") and its 
cOmbinil1i entitles (l';Ollectively referred to a5 the "Group") as at 30 June 2Q21 ("Pm Forma SOfP"l 
together with the note$ thereon, for which tM- Directors of the Company are SOlely responsible, 
has been prepared for iltustrative purposes only for the purpose of incluSIon in the prospectm in 
connection with the listing and quotation of the entire enta'led issued share capital of the 
Company on the ACE Market nf Bursa Malaysia SecurWe Berhad {"Listing"}. 

1.2 8asts of preparation 

The Pro Forma SOFP r.ave been prepared based on the audited <:omblne<! statements of financial 
position of the Group as at 30 June 2022, whiCh were prepared in al';cordance with Malaysian 
financial Reporting Standards i"MFRS"l. lrIternational Finandal Reporting Standards ("IFRS"), and 
in a manner consistent with the format of financial &tatements and accounting policies of tr..e 
Group. 

The- Pro Forma SOFP have been prepared for illustrative purPQSe$ only to mow the effects of the 
transactions as set out 11'1 Note 2 on the audited combined statements of fjnandal position of ~ 
GrOtlp as at 30 June 1022 had the transactions been effected on 30 June 2022, and shoutd be read 
in conjunction with the not~ thereon. Due to its nature, the Pro Forma SOFP is not necessarily 
indicative of the financial position of the Group- that would have been attained had the ~ff~ts of 
the transactions as set out in Note 2 actually occurred at the- respective dates.. Further, S!J(h 
jnfonnation does not purport to predict the future financial position of the Group. 

The auda.ed combined statements of financial position of the Group for the financial peliod ended 
30 Jwe Z022 used in the p~eparat1on 01 the Pro Forma SOFP was not subject to any audit 
qualifiCation. 

2. USTING SCHEME 

The Acquisitio1 of Vine Growth Iiotilings: Private limited (35 defined in Note 2.11, Share Split (as 
defined in Note 2.2. and Initial Pubtk Offering ("!PO") as. dis<;lo$ed in Hot~ 2.1, 2.2, and 2.3 
respectively are included in t~ Pro Forma SOFP to show the effet.ts 01' the transactions on the
audited statements of financial position of the Grou;> liS at 30 June 2022 had the tran&actions 
been effected on 30 June 2022 in accordance with the Prospectus. Guidelines. 

2.1 Acquisition of Vine Growth Holdings Private Limited ("Vine Growth Holdings") 

By a wnditionat share sale agree:nent dated 11 Mar<.:h 2022, the Company acqulred the entire 
issued share capial of Vine Growth Holdings from the vendors of Vine Growth Holdings, namely 
Saranj'it Wang:, Me Guopiao, He Halbin and Capita~ Pairing Pte. Ltd. for a tQtat purchase 
consideration of RM11 ,501 ,000 to be satisfied entirety by the issuance of 11 ,501,000 new ordinary 
shares in WeUspire ('*Wellspire Share!,»" or "Sharelsl"j, credited as tully paid-up at an issue price 
0-1 RM1.00 per Share to the abovementioned vendors 1n the :nanner as st't out in the Prospectus, 

The purchase consideration is arrived at on a "wlUing-buyer willil1i-seUer" basis after taking into 
consideration the 75.01% effective interest of the combined net asset value of Vine Growth 
Holdings and its combining entitles based on the management account as at 31 December 2021, 
equivalent to approximately RM11, 501 ,000 (based on the exchange rate of THB100; ftM12.SS40,. 

The Company atquired the entire iSsued share capital of Vine Growth Ho . s: on 29 November 
2022. 

4 

Stamped for 
th~ purpose of 

identificatiO/T only 



 
 
14. REPORTING ACCOUNTANTS’ REPORT ON THE COMPILATION OF PRO FORMA 

STATEMENTS OF FINANCIAL POSITION (CONT’D) 
 

 
 

Registration No.: 202101026155 (1426455-A) 

 
 

 

Registration No.: 202101026155 (1426455-A)

360

2. LISTING SCHEME (continued) 

2.2 Share Split 

Wellsp;re Holdings Berhad (202101026155 (1426455-A)) 
Pro Forma Statements of Financial Position 

Following the Acquisition of Vine Growth Holdings, the Company undertook a subdivision of 
23,501,000 existing Shares into 587,525,000 Shares ("Share Split") on a basis of twenty five (25) 
new Shares for every one (1) existing Share. 

2.3 Listing exercise 

In conjunction with the Listing, the Company will undertake an IPO comprising of a public issue 
of 124,600,000 new Shares in the Company ("Public Issue") and offer for sale of 124,600,000 
existing Shares in the Company at an issue/offer price of RMO.23 per Share. 

Upon completion of the Proposed Listing, the enlarged issued share capital of RM52,159,000 
comprising 712,125,000 ordinary shares in the Company will be listed and quoted on the ACE 
Market of Bursa Malaysia Securities Berhad. 

Utilisa tion of proceeds 

The proceeds from the Public issue of RM28,658,000 are expected to be utilised as follows: 

Estimated 
timeframe for Percentage 

utilisation of gross 
Details of utilisation upon Listing RM'OOO proceeds % 

(i) Acquisition of a warehouse and operational Within 18 16,000 55.83 
facility in Thailand months 

(ii ) Working capital Within 6 
months 5,958 20.79 

(iii) Estimated listing expenses Within 3 6,700 23.38 
months 

Tota! 28,658 100.00 

The estimated listing expenses totaling RM6,700,000 to be borne by the Company comprise 
underwriting fees, placement fees, brokerage fees, regulatory fees, professional fees and 
miscellaneous expenses relating to the IPO and the Listing, of which RM4,200,000 had been 
incurred and charged to profit or loss of the Group as of 30 June 2022. Upon completion of the 
Listing, a total of RM1,8oo,000 of the estimated listing expenses is assumed to be directly 
attributable to the IPO and as such, will be debited against the share capital of the Company and 
the remaining expenses of RM700,OOO will be expensed off to the profit or loss. 

5 

2. LISTING SCHEME (continued) 

2.2 Share Split 

Wf1flspire HDklmgs 8erhad (20210102(0155 (f.f264SS-A)) 
Pro FOIlTlQ Statements of Fimtnciai Po5itiM 

FcUQWing ~he Acquisition of Vine Growth Holdings, the Com;;any undert~ a s.ubdivlsion of 
23,501,000 extstlng Shares into 587.525,000 Shares ("'StlarEf Spilt". on a basis of twenty fWe {25i 
new Shares for every cne (1! exlsting Share, 

2.3 LiSting exercise 

In conjunction with the listing, th@ Company wiU undertake an IPO comprising of a public Issue 
of 124,600,000 new Shares in the Company ("Public Issue") and offer for ~ale of 124.600.000 
existing Shares in the Company at an i$$~/Offer price of RMQ,23 per Share. 

Upon completion (If the Proposed Listing, the enlarged Issued share capital of RM52,159.000 
comprising 712,125,000 ordinary shares in the Company will be listed and quoted on the ACE 
Market of Bursa Malay<;la Securitles Berhad, 

UtiliSDOon of prIXffe(Js 

The proceeds from the Publ:c Issue of RM28,658,OOO are expect:A!d to be utLised as foUows: 

Estimated 
ti~frame for Percentale-

utilisation of gross 
Details of utilisation upon L.isting RM'OW proceedS % 

(il Acquisition of a warehouse and operational Within 18 16,000 55.S; 
facilitY in Thailand :nonths. 

(ii) Working capital Wlthln6 
month, 5,958 20.79 

(iJi) Estimated li~thlS expenses Within 3 6,700 23.31) 
months ---Total 28.658 100,00 

The estimated (ming expenses totaling RM6,700,OOO to be borne by the Company comprise 
underwriting f@@s, placement fees, brokerage fees, ~ul4tory fees, professional fees and 
miscellaneous expel'\ses relating to the IPO and the Listing, of Which RM4,200.000 had been 
incurred and charged t() profit or loss of the Group as of 3O.rune 2022. Upon completion of the 
listing, a total of RM1,.800,000 of the estimated listfng ex!'ef'lli($ h assumed to be dltettty 
attnbutable to the IP¢ and as such, will be debited against the Share capital of the Company and 
the remaining expenses of RM7OQ,OOO wlU be expensed off to the profit or loss. 

, 

Stamped for 
the purpose o.f 

IdentItie:ation onlv 



Registration No.: 202101026155 (1426455-A)

14. REPORTING ACCOUNTANTS’ REPORT ON THE COMPILATION OF PRO FORMA STATEMENTS OF FINANCIAL POSITION (CONT’D)

361

WeI/spire Holdings Berhad (202101026155 (1426455-A)) 
Pro Forma Statements of Financial Position 

3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 

The Pro Forma SOFP of the Group as at 30 June 2022 have been prepared for illustrative purposes only to show the effects on the audited combined 
statements of financial position of the Group as at 30 June 2022 based on the assumptions that transactions set out in Note 2 had been effected on 30 June 
2022, and should be read in conjunction with notes accompanying to the Pro Forma SOFP. 

ASSETS 

Non-current assets 
Property, plant and equipment 
Right-of-use assets 

Current assets 
Inventories 
Trade and other receivables 
Cash and bank balances 

TOTAL ASSETS 

Note 

3.2.1 

As at 
30 June 2022 

RM 

Adjustments 
for 

Acquisition of 
Vine Growth 

Holdings 
RM 

Pro Forma I 

After 
Acquisition of 
Vine Growth 

Holdings 
RM 

Adjust
ments for 
Share Split 

RM 

Pro Forma II 

After Share 
Split 
RM 

Adjust
ments for 

listing 
exercise 

RM 

Pro Forma III 

After 
Pro Forma II 
and listing 
exercise 

RM 

231,293 684,874 916,167 916,167 916,167 
466,976 1,241,287 1,708,263 1,708,263 1,708,263 

698,269 

67,282 
7,841,338 

7,908,620 

8,606,889 

1,926,161 

6,197,045 
16,299,900 
5,043,728 

27,540,673 

29,466,834 

6 

2,624,430 

6,197, 045
1 

16,367,182 
12,885,066 

35,449,293 

38,073,723 

2,624,430 

CJ 6,197,045 
16,367,182 
12,885,066 

35,449,293 

38,073,723 

2,624,430 

6,197,045 
16,367,182 

26,158,000 39,043,066 

26,158,000 61,607,293 

26,158,000 64,231,723 

" 
Stamped fer ", 

the purpose of 
identification only 

1 2 DEC lOll 

3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 

W.flsplr" Holdings B"rhad (202101026155 (1426455-A" 
Pro Forma Statements of Financial Position 

The Pro forma SOfP of the Group as at 30 June 2022 have been prepared for illustrative purposes only to show the effects on the audited combined 
statements of financial position of the Group as at 30 June 2022 based on the assumptions that transactions set out in Note 2 had been effected on 30 June 
2022, and should be read in conjunction with notes accompanying to the Pro forma SOfP. 

ASSETS 

Non"current OISsets 
Property, plant and equipment 
Right-of-use assets 

Current assets 

Inventories 
Trade and other receivables 
Cash and bank balances 

TOTAL ASSETS 

Note 

3.2.1 

As at 
30 June 2022 

RM 

231,293 
466976 

698,269 

. 
67,282 

7,841,338 

7,908,620 

8,606,889 

Adjustments 
fo, 

Acquisition of 
Vine Growth 

Holdings 
RM 

684,874 
1 241 287 

1,926,161 

6,197,045 
16,299,900 
5043728 

27,540,673 

29,466,834 

6 

Pro forma I 

After 
Acquisition of 
Vine Growth 

Holdings 
RM 

916,167 
1,708 263 

2,624,430 

6,197,045 
16,367,182 
12885066 

35,449,293 

38,073,723 

Adjust
ments for 
Share Split 

RM 

Pro forma II 

After Share 
Split 

RM 

916,167 
1 708 263 

2,624,430 

6,197,045 
16,367,182 
12885066 

35,449,293 

38,073,723 

Adjust
ments for 

listing 
exercise 

RM 

126, 158~000 I 
26,158,000 

26! 158!000 

Pro forma III 

After 
Pro Forma II 
and listing 
exercise 

RM 

916,167 
1,708,263 

2,624,430 

6,197,045 
16,367,182 
39,043,066 

61,607!293 

64,231,723 
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WeI/spire Holdings Berhod (202101026155 (1426455-A)) 
Pro Formo Statements of Financial Position 

3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 (continued) 

EQUITY AND LIABILITIES 

Equity attributable to common 
controlling shareholders of the 
combining entities 

Hote 

Share capital 3.2.2 
Reserves 
(Accumulated losses)/Retained earnings 3.2.2 

Non·controlling interests 

TOTAL EQUITY 

Non-current liabilities 
Lease liabilities 
Deferred tax liabilities 
Borrowings 

As at 
30 June 2022 

RM 

12,000,000 

(3,945,905 ) 

8,054,095 

8,054,095 

c::J 
301,209 

Adjustments 
for 

Acquisition of 
Vine Growth 

Holdings 
RM 

Pro Forma I 

After 
Acquisition of 
Vine Growth 

Holdings 
RM 

Adjust
ments for 

Share Split 
RM 

11'501'00~ l 23,501,000 ~ 
(11,318,915) (11,318,915) . 
13,329,575 .. 9,383,670 . 

13,511,660 21,565,755 

18,527,652 26,581,747 

239,545 540,754
1 

1,834,261 1,834,261 
260,916 260,916 CJ 

2,334,722 2,635,931 

7 

Pro Forma II 

After Share 
Split 
RM 

23,501,000 
(11,318,915) 

9,383,670 

21,565,755 

5,015,992 

26,581,747 

540,754 
1,834,261 

260,916 

Adjust
ments for 

listing 
exercise 

RM 

26,858,000 

(700,000) 

26,158,000 

26,158,000 

-

Pro Forma III 

After 
Pro Forma II 
and listing 
exercise 

RM 

50,359,000 
(11,318,915) 

8,683,670 

47,723,755 

5,015,992 

52,739,747 

540,754 
1,834,261 

260,916 

2,635,931 ~--;-:" 2,635,931 
/' pet lUi ':;;;:;, 

the purpose 0f ' 
identification onl\l 

3. PRO FORMA STA1'EMENTS OF FINANCIA.L POSITION AS AT 30 JUNE 2012 (continued) 

EQUrrv AND UABILrrlE5 

EqUity attributable- to common 
controlling slwlrehotd€f'5 of the 
ecmbfntng entities 

.... 

Share apital 3.2.2 
"=,,,,,,, 

(Accumutaterllos!leS)!Reta!ned earnings :U:,2 

As at 
30 June 2022 

RM 

............... ~~ 

12,000,000 
. 

(3,945,905) 

AdjUstmenh 
fOT 

Acquisition of 
Ville Growth 

Holdings 
RM 

11,501,000 
(11,318,915) 
1).,329',575 

8,054,095 B,511,6f:JO 

lion-cootroUing interests ......... 5,015,992 

TOTAl EQUITY 

Mon-current liabilities 
lease liabilities 
Deferrro tax liabilities 
Borrowings 

3,054,095 

I ro1':'091 
301,209 

18,527.652 

239,545 
1,834,261 

1.60 916 

1 

Pro Forma I 

Afuw 
Acquisition of 
Vine Growth 

Holdings 
RM 

21,501,000 I 111,318,915) 
9,383,670 

21,56-5,755 

5,015.992 

26>581,747 

540,754 
1,834,261 

260,916 

Wg/lspin Holdings BHfmd (.201101D161'55 (f4264!J5-A» 
Pro FDrmIl $fqtemMt$ of FimmcifJl Positi<m 

AdjUllt
moot$ for 

Share Split 
OM 

D 

D 

Pr<l Forma II 

After Share 
Split 
OM 

23,501,000 
\11,318,915) 

9,383,670 

21,565,755 

),015.99'2 

26,581,747 

540,754 
1.834,i61 

260,916 

Adjust... "" .... 
listing 

ex,"rciSQ 
OM 

26,858,000 
. 

(700,OOO) 

26,153,000 

26.153,000 

D 

Pro Forma III 

Aft..
Pn) FQfma II 
and Ilstiog 
o?J(ercise 

OM 

50,359,000, ! 
(11,3HI,9151 l 

8,683,670 

47,723,755 

...... 51015.992 

!ii,739,747 

540,7S4 
1.834,261 

260,'H6 

1 2 UEe 11111 
BDO Pt:r 

!VI!ImM~'l1fZ() 
Chartered~ 
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3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 (continued) 

EQUITY AND LIABILITIES 
(continued) 

Current liabilities 
Lease liabilities 
Borrowings 
Trade and other payables 
Current tax liabilities 

TOTAL LIABILITIES 

TOTAL EQUITY AND LIABILITIES 

Net assets (RM) 

Number of ordinary shares assumed 
in issue 

Net assets attributable to equity 
holders per ordinary share (Sen) 

Note 

As at 
30 June 2022 

RM 

178,017 

73,568 

251,585 

552,794 

8,606,889 

8,054,095 

12,000,000 

67.12 

Adjustments 
for 

Acquisition of 
Vine Growth 

Holdings 
RM 

1,172,645 
5,200,207 
1,043,332 
1,188,276 

8,604,460 

~,939,ill..... 

29,466,834 

13,511,660 

11,501,000 

8 

Pro Forma I 

After 
Acquisition of 
Vine Growth 

Holdings 
RM 

1,350,662 
5,200,207 
1,116,900 
1,188,276 

11,491,976 

21,565,755 

23,501,000 

91.77 

WeI/spire Holdings 8erhad (202101026155 (1426455-A» 

Adjust
ments for 
Share Split 

RM 

Pro Forma Statements Financial Position 

Pro Forma II 

After Share 
Split 
RM 

Adjust
ments for 

listing 
exercise 

RM 

5,200,207 -
1,116,900 -

Pro Forma III 

After 
Pro Forma II 
and listing 
exercise 

RM 

1,350,662 
5,200,207 
1,116,900 

'.)50'~[J 
1 1 RR 276 -

'--------' ., • yy 
1,188,276 

8,856,045 8, 851j,Q45 

11,491,976 

38,073,723 

21,565,755 26,158,000 47,723,755 

564,024,000 587,525,000 124,600,000 712,125,000 

3.67 ~ 6.70 

], PRO FORMA STATEMEHTS OF F1HAHCIAL POSITION AS AT 3-0 JUNE 202.2 (continued) 

EQ.tJITY AND lIABILITIES 
h:ontfmHidl 

Current liabilities 
Lease liabilities 
Borrawmgs 
Trade and other payabtes 
Current tax UabiUties 

TOTAl UA8lUTIES 

TOTAl EQUrIY ANn UAmLITIES 

Net assets (RM) 

Number Of ordfnary shares assutned 
to issue 

Net assets attributable to equity 
holders per ordinary share (sen; 

H",. 

As at 
30 June 2022 

I'M 

178,017 

73:568 II 
c_ 

251,585 

55:t794 

81006,889 

8,,0'>4,1)95 

12,000,000 

67.12 

Adjustments f., 
Acquisition of 
Vine Growth 

Holdings 
RM 

1,1n,645 
5,200,207 
1,043,332 
1,188,276 

8,604,460 

10,939,182 

29,466,834 

13,511.660 

11,501,000 

, 

ProForma I 

After 
Acquisitfon of 
Vine Growth 

HOldings 
RM 

1,350,662 
5,200,207 
1,116,900 
1,183,276 

8:851),045 

11,491,976 

38,073,n3 

21,565,755 

23,S01,OOO 

91.77 

Well$pir. Hctdinp a.rlwd (202101026155 (14164SS-A); 
Pro FortrrUI Sf(ltf'/nent$ of FmoMkll Position 

Adjust
ments for 
Share Split 

I'M 

564,024,000 

Pro Forma II 

Arter Share 
Split 
RM 

11,491,976 

Adjust
mentsfor 

listing 
exerdse 

RM 

Pm Forma III 

Aft ... 
Pro Forma II 
and listing 
exercise 

RM 

8,856,045 

38,071,123 26,158.,9.2Q", "",,64,231?23 

21,565.755 26,158,000 47,nl,755 

587,515,000 174,600,{lQf.l 

3.67 6.70 
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WeI/spire Holdings 8erhad (202101026155 (1426455-A» 
Forma Statements Financial Position 

3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 (continued) 

3.1 Pro Forma adjustments to the Pro Forma Statements of Financial Position 

3.1.1 Pro Forma I 

Pro Forma I incorporated the effects of Acquisition of Vine Growth Holdings as set out in Note 2.1. 

3.1.2 Pro Forma II 

Pro Forma II incorporates the effects of Pro Forma I as set out in Note 2.1 and the effects of the 
Share Split as set out in Note 2.2. 

3.1.3 Pro Forma ((( 

Pro Forma III incorporates the effects of Pro Forma II as set out in Note 2.2 and the effects of the 
llsting exercise as set out in Note 2.3. 

3.2 Notes to the Pro Forma Statements of Financial Position 

3.2.1 Cash and bank balances 

As at 30 June 2022 
Acquisition of Vine Growth Holdings 

Pro Forma II Pro Forma II 

Proceeds from the IPO 
Estimated listing expenses 

Pro Forma ((( 

Note RM 

2.1 

2.3 
2.3 

7,841,338 
5,043,728 

12,885,066 

26,258,000 
(2,500,000) 

39,043,066 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 

9 

WlIllspfrft Holdings hrhtld (202101026155 (,426455-A) 
Pro Forma Stotemt'.fIt$ of Flnqnelttl Po$ltion 

3, PRO FORMA STAiEMENTS OF nNANQAl POSITION AS AT 30 JUNE 2022 (continued; 

3.1 Pro Forma adjustfMnts to the Pro Forma Statements of Financial Position 

3,1.1 ProFonmll 

Pro Forma I intorporated the effects of Acquisition of 'line Growth HoLdings a~ set out io Not~ 2.1. 

3.1.2 Pro Forma II 

Pro Forma n incorporates the effect5 of Pro Forma I as set out in Note 2.1 and the effects of the 
Share SpUt as set out 'n Note 2.2. 

3.1.3 Pro Forma III 

Pm Forma II! incorporates the effects of Pro forma II liS set out in Note 2.2 and the ~ffects of the 
listing exercise as set out in Note 2..3. 

3-.2 Notes to the Pro Forma Statements of Financial Po$ltion 

3.2.1 Cash and bank balances 

As at 10 June 2fJ22 
At:quTsition of Vine Growth HoldlJ1gS 

Pro Forma! I Pro Forma II 

Proceeds from the IPO 
Estimated listing expense:; 

Pro Forma III 

Note RM 

1.1 
1,841,338 
5!043,na 

12,885,066 

26,258,000 
(2,500,000) 

[THE REST OF THIS PAGE IS IHTENTIONALL ¥ LEFT BLANK] 
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3. PRO FORMA STATEMENTS OF FINANCIAL POSITION AS AT 30 JUNE 2022 (continued) 

3.2. Notes to the Pro Forma Statements of Financial Position (continued) 

3.2.2 Share capital, reserves and retained earnings 

Foreign 
currency 

Share translation Merger legal 
capital reserve Reserve Reserve 

Hote RM RM RM RM 

Balance as at 30 June 2022 12,000,000 
Acquisition of Vine Growth 

Holdings 2.1 11,501,000 (650,371) (10,721,287) 52,743 

Pro Forma II Pro Forma II 13,501,000 (650,371) (10,721,287) 52,743 

Proceeds from the Public Issue 2.3 28,658,000 
Estimated listing expenses 

attributable to IPO 2.3 (1,800,000) 
Estimated other listing expenses 2.3 

Pro Forma III 50,359,000 (650,371) (10,721,287) 52,743 

10 

WeI/spire Holdings Berhad (202101026155 (1426455-A» 
Pro Forma Statements of Financial Position 

Equity 
attributable 

Distributable to common 
(Accumulated controlling 

losses)1 shareholders of Non-
Retained the combining controlling Total 
earnings entities Interests equity 

RM RM RM RM 

(3,945,905) 8,054,095 8,054,095 

13,329,575 13,511,660 5,015,992 18,527,652 

9,383,670 21,565,755 5,015,992 26,581,747 

28,658,000 28,658,000 

(1,800,000) (1,800,000) 
(700,000) (700,000) (700,000) 

26,158,000 26,158,000 

8,683,670 47,723,755 5,015,992 52,739,747 

W~lsplr~ Holdmgt BwrlMd (20210;026155 (1426455·AJi 
___________________________________________ p~'~O~~'?!"14 $t4NmoMts of Fi/i4tKidt PoJitiOl'! 

3. PRO FORMA STATEMENTS OF FINANCIAL POStTlON AS AT 30 JUtE l022 (continued) 

3.2. Motes to the Pro forma Statenumts of FinanCial PQsitlon (contlni.Hl'dJ 

:t,2.2 Share capital, reserves and f.u:ined eamlnts 

Balance a5 at 30 June 1021 
Acquisition ot Vine GrO'Wtt1 

HQldings 

Pro Forma I f Pro Forma II 

Proceeds from the PtJblic IsSUE: 
E~timated listing expenses 

-
2.1 

2.3 

attrlbuub\e to IPO 2.3 
Estimated other listing (!xpen$es 2.3 

pro Fnrmot III 

Sha;re 
t:bpital .... 

n,IlOO,Il00 

23,501,000 

28,658,000 

,1,800,000) 

26,858,000 

50,359,000 

"_ currency 
ulIJ'I'!lIMkm 

''''''''. 
'"' 

(650,371) (111,721,287) 

(650,371) 110,nl,287} 

10 

52,743 

52,741 

(}jt(rlbttt(lbl4' 
(Acx:umulated 

IOmts)/ 
Retained 
earnlnp 

RM 

(3,945,905) 

9,383,670 

(700,000) 

8.68l.670 

Equity 
attributabl. 
to <:ommon 
controlUn, 

,ha,..holders of 
the combin!n, 

entlUfi 
RM 

8,054,095 

21,565,755 

28,658,000 

(l,tIOO.oOOJ 
7Q{HlCO 

26,1511,000 

"",. 
controll!", 
Interi!$.t$ 

'" 

5,015,992 

47,723,755 5,015,99"2 
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52,139,741 
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15.1 SHARE CAPITAL 
 

(a) No securities will be allotted or issued or offered on the basis of this Prospectus later than 
6 months after the date of the issue of this Prospectus. 

 
(b) As at the date of this Prospectus, we have only 1 class of shares in our Company, namely 

ordinary shares, all of which rank equally with one another. There are no special rights 
attached to our Shares. 
 

(c) Save as disclosed in this Prospectus, no shares, debentures, warrants, options, 
convertible securities or uncalled capital of the Company or our subsidiaries have been 
issued or are proposed to be issued as fully or partly paid-up, in cash or otherwise than in 
cash, within 3 years preceding the date of this Prospectus. 

 
(d) None of our Group’s share capital is under option, or agreed conditionally or 

unconditionally to be put under any option as at the date of this Prospectus. 
 
(e) Save for the Pink Form Allocations as disclosed in Section 4.3.2:  

 
• no Directors or employees have been or are entitled to be given or have exercised 

any option to subscribe for any share of our Company or our subsidiaries; and 
 
• there is no scheme involving the employees of our Group in the shares of our 

Company or our subsidiaries. 
 

(f) As at the date of this Prospectus, we do not have any convertible debt securities. 
 

 
15.2 EXTRACT OF OUR CONSTITUTION 
  

The following is extracted from our Constitution and is qualified in its entirety by the remainder 
of the provision of our Constitution and by applicable law. The words and expressions appearing 
in the following provisions shall bear the same meanings used in our Constitution unless there 
are otherwise defined herein or the context otherwise requires. 

 
Words  Definitions  
“Act” Means the Companies Act 2016, as amended, substituted or re-enacted 

from time to time. 
  
“Board” or “Board of 
Directors” 

Means the board of directors for the time being of the Company. 

  
“Board Meeting” Means a meeting of the Directors of the Company. 
  
“Bursa Securities” Means Bursa Malaysia Securities Berhad. 
  
"Central Depositories 
Act" 

Means the Securities Industry (Central Depositories) Act 1991 and 
regulations made thereunder, as amended or re-enacted from time to 
time. 

  
“Company” Means Wellspire Holdings Berhad 
  
“Constitution” The constitution of the Company as constituted by this document, or as 

altered from time to time by a special resolution. 
  
"Deposited Security" Means a security standing to the credit of a Securities Account and 

includes a security in a Securities Account that is in suspense. 
  
“Depositor” Means a holder of a Securities Account. 
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Words  Definitions  
"Depository" Means Bursa Malaysia Depository Sdn. Bhd. 
  
“Directors” Means the directors for the time being of the Company (inclusive of 

alternate or nominee directors). 
  
“General Meeting” Means a meeting of Members of the Company. 
  
“Listing 
Requirements” 

Means ACE Market Listing Requirements of Bursa Securities, including 
any amendment that may be made from time to time. 

  
“Member” or 
“Shareholder” 

Means a holder of one or more share(s) in the Company, including: 

 (a) a person whose name is entered in the Register of Members as 
the holder for the time being of one or more shares in the 
Company; and/or 

 (b) a Depositor whose name appears in the Record of Depositors as 
the holder for the time being of one or more shares in the 
Company. 

   
 Shares include ordinary shares, preference shares or other type of 

shares that may be issued and allotted by the Company from time to 
time. 

  
“Office” Means the registered office of the Company. 
  
“Record of 
Depositors” 

Means a record provided by the Depository to the Company under 
Chapter 24.0 of the Rules. 

  
“Register of 
Members” 

Means the record of members of the Company kept and maintained 
pursuant to Section 50 of the Act. 

  
“Registrar” Means the Registrar of Companies designated under Section 20A(1) of 

the Companies Commission of Malaysia Act 2001. 
  
“Rules” Means the Rules of Depository, including any amendment that may be 

made from time to time. 
  
“Security” or 
“Securities” 

Has the meaning given in Section 2(1) of the Capital Markets and 
Services Act 2007. 

  
"Securities Account" Means an account established by the Depository for a Depositor for the 

recording of deposit of Securities and for dealing in such Securities by 
the Depositor. 

  
 
 
 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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(i) Transfer of securities 
 

The provision in our Company’s Constitution in respect of the arrangements for transfer of 
securities and restrictions on their free transferability are as follows: 

 
“Clause 14 
 
The transfer of any Deposited Security or class of Deposited Security of 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, but 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 
Deposited Securities. 

 
Clause 15 
 
Where: 
 
(a)  the Securities of the Company are listed on another stock exchange; and 

 
(b)  the Company is exempted from compliance with Section 14 of the Central 

Depositories Act or Section 29 of the Securities Industry (Central Depositories) 
(Amendment) Act 1998, as the case may be, under the Rules in respect of such 
Securities, 

 
the Company shall, upon request of a Securities holder, permit a transmission of Securities 
held by such Securities holder from the register of holders maintained by the registrar of 
the Company in the jurisdiction of the other stock exchange, to the register of holders 
maintained by the registrar of the Company in Malaysia and vice versa provided that there 
shall be no change in the ownership of such Securities. 

 
Clause 17 
 
(1) Subject to this Constitution and other written laws, any Shareholder or debenture 

holder may transfer all or any of his shares or debentures by instrument of transfer 
as prescribed under the Act. 
 

(2) The instrument of transfer must be executed by or on behalf of the transferor and 
the transferee. 

 
(3) The transferor shall remain as the holder of such shares or debentures until the 

transfer is registered and the name of the transferee is entered in the Register of 
Members or register of debenture holders in respect of the shares or debentures 
respectively. 

  
Clause 18 
 
(1)  To enable the Company to register the name of the transferee, the following items 

in relation to the transfer of shares or debentures must be delivered by the transferor 
to the Office of the Company: 
 
(a) the instrument of transfer duly executed and stamped; 

 
(b) the certificate of the shares or debentures which the instrument of transfer 

relates; and 
 

(c) any other evidence as the Directors may reasonably require showing the right 
of the transferor to make the transfer. 
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(2)  Upon receipt of the items referred to in Clause 18(1), the Company shall, upon the 
approval of the Board and unless otherwise resolved, register the name of the 
transferee in the Register of Members or register of debenture holders (as 
applicable). 

 
Clause 19 
 
(1) The Directors may decline or delay to register the transfer of shares within thirty 

(30) days from the receipt of the instrument of transfer if: 
 
(a) the shares are not fully paid shares; 

 
(b) the Directors passed a resolution with full justification to refuse or delay the 

registration of transfer; 
 

(c) the Company has a lien on the shares; and/or 
 

(d) the Shareholder fails to pay the Company an amount due in respect of those 
shares, whether by way of consideration for the issue of the shares or in 
respect of the sums payable by the Shareholder in accordance with this 
Constitution. 

 
(2)  Where applicable, the Company shall send a notice of the resolution referred to in 

Clause 19(1)(b) to the transferor and transferee, within seven (7) days of the 
resolution being passed by the Directors. 

 
Clause 20 
 
On giving at least fourteen (14) days’ notice to the Registrar to close the Register of 
Members or register of debenture holders, the Company may close the Register of 
Members or register for any class of members or register of debenture holders 
(collectively, the “Registers”) for the purpose of updating the Registers. The registration of 
transfer may be suspended at such time and for such period as the Directors may from 
time to time determine, provided that no part of the relevant Register(s) be closed for more 
than thirty (30) days in aggregate in any calendar year.” 

  
(ii) Remuneration of Directors 

  
The provisions in our Company’s Constitution in respect of the remuneration of Directors 
are as follows: 

 
“Clause 85 

 
A Managing Director or an Executive Director shall, subject to the terms of any agreement 
entered into in any particular case, receive such remuneration (whether by way of salary, 
bonus, commission, or participation in profits, or partly in one way and partly in another 
and other benefits) as the Board of Directors may determine.  
 
Clause 90 
 
An Alternate Director: 
 
(1) has no entitlement to receive remuneration from the Company and any fee paid by 

the Company to the Alternate Director shall be deducted from the Appointer’s 
remuneration; and 
 

(2) is entitled to be reimbursed for all the travelling and other expenses properly 
incurred by him in attending the Board Meetings on behalf of the Appointer from the 
Company. 
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Clause 94 
 
(1) The Company may from time to time by an ordinary resolution passed at a General 

Meeting, approve the remuneration of the Directors, who hold non-executive office 
with the Company, for their services as non-executive Directors. 
 

(2) Subject to Clause 85, the fees of the Directors and any benefits payable to the 
Directors shall be subject to annual shareholders’ approval at a General Meeting. 

 
(3) If the fee of each such non-executive Director is not specifically fixed by the 

Members, then the quantum of fees to be paid to each non-executive Director within 
the overall limits fixed by the Members, shall be decided by resolution of the Board. 
In default of any decision being made in this respect by the Board, the fees payable 
to the non-executive Directors shall be divided equally amongst themselves and 
such a Director holding office for only part of a year shall be entitled to a 
proportionate part of a full year’s fees. The non-executive Directors shall be paid by 
a fixed sum and not by a commission on or percentage of profits or turnover. 
 

(4) The following expenses shall be determined by the Directors: 
 

(a) Traveling, hotel and other expenses properly incurred by the Directors in 
attending and returning from meetings of the Directors or any committee of 
the Directors or General Meetings of the Company or in connection with the 
business of the Company; and 
 

(b) Other expenses properly incurred by the Directors arising from the 
requirements imposed by the authorities to enable the Directors to effectively 
discharge their duties. 

 
(5) Executive Directors of the Company shall be remunerated in the manner referred to 

in Clause 85 but such remuneration shall not include a commission on or 
percentage of turnover.” 

 
(iii) Voting and borrowing powers of Directors 

 
The provisions in our Company’s Constitution in respect of the voting and borrowing 
powers of Directors, including voting powers on contracts or arrangements in which they 
are interested in, are as follows: 

 
“Clause 88 
 
An Alternate Director is entitled to receive notice of Board Meetings and, if the Appointer 
is not present at such a meeting, is entitled to attend and vote in his stead. 
 
Clause 96 
 
Without limiting the generality of Clause 95(1) and (2), the Directors may, subject to the 
Act and the Listing Requirements, exercise all the powers of the Company to do all or any 
of the following for any debt, liability, or obligation of the Company or of any third party: 

 
(1) borrow money; 

 
(2) mortgage or charge its undertaking, property, and uncalled capital, or any part of 

the undertaking, property and uncalled capital;  
 

(3) issue debentures and other Securities whether outright or as security; and/or  
 

(4) (a) lend and advance money or give credit to any person or company; 
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(b)  guarantee and give guarantees or indemnities for the payment of money or the 
performance of contracts or obligations by any person or company; 

 
(c)  secure or undertake in any way the repayment of moneys lent or advanced to 

or the liabilities incurred by any person or company; 
 
and otherwise to assist any person or company. 

 
Clause 106(a) 
 
A Director shall not vote in regard to any contract or proposed contract or arrangement in 
which he has, directly or indirectly, an interest. 

 
Clause 119 
 
(1) Subject to this Constitution, questions arising at a Board Meeting shall be decided 

by a majority of votes of Directors present and voting and any such decision shall 
for all purposes be deemed a decision of the Directors. 
 

(2) Each Director is entitled to cast one (1) vote on each matter for determination. 
 

Clause 120 
 

In the case of an equality of votes, the chairperson of the Board Meeting is entitled to a 
second or casting vote, except where two (2) Directors form a quorum, the chairperson of 
a meeting at which only such a quorum is present, or at which only two (2) Directors are 
competent to vote on the question at issue shall not have a casting vote.” 
 

(iv) Changes to share capital and rights, preferences and restrictions attached to each 
class of securities relating to voting, dividend, liquidation and any special rights 

 
The provisions in our Company’s Constitution in respect of the changes to share capital 
and rights, preferences and restrictions attached to each class of securities relating to 
voting, dividend, liquidation and any special rights, which are no less stringent than those 
required by law, are as follows: 
 
“Clause 8 
 
(1) If at any time the share capital is divided into different classes of shares, the rights 

attached to each class of shares (unless otherwise provided by the terms of issue 
of the shares of that class) may only, whether or not the Company is being wound 
up, be varied:  
 
(a) with the consent in writing of the holders holding not less than seventy-five 

percent (75%) of the total voting rights of the holders of that class of shares; 
or 
 

(b) by a special resolution passed by a separate meeting of the holders of that 
class of shares sanctioning the variation. 

 
(2) The provisions of this Constitution relating to General Meetings apply with the 

necessary modifications to every separate meeting of the holders of the shares of 
the class referred to in Clause 8(1), except that: 
 
(a) for a meeting other than an adjourned meeting, a quorum is constituted by 

two (2) persons present holding at least one-third (1/3) of the number of 
issued shares of such class, excluding any shares of that class held as 
treasury shares; 
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(b) if that class of shares only has one holder, a quorum is constituted by one (1) 
person present holding shares of such class; and 

 
(c) for an adjourned meeting, a quorum is constituted by one (1) person present 

holding share(s) of such class. 
 

(3) The rights attached to an existing class of preference shares shall be deemed to be 
varied by the issue of new preference shares that rank equally with the existing 
class of preference shares unless such issuance was authorised by: 
 
(a) the terms of the issue of the existing preference shares; or 

 
(b) this Constitution of the Company as in force at the time when the existing 

preference shares were issued. 
 

Clause 12 
 

(1)  Without prejudice to any special rights previously conferred on the holders of any 
existing shares or class of shares but subject always to the Act, the Listing 
Requirements and this Constitution, the Directors have the right to: 
 
(a) issue and allot shares in the Company; and 

 
(b) grant rights to subscribe for shares or options over unissued shares in the 

Company. 
 

(2) Subject to the Act, the Listing Requirements, this Constitution and the relevant 
Shareholders’ approval being obtained, the Directors may issue any shares 
(including rights or options over subscription of such shares): 

 
(a) with such preferred, deferred, or other special rights or such restrictions, 

whether with regard to dividend, voting, return of capital, or otherwise, as the 
Directors may determine; 

 
(b) to any person, whether a Member or not, in such numbers or proportions as 

the Directors may determine; and 
 
(c) for such consideration as the Directors may determine. 

 
(3) (a) Subject to the Act, the Listing Requirements and 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. 

 
 (b)  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. 

  
 (c)  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. 
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(4) Subject to Rule 6.07 of the Listing Requirements and notwithstanding the existence 
of a resolution pursuant to Sections 75(1) and 76(1) of the Act, the Company must 
not issue any shares or convertible securities if the total number of those shares or 
convertible securities, when aggregated with the total number of any such shares 
or convertible securities issued during the preceding twelve (12) months, exceeds 
ten percent (10%) of the total number of issued shares (excluding treasury shares) 
of the Company except where the shares or convertible securities are issued with 
the prior shareholder approval in a General Meeting of the precise terms and 
conditions of the issue. 
 

(5) (a) The Company may pay commission (including brokerage) subject to the    
following: 

 
(i)  the commission shall not exceed the rate of ten percent (10%) of the 

price at which the shares in respect whereof the same is paid are 
issued; or 

 
(ii)  the commission shall not exceed an amount equal to ten percent (10%) 

of that price, 
 
whichever is lesser; 
 

(b) The rate of commission shall be disclosed in the manner prescribed in the 
Act; and 
 

(c) The said commission may be satisfied by payment in cash or shares (fully or 
partly paid shares) or partly in one way and partly in the other. For the 
purpose of Clause 12(5), commission includes brokerage and the rates 
referred to in Clause 12(5)(a) shall not apply to brokerage. 

 
(6) Subject to Section 130 of the Act, where any shares of the Company are issued for 

the purpose of raising money to defray the expenses of the construction of any 
works or buildings or the provision of any plant which cannot be made profitable for 
a long period, the Company may pay interest or returns on the amount of such share 
capital as is for the time being paid up and charge the interest or returns paid to 
share capital as part of the cost of construction of the works, buildings or the 
provision of any plant. 

 
Clause 46 
 
(1) The Company may from time to time by ordinary resolution and subject to other 

applicable laws or requirements: 
 
(a)  consolidate and divide all or any of its share capital, 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; or 
 

(b)  subdivide its shares or any of them into shares, whichever 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. 

 
(2) The Company may from time to time by special resolution and subject to other 

applicable requirements: 
 
(a) cancel shares which, at the date of the passing of the resolution in that regard, 

have not been taken or agreed to be taken by any person or which have been 
forfeited and diminish the amount of its share capital by the amount of the 
shares so cancelled or in such other manner allowed by law; or 
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(b) reduce its share capital in such manner permitted by law, and (where 

applicable) subject to the relevant required approvals being obtained. 
 

(3) The Company shall have the power, subject to and in accordance with the 
provisions of the Act, the Listing Requirements and any rules, regulations and 
guidelines in respect thereof for the time being in force, to purchase its own shares 
and thereafter to deal with the shares purchased in accordance with the provisions 
of the Act, the Listing Requirements and any rules, regulations and guidelines 
thereunder or issued by Bursa Securities and any other relevant authorities in 
respect thereof.” 

 

15.3 NO LIMITATON ON THE RIGHT TO OWN SECURITIES  
 

There are no limitations on the right to own securities, including limitations on the right of non-
resident or foreign shareholders to hold or exercise voting rights on our Shares imposed by law 
or by constituent documents of the Company.  

 
 
15.4 REPATRIATION OF CAPITAL AND REMITTANCE OF PROFIT 

 
Under the single-tier taxation system in Malaysia, dividends received from corporations in 
Malaysia are exempted from tax in Malaysia. Further, dividends paid by corporations in Malaysia 
are not subject to withholding tax in Malaysia whether the payment is made to residents or non-
residents. Gains arising from the disposal of listed shares are not subject to tax in Malaysia, to 
the extent that the gains are capital in nature. 
 
Malaysia 
 
Taxation on dividend income received by Wellspire 
 
Wellspire (via our indirect subsidiaries, Bai Li Enterprise and Keymall Retail) is a company with 
predominantly foreign-based operations. For the Financial Years and Period Under Review and 
up to the LPD, our operations are pre-dominantly based in Thailand (i.e., our PAT has been 
entirely derived from Thailand). 
 
Under the Income Tax Act 1967, income tax is charged on income of any person accruing in or 
derived from Malaysia or received in Malaysia from outside Malaysia. Prior to 1 January 2022, 
income of any person derived from sources outside Malaysia and received in Malaysia is 
exempted from tax. The above exemption does not apply to a resident company carrying on the 
business of banking, insurance or sea or air transport. 
 
With effect from 1 January 2022, income derived from sources outside Malaysia and received in 
Malaysia by any person who is a resident in Malaysia is subject to tax at the prevailing tax rates. 
Such income received in Malaysia by a resident is subject to tax at a concessionary tax rate of 
3% of gross for the period from 1 January 2022 to 30 June 2022; this did not apply to Wellspire 
as no foreign sourced income was received during the said period.  
 
Notwithstanding the above, the Income Tax (Exemption) (No. 6) Order 2022 (“Exemption 
Order”) (gazetted on 19 July 2022) provides for exemption on foreign sourced dividend income 
received in Malaysia by amongst others, a resident company incorporated under the Act for the 
period from 1 January 2022 to 31 December 2026. The exemption is given subject to the following 
conditions: 
 
(i) The dividend income received has been subjected to tax of a similar character to income 

tax under the law of the territory which the income arises; and 
 

(ii) The highest rate of tax of a similar character to income tax charged under the law of the 
territory which the dividend income arises at that time is not less than fifteen per cent. 
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Reference can be made to the guidelines issued by the Inland Revenue Board of Malaysia 
(“IRBM”) on 29 September 2022 to determine whether the above conditions are met for the 
purposes of the exemption on foreign sourced dividend income received in Malaysia. 
 
As the dividend income arises from our investment in Vine Growth Holdings, a company 
incorporated in Singapore, such income will be treated as foreign sourced income of Wellspire. 
The dividend income will be subject to tax in Malaysia if it is received in Malaysia. The dividend 
income will be exempted under the Exemption Order for the period from 1 January 2022 to 31 
December 2026 where the conditions for the exemption are met. 
 
In summary, the taxability of the dividend income derived from the investment in Vine Growth 
Holdings and received in Malaysia by Wellspire is as follows: 
 
(i) Where the dividend income is not subjected to tax in Singapore or distributed out of an 

underlying profit which is not subjected to tax in Singapore, such dividend income received 
in Malaysia will be subject to tax. Any tax suffered in Singapore in respect of the dividend 
income can be given as a credit against the Malaysian tax payable of Wellspire; or 
 

(ii) Where the dividend income is subjected to tax in Singapore or distributed out of an 
underlying profit which is subjected to tax in Singapore, such dividend income received in 
Malaysia will be exempted from tax pursuant to the Exemption Order. This is based on the 
prevailing corporate income tax rate in Singapore of 17% which is not less than 15%. 

 
As at the LPD, the relevant governmental laws, decrees, regulations or other requirements in 
Singapore and Thailand in relation to the repatriation of capital and the remittance of profit by or 
to our Group are as follows: 
 
Singapore  
 
Return of capital proceeds 
 
The return of capital proceeds by (i) Bai Li Holdings and Bai Li Enterprise to Vine Growth Holdings 
and (ii) Vine Growth Holdings to Wellspire should not be subject to Singapore income tax as 
Singapore does not impose tax on capital proceeds/ capital gains. 
 
Dividend distribution 
 
A company is subject to Singapore income tax on income accruing in or derived from Singapore 
(i.e., Singapore-sourced income) and foreign-sourced income received or deemed to be received 
in Singapore, unless certain exemptions apply. The prevailing corporate income tax rate in 
Singapore is 17%. 
 
Foreign-sourced dividend income derived by Vine Growth Holdings will not be subject to 
Singapore income tax if it is not received or deemed to be received in Singapore. If the foreign-
sourced dividend income is received or deemed received in Singapore by Vine Growth Holdings, 
the foreign-sourced dividend income is exempt from tax under section 13(8) of the Singapore 
Income Tax Act provided that the conditions for the tax exemption are satisfied. 
 
Under Singapore’s one-tier corporate tax system, where Vine Growth Holdings is a Singapore 
tax resident company (i.e., control and management of the company are exercised in Singapore), 
dividends paid by Vine Growth Holdings are exempt from Singapore income tax in the hands of 
Wellspire. Singapore does not impose any withholding tax on dividend distributions. 
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Thailand 
 
Return of capital proceeds 
 
Return of capital proceeds may be divided into two scenarios as follows. 
 
(i) Return of capital by capital reduction 
 

The return of capital (which is not more than the aggregated value of paid-up capital and 
legal reserve of a Thai company) from the Bai Li Holdings to Vine Growth Holdings is 
considered as income under section 40(4)(d) of the Thai Revenue Code, and Vine Growth 
Holdings will be subject to 15% Thai withholding tax under section 70 of the Thai Revenue 
Code.  
 
By analogy of the tax ruling, the return of capital under this scenario is likely to be 
considered as dividends under the applicable tax treaty. Therefore, under article 10 of the 
tax treaty between Thailand and Singapore, the withholding tax rate should be reduced to 
be 10% on the gross amount of capital returns. (Reference to the Revenue Department 
Ruling No. GorKor 0702/1413, dated 13 February 2013). 

 
(ii) Return of capital by company liquidation 
 

The return of capital under this scenario would include the paid-up capital, share premium, 
and legal reserve. If the amount of capital returns exceeds the capital that Vine Growth 
Holdings has invested in Bai Li Holdings, it will be considered as income under section 
40(4)(f) of Thai Revenue Code and Vine Growth Holdings will be subjected to 15% Thai 
withholding tax under section 70 of the Thai Revenue Code.  
 
By analogy of the tax ruling, the return of capital under this scenario is likely to be 
considered as dividends under the applicable tax treaty. Therefore, under article 10 of the 
tax treaty between Thailand and Singapore, the withholding tax rate should be reduced to 
be 10% on the gross amount of capital returns. (Reference to the Revenue Department 
Ruling No. GorKor 0706/6804, dated 9 July 2007 and No. GorKor 0702/4377, dated 21 
May 2013). 

 
Dividend distribution 
 
Under section 1201 of the Thai Civil and Commercial Code, dividend can be distributed through 
two different approaches: 
 
(a) interim dividend, of which shall be declared through board of directors resolution; and 

 
(b) ordinary dividend, of which shall be declared through ordinary shareholders resolution. 

 
According to the Thai Exchange Control Act B.E. 2485, the Bank of Thailand allows the 
distribution of dividend from Bai Li Holdings to Vine Growth Holdings in proportion to their 
shareholding without limitation on an amount provided that there must be proper evidence to 
support the dividend distribution such as a shareholders list specifying the name of foreign 
shareholder who will receive the dividend, and minutes of resolution of board of directors or 
shareholders of Bai Li Holdings. 
 
In this relation, it must be noted that the dividend distribution by Bai Li Holdings to Vine Growth 
Holdings is subject to a withholding tax at the rate of 10% of the distributed amount under section 
70 of the Revenue Code. There is no tax exemption or reduction under the tax treaty between 
Thailand and Singapore. Therefore, Bai Li Holdings is legally obligated to deduct such 
withholding amount in accordance with section 70 of the Thai Revenue Code. 
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15.5 MATERIAL CONTRACTS  
 

Save as disclosed below, we have not entered into any material contracts which are not in the 
ordinary course of our business within the Financial Years and Period Under Review and up to 
the date of this Prospectus:  

 
(a) the joint venture agreement dated 30 September 2020 between Bai Li Enterprise and 

Thierry Suttiyong for manufacturing and marketing Bai Li Enterprise’s products, Pee Ree 
watermelon seed and Pee Ree green peas by using a cartoon of Thierry Suttiyong on the 
product package whereby Thierry Suttiyong will be paid at an agreed-upon rate according 
to the sale volumes of the Pee Ree products; 
 

(b) the trademark licence agreement dated 1 December 2021 between Saranjit Wang (as 
Licensor) and Bai Li Enterprise (as Licensee) for authorising Bai Li Enterprise the 
exclusive rights to use the trademarks stated in Section 7.12 of this Prospectus in 
Thailand; 
 

(c) the deed of assignment dated 1 January 2022 between Saranjit Wang (as assignor) and 
Bai Li Enterprise (as assignee) whereby Saranjit Wang agreed to assign the trademarks 
she owns to Bai Li Enterprise; 
 

(d) the share sale agreement dated 11 March 2022 and supplemental letter dated 9 
September 2022 between Mo Guopiao, He Haibin, Saranjit Wang and Capital Pairing (as 
vendors) and Wellspire (as purchaser) in respect to the Acquisition of Vine Growth 
Holdings. Please refer to Section 6.3.1 of this Prospectus for further details of the 
Acquisition of Vine Growth Holdings; and 
 

(e) the Underwriting Agreement dated 12 December 2022 between Wellspire and the 
Underwriter for the Underwritten Shares, for the underwriting commission at the rate set 
out in Section 4.9.2 of this Prospectus. Please refer to Section 4.10 of this Prospectus for 
further details of the Underwriting Agreement.   

 
Save for the Underwriting Agreement referred to under item (e) above, all the material contracts 
have been completed.  
 

 
15.6 MATERIAL LITIGATION  

 
As at the LPD, our Group is not involved in any material litigation or arbitration, whether as 
plaintiff, defendant or third party, including those relating to bankruptcy, receivership or similar 
proceedings which may have a material adverse effect on the business or financial position of 
our Group, and our Directors confirm that there are no legal proceedings, pending or threatened, 
or of any fact likely to give rise to any legal proceeding which may materially and adversely affect 
our business or financial position.  

 
 
15.7 PUBLIC TAKE-OVERS  

 
During the last financial year up to the LPD, there were no public take-over offers by third parties 
in respect of our Shares and public take-over offers by us in respect of other companies’ shares.  
 
 

15.8 LETTERS OF CONSENT  
 

(a) The written consent of the Principal Adviser, Sponsor, Underwriter, Placement Agent, 
Company Secretaries, Solicitors, Share Registrar and Issuing House for the inclusion in 
this Prospectus of their names and all references herein in the form and context in which 
such names appear in this Prospectus have been given before the issue of this Prospectus 
and have not subsequently been withdrawn. 
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(b) The written consent of the Auditors and Reporting Accountants for the inclusion in this 
Prospectus of its name, Reporting Accountants’ Report on the Compilation of Pro Forma 
Statements of Financial Position as at 30 June 2022, Accountants’ Report and all 
references herein in the form and context in which they are contained in this Prospectus 
has been given before the issue of this Prospectus and has not subsequently been 
withdrawn. 

 
(c) The written consent of the IMR for the inclusion in this Prospectus of its name, the IMR 

Report and all references herein in the form and context in which they are contained in 
this Prospectus has been given before the issue of this Prospectus and has not 
subsequently been withdrawn. 
 
 

15.9 DOCUMENTS AVAILABLE FOR INSPECTION  
 

Copies of the following documents may be inspected at our Registered Office during the normal 
office hours for a period of 6 months from the date of this Prospectus: 

 
(a) the Constitution of our Company; 
 
(b) Accountants’ Report referred to in Section 13 of this Prospectus; 
 
(c) Reporting Accountants’ Report on the Compilation of Pro Forma Statements of Financial 

Position as included in Section 14 of this Prospectus; 
 
(d) the material contracts as referred to in Sections 15.5 of this Prospectus; 
 
(e) the letters of consent as referred to in Section 15.8 of this Prospectus; 
 
(f) the IMR Report as set out in Section 8 of this Prospectus; and 
 
(g) the interim audited financial statements of Wellspire for the financial period ended 30 June 

2022; 
 

(h) the audited financial statements of Vine Growth Holdings for the financial period ended 31 
December 2021; 

 
(i) the audited financial statements of Bai Li Holdings for the financial period ended 31 

December 2021; 
 

(j) the audited financial statements of Bai Li Enterprise for the FYE 2019, FYE 2020 and FYE 
2021; and 

 
(k) the audited financial statements of Keymall Retail for the financial period ended 31 

December 2020 and FYE 2021.  
 

 
15.10 RESPONSIBILITY STATEMENTS 
 

(a) Our Directors, Promoters and the Offerors have seen and approved this Prospectus. They 
collectively and individually accept full responsibility for the accuracy of the information 
contained herein. Having made all reasonable enquiries, and to the best of their 
knowledge and belief, they confirm that there is no false or misleading statement or other 
fact which if omitted, would make any statement in the Prospectus false or misleading.  

 
(b) TA Securities, being the Principal Adviser, Sponsor, Underwriter and Placement Agent, 

acknowledges that, based on all available information and to the best of its knowledge and 
belief, this Prospectus constitutes a full and true disclosure of all material facts concerning 
the 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 PUBLIC 
ISSUE 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 COPY OF OUR 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 

 
OPENING OF THE APPLICATION PERIOD: 10.00 A.M., 27 December 2022 
 
CLOSING OF THE APPLICATION PERIOD: 5.00 P.M., 4 January 2023 
 
In the event there is any change to the indicative timetable above, we will advertise the notice of 
the changes in a widely circulated daily English and Bahasa Malaysia newspapers in Malaysia.  

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 Directors, employees 
and persons who have contributed to the 
success of our Group  

Pink Application Form only 

  
Applications by the Malaysian Public:  
  
(i) Individuals White Application Form or 

Electronic Share Application or 
Internet Share Application 

  
(ii) Non-Individuals White Application Form only 
  

 
 
 

  [THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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16.2.2 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.  
 

 
Selected investors may still apply for our Public Issue Shares offered to the Malaysian 
Public using the White Application Form, Electronic Share Application or Internet Share 
Application. 

 
 

16.3 ELIGIBILITY 
 

16.3.1  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 copy of our 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 
Application. 
 
Only ONE Application Form for each category from each applicant will be considered 
and APPLICATIONS MUST BE FOR AT LEAST 100 PUBLIC ISSUE SHARES OR 
MULTIPLES OF 100 PUBLIC ISSUE 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.  

 
16.3.2 Application by the Malaysian Public  

 
You can only apply for our Public Issue Shares if you fulfill all of the following: 

 
(i) You must be one of the following: 

 
(a) a Malaysian citizen who is at least 18 years old as at the date of the 

application for our Public Issue Shares; or 
 
(b) 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 

 
(c) a superannuation, co-operative, foundation, provident, pension fund 

established or operating in Malaysia. 
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(ii) 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 
 

(iii) You must submit Applications by using only one of the following methods:  
 

(a) White Application Form; or 
 
(b) Electronic Share Application; or  
 
(c) Internet Share Application. 

 
16.3.3 Application by eligible Directors, employees and persons who have contributed 

to the success of our Group  
 

The eligible Directors, employees and persons (including any entities, wherever 
established) who have contributed to the success of our Group 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. Applicants 
must follow the notes and instructions in those documents and where relevant, of our 
Prospectus. 

 
 

16.4 APPLICATIONS 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 RM0.23 for each Public Issue Share.  
 
Payment must be made out in favour of “TIIH SHARE ISSUE ACCOUNT NO. 735” 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:  

 
(i) 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 
Wilayah Persekutuan (KL) 
Malaysia 

 
(ii) 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, Wilayah Persekutuan (KL), Malaysia 

 
so as to arrive not later than 5.00 p.m. on 4 January 2023 or by such other time and date 
specified in any change to the date or time for closing.  
 

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.  
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16.5 APPLICATIONS BY WAY OF ELECTRONIC SHARE APPLICATIONS 
 

Only Malaysian individuals may apply for our Public Issue 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. 
 

 
16.6 APPLICATIONS BY WAY OF INTERNET SHARE APPLICATIONS 
 

Only Malaysian individuals may use the Internet Share Application to apply for our Public Issue 
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, CIMB Bank Berhad, CGS-CIMB Securities Sdn Bhd, Malayan Banking Berhad, Public 
Bank Berhad and RHB 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. 
 

 
16.7 AUTHORITY OF OUR BOARD AND THE ISSUING HOUSE 

 
The Issuing House, on the authority of our Board reserves the right to: 

 
(i) reject Applications which: 

 
(a) do not conform to the instructions of our Prospectus, Application Forms, Electronic 

Share Application and Internet Share Application (where applicable); or  
 
(b) are illegible, incomplete or inaccurate; or 
 
(c) are accompanied by an improperly drawn up, or improper form of, remittance; or 

 
(ii) reject or accept any Application, in whole or in part, on a non-discriminatory basis without 

the need to give any reason; and 
 

(iii) 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. 
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16.8 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 Public Issue 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 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 1 Market Day after the 
balloting.  
 
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.  
 
In the event of an under-subscription of our Public Issue Shares by the Malaysian Public, subject 
to the underwriting arrangements and reallocation as set out in Sections 4.3.4(i) and 4.10 of our 
Prospectus, any of the abovementioned Public Issue Shares not applied for will then be 
subscribed by the Underwriter based on the terms of the Underwriting Agreement.  
  
 

16.9 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. 

 
16.9.1 For applications by way of Application Forms 

 
(i) 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 ten (10) Market Days from the date of the final 
ballot at your own risk.  

 
(ii) 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.  

 
(iii) 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 
(i) and (ii) above (as the case may be). 
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(iv) 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 ten (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 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 (ii) above (as the case may be).  

 
16.9.2 For applications by way of Electronic Share Application and Internet Share 

Application 
 

(i) The Issuing House shall inform the Participating Financial Institutions or Internet 
Participating Financial Institutions of the unsuccessful or partially successful 
Applications within two (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 
two (2) Market Days after the receipt of confirmation from the Issuing House. 

 
(ii) You may check your account on the 5th Market Day from the balloting date.   

 
(iii) 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 ten (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 two (2) Market Days after the final balloting date. 
The Participating Financial Institution will credit the Application monies or any 
part thereof (without interest) within two (2) Market Days after the receipt of 
confirmation from the Issuing House.   

 
 

16.10 SUCCESSFUL APPLICANTS 
 

If you are successful in your application: 

(i) Our Public Issue Shares allotted to you will be credited into your CDS Account.  
 
(ii) 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. 

 
(iii) In accordance with Section 14(1) of the SICDA, Bursa Securities has prescribed our 

Shares as prescribed securities. As such, our Public Issue Shares 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 SICDA and Rules of Bursa Depository. 

 
(iv) In accordance with Section 29 of the SICDA, 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. 
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16.11 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. +603-2783 

9299 

Electronic Share 
Application 

Participating Financial Institution 

Internet Share Application Internet Participating Financial Institution and Authorised 
Financial Institution 

 
The results of the allocation of the Public Issue Shares derived from successful balloting will be 
made available to the public at the Issuing House website at https://tiih.online, one Market Day 
after the balloting date. 

You may also check the status of your Application at the above website, five Market Days after 
the balloting date or 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 copy of our Prospectus on the website of Bursa 
Securities.  
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北京朝阳区建国门外大街 1 号
国贸写字楼 2 座 3501 | 100004

Suite 3501, China World Office 2,
No.1 Jianguomenwai Avenue,
Beijing, China | 100004

电话/Tel: +86 10 5649 6000
传真/Fax: +86 10 6505 9422

fenxunlaw.com

(hereinafter collectively referred to as the "Addressees")

Re: Legal opinion on the Unilateral Termination Right of QiaQia Food Co., Ltd. under the 
Distributor Agreement 

Dear Sirs/Madams,  

This is our legal opinion (the "Opinion") issued with respect to the unilateral termination right of QiaQia 
Food Co., Ltd. ("QiaQia") under the Distributor Agreement (“Distributor Agreement”) and Distributor 
Supplementary Agreement between QiaQia and Bai Li Enterprise Co., Ltd. ("Bai Li Enterprise") both 
dated May 13, 2022, the contract codes of which are both HW2022001 (collectively, the "Agreements"), 
from PRC (defined as below) law perspective. 

1. Background 

1.1 We have been provided with a copy of each of the Agreements (as stated in the Appendix) and 
have been asked to provide this Opinion with regard to the laws of the People's Republic of China 
(the "PRC", for the purpose of this Opinion only, excluding the laws of the Hong Kong Special 
Administrative Region, the Macau Special Administrative Region and Taiwan) in connection with 

Date May 27,2022

To：

Wellspire Holdings Berhad
Lot D/E, Level 12, Tower 1, Etiqa Twins,
11, Jalan Pinang, 
50450 Kuala Lumpur,
Wilayah Persekutuan (KL),
Malaysia

TA Securities Holdings Berhad
29th Floor, Menara TA One, 
22 Jalan P. Ramlee,
50250 Kuala Lumpur, 
Wilayah Persekutuan (KL),
Malaysia

Chooi & Company + Cheang & Ariff
Level 5, Menara BRDB,
285, Jalan Maarof,
Bukit Bandaraya,
59000 Kuala Lumpur, 
Wilayah Persekutuan (KL),
Malaysia
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the unilateral termination right of QiaQia under the Agreements. Accordingly, we prepared this 
Opinion to address our analysis. 

1.2 For the purpose of this Opinion, we have examined, and relied with your consent solely upon, the 
Agreements. We have not examined any other documents than the Agreements. 

1.3 The Agreements are made in both English and Chinese. In case of any conflict, the Chinese 
version shall prevail. 

2. Assumptions  

2.1 In rendering this Opinion, we have assumed the following: 

a. All signatures, seals and chops (including electronic signatures, seals and chops) on the 
Agreements or the originals thereof and the identity of such signatories are genuine. 

b. The Agreements submitted to us is authentic, accurate and complete. The copy of the 
Agreements examined by us conforms to the final and executed Agreements. 

c. The Agreements are valid and binding on, and enforceable against, each of the parties 
thereto and that the performance thereof is within the capacity and powers of each of the 
parties thereto. 

d. The Agreements remain, or will remain, in full force and effect and has not been, or will 
not be, amended or affected by any other documents or subsequent actions not disclosed to 
us.  

2.2 We have taken no steps to independently verify our assumptions expressed above.  

3. Opinions 

Based upon and subject to the foregoing and the assumptions/qualifications set forth in this 
Opinion, we are of the opinion as at the date hereof: 

3.1 The obligations of Bai Li Enterprise under the Agreements 

Pursuant to the Agreements, material obligations of Bai Li Enterprise can be summarized in below 
table. 

No. 

Clauses of 
the 

Distributor 
Agreement 

Obligations of Bai Li Enterprise 

1. IV(1) Bai Li Enterprise is obliged to pay the payments to QiaQia according to 
the payment method. 

2. VI(1) Bai Li Enterprise undertakes that products will be sold only within the 
authorized area, and QiaQia will be its only procurement source. 
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3. VI(3) 

Bai Li Enterprise will develop new marketing channels and expand the 
market shares of the products. 

Bai Li Enterprise will fix the sales price suitable for local market and with 
market competitiveness under the guidance of QiaQia. 

4. VI(4) Bai Li Enterprise will implement the promotion and display of products 
as per the plan and in coordination with QiaQia. 

5. VI(5) Bai Li Enterprise has the obligation to deal with complaint, 
counterfeiting, strike against channel conflict and so on. 

6. VI(6) 
Bai Li Enterprise should sell products within the product shelf life. 

If products expire or become moldy, Bai Li Enterprise should destroy the 
products and not sell them. 

7. VI(8) Bai Li Enterprise is obliged to provide stock report to QiaQia each month. 

8. VI(9) Bai Li Enterprise has the obligation to provide market reports and sales 
statistic report to QiaQia. 

9. VI(10) The distributors under Bai Li Enterprise are obliged to cooperate with 
each other and avoid vicious competition. 

10. VII(1) Bai Li Enterprise is obliged to provide QiaQia the relevant regulations in 
Thailand regarding the sanitary quality standard on imported products. 

11. VII(2) 
Bai Li Enterprise has the obligation to notify QiaQia in writing to 
improve the product quality if QiaQia's products do not meet the 
standard. 

12. VIII 

QiaQia has the explicit right to terminate the Agreements unilaterally, if 
Bai Li Enterprise breaches any of the obligations: 

(1) Bai Li Enterprise will not accept or sell other similar products. 

(2) Bai Li Enterprise is not allowed to sell the products to unauthorized 
area. 

(3) Bai Li Enterprise is obliged to take responsibility in the management 
of secondary distributors. 

13. XI Both parties have the obligation of confidentiality. 

 

3.2 Unilateral Termination right of QiaQia under the Agreements  

a. Contractual termination-right 
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Under the Agreements, no other clauses in the Agreements explicitly or implicitly 
stipulates the termination right of the parties of the Agreements, except for only Clause 
VIII and Clause VI(10) of the Distributor Agreement. 

According to Clause VIII of the Distributor Agreement, QiaQia has the explicit right to 
terminate the Agreements unilaterally, if Bai Li Enterprise breaches any of the obligations 
under items 1-3 of Clause VIII of the Distributor Agreement, which mainly include: (1) 
the obligation to not sell other similar products; (2) the obligation to not sell the products 
to the unauthorized area; and (3) the obligation to take responsibility in the management of 
secondary distributors. 

According to Clause VI(10) of the Distributor Agreement, QiaQia has the implicit right to 
terminate the Agreements unilaterally, if any vicious competition actions of the 
distributors under Bai Li Enterprise have been ascertained and verified. 

Therefore, the entire Agreements only stipulate termination right of QiaQia but does not 
mention that of Bai Li Enterprise.  

b. Statutory termination-right 

Although based on the provisions of the Agreements, only Clause VIII and Clause VI(10) 
of the Distributor Agreement entitle to QiaQia the right to unilaterally terminate the 
Agreements, QiaQia also enjoys the statutory termination right to the Agreements under 
the Civil Code of the People's Republic of China (the "Civil Code").  

According to Article 563 of the Civil Code, "the parties may rescind the contract under 
any of the following circumstances: (1) the purpose of a contract cannot be achieved due 
to force majeure; (2) prior to expiration of the period of performance, one of the parties 
explicitly expresses or indicates by act that it will not perform the principal obligation; (3) 
one of the parties delays performance of the principal obligation and still fails to perform 
it within a reasonable period of time after being demanded; (4) one of the parties delays 
performance of the obligation or has otherwise acted in breach of the contract, thus 
making it impossible to achieve the purpose of the contract; or (5) there exists any other 
circumstance as provided by law". 

Accordingly, QiaQia is entitled to terminate the Agreements unilaterally, if the 
circumstances fall under Article 563 of the Civil Code. 

c. Unilateral termination rights of QiaQia 

Even though Clause VIII, Clause VI(10) of the Distributor Agreement and Article 563 of 
the Civil Code grant the unilateral termination rights to QiaQia, those clauses of the 
Agreements and Article 563 of the Civil Code only grant the right on the ground of "with 
cause". The clauses of the Agreements and Article 563 of the Civil Code do not grant 
QiaQia a right to unilaterally terminate the Agreements on the ground of "without cause". 
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a. The understanding of Clause VI(7) of the Distributor Agreement under the Civil Code 

According to the clauses of the Agreements and the legal interpretation methodology 
under the Civil Code, we understand, only Clause VI(7) of the Distributor Agreement deals 
with the consequences when the Agreements are terminated as below: 

"Due to any reason by Party A1(excluding Clause 10 of this contract), this contract is 
terminated in advance, Party A will purchase back those good products in stock, while for 
those expired products or other defect products caused by Party B2, Party A will not 
accept return of goods or reimbursement in cash. If this contract is terminated in advance 
because of a breach of contract by Party B, Party A will not accept return of goods for any 
remaining products by Party B."  
 
In terms of the understanding of Clause VI(7) of the Distributor Agreement, according to 
Article 466 of the Civil Code, "where the parties have a dispute on the understanding of a 
contract clause, the meaning of the disputed clause shall be determined according to the 
provision in the first paragraph of Article 142 of this Code". The first paragraph of Article 
142 of the Civil Code stipulates that: "where an expression of intent is made to a specific 
person, the meaning of the expression shall be interpreted according to the words and 
sentences used, with reference to the relevant terms, the nature and purpose of the civil 
juristic act, the custom, and the principle of good faith".  

Based on the above legal interpretation methodology under the Civil Code, we understand 
that, Clause VI(7) of the Distributor Agreement deals with the consequences of 
termination, rather than the right of termination, for reasons as below: 

Firstly, according to the wordings in Clause VI(7) of the Distributor Agreement, it does 
not clearly stipulate that Bai Li Enterprise's breach of contract will lead to the termination 
of the contract.  

Secondly, with reference to the relevant clauses of the Agreements, the events for 
unilateral termination have been prescribed under Clause VIII and Clause VI(10) of the 
Distributor Agreement. If Clause VI(7) of the Distributor Agreement be interpreted as any 
breach by Bai Li Enterprise may entitle to QiaQia the right to terminate the Agreements, 
there is no need for the parties of the Agreements to specify the cases of breaches of the 
Agreements that may result in the termination of the Agreements in detail under Clause 
VIII and Clause VI(10) of the Distributor Agreement.  

Finally, with reference to the nature and purpose of the Agreements, custom and the 
principle of good faith, the interpretation that any breach of contract (including minor 
breach of contract) can lead to the termination of the contract, is obviously not conducive 
to the stability of trading relations and does not comply with the nature and purpose of the 
Agreements, custom and the principle of good faith of the parties of the Agreements.  

                                                      
1 According to the Distributor Agreement, "Party A" means QiaQia. 
2 According to the Distributor Agreement, "Party B" means Bai Li Enterprise. 
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Therefore, we understand that Clause VI(7) of the Distributor Agreement is a provision 
that stipulates the consequences of termination, rather than a provision that deals with the 
right of termination. 

b. Consequences of the termination 

Clause VI(7) of the Distributor Agreement does not deal with a right to terminate the 
Agreements nor grant either party, including QiaQia, an additional right to terminate the 
Agreements unilaterally based on the legal interpretation methodology under the Civil 
Code. It only discusses the actions the parties can take after the termination, when different 
scenarios arise. 

3.4 Conclusion 

Pursuant to the Agreements, QiaQia does not have a right to unilaterally terminate the Agreements 
unless (1) Bai Li Enterprise has breached any of  its obligations under Clause VIII and Clause 
VI(10) of the Distributor Agreement, or (2)the circumstances fall under Article 563 of the Civil 
Code.  

As such, Clause VIII, Clause VI(10) of the Distributor Agreement and Article 563 of the Civil 
Code only grant unilateral termination rights to QiaQia on the ground of "with cause". The clauses 
of the Agreements and Article 563 of the Civil Code do not grant QiaQia a right to unilaterally 
terminate the Agreements on the ground of "without cause". 

4. Qualifications 

This Opinion is subject to the following additional qualifications: 

4.1 We express no opinion on matters of fact and the authenticity, validity, legality and enforceability 
of the Agreements.  

4.2 We limit our opinion on the unilateral termination right of QiaQia in accordance with the 
provisions of the Agreements and the Civil Code only.  

5. Restrictions 

5.1 This Opinion is given only by FenXun Partners, and not by or on behalf of Baker & McKenzie 
International (a Swiss verein) or any other member or associated firm thereof. In this Opinion, the 
expressions "we", "us", "our" and like expressions should be construed accordingly.  

5.2 The Addressees of this Opinion may rely on this Opinion in connection with the unilateral 
termination right of QiaQia under the Agreements. Neither the existence nor the contents of this 
Opinion may be disclosed to any other person without our prior written consent save and except if 
you are required to do so by law, or by any regulatory authority or by an order of any court, or the 
same is to be disclosed in any legal proceedings in relation to the transaction referred to in the 
Agreements. 

5.3 Our liability towards the Addressees under this Opinion is in aggregate limited to 5 times the 
aggregate fees charged by us for this matter (the "Liability Cap"). By relying upon this Opinion, 
the Addressees accept and agree to the Liability Cap. 
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5.4 This Opinion: 

a. is confined to and is given on the basis of laws of PRC and practice as they exist at the 
date hereof and we have made no investigation of the laws or practices of any jurisdiction 
other than PRC as a basis for the opinions expressed hereinabove and do not express or 
imply any opinions thereon; 

b. is strictly limited to the matters stated herein and is not to be read as extending by 
implication to any other matters in connection with the Agreements or the transaction 
contemplated by the Agreements; 

c. is given solely for the purposes of the arrangements to which the Agreements relate and 
we assume no obligation to advise you of any changes in the foregoing subsequently to the 
date set forth at the beginning of this Opinion and this Opinion speaks only as of such date; 
and 

d. is given on the basis that it will be governed by and construed in accordance with the laws 
of PRC and this Opinion may only be relied upon on the express condition that any issues 
of interpretation or liability arising hereunder will be governed by the laws of PRC and 
determined by PRC courts. 

 

Yours sincerely, 
  

FenXun Partners 

______________ 

鲍治（Zhi Bao） 

May 27, 2022 
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	Save as disclosed below, there has not been any material interruption to our business operations during the past 12 months prior to the LPD.
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	6.1 OUR COMPANY
	6.2 INTERNAL REORGANISATION EXERCISE
	6.2.1 Pre-IPO Internal Reorganisation Exercise
	Before the Pre-IPO Internal Reorganisation Exercise
	After the Pre-IPO Internal Reorganisation Exercise
	6.3 LISTING SCHEME
	The Listing Scheme comprised, among others, the Acquisition of Vine Growth Holdings and Share Split that were undertaken upon the approvals for the Listing as set out in Section 2.1 of this Prospectus.
	6.3.1 Acquisition of Vine Growth Holdings
	Before the Acquisition of Vine Growth Holdings
	After the Acquisition of Vine Growth Holdings
	The Acquisition of Vine Growth Holdings was completed on 29 November 2022 and thereafter, Bai Li Holdings, Bai Li Enterprise and Keymall Retail became our subsidiaries.
	6.3.2 Share Split
	6.3.3 Public Issue
	6.3.4 Offer for Sale
	6.3.5 Listing
	6.4 OUR GROUP STRUCTURE
	6.5 OUR SHARE CAPITAL
	6.6 OUR SUBSIDIARIES
	6.6.1 Vine Growth Holdings
	6.6.2 Bai Li Holdings
	6.6.3 Bai Li Enterprise
	6.6.4 Keymall Retail

	Sec 7
	7.3 MODES OF OPERATION
	7.4 OUR COMPETITIVE ADVANTAGES AND KEY STRENGTHS
	7.5 DISTRIBUTION OF CONSUMER PACKAGED SNACK FOODS
	7.5.1 Overview
	7.5.2 Product categories and brands
	7.5.3 Operation of distribution centre
	7.6 SEASONALITY
	Generally, we do not experience any material seasonality in our business operations.
	7.7 OUR OPERATION PROCESSES
	7.7.1 Distribution of consumer packaged foods
	Upon receiving the goods, the customer is required to sign and stamp the invoice as proof of delivery. The signed invoice is then returned to us for documentation and record keeping purposes. As part of our internal control procedures, our accounts de...
	In the event of any product recall requested by the authorities or our management, we have put in place a standard operating procedure for such event. This includes, among others, identifying the affected batch of products from our warehouse, sending ...
	7.8 OPERATIONAL FACILITIES, CAPACITIES AND OUTPUT
	7.8.1 Operational facilities
	As at the LPD, our Group’s business operating office is located in Thanyaburi, Pathum Thani province, Thailand and details are as follows:
	7.8.2 Capacity and utilisation
	(i) Storage space
	(ii) Transportation
	(3) (Total utilisation/Available capacity) x 100%
	(4) In FYE 2019, the number of vehicles available for delivery of our goods ranges from 3 to 8 vehicles where we purchase additional trucks during the year.  The total number of working days in FYE 2019 was 315 days.
	(5) In FYE 2020, the number of vehicles available for delivery of our goods ranges from 8 to 10 vehicles where we purchase and disposed of trucks during the year. The total number of working days in FYE 2020 was 312 days.
	(6) In FYE 2021, we had 9 vehicles available throughout the year for delivery of our goods.  The total number of working days in FYE 2021 was 306 days.
	Notwithstanding the utilisation for transportation for the FYE 2019, FYE 2020 and FYE 2021 is between 49% to 51%, our Group has been engaging external parties for the transportation services as our management views that is it more efficient. The use o...
	This is also in line with our business model, which is to focus on the sourcing and distribution of products (such as increasing its product range) as opposed to owning and maintaining a transportation/ logistics fleet.
	7.9 TYPE, SOURCES AND AVAILABILITY OF MATERIALS
	As a distributor of consumer packaged snack foods, our purchases include sunflower seeds and other snack foods such as other seeds and nuts, baked and confectionery products, and dried fruits.
	Sunflower seeds amounted to the majority of our Group’s total purchases which accounted for RM38.84 million (95.01%), RM76.21 million (93.71%), RM92.08 million (91.84%) and RM42.50 million (93.23%) of our Group’s total purchases for the FYE 2019, FYE ...
	 7.27%, 79.36%, 93.92% and 98.44% of our purchases of sunflower seeds for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively, are from local Thailand supplier; and
	 the remaining 92.73%, 20.64%, 6.08% and 1.56% of our purchases of sunflower seeds for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively, are imported from China.
	The shift in purchases of sunflower seeds since FYE 2019 was due to the completion of QiaQia Group’s factory in Thailand in 2018 which commenced operations in 2019.  As such, since 2019, we started purchasing the ChaCha brand sunflower seeds from QiaQ...
	Moving forward, we will continue to purchase from QiaQia’s factory in China as some of the SKU of ChaCha brand sunflower seeds are produced in China and not in Thailand.
	Other snack foods contributed RM2.04 million (4.99%), RM5.11 million (6.29%), RM8.18 million (8.16%) and RM3.09 million (6.77%) of our Group’s total purchases for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively. Of these, all our purchases...
	In FYE 2020, we experience a slight interruption in the supply of imported goods where some of the shipment of our imported goods between March 2020 and December 2020 took up to 2 weeks to arrive in Thailand. Save for a slight interruption in the supp...
	7.10 INFORMATION ON MATERIAL LANDS AND BUILDINGS
	7.10.1 Properties owned by our Group
	As at the LPD, there are no material properties owned by our Group.
	7.10.2 Properties rented by our Group
	The details of material properties rented by our Group as at the LPD are set out below:
	7.11 MAJOR LICENCES AND PERMITS
	Details of the approvals, major licences and permits obtained by our Group as at the LPD are set out below:
	For failing to register the direct marketing business, the potential maximum penalty our Group may be subject to is a fine of up of to THB100,000 (or approximately RM12,600), a daily fine of up to THB10,000 (or approximately RM1,260) throughout the vi...
	Keymall Retail had on 27 December 2021 submitted the application for the direct marketing business registration certificate. The direct marketing business registration certificate was issued to Keymall Retail on 25 April 2022 and as at the LPD, no fin...
	The Solicitors in respect of our IPO, to our Company as to laws of Thailand is of the view that it is unlikely that the authority will investigate previous non-compliance since the direct marketing business registration certificate has been issued to ...
	Our Group had embarked on e-commerce business in 2020 and did not have prior experience in this business segment as well as adequate and experienced personnel in 2020, to ensure that the relevant laws and requirements in respect of the e-commerce busi...
	A legal register has been established which currently comprises company documents (for example, company affidavit, value added tax registration, certificate of company registration, list of shareholders), licences and permits with regards to selling, ...
	7.12 INTELLECTUAL PROPERTY
	As at the LPD, our Group currently holds and/or is licensed to use the following trademarks:
	Save for the trademark applied under Bai Li Enterprise which is currently pending registration, all the above-stated trademarks were applied and registered under the name of Saranjit Wang as Bai Li Enterprise was initially started as a family-owned bu...
	Pursuant to the trademark licence agreement dated 1 December 2021, Saranjit Wang, as a licensor, has authorised Bai Li Enterprise to have exclusive use of her above-stated trademarks for Bai Li Enterprise’s goods in the territory of Thailand. The righ...
	Saranjit Wang has also agreed to assign the above-stated trademarks to Bai Li Enterprise on 1 January 2022 by way of a deed of assignment. The deed of assignment for the transfer of the trademarks was registered with Thailand’s Board of Trademarks on ...
	Our Group is dependent on the above-stated trademarks for its business operations. Please refer to Section 7.20.5 of this Prospectus for further details on the trademark licence agreement and deed of assignment.
	7.13 PRINCIPAL MARKET AND DELIVERY DESTINATIONS
	Notes:
	The above are our customers’ sales and distribution points that represent our delivery destinations. The final locations of retail outlets and end-consumers of our products may cover a larger area.
	7.14 MARKETING STRATEGIES
	7.15 RESEARCH AND DEVELOPMENT
	As we are mainly involved in distribution of consumer packaged snack foods, research and development is not relevant to our business. As such, we do not carry our research and development activities and we have not recognised any research and developm...
	7.16 TECHNOLOGY USED
	Our business operations do not employ any special technology.
	7.17 INTERRUPTIONS TO BUSINESS AND OPERATIONS
	Save as disclosed below, there has not been any material interruption to our business operations during the past 12 months prior to the LPD.
	7.17.1 COVID-19 conditions in Thailand in 2020
	7.17.2 Impact on our business operations and financial performance in 2020
	7.17.3 COVID-19 conditions in Thailand in 2021 and 2022
	7.17.4 Impact on our business operations and financial performance in 2021 and 1st half of 2022
	7.17.5 Measures and steps taken by our Group in response to COVID-19 pandemic
	7.17.6 Impact on our business and earning prospects
	7.18 MAJOR CUSTOMERS
	For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, we have a total base of approximately 55, 30, 30 and 30 customers, respectively. Our top 5 major customers for the Financial Years and Period Under Review are as follows:
	FYE 2019
	FYE 2020
	7.19 MAJOR SUPPLIERS
	Our top 5 major suppliers for the Financial Years and Period Under Review are as follows:
	FYE 2019
	FYE 2020
	FYE 2021
	FPE 2022
	As an exclusive distributor for QiaQia in Thailand, we are reliant on QiaQia Group of companies for the supply of ChaCha brand sunflower seeds to us under the Distributor Agreement as set out in Section 7.20.1 of this Prospectus. Similarly, QiaQia Gro...
	Our Group and QiaQia are mutually dependent on each other based on the following consideration factors:
	 Since 2012, we have a long track record and relationship with QiaQia Group for approximately 10 years where we have been working closely with QiaQia Group. We have been their exclusive distributor for ChaCha sunflower seeds and nuts for the Thailand...
	 Since 2013, we have established a distribution network for ChaCha sunflower seeds and nuts in Thailand including the modern trade retailers such as 7-Eleven convenience store, Big C hypermarket and Tops supermarket. Since 2015, we extended our distr...
	 We have established a long-term business relationship with major retailers in Thailand where we managed to successfully secure shelf-space in large retail convenience stores such as 7-Eleven, FamilyMart, Lotus’s Go Fresh mini market, Mini BigC and L...
	7.20 MATERIAL DEPENDENCY ON COMMERCIAL OR FINANCIAL CONTRACTS, INTELLECTUAL PROPERTY RIGHTS, LICENCES, PERMITS AND OTHER ARRANGEMENTS
	As at the LPD, there are no commercial or financial contracts, intellectual property rights, licences, permits and other arrangements which our Group’s business or profitability is materially dependent on save for the following:
	7.20.1 Distributor Agreement with QiaQia
	Since 2013, Bai Li Enterprise has been appointed as QiaQia’s exclusive distributor of ChaCha sunflower seeds and nuts products in Thailand where the products supplied by QiaQia will only be sold by Bai Li Enterprise in Thailand. For FYE 2019, FYE 2020...
	The annual distributor agreement and distributor supplementary agreement are entered into between QiaQia and Bai Li Enterprise upon the terms and conditions to be mutually agreed by the parties. The distributor agreement has been renewed on 13 May 202...
	During the terms of the Distributor Agreement, Bai Li Enterprise will not be allowed to accept or sell other similar products (i.e., sunflower seeds and nuts) in Thailand or sell the products supplied by QiaQia outside of Thailand.
	Bai Li Enterprise is obliged to take charge of the development and management of secondary distributors in Thailand, and is fully responsible for the secondary distributors’ shipment, sales guidance, and after-sale service of the products. If secondar...
	If Bai Li Enterprise violates any of the above terms, QiaQia has the right to terminate the Distributor Agreement unilaterally and is exempted from any duty and entitled to deduct the performance bond (if any) as the compensation, the shortage of whic...
	If the Distributor Agreement is terminated in advance by QiaQia for any reason save for the circumstances set out above, QiaQia will repurchase those good products in stock from Bai Li Enterprise, except those expired products or other defective produ...
	Bai Li Enterprise’s distributors are obliged to cooperate with each other, exchange market information and avoid vicious competition. If Bai Li Enterprise is found to engage in vicious competition against QiaQia, QiaQia has the right to take necessary...
	The Distributor Supplementary Agreement sets out a sales incentive plan which adopts a point system calculation based on the sales level. After the expiration of the annual distributor agreement, the computation of the incentives under the sales incen...
	Further to the above, based on the opinion of the solicitors from the Chinese law perspective, QiaQia does not have a right to unilaterally terminate the Agreements unless Bai Li Enterprise has breached any of its obligations under the Distributor Agr...
	Article 563 of the Civil Code provides that the parties may rescind the contract under any of the following circumstances: (1) the purpose of a contract cannot be achieved due to force majeure; (2) prior to expiration of the period of performance, one...
	Both the termination clause of the Distributor Agreement and Article 563 of the Civil Code do not grant QiaQia a right to unilaterally terminate the Agreements without cause.
	Please also refer to Section 9.1.1 of this Prospectus for the risk factor of “We are dependent on our distributor agreement for ChaCha sunflower seeds and nuts” for further details and Appendix 1 of this Prospectus, for the aforementioned legal opinion.
	7.20.2 Trading Agreement with Siam Makro
	Bai Li Enterprise sells its products to Siam Makro pursuant to the 1-year period trading agreement. The current term starts from 1 January 2022 to 31 December 2022.
	If Siam Makro carries out any campaign for the purpose of stimulating the sales volume, Bai Li Enterprise agrees to join the campaign.
	Revenue from Siam Makro accounted for 8.17%, 22.97%, 21.15% and 14.18% of our Group’s total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively. As at the LPD, Siam Makro has been our customer for 6 years.
	7.20.3 Main Agreement with CP All
	Bai Li Enterprise has agreed to sell its products which are processed food to CP All pursuant to a main agreement dated 19 April 2018. The products will be sold in 7-11 convenient stores across Thailand.
	If there is any issue arising from the products, Bai Li Enterprise will be responsible for the return of the products and cost of the return.
	Bai Li Enterprise represents to CP All that Bai Li Enterprise has been licensed to use trademarks with its products, will be responsible to customers for quality of products, the products were properly manufactured and safe for consumption. In case th...
	The main agreement can be terminated by CP All if the sale volume cannot meet the minimum requirement or if Bai Li Enterprise goes under receivership. There is no sale volume stated in the main agreement. The main agreement with CP All does not specif...
	Revenue from CP All accounted for 71.40%, 49.79%, 40.97% and 44.55% of our Group’s total revenue for the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, respectively.  As at the LPD, CP All has been our customer for 9 years.
	7.20.4 Joint Venture Agreement
	Bai Li Enterprise entered into a joint venture agreement dated 30 September 2020 with Mr. Thierry Suttivong (“Mr. Thierry”) whereby Mr. Thierry authorises Bai Li Enterprise to use a cartoon of him in Bai Li Enterprise's Pee Ree products.
	In return for the right to use the cartoon, Bai Li Enterprise will pay part of profits incurred from the sale of Pee Ree products to Mr. Thierry at an agreed rate. In case Mr. Thierry passes away and Bai Li Enterprise still uses the cartoon on the pro...
	During the term of the joint venture agreement, Bai Li Enterprise will invest in the product's manufacturing and marketing while Mr. Thierry will be a presenter of the products. Mr. Thierry cannot operate the same or similar business as Bai Li Enterpr...
	If any party breaches the joint venture agreement, the other party can terminate the agreement and claim for damages.
	For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, revenue from our Group’s products that carry the Pee Ree brands, collectively accounted for 3.48%, 1.91%, 1.33% and 1.24% of our Group’s total revenue respectively.
	7.20.5 Trademark Licence Agreement and Deed of Assignment
	On 1 December 2021, Bai Li Enterprise entered into a trademark licence agreement (“Licence Agreement”) with Saranjit Wang who is the owner of the trademarks set forth in the schedule thereto, and as set out in Section 7.12 of this Prospectus.
	Saranjit Wang, as a licensor, has authorised Bai Li Enterprise to have exclusive use of her trademarks for Bai Li Enterprise's goods in the territory of Thailand. The right to use the trademarks will take effect from the registration dates of each tra...
	On 1 January 2022, Saranjit Wang and Bai Li Enterprise entered in to a deed of assignment (“Deed of Assignment”) whereby Saranjit Wang agreed to assign the trademarks she owns to Bai Li Enterprise.
	The parties registered the Licence Agreement on 15 March 2022 and the Deed of Assignment on 22 March 2022 with Thailand’s Trademark Office, Intellectual Property Department, in order for the Licence Agreement and Deed of Assignment to be effective und...
	For the FYE 2019, FYE 2020, FYE 2021 and FPE 2022, revenue from our Group’s brands, collectively accounted for 3.79%, 3.61%, 6.03% and 5.54% of our Group’s total revenue respectively.
	7.21 EMPLOYEES
	As at the LPD, our Group has a total workforce of 83 local employees and 4 foreign employees.
	As at the LPD, our Group does not employ any contractual employees.
	None of our employees belong to any trade unions and there has been no industrial dispute since we commenced operations.
	A summary of our Group’s total workforce by job functions as at the LPD are as set out below:
	A summary of our Group’s total workforce by departments as at the end of FYE 2021 are as set out below:
	A summary of our Group’s total workforce by departments as at the LPD are as set out below:
	7.22 GOVERNMENT LAWS AND REGULATIONS
	7.22.1 Government laws and regulations
	Our Group’s business operations are subject to the following governing laws and regulations:
	(a) Malaysia
	(b) Singapore
	(c) Thailand
	7.22.2 Environmental issue
	As at the LPD, there is no environmental issue which may materially affect our Group’s business operations.
	7.23 MATERIAL INVESTMENTS AND DIVESTITURES
	Save as disclosed below, our Group has not incurred any other material capital expenditure for the Financial Years and Period Under Review and up to the LPD.
	The above material investments were located within Thailand and were mainly funded through a combination of external borrowings and our internally generated funds.
	For the FYE 2019, our capital expenditure of RM0.99 million was mainly for the purchase of 8 units of motor vehicles namely 6 trucks, and 2 passenger cars amounting to RM0.93 million.  The remaining RM0.06 million was used to purchase 1 unit of forkli...
	For the FYE 2020, our capital expenditure of RM1.02 million was mainly for the purchase of 5 units of motor vehicles namely 2 trucks and 1 passenger van amounting to RM0.95 million. The remaining RM0.07 million was used for renovation works at our dis...
	For the FYE 2021, our capital expenditure of RM0.35 million was mainly used to purchase 2 units of motor vehicles namely 1 truck and 1 forklift and the remaining RM0.23 million was used to purchase furniture and fittings, computer, office equipment an...
	For the FPE 2022, our capital expenditure of RM0.51 million was mainly used for renovation works on Wellspire’s office in Kuala Lumpur, Malaysia of RM0.20 million and purchase of 1 unit of forklift of RM0.11 million, while the remaining RM0.20 million...
	From 1 July 2022 up to the LPD, our capital expenditure of RM0.15 million was mainly used to purchase of machinery and tools of RM0.11 million and the remaining RM0.04 million was used to purchase office computers, office equipment, and furniture and ...
	Save as disclosed below, our Group has not incurred any other material capital divestitures for the Financial Years and Period Under Review and up to the LPD.
	The above capital divestitures involve assets located within Thailand.
	We do not have any capital divestitures in FYE 2019, FYE 2020, and FPE 2022.
	For the FYE 2021, our capital divestiture of RM1.24 million was from the disposal of our former associate companies namely Mega Alliance and Valueplus on 28 February 2021 and 19 July 2021 for consideration of approximately RM0.20 million and RM1.04 mi...
	From 1 July 2022 up to the LPD, our capital divestiture of RM0.05 million was from the disposal of 1 unit of forklift.
	7.24 OUR BUSINESS STRATEGIES AND PLANS
	7.24.1 Acquisition/ construction of a warehouse and operating facility in Thailand
	7.24.2 Expansion of product range
	7.24.3 Enhancement of e-commerce platform
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	(i) the Underwriter exercising its rights under the Underwriting Agreement to discharge itself of its obligations under such agreement;
	(ii) our inability to meet the minimum public spread requirement under the Listing Requirements of having at least 25.00% of the total number of our Shares for which our Listing is sought being in the hands of at least 200 public shareholders holding ...
	(iii) the revocation of the approvals from the relevant authorities for our Listing for whatever reason.
	(a) the SC issues a stop order pursuant to Section 245(1) of the CMSA, the applications shall be deemed to be withdrawn and cancelled and we or such other person who received the monies shall repay all monies paid in respect of the applications for ou...
	(b) our Listing is aborted, investors will not receive any IPO Shares, all monies paid in respect of all applications for our IPO Shares will be refunded free of interest.
	(i) the SC issues a stop order pursuant to Section 245(1) of the CMSA, any issue of our IPO Shares shall be deemed to be void and all monies received from the applicants shall be forthwith repaid and if any such money is not repaid within 14 days of t...
	(ii) our Listing is aborted other than pursuant to a stop order by the SC under Section 245(1) of the CMSA, a return of monies to our shareholders could only be achieved by way of a cancellation of share capital as provided under the Act and its relat...
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	Upon our Listing we may be required to seek our shareholders’ approval each time we enter into a material related party transaction in accordance to Rule 10.08 of the Listing Requirements. However, if the related party transaction can be deemed as a r...
	Under the Listing Requirements, related party transactions may be aggregated to determine the materiality if the transactions occurred within a 12-month period, are entered into with the same party or with parties related to one another or if the tran...
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