THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, accountant
or other professional adviser immediately.

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this Circular.
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(II))  MANAGEMENT CONTRACT BETWEEN BUKIT JALIL SENTRAL PROPERTY SDN BHD, A WHOLLY-
OWNED SUBSIDIARY OF RJSB, AND MRCB LAND FOR THE APPOINTMENT OF MRCB LAND AS THE
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The notice of the Extraordinary General Meeting (“EGM”) of MRCB which will be held at Mahkota Ballroom II, BR Level, Hotel Istana Kuala
Lumpur City Centre, 73, Jalan Raja Chulan, 50200 Kuala Lumpur on Monday, 21 May 2018 at 12:00 noon or immediately after the conclusion of
the 47" Annual General Meeting of MRCB which will be held at 10:00 a.m. on the same day and at the same venue, whichever is later or at any
adjournment thereof, together with the Form of Proxy are enclosed in this Circular.

You are entitled to vote at the EGM. If you are unable to attend the EGM, you are entitled to appoint a proxy or proxies to attend and vote on your
behalf. In such event, you should complete and deposit the Form of Proxy at our share registrar’s office at Symphony Share Registrars Sdn Bhd,
Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia, not less than 48 hours
before the date and time fixed for the EGM or at any adjournment thereof. The lodging of the Form of Proxy will not preclude you from attending
and voting in person at the EGM should you subsequently wish to do so.

This Circular is dated 4 May 2018
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DEFINITIONS

Except where the context otherw

Part A of this Circular:-

Act

Board

Bursa Securities

Circular

Development

EGM
EPF
EPS
FYE
GDC

GDC Report

GDV

GST

Interested Directors
Interested Major
Shareholder

Kenanga Investment Bank
or Independent Adviser

KSSB or Employer
KSSB Shares

KUSB

Kwasa Land
Listing Requirements

LPD

ise requires, the following abbreviations and definitions shall apply throughout

Companies Act, 2016

Board of Directors of MRCB
Bursa Malaysia Securities Berhad (635998-W)

This circular dated 4 May 2018 in relation to the Proposed MX-1
Construction

The mixed development identified to be the town centre of the Kwasa
Damansara Township, on a piece of land owned by KSSB measuring 64.30
acres known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim
Sungai Buloh, Daerah Petaling, Selangor Darul Ehsan

Extraordinary general meeting

Employees Provident Fund Board

Eamnings per share

Financial year ended/ending, as the case may be

Gross development cost

The report dated 21 March 2018 prepared by the QS in relation to its
independent analysis of the GDC for the Development

Gross development value

Goods and services tax imposed in Malaysia in accordance with the Goods
and Services Tax Act 2014

Independent advice letter from Kenanga Investment Bank to the non-
interested shareholders of MRCB in relation to the Proposed MX-1
Construction

Collectively, Tan Sri Azlan Zainol, Datuk Shahril Ridza Ridzuan and
Rohaya Mohammad Yusof

EPF

Kenanga Investment Bank Berhad (15678-H)

Kwasa Sentral Sdn Bhd (1089956-W), a 70%-owned subsidiary of MRCB
Ordinary shares in KSSB

Kwasa Utama Sdn Bhd (1089957-K), a company which EPF has 100%
effective equity interest in

Kwasa Land Sdn Bhd (849896-A), a wholly-owned subsidiary of EPF
Main Market Listing Requirements of Bursa Securities

20 April 2018, being the latest practicable date prior to the printing of this
Circular
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DEFINITIONS (Cont’d)

Management Contract

MRCB or Company
MRCB Builders
MRCB Group or Group

MRCB Land or
Management Contractor

MRCB Shares
NA

Parties

Proposed MX-1 Construction

Provisional Total Project
Sum

PwC or
Accountants

Reporting
RHB Investment Bank or
Principal Adviser

YMF or QS

Currency
RM and sen

Management contract dated 22 March 2018 entered into between KSSB and
MRCB Land in relation to the Proposed MX-1 Construction

Malaysian Resources Corporation Berhad (7994-D)
MRCB Builders Sdn Bhd (300947-T), a wholly-owned subsidiary of MRCB
Collectively, MRCB and its subsidiaries

MRCB Land Sdn Bhd (62218-D), a wholly-owned subsidiary of MRCB

Ordinary shares in MRCB
Net assets

Collectively, MRCB Land and KSSB, and “Party” shall be construed
accordingly

The appointment of MRCB Land by KSSB as the Management Contractor
in connection with the development and construction of the Development

for the Provisional Total Project Sum

The provisional total project sum in connection with the Proposed MX-1
Construction of RM7,461,991,606 which is payable in cash
PricewaterhouseCoopers PLT (LLP0014401-LCA & AF 1146)

RHB Investment Bank Berhad (19663-P)

Yong Dan Mohamad Faiz Sdn Bhd (13239-K)

Ringgit Malaysia and sen, the legal tender of Malaysia

References to “our Company”, “we”, “us” and “ourselves” in Part A of this Circular are to MRCB and where
the context otherwise requires, shall include our subsidiary companies. References to “our Group” are to our
Company and our subsidiary companies. All references to “you” in Part A of this Circular are to our
shareholders.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural and vice
versa and words denoting the masculine gender shall, where applicable, include the feminine and/or neuter
genders and vice versa. References to persons shall include corporations, unless otherwise specified.

Any reference in Part A of this Circular to the provisions of any statute, rules, regulation or rules of stock
exchange shall (where the context admits), be construed as a reference to the provisions of such statute, rules,
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if applicable)
amendments to the statute, rules, regulation or rules of stock exchange for the time being in force.

Any reference to a time of day in Part A of this Circular shall be a reference to Malaysian time, unless otherwise
stated.

Certain amounts and percentage figures included herein have been subject to rounding adjustments. Any
discrepancy between the figures shown herein and figures published by MRCB, such as quarterly results or
annual reports, is due to rounding.



DEFINITIONS (Cont’d)

Certain statements in Part A of this Circular may be forward-looking in nature, which are subject to
uncertainties and contingencies. Forward-looking statements may contain estimates and assumptions made by
your Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and
other factors which may cause the actual results, performance or achievements to differ materially from the
anticipated results, performance or achievements expressed or implied in such forward-looking statements. In
light of these and other uncertainties, the inclusion of a forward-looking statement in Part A of this Circular
should not be regarded as a representation or warranty that MRCB’s plans and objectives will be achieved.

The rest of this page has been intentionally left blank
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EXECUTIVE SUMMARY FOR PART A OF THIS CIRCULAR

This executive summary represents only a summary of the pertinent information on the Proposed MX-1
Construction as set out in Part A of this Circular and you are advised to read and carefully consider the
contents of Part A of this Circular and the IAL as set out under Part B of this Circular before voting on the
resolution pertaining to the Proposed MX-1 Construction at the forthcoming EGM. Unless otherwise stated,
all abbreviations used herein are as defined in Part A of this Circular.

1.

SUMMARY OF THE PROPOSED MX-1 CONSTRUCTION

On 22 March 2018, RHB Investment Bank had, on behalf of your Board, announced that MRCB Land had
entered into a management contract with KSSB for the appointment of MRCB Land as the Management
Contractor in connection with the development and construction of a mixed development identified to be
the town centre of the Kwasa Damansara Township, on a piece of land owned by KSSB measuring 64.30
acres known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim Sungai Buloh, Daerah Petaling,
Selangor Darul Ehsan for a provisional total project sum of RM7,461,991,606 payable in cash.

The Development, which will span approximately 12 years from 2018 to 2030, is expected to be a
residential and commercial hub with a plot ratio of 1:3.5, of which 60% is designated for commercial use
and the remaining 40% is designated for residential use. The GDV for the Development is currently
estimated to be RM10,554,517,738 and the Development is expected to comprise ten (10) separate
development plots (“Plots”), which consist of six (6) blocks of office tower, two (2) blocks of hotel, one (1)
block of wellness centre, three (3) retail blocks, fifieen (15) residential blocks and recreational facilities. An
outline of the types of development to be carried out on each of the Plots is set out below:-

(a) Plot A: Shopping mall, service apartment, hotel and office tower;
(b) Plot B: Hotel, wellness centre, office towers and shopping mall;
(c) Plot C: Small office/home office apartments, shop office and office towers;

(d) Plots D1, D2, El, E2, F and G: Service apartments; and
(e) Plot H: Recreational facilities.

As at LPD, the individual development plans for the respective Plots have been submitted to the relevant
authorities and are pending approval. Nevertheless, site clearing works have commenced. Based on the
Management Contract, the total estimated GDC for the Development is RM8,550,517,736.

Pursuant to the terms and conditions of the Management Contract, MRCB Land’s role as Management
Contractor shall entail the following:-

>) to construct financial models as a basis for planning the Development, which comprises the
preparation of an initial feasibility study for the concept and composition of the Development
(“Concept Plan”) and an Updated Feasibility Study (as defined in Section 2.6.2(a)(ii) of Part A of
this Circular) (“Feasibility Study Preparation Services”);

(ii) to provide sales and marketing consultancy to the Employer on an exclusive basis for the buildings
to be developed as part of the Development in accordance with the Concept Plan (“Sales and
Marketing Consultancy™);

(iii) to provide project management services for the Development as a whole and for each Plot and
facilitate the Employer on a best endeavour basis in obtaining all authority and statutory approvals
required for the Development as a whole and specifically for each Plot (collectively “PMR
Services”); and
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EXECUTIVE SUMMARY FOR PART A OF THIS CIRCULAR (Cont’d)

@iv) to provide, among others, planning, design, construction as well as testing and commissioning of
the works for each Plot, details of which shall be set out in the individual EPCC Contracts (as
defined herein) (“EPCC Works”).

The services described in subparagraphs (i) to (iv) above are collectively referred to as the “Services”.

The Provisional Total Project Sum which is payable by KSSB to MRCB Land in cash is estimated to be
RM7,461,991,606 (inclusive of GST) and shall include the following:-

(a) provisional contract costs of RM6,913,726,969 (“Provisional Contract Costs™) comprising the
following (all of which are inclusive of GST):-

(i) contract sum under the EPCC Contract(s) for all Plots of the Development which shall
include the cost of the EPCC Works (excluding Professional Fees (as defined in item (ii)
below)) (“EPCC Contract Sum”);

(ii) fees payable to the consultants engaged for the EPCC Works by the Management
Contractor pursuant to the terms of the relevant letters of appointment (“Professional
Fees™);

(iii) expenses payable for the Sales and Marketing Consultancy under the Management
Contract (“Sales and Marketing Consultancy Expenses”); and

(iv) the office overhead and administrative expenses incurred by the Management Contractor,
in connection with managing the Development on behalf of the Employer (“Office
Overhead and Administrative Expenses”);

and

(b) provisional management contract fees of RM548,264,637 (“Management Contract Fees”)
(“Provisional Management Contract Fees) (inclusive of GST) comprising the following:-

@) PMR Services fee;
(i1) Feasibility Study Preparation Services fee; and
(iii) Sales and Marketing Consultancy fee.

The Provisional Total Project Sum as set out above is provisional at this juncture and the actual costs may
be higher or lower.

2. BASIS AND JUSTIFICATION OF ARRIVING AT THE PROVISIONAL TOTAL PROJECT SUM

The Provisional Total Project Sum was arrived at based on commercially negotiated terms after taking into
consideration the preliminary plans for the Development, the estimated Provisional Contract Costs as
agreed between the Parties and the basis for the Provisional Management Contract Fees as set out in
Section 2.3 of Part A of this Circular.

Our Company has also appointed an independent QS, namely Yong Dan Mohamad Faiz Sdn Bhd, to
undertake an independent analysis of the GDC for the Development. In arriving at the estimated GDC, the
QS had independently derived the EPCC Contract Sum, Authority and Statutory Charges, Professional
Fees, Sales and Marketing Consultancy Expenses and Sales and Marketing Consultancy fee, whilst other
costs such as land cost, Feasibility Study Preparation Services fee, Office Overhead and Administrative
Expenses and PMR Services fee were derived based on information furnished by our Company.



EXECUTIVE SUMMARY FOR PART A OF THIS CIRCULAR (Cont’d)

The QS had vide its GDC Report estimated the GDC (excluding financing costs) to be
RM8,635,328,256.99 (inclusive of GST, where applicable). The QS’ GDC estimation represents a variance
of approximately 2.26% to the estimated GDC for the Development as stated under the Management
Contract of RM8,444,517,736 (excluding financing cost). Premised on this, our Company is of the view
that the estimated GDC as stated in the Management Contract is reasonable. After considering the GDC
and the basis used to determine the amount payable to MRCB Land as set out in the table in Section 2.3 of
Part A of this Circular, our Company is of the view that the Provisional Total Project Sum is reasonable.

3. RATIONALE FOR THE PROPOSED MX-1 CONSTRUCTION

The Proposed MX-1 Construction, which is in the ordinary course of business of our Group, is the second
management contract entered into by our Group for the development and construction of land within the
Kwasa Damansara Township. The first development and construction undertaken by our Group for the
Kwasa Damansara Township project relates to the development and construction of a commercial
development named Kwasa Utama on a piece of land owned by KUSB measuring 29.82 acres known as
Plot C8 (Part of Lot 85112) Kwasa Damansara, Mukim Sungai Buloh, Daerah Petaling, Seksyen U4, 40160
Shah Alam, Selangor Darul Ehsan. The development will span approximately 12 years from 2016 to 2027,
and is expected to comprise seven (7) separate development plots consisting of eight (8) office towers, one
(1) block of hotel, one (1) block of auditorium and one (1) facility block. As at LPD, piling works have
commenced for an office tower at Plot 1. The location of Plot C8 is shown in Section 2.1 of Part A of this
Circular.

The Proposed MX-1 Construction will enable our Group to continue undertaking large scale development
and construction projects which showcases our engineering and construction expertise. The Development
which spans over 12 years will not only allow our Group to enhance our construction and engineering
project pipeline but is also expected to provide our Group with a steady stream of income over the
development and construction period, which in turn is expected to contribute positively to our Group’s
future earnings.

The Development forms part of the visionary Kwasa Damansara Township project being undertaken by
Kwasa Land, which is being developed on 2,330 acres of land strategically located in the vicinity of the
mature surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara
and Sungai Buloh. Kwasa Land estimates that the Kwasa Damansara Township will be able to generate a
GDV of RMS50 billion over the next 20 years.

Kwasa Sentral will be the Integrated Town Centre of the Kwasa Damansara Township, which is a large-
scale integrated residential and commercial development based on a visionary master plan by Kwasa Land
which focuses on three (3) key components, being ‘Green Township’, ‘Inclusive’ and ‘Connected’. The
Kwasa Damansara Township will emphasise ecological improvements and neutralisation of carbon
emissions by infusing green technology into structures and infrastructure throughout the development.

Additionally, Kwasa Land envisages a township with a mix of affordable housing amidst parks and opens
spaces and luxury residences in exclusive recreational spaces such as golf courses, lakeside homes and
other premier environments. Security and safety rank as priorities with special road features for the elderly
and the young. The Kwasa Damansara Township is also well-connected to the mass rapid transit stations
(the Kwasa Damansara and Kwasa Sentral stations run thorough the development) and a network of roads
and highways, such as the New Klang Valley Expressway, Guthrie Corridor and Damansara-Shah Alam
Highway, linking the centre of its residents. The value of the Kwasa Damansara Township also
significantly hinges on the strategic location that it commands in the matured and burgeoning surrounding
suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara and Sungai Buloh,
which forms a captive market for the services and facilities available within the Kwasa Damansara
Township.
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EXECUTIVE SUMMARY FOR PART A OF THIS CIRCULAR (Cont’d)

By undertaking the Proposed MX-1 Construction, our Company ultimately gains a stronger foothold into
the Kwasa Damansara Township project and a potential pipeline of construction projects which augurs well
for our Company’s financial performance in the mid to longer term period.

RISK FACTORS IN RELATION TO THE PROPOSED MX-1 CONSTRUCTION

The risk factors relating to the Proposed MX-1 Construction include the following, which are further set
out in Section 5 of Part A of this Circular.

Non-completion of the Management Contract

Construction risk

Dependence on subcontractors

Demand risks

Funding and interest rate risk

Inability to obtain authority and/or statutory approvals

Revision to the Development resulting in a revision to the Provisional Total Project Sum

EFFECTS OF THE PROPOSED MX-1 CONSTRUCTION

The pro forma effects of the Proposed MX-1 Construction on our Company’s issued share capital,
shareholdings of the substantial shareholders of our Company, consolidated NA per share and gearing and
consolidated EPS are set out below:-

)

(i)

Share capital and substantial shareholders’ shareholding

The Proposed MX-1 Construction will not have any effect on the issued share capital and
substantial shareholders’ shareholdings of our Company as it does not involve an issuance of new
MRCB Shares.

NA per share and gearing

For information purposes, the pro forma consolidated statement of financial position of our
Company in respect of the Proposed MX-1 Construction should include pro forma adjustments
which are directly attributable to the event or transaction, factually supportable and consistent with
our Company’s applicable financial reporting framework. Directly attributable adjustments
exclude those that relate to future events or are dependent on actions to be taken once the
transaction has been completed, even if such actions are key to the entity entering into the
transaction.

As the Management Contract is an executory contract under which neither party has performed its
obligation in respect of the Development as at the date of the Management Contract, the execution
of the Management Contract will not have any effect on the pro forma consolidated statement of
financial position of our Company as at 31 December 2017, had the Management Contract been
executed on 31 December 2017, save for transaction costs of approximately RM1.00 million,
comprising advisory fees, regulatory fees, printing and advertising costs as well as miscellaneous
expenses which will be charged to the statement of comprehensive income.
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EXECUTIVE SUMMARY FOR PART A OF THIS CIRCULAR (Cont’d)

(iii)

In addition, as the Development spans approximately 12 years and is subject to, among others,
updated feasibility studies being undertaken prior to the commencement of the EPCC Works
under the first EPCC Contract for each Plot, the Provisional Contract Costs for the Development
and hence, the Provisional Management Contract Fees are still subject to change. As such, it is
currently too early to ascertain the expected profits to be derived by our Group from the Proposed
MX-1 Construction and the corresponding effects on the consolidated NA per share of our
Company.

The actual effects on our Company’s gearing will depend on the actual bank borrowings to be
obtained by our Group to fund the obligations of the Management Contractor and/or the
Contractor under Section 2.2 of Part A of this Circular and/or the obligations of the Employer
under Section 2.3 of Part A of this Circular, if any, the quantum of which cannot be determined at
this juncture.

Earnings and EPS

The Proposed MX-1 Construction is not expected to have any material effect on the earnings and
EPS of our Company for the FYE 31 December 2017 assuming that the Proposed MX-1
Construction had been effected at the beginning of that financial year.

However, the Proposed MX-1 Construction is expected to contribute positively to the future
earnings and EPS of our Company over the development and construction period of the
Development. Nevertheless, as the Provisional Contract Costs and the Provisional Management
Contract Fees are still subject to change, it is currently too early to ascertain the expected profits to
our Company from the Proposed MX-1 Construction.

The rest of this page has been intentionally left blank
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To’ Puan Looi Lai Heng (Independent Non-Executive Director)

To: Our Shareholders
Dear Sir/Madam,

PROPOSED MX-1 CONSTRUCTION

INTRODUCTION

On 22 March 2018, RHB Investment Bank had, on behalf of your Board, announced that MRCB Land
had entered into a management contract with KSSB for the appointment of MRCB Land as the
Management Contractor in connection with the development and construction of a mixed development
identified to be the town centre of the Kwasa Damansara Township, on a piece of land owned by KSSB
measuring 64.30 acres known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim Sungai
Buloh, Daerah Petaling, Selangor Darul Ehsan for a provisional total project sum of RM7,461,991,606
payable in cash.

In view of the interests of the Interested Directors and the Interested Major Shareholder as set out in
Section 9 of Part A of this Circular, the Proposed MX-1 Construction is deemed as a related party
transaction (“RPT) pursuant to the provisions of Paragraph 10.08 of the Listing Requirements.

Accordingly, your Board had on 22 February 2018 appointed Kenanga Investment Bank as the
independent adviser to advise the non-interested directors and non-interested shareholders in respect of
the Proposed MX-1 Construction.

For information purposes, based on the Provisional Total Project Sum and the audited consolidated
financial statements of our Company for the FYE 31 December 2017, the highest percentage ratio for
the Proposed MX-1 Construction pursuant to Paragraph 10.02(g) of the Listing Requirements exceeds
100%.



2.1

THE PURPOSE OF PART A OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE
DETAILS OF THE PROPOSED MX-1 CONSTRUCTION AND TO SEEK YOUR APPROVAL
FOR THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED MX-1
CONSTRUCTION TO BE TABLED AT THE FORTHCOMING EGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF PART A
OF THIS CIRCULAR AND THE IAL AS SET OUT UNDER PART B OF THIS CIRCULAR
BEFORE VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED
MX-1 CONSTRUCTION TO BE TABLED AT THE FORTHCOMING EGM.

DETAILS OF THE PROPOSED MX-1 CONSTRUCTION

Background of the Development

The Development, which will span approximately 12 years from 2018 to 2030, is expected to be a
residential and commercial hub with a plot ratio of 1:3.5, of which 60% is designated for commercial
use and the remaining 40% is designated for residential use. The GDV for the Development is currently
estimated to be RM10,554,517,738 and the Development is expected to comprise ten (10) separate
development plots (“Plots), which consist of six (6) blocks of office tower, two (2) blocks of hotel,
one (1) block of wellness centre, three (3) retail blocks, fifteen (15) residential blocks and recreational
facilities. An outline of the types of development to be carried out on each of the Plots is set out
below:-

(a) Plot A: Shopping mall, service apartment, hotel and office tower;

(b) Plot B: Hotel, wellness centre, office towers and shopping mall;

©) Plot C: Small office/home office (“SOHO”) apartments, shop office and office towers;
d Plots D1, D2, E1, E2, F and G: Service apartments; and

(e) Plot H: Recreational facilities.

As at LPD, the individual development plans for the respective Plots have been submitted to the
relevant authorities and are pending approval. Nevertheless, site clearing works have commenced.
Based on the Management Contract, the total estimated GDC for the Development is
RM&8,550,517,736.

For information purposes, the location map for the Development is as follows:-

(MESA AREA)

L KwASA
% DAMANSARA
. 5% TOWNSHIP

(MBFJAREA) ~— !_

(2) Project delivery partner for MBPJ area

(Source: Management of MRCB)
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Notes:-

)

2

Plot C8, a piece of land owned by KUSB, measuring 29.82 acres, for which MRCB Land had been
appointed as the management contractor for the development and construction of a commercial
development named Kwasa Utama.

Majlis Bandaraya Petaling Jaya (MBPJ) area of the Kwasa Damansara Township, for which MRCB
Builders had been appointed as the project delivery partner (“PDP”) for the construction and
completion of common infrastructure.

Provision of services by MRCB Land

(@)

(®)

©)

(d)

Pursuant to the terms and conditions of the Management Contract, MRCB Land’s role as the
Management Contractor shall entail the following:-

@) to construct financial models as a basis for planning the Development, which
comprises the preparation of an initial feasibility study for the concept and
composition of the Development (“Concept Plan”) (“Initial Feasibility Study”) and
an Updated Feasibility Study (as defined in Section 2.6.2(a)(ii) of Part A of this
Circular) (“Feasibility Study Preparation Services”);

(i1) to provide sales and marketing consultancy to the Employer on an exclusive basis for
the buildings to be developed as part of the Development in accordance with the
Concept Plan (“Sales and Marketing Consultancy™);

(iii) to provide project management services for the Development as a whole and for each
Plot (“PM Services”) and facilitate the Employer on a best endeavour basis in
obtaining all authority and statutory approvals required for the Development as a
whole and specifically for each Plot (“Regulatory Services”) (collectively “PMR
Services”); and

@iv) to provide, among others, planning, design, construction as well as testing and
commissioning of the works for each Plot, details of which shall be set out in the
individual EPCC Contracts (as defined herein) (“EPCC Works”™).

The services described in subparagraphs (i) to (iv) above are collectively referred to as the
“Services”.

MRCB Land shall appoint MRCB Builders, or any subsidiary of our Company, as the
contractor (“Contractor”) for the provision of EPCC Works for one or more Plots, on terms
and conditions set out in the EPCC Contract(s) (as defined herein) to be executed between the
Contractor and the Management Contractor.

“EPCC Contract(s)” means the contract between the Management Contractor and the
Contractor for the EPCC Works for one or more Plots, which shall substantially be in the form
as appended to the Management Contract, as may be amended in accordance with the terms of
the EPCC Contract or with the mutual agreement of the Management Contractor and the
Contractor.

The Management Contractor shall directly appoint consultants for the Development in
accordance with our Company’s procurement procedure, and shall have the right to novate all
of the appointments to the Contractor at the Management Contractor’s discretion.

If the Employer requires the Management Contractor to perform any design works for the
Development falling outside the scope of the EPCC Contract(s) and the Services, the
Employer shall propose the terms and conditions for the said design works including the
proposed scope for the said design works and additional fees to be paid to the Management
Contractor, which is subject to mutual agreement between the Parties.
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Provisional Total Project Sum

The Provisional Total Project Sum which is payable by KSSB to MRCB Land in cash is estimated to
be RM7,461,991,606 (inclusive of GST) and shall include the following:-

(a) provisional contract costs of RM6,913,726,969 (“Contract Costs”) (“Provisional Contract
Costs”) comprising the following (all of which are inclusive of GST):-

(i) contract sum under the EPCC Contract(s) for all Plots of the Development which
shall include the cost of the EPCC Works (excluding Professional Fees (as defined in
Section 2.3(a)(ii) of Part A of this Circular)) (‘EPCC Contract Sum”);

(ii) fees payable to the consultants engaged for the EPCC Works by the Management
Contractor pursuant to the terms of the relevant letters of appointment (“Professional
Fees™);

(iii) expenses payable for the Sales and Marketing Consultancy under the Management
Contract (“Sales and Marketing Consultancy Expenses™); and

(iv) the office overhead and administrative expenses incurred by the Management
Contractor, in connection with managing the Development on behalf of the Employer
(“Office Overhead and Administrative Expenses”);

and

(b) provisional management contract fees of RM548,264,637 (“Management Contract Fees”)

(“Provisional Management Contract Fees”) (inclusive of GST) comprising the following:-

)
(ii)
(iii)

PMR Services fee;

Feasibility Study Preparation Services fee; and

Sales and Marketing Consultancy fee.

The breakdown of the GDC components as set out in the Management Contract as well as the
components making up the Provisional Total Project Sum are as follows:-

Provisional Contract Costs

Provisional
Total Project
Estimated | Sum payable to | Basis for the amount payable to
GDC components GDC MRCB Land | MRCB Land
(RM) (RM)
Land cost 826,231,465 @ - -
Authority and Statutory 156,294,665 @ - -
Charges
Financing cost 106,000,000 ) - -
Subtotal 1,088,526,130 -

(inclusive of GST)
(i) EPCC Contract Sum 6,011,333,286 ¢ 6,011,333,286 | Lump sum, to be determined based on

the final account provisions of the
EPCC Contract(s)

(ii) Professional Fees 480,906,663 © 480,906,663 | To be based on the actual costs incurred
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Provisional
Total Project

Estimated | Sum payable to | Basis for the amount payable to
GDC components GDC MRCB Land | MRCB Land ¥
(RM) (RM)
(iii) Sales and Marketing 211,090,355 M 211,090,355 | To be based on the actual costs incurred
Consultancy Expenses
(iv) Office Overhead and 210,396,665 ® 210,396,665 | To be based on the actual costs incurred
Administrative
Expenses
Subtotal 6,913,726,969 6,913,726,969
Provisional Management
Contract Fees
(i) PMR Services fee
e EPCC Contract 300,566,664 300,566,664 | To be based on 5% of final EPCC
Sum Contract Sum ®
e Professional Fees 24,045,333 24045333 | To be based on 5% of actual
Professional Fees ¥
¢ Regulatory 7,814,733 7,814,733 | To be based on 5% of actual Authority
Services and Statutory Charges paid by the
Employer &
(i)  Feasibility Study 100,000 100,000 | (i) Initial Feasibility Study: A fixed
Preparation Services fee of RM 100,000
fee
(ii) Updated Feasibility Study: A
minimum rate of RM20,000 per
month calculated from the date of
the Employer’s request for the
Updated Feasibility Study to the
date of delivery of the Updated
Feasibility Study
(iii) Sales and Marketing 184,704,060 (10 184,704,060 | To be based on actual costs incurred and

Consultancy fee

calculated in the following manner:-

(a) Two (2) months of net rental
(being gross rental excluding the
leased building’s service charge) of
the lease should the Management
Contractor successfully secure a
lessee and the lessee signs an
agreement for the Employer to
lease a building in a Plot; or

() 1.75% of GDV (being proceeds of
the sale of such part of the
Development) should the
Employer sell a part of the
Development and the buyer is
secured by the Management
Contractor
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Provisional
Total Project
Estimated | Sum payable to | Basis for the amount payable to

GDC components GDC MRCB Land | MRCB Land
(RM) (RM)
(iv) GST 31,033,847 31,033,847 | The prevailing GST rate of 6% is

subject to change, as may be
implemented by the Government of
Malaysia from time to time

Subtotal 548,264,637 548,264,637
Grand total 8,550,517,736 7,461,991,606
Notes:-
o The basis for the amount payable to MRCB Land was commercially negotiated between the Parties and MRCB Land

deems it to be reasonable.

@ Represents the land acquisition cost and land related costs incurred by KSSB amounting to RM560,366,998 and
RM265,864,467 respectively. Land related costs refers to the infrastructure costs shared between Kwasa Land and
KSSB in respect of infrastructure works undertaken by Kwasa Land at the boundary of the MX-1 land, such as
roadworks, drainage works, water supply pipes, sewerage system, telecommunications system and mechanical and
electrical infrastructure.

e Authority and statutory charges are fees to be charged by the relevant authorities in relation to the application for,
and obtaining of, the approvals required for the Development or the EPCC Works by the Employer (“Authority and
Statutory Charges”). Such charges have been estimated at a rate of 2.6% of the EPCC Contract Sum, which is a rate
adopted by KSSB and our Group deems the rate to be reasonable based on our Group's experience and involvement
in large scale construction and property development projects. Such authorities include any statutory authority
having jurisdiction over the Development or the EPCC Works and any company or body authorised to provide water,
electricity, telephone, sewerage and other related services.

@ Represents financing costs which are expected to be incurred by KSSB in respect of bank borrowings to be obtained
to fund the initial phase of the Development at a rate of 7% per annum based on internal estimates as well as the
expected funding requirements of each development component and the mode of funding for each Plot. The initial
phase of the Development will include infrastructure works such as site clearing and preparation works, utilities such
as electricity and water, district cooling system and landscaping as well as for the development and construction of
the shopping mall located at Plot A.

& The estimated EPCC Contract Sum of RM6,011,333,286 was determined based on the feasibility study undertaken for
the Development as outlined in Section 2.1 of Part A of this Circular. The EPCC Contract Sum is merely a
provisional figure at this juncture and the final EPCC Contract Sum may be higher or lower depending on the EPCC
Contract for each Plot.

@ The professional fees of consultants engaged/to be engaged for the EPCC Works, which include architects, civil and
structural engineers, mechanical and electrical engineers and quantity surveyors, have been estimated at a rate of
8.00% of the EPCC Contract Sum, which is a rate adopted by KSSB and is in line with our internal estimates based
on our Group''s experience in undertaking similar projects.

o Sales and Marketing Consultancy Expenses, which include advertising, promotional costs, press and public relations,
marketing collateral and publications, have been estimated at a rate of 2.00% of the provisional GDV amounting to
RM10,554,517,738.

@ Office Overhead and Administrative Expenses are expenses to be incurred by the Management Contractor in

connection with managing the Development on behalf of the Employer. Such expenses have been estimated at a rate
of 3.50% of the EPCC Contract Sum, which is a rate adopted by KSSB and our Group deems the rate to be
reasonable based on our Group’s experience and involvement in large scale construction and property development
projects.

& The final PMR Services fee will be calculated based on 5.00% of each of the final/actual EPCC Contract Sum,
Professional Fees and Authority and Statutory Charges. The rate of 5% was determined afier taking into
consideration rates adopted for similar development projects undertaken by our Group.

o Sales and Marketing Consultancy fee have been estimated at a rate of 1.75% of the provisional GDV amounting to
RM10,554,517,738.
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For the avoidance of doubt, the land cost, Authority and Statutory Charges and financing cost shall be
borme by KSSB directly. The Provisional Total Project Sum as set out above is provisional at this
juncture and the actual costs may be higher or lower. The final project sum is dependent on the
cumulative project sum based on the EPCC Contracts to be entered into between the Management
Contractor and the Contractor for the EPCC Works for each Plot and based on final accounts.

Basis and justification of arriving at the Provisional Total Project Sum

The Provisional Total Project Sum was arrived at based on commercially negotiated terms after taking
into consideration the preliminary plans for the Development, the estimated Provisional Contract Costs
as agreed between the Parties and the basis for the Provisional Management Contract Fees as set out in
Section 2.3 of Part A of this Circular.

Our Company has also appointed an independent QS, namely Yong Dan Mohamad Faiz Sdn Bhd, to
undertake an independent analysis of the GDC for the Development. YMF is a quantity surveyor and
construction cost consultant which have been in practice since 1965. YMF is a Registered Consultant
Quantity Surveyor with the Board of Quantity Surveyors Malaysia and Ministry of Finance. They are
also accredited with ISO 9001:2015 Quality Management System Certification by UKAS Management
Systems and Standards Malaysia. Their services include preparation of preliminary construction cost
estimate and cost plan, preparation of feasibility studies, valuation of construction work in progress and
variation orders, reporting on interim financial status of projects and preparation of final accounts for
building projects. YMF is mainly involved in mixed development/commercial, residential and public
services projects.

In arriving at the estimated GDC, the QS had independently derived the EPCC Contract Sum,
Authority and Statutory Charges, Professional Fees, Sales and Marketing Consultancy Expenses and
Sales and Marketing Consultancy fee, whilst other costs such as land cost, Feasibility Study
Preparation Services fee, Office Overhead and Administrative Expenses and PMR Services fee were
derived based on information furnished by our Company.

The summary of assumptions and methods adopted by the QS in its independent analysis of the GDC
for the Development are as follows:-

Item Methods Reasons for adopting Assumptions

e Gross floor area and | Building works were

EPCC Using comparable unit rate

Contract Sum | methods of similar preliminary layout plans | computed based on the unit
development components for @a?h Plot have been | rate method whilst (')th.er cost
(inclusive of contingency det.erxTnncd - elements such as preliminaries,
allowance and other . Buﬂd.mg type and intended sub—stru'cture works and
. function for each Plot have | mechanical works were
acceptable yardstick as per been determined which | computed based on a
industry practice) allows the QS to allocate a | percentage of building works

particular unit rate for each | or the sum thereof

type of building

Authority and | Based on the relevant | There is no other input for | ¢ Power and water demand
Statutory agency guidelines such as | this cost element at this were estimated based on
Charges Tenaga Nasional Berhad | juncture specific types of

for power supply, Syarikat
Bekalan Air Selangor Sdn
Bhd for water supply,
Suruhanjaya Perkhidmatan
Air Negara for sewerage
connection and Telekom
Malaysia  Berhad for
telecommunication, as well
as other allowances as the
QS deems appropriate

development; and

e Number of telephone lines
is estimated based on
assumptions of floor area,

which are then multiplied with
a factor to arrive at the
budgeted figure

e Sewerage for the
development is assumed to
be connected to the public
sewer system
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Item Methods Reasons for adopting Assumptions

Professional Based on market rate | There is no other input for | Professional fees are estimated

Fees percentile factor for the | this cost element at this | based on scale of fees from
various consultants juncture relevant professional bodies

Sales and | Based on a percentile | There is no other input for | 2.0% of GDV is proposed as a

Marketing factor of estimated GDV this cost element at this | budget allowance

Consultancy juncture

Expenses

Sales and | Based on a percentile | There is no other input for | 2.0% of GDV is proposed as a

Marketing factor of estimated GDV this cost element at this | budget allowance

Consultancy juncture

fee

The QS has relied on the following broad development parameters in its estimation of the GDC for the
Development:-

Plot No. Development Gross floor area
(square feet)

Plot A Shopping mall, service apartment, hotel and office tower 4,490,001
Plot B Hotel, wellness centre, office towers and shopping mall 3,753,509
Plot C SOHO apartments, shop office and office towers 2,490,728
Plots D1, D2, E1, E2, Fand G | Service apartments 5,488,278
PlotH Recreational facilities 915,122
Total 17,137,638

Based on the above, the QS had vide its GDC Report estimated the GDC (excluding financing cost) to
be RM8,635,328,256.99 (inclusive of GST, where applicable), the breakdown of which is as set out

below:-
Item Total amount (RM
Land cost 826,231,465.00
Authority and Statutory Charges 197,400,000.00
EPCC Contract Sum 6,128,166,078.16

Professional Fees

Sales and Marketing Consultancy Expenses

Office Overhead and Administrative Expenses

Feasibility Study Preparation Services fee
Sales and Marketing Consultancy fee
PMR Services fee

Total estimated GDC

490,249,483.96
202,646,209.87
214,485,812.74

106,000.00
214,804,982.46

361,238,224.80

8,635,328,256.99
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2.6

The QS’ GDC estimation represents a variance of approximately 2.26% to the estimated GDC for the
Development as stated under the Management Contract of RM8,444,517,736 (excluding financing
cost). Premised on this, our Company is of the view that the estimated GDC as stated in the
Management Contract is reasonable.

After considering the estimated GDC and the basis used to determine the amount payable to MRCB
Land as set out in the table in Section 2.3 of Part A of this Circular, our Company is also of the view
that the Provisional Total Project Sum is reasonable.

The Executive Summary of the GDC Report is set out in Appendix A(I) of Part A of this Circular.

Source of funding

Pending the receipt of progressive payments from the Employer, the obligations of the Management
Contractor and the Contractor as set out in Section 2.2 of Part A of this Circular will be funded via
internally generated funds and/or bank borrowings, the quantum of which cannot be determined at this

juncture.

The obligation of the Employer to pay the Management Contractor the Provisional Total Project Sum
as set out in Section 2.3 of Part A of this Circular will be funded via internally generated funds and/or
bank borrowings, the quantum of which cannot be determined at this juncture.

Other salient terms of the Management Contract

2.6.1 Condition precedent

The Management Contract is conditional upon our Company obtaining our shareholders’
approval to enter into the Management Contract for the Proposed MX-1 Construction on or
before the expiry of one (1) year from the date of the Management Contract (“Cut-Off
Date”). This condition precedent shall be fulfilled upon the Management Contractor giving
notice to the Employer that such approval has been obtained.

If such approval is not obtained by the Cut-Off Date, then the Management Contract shall
automatically terminate and the Parties shall have no claim whatsoever against the other on
any matter in respect of, or arising from, the Management Contract.

For the avoidance of doubt, the provision of any Service under the Management Contract shall
be conditional upon the fulfilment of the abovementioned condition precedent.

2.6.2 Provision of the Services by MRCB Land
(a) Feasibility Study Preparation Services

(1) The Employer acknowledges that as of the date of the Management
Contract, it has received and approved the Initial Feasibility Study from the
Management Contractor.

(ii) Upon receipt of a written request from the Employer, the Management
Contractor shall prepare an Updated Feasibility Study and use its best
endeavours to deliver the Updated Feasibility Study to the Employer within
one (1) month from the Management Contractor’s receipt of the Employer’s
request or such other period as the Parties may mutually agree in writing.
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“Updated Feasibility Study” means an existing feasibility study for the
Development as a whole prepared by the Management Contractor, which is
updated by the Management Contractor to incorporate all data current at that
time including the rent payable under a lease for a building in a Plot and/or
GDV, and which shall contain updated estimates of the EPCC Contract
Sum, the Professional Fees and the Authority and Statutory Charges.

Sales and Marketing Consultancy

() In relation to the provision of Sales and Marketing Consultancy, the budget
for the Sales and Marketing Consultancy Expenses prepared by the
Management Contractor is subject always to the prior approval of the
Employer’s Board of Directors.

PMR Services

(6] The PMR Services consists of PM Services and Regulatory Services.

(11) In respect of PM Services, the Management Contractor shall, during the
design and construction phases of the Development, provide project
management services and design services through the consultants using
building information modelling systems and processes.

(ii1) In respect of Regulatory Services, the Management Contractor shall provide

a list of all authority and statutory approvals required for the Development
and for each Plot. The Management Contractor shall facilitate the Employer
in obtaining all authority and statutory approvals on a best endeavour basis.

Appointment of Contractor for the EPCC Works

@

(i)

(iii)

The Contractor shall, subject to the provisions of the EPCC Contract(s):-

a. plan, design, construct, complete, test and commission the EPCC
Works; and
b. provide all design, services, labour, materials, equipment,

temporary works, site transportation and everything required in and
for such planning, design, construction, completion, testing and
commissioning of the EPCC Works.

Notwithstanding anything to the contrary in the Management Contract and
in the EPCC Contract(s), where performance of the EPCC Works are so
procured from the Contractor by the Management Contractor, the
performance of the EPCC Works shall be at the sole risk of the Contractor
and the Contractor shall be directly liable to the Employer for any and all
non-performance for the EPCC Works. For the avoidance of doubt, the
Management Contractor shall not be liable to the Employer for any non-
performance of the EPCC Works which are attributable to the Contractor.

The total liability of the Contractor to the Employer howsoever arising
under or in connection with the EPCC Contract(s) and the EPCC Works
shall not exceed the sum equivalent to the value of the certified EPCC
Works carried out under the respective EPCC Contract(s) save and except
that this limit shall not apply to the Contractor’s liability in any case of
fraud, deliberate default or reckless misconduct by the Contractor.
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Appointment of consultants for the Development

(1) The Employer agrees that the Management Contractor shall directly appoint
the consultants for the Development in accordance with our Company’s
procurement procedure, and shall have the right to novate all of the
appointments to the Contractor at the Management Contractor’s discretion.

(1) Notwithstanding anything to the contrary in the Management Contract and
in the letters of appointment, where any design in relation to the PM
Services and/or the EPCC Works are so procured from the consultants by
the Management Contractor, the Management Contractor shall include a
provision in the letters of appointment that such design shall be provided at
the sole risk of the consultants and the consultants shall be directly liable to
the Employer for any and all deficiencies in such design. For the avoidance
of doubt, the Management Contractor shall not be liable to the Employer for
any deficiencies in such design which are provided by the consultants.

Appointment of third parties to provide Services

Save and except where the third party is a subsidiary of the Management Contractor
and/or our Company, or an entity on the approved panel list of the Management
Contractor and/or our Company, or a consultant (including the architect, civil and
structural engineer, mechanical and electrical engineer, quantity surveyor and any
other consultants) engaged by the Management Contractor for the Development
and/or the EPCC Works, all other third parties appointed by the Management
Contractor to provide any Services under the Management Contract shall be subject
to the prior approval in writing of the Employer’s representative, which approval
shall not be unreasonably withheld.

Management of consultants, sub-consultants and/or other third parties

The Management Contractor is required to liaise, assist and co-ordinate with
consultants, sub-consultants and/or other third parties employed or appointed by
lessees and other tenants of a Plot where Services for a Plot is concerned and shall
interface its Services with the works and/or services performed by such third parties,
without any cost implication to the Employer in any circumstances whatsoever.

Commencement and completion date

(i) The Services to be provided by the Management Contractor to the Employer
under the Management Contract shall commence from the date the condition
precedent set out in Section 2.6.1 of Part A of this Circular is met subject to
and in accordance with the terms of the Management Contract.

(i1) The Employer shall agree to grant exclusive possession of the site of the
Development to the Management Contractor upon commencement of the
EPCC Works under the first EPCC Contract.

(iii) The EPCC Works under the EPCC Contract shall commence after the
Performance Bond (as defined in Section 2.6.10 of Part A of this Circular)
and such insurance policies as specified in the EPCC Contract have been
deposited with the Management Contractor.

@iv) The Management Contract shall be completed by the date of issuance of the
certificate of completion of making good defects issued under the final
EPCC Contract executed between the Contractor and the Management
Contractor for the Development.
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Determination of contract sum

MRCB Land shall pay the Contractor the sum as stated in the letter of acceptance, or such
other sum as shall become payable under and at the times and in the manner specified in the
EPCC Contract. The contract sum is a fixed price lump sum and is not subject to re-
measurement, recalculation, adjustment or alteration in any way whatsoever, other than in
accordance with the express provisions of the EPCC Contract. Any arithmetical error or any
errors in the prices and rates shall be corrected and/or rationalised by MRCB Land or the
project director appointed under the EPCC Contract without any change to the contract sum
before the signing of the EPCC Contract.

The contract sum for the EPCC Works shall be exclusive of GST. If the contract sum is
subject to GST, MRCB Land will be additionally liable to bear the GST at the prevailing rate.
Except for GST, the contract sum is inclusive of all taxes and regulatory charges, including
but not limited to, value added tax, consumption tax, tax on remittances, excise tax, mercantile
tax on contracts, impost, duty, assessment, levy, permit and license and withholding tax (of
any kind, howsoever computed, whether by reference to the Contractor’s net income or
otherwise) which may now be or hereafter imposed by the Government of Malaysia (including
any fines and penalties thereof) and/or any other similar taxes which may be levied by the
taxing authority of the Contractor’s country of origin, which shall be for the sole account of
the Contractor.

Payment by KSSB
(a) Sales and Marketing Consultancy

In consideration for the Management Contractor’s provision of the Sales and
Marketing Consultancy:-

(1) the Employer shall pay the Management Contractor the Sales and Marketing
Consultancy Expenses, together with all GST payable thereon; and

(i) the Sales and Marketing Consultancy fee which shall be calculated as
follows:-

a. if the Management Contractor secures a lessee and the lessee signs
an agreement with the Employer for a lease of a building in a Plot,
the Employer shall pay the Management Contractor a fee
equivalent to two (2) months of net rental (being gross rental
excluding the leased building’s service charge) of the lease; or

b. if the Employer sells a part of a Development and the buyer was
secured by the Management Contractor, upon the buyer signing the
sale and purchase agreement, the Employer shall pay the
Management Contractor a fee equivalent to 1.75% of the GDV,
being the proceeds of the sale of such part of the Development.

(b) Feasibility Study Preparation Services

In consideration for the Management Contractor’s provision of the Initial Feasibility
Study, the Employer shall pay the Initial Feasibility Study Preparation fee, being a
fixed fee of RM 100,000, together with all GST payable thereon.

In consideration for the Management Contractor’s provision of an Updated
Feasibility Study in accordance with Section 2.6.2(a)(ii) of Part A of this Circular,
the Employer shall pay the Management Contractor a minimum rate of RM20,000
per month calculated from the date of the Employer’s request for the Updated
Feasibility Study to the date of delivery of the Updated Feasibility Study, together
with all GST payable thereon.
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(d)

(e

PMR Services

In consideration for the provision of the PMR Services, the Employer shall pay the
Management Contractor the PMR Services fees (as set out in the ensuing sections),
together with all GST payable thereon. If any authority and statutory approval is not
granted or refused or revoked due to no fault of the Management Contractor, the
Management Contractor shall nonetheless be paid in full for all Regulatory Services
undertaken by the Management Contractor.

The provisional PMR Services fees payable to the Management Contractor for the
provision of PMR Services for a particular Plot shall be calculated based on:-

6)] 5% of the estimated EPCC Contract Sum;
(>i1) 5% of the estimated Professional Fees; and
(iii) 5% of the estimated Authority and Statutory Charges,

plus GST thereon, for that Plot as determined by the Initial Feasibility Study for that
Plot and as updated in an Updated Feasibility Study, where applicable.

The final PMR Services fees payable to the Management Contractor for the provision
of PMR Services for a particular Plot shall be calculated based on:-

@) 5% of the final EPCC Contract Sum for that Plot (as calculated in
accordance with the final account provisions of the EPCC Contract for that
Plot);

(i1) 5% of the actual Professional Fees incurred for that Plot (as calculated in
accordance with the terms of the relevant letters of appointment for that
Plot); and

(>iii) 5% of the actual Authority and Statutory Charges for that Plot,

plus GST thereon.

For the avoidance of doubt, GST shall be included when determining the final PMR
Services fees, and such final PMR Services fees will be further subject to GST,
where applicable.

EPCC Works

The Employer shall pay the Management Contractor the Professional Fees and the
EPCC Contract Sum, together with all GST payable thereon for the EPCC Works and
the Management Contractor shall in turn pay all such sums to the consultants and the
Contractor in accordance with the provisions of the letters of appointment of such
consultants and the EPCC Contract(s) respectively.

The final EPCC Contract Sum shall be calculated in accordance with the final
account provisions of the EPCC Contract(s).

GST

All sums due and payable under the Management Contract are subject to GST, where
applicable, for which the Management Contractor is entitled to charge and the
Employer shall additionally be liable to bear in addition to the value of supply under
the Management Contract.



2.6.5

2.6.6

®

General conditions of payment

@

(i)

(iii)

The invoicing period for the payment for all Services performed by the
Management Contractor under the Management Contract including the
Contract Costs shall commence at the end of the calendar month in which
the Management Contract is executed and thereafter shall be on a monthly
basis. The Management Contractor shall submit its invoice for:-

a. payment of its Management Contract Fees and GST payable
thereon; and
b. payment of the Contract Costs and GST payable thereon;

together with evidence that the invoiced Services have been rendered, that
the portion of the Contract Costs being the Sales and Marketing Consultancy
Expenses were approved in compliance with Section 2.6.2(b)(i) of Part A of
this Circular and that the Office Overhead and Administrative Expenses are
payable.

The Employer’s representative shall within ten (10) days of receipt of the
Management Contractor’s invoice approve such amounts invoiced or
request further information or documents from the Management Contractor
as reasonably required to verify the invoice. Within ten (10) days of receipt
of such further information or documents as requested from the
Management Contractor or in the absence thereof, the Employer shall
approve or reject the invoiced amount concerned.

Payments of the approved Management Contractor’s invoiced amounts shall
be made to the Management Contractor within ten (10) days from the date
the Employer approves or ought to have approved the invoiced amount.

In the event the Employer fails to make payment to the Management
Contractor in accordance with Section 2.6.4(f)(ii) of Part A of this Circular,
the Employer shall pay late payment interest to the Management Contractor
at the rate of 7% per annum on a daily basis on the outstanding amount from
the date the payment was due to the date full payment is received.

For information purposes, the late payment interest rate of 7% per annum
was commercially negotiated between the Parties and MRCB Land deems it
to be reasonable.

Right of first refusal for the provision of maintenance or ancillary services

Upon completion of any phase and/or of the whole of the Development, the Management
Contractor shall have the right of first refusal in relation to the provision of any maintenance
or ancillary services that is or may be required by the Employer for any phase or for the whole
of the Development.

For information purposes, maintenance or ancillary services may include services relating to
building management, security services and car park operations.

Representations and warranties

(a)

)

(i)

In respect of the Management Contract, the Management Contractor and Employer
each represent and warrant that as at the date of the Management Contract:-

it has the power, and is fully authorised, to enter into and perform the terms
of the Management Contract; and

it is solvent and there is no winding up petition against it.



2.6.7

2.6.8

Additionally, the Management Contractor represents and warrants that as at the date
of the Management Contract:-

®

(ii)

it has the skill, knowledge and experience required to perform the Services;
and

its provision of the Services is in compliance with all applicable laws, rules
or regulations and that it has obtained and will maintain the validity of all
professional or business licenses required to comply with such laws, rules or
regulations.

(b) In respect of the EPCC Contract(s), the Management Contractor shall procure the
Contractor to warrant the following to the Employer:-

@

(i)

that it will carry out and complete its obligations under the EPCC
Contract(s) in accordance with the EPCC Contract(s); and

that it will exercise reasonable skill and care in relation to the following (so
far as the Contractor is responsible for them):-

a. the performance of the EPCC Works; and

b. the design of the EPCC Works.

No liability for consequential loss

No Party to the Management Contract shall be liable to the other Party, either in contract or in
tort, for any consequential, incidental, indirect, special or punitive damages of the other Party,
including loss of future revenue, or income or profits arising from the breach or alleged breach
of the Management Contract.

Termination

(a) The Management Contract may be terminated with immediate effect by either Party
by giving written notice to the other Party if:-

®

(ii)

The other Party fails to pay any amount due under the Management Contract
on the due date for payment and remains in default for more than 30 days
after being notified in writing to make such payment; or

The other Party commits a material breach of any term of the Management
Contract; and

a. the Party in breach fails to provide its written proposal to the other
Party to cure that breach (“Written Cure Proposal”) within 90
days of its receipt of written notice from the other Party notifying
the Party of such breach; or

b. the Party in breach fails to remedy that breach within a further
period of 90 days from the date the other Party receives the Written
Cure Proposal from the Party in breach or such other number of
days as may be mutually agreed in writing by the Parties;

A “material breach” means a breach (including an anticipatory breach) that
has a serious effect on the benefit which the terminating Party would
otherwise derive from a substantial part of the Management Contract over
the term of the Management Contract. In deciding whether any breach is
material, no regard shall be had to whether it occurs by some accident,
mishap, mistake or misunderstanding.
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(b)

(©)

(@

(e)

Upon the effective date of termination of the Management Contract:-

@) All legal obligations, rights and duties arising out of the Management
Contract shall terminate except for such legal obligations, rights and duties
as shall have accrued prior to the effective date of termination and except as
otherwise expressly provided in the Management Contract.

(i) The Employer shall immediately pay to the Management Contractor all
sums due and owing to the Management Contractor in connection with the
Management Contract, including all fees and if any, expenses and
disbursements which relate to the Services performed by the Management
Contractor incurred by the Management Contractor up to the effective date
of termination of the Management Contract.

If the Management Contract is terminated through no fault of the Management
Contractor or otherwise than by termination arising from Force Majeure (as defined
below), the Employer shall pay compensation to the Management Contractor for a
sum equal to the aggregate of the Management Contract Fees which the Management
Contractor would otherwise be paid under the Management Contract less any such
amount of Management Contract Fees already paid by the Employer to the
Management Contractor under the Management Contract as at the date of
termination.

“Force Majeure” means an exceptional event or circumstance:-
@) which is beyond a Party's control;

(@) which such Party could not reasonably have provided against before
entering into the Management Contract;

(iii) which, having arisen, such Party could not reasonably have avoided or
overcome; and

31v) which is not substantially attributable to the other Party.

If the Management Contract is terminated for whatever reason, the Employer shall at
its own cost (save and except where the termination of the Management Contract is
due to a default of the Management Contractor), through the appropriate novation
agreement(s) to be entered into between the Parties and the Contractor, step in as the
employer under all existing EPCC Contract(s) to the exclusion of the Management
Contractor and the EPCC Contract(s) will be and remain in full force and effect
(without any discontinuance or suspension) notwithstanding the termination of the
Management Contract.

If the appointment of the Contractor is terminated for whatever reason under any
EPCC Contract:-

(i) the Management Contractor shall have the right to appoint at its discretion
any party as the contractor in substitution of the Contractor under the
relevant EPCC Contract based on the procedures of the Management
Contractor applicable at that time; and

(i1) such termination shall not affect any other existing EPCC Contract(s).



®

Based on the terms and conditions set out in the draft EPCC Contract, which shall
substantially be in the form as appended to the Management Contract unless
amended in accordance with the terms of the EPCC Contract or with the mutual
agreement of the Management Contractor and the Contractor, the Contractor shall be
in default under the EPCC Contract in the event the Contractor:-

@

@)

(iii)

(iv)

4]

(vi)

(vii)

(vii)

(ix)

x)

fails to commence EPCC Works at the site within two (2) weeks after the
date of possession of the site;

suspends or abandons the carrying out of the EPCC Works or any part
thereof for a continuous period of seven (7) days;

fails to proceed regularly and diligently with the performance of his
obligations under the EPCC Contract(s);

fails to execute the EPCC Works in accordance with or persistently neglects
to carry out his obligations under the EPCC Contract(s);

refuses or persistently neglects to comply with a written notice from the
project director appointed under the EPCC Contract mn relation to any
defective work or equipment, materials or goods or which do not meet the
requirements of the EPCC Contract;

fails to comply with the representations, warranties and undertakings of the
Contractor;

fails to obtain the prior written consent of the project director appointed
under the EPCC Contract relating to sub-contracting and assignment;

fails to comply with any terms and conditions of the EPCC Contract;

commits any material and/or persistent breach of any safety, health or
environmental obligations or any law that threatens the safety and health of
any personnel or person or causing serious environmental pollution; or

becomes bankrupt, insolvent or compounds with or enters into an
arrangement or composition with its creditors; or an order is made or
resolution is effectively passed for the winding up of the Contractor (except
for the purpose of restructuring or amalgamation with the written consent of
the Management Contractor, which consent shall not be unreasonably
withheld); or a provisional liquidator, receiver or manager of its business or
undertaking is appointed, or possession is taken by or on behalf of creditors
or debenture holders secured by a floating charge of any property comprised
in or subject of the said floating charge; or execution is levied against a
substantial portion of the Contractor’s assets.

In addition, the EPCC Contract(s) may be terminated by the Contractor if the
Management Contractor without any reasonable cause fails to perform or fulfil any of
its obligations which adversely affects the EPCC Works.

2.6.9 Delay/performance damages

(3

If the Contractor fails to complete the EPCC Works by the date for completion or
within any extended time granted under the EPCC Contract, the project director
appointed under the EPCC Contract shall issue a certificate of non-completion to the
Contractor.



(b)

Without prejudice to MRCB Land's right to terminate the EPCC Contract, when the
project director appointed under the EPCC Contract issues the certificate of non-
completion, MRCB Land shall be entitled to recover from the Contractor, liquidated
and ascertained damages calculated based on the rate stated in the EPCC Contract,
from the date of the failure to complete the EPCC Works to the date of the certificate
of practical completion or the date of termination of the EPCC Contract. The project
director may deduct such liquidated and ascertained damages from any money due or
to become due to the Contractor, failing which such damages shall be recovered from
the retention sum and/or as a debt due from the Contractor. The project director shall
inform the Contractor of such deduction.

2.6.10 Performance Bond

@

®)

()

(d)

(e)

®

(2

The Contractor shall, as a condition precedent to the commencement of the EPCC
Works, deposit with MRCB Land a Performance Bond (as defined herein). The
Performance Bond shall remain valid and effective from the date of issuance until
three (3) months after the expiry of the defect liability period or the issuance of the
certificate of completion of making good defects, whichever is the later.

A “Performance Bond” is issued by an approved licensed bank or financial
institution incorporated in Malaysia substantially in the form as set out in the EPCC
Contract, in favour of MRCB Land for a sum equivalent to 5% of the EPCC Contract
Sum to secure the due performance of the Contractor’s obligations under the EPCC
Contract. This rate was commercially negotiated between the Parties and MRCB
Land deems it reasonable.

If the Contractor fails to provide the Performance Bond within the period stated in
the letter of acceptance and remains in default for more than seven (7) days from the
receipt of default notice or any period determined by MRCB Land, MRCB Land
shall have the right to terminate the appointment of the Contractor under the EPCC
Contract by giving a written notice to that effect.

MRCB Land shall be entitled at any time to call upon the Performance Bond, wholly
or partially in the event that the Contractor fails to perform or fulfill its obligations
under the EPCC Contract including failure to extend the validity period of the
Performance Bond and such failure is not remedied in accordance with the EPCC
Contract.

If a payment is made to MRCB Land pursuant to any claim under the Performance
Bond, the Contractor shall issue to MRCB Land further security in the form of
additional Performance Bond for an amount not less than the amount so paid to
MRCB Land on or prior to the date of such payment so that the total sum of the
Performance Bond shall be maintained at all times at the value specified in Section
2.6.10(a) of Part A of this Circular.

The Performance Bond (or any balance thereof remaining for the credit of the
Contractor) may be released or refunded to the Contractor on the completion of
making good of all defects, shrinkages or other faults which may appear during the
defects liability period and upon the issuance of the certificate of completion of
making good defects for the whole of the EPCC Works.

If the EPCC Contract is terminated by reason of default, corruption, unlawful or
illegal activities by the Contractor, the Performance Bond or any balance thereof
shall be forfeited.

If the terms of the Performance Bond specify an expiry date and the completion date
for the EPCC Works is extended, the Contractor shall at his own expense extend the
validity period of the Performance Bond within one (1) month prior to the expiry date
or within such period as specified by MRCB Land so that it shall remain effective
until issuance of the certificate of completion of making good defects.



2.6.11 Design Guarantee

(a)

(b)

(c)

The Contractor shall deposit to MRCB Land a design guarantee as a security to the
Contractor’s obligations under the EPCC Contract (“Design Guarantee”). The
Design Guarantee shall be effective for the duration of five (5) years commencing
from the date of practical completion (“Design Guarantee Period™).

If any defect or damage shall occur to the EPCC Works or any part of the EPCC
Works as a result of any defect, fault, insufficiency or inadequacy in the design
including workmanship, material or equipment arising from design default during the
Design Guarantee Period, MRCB Land shall issue to the Contractor a notice
specifying the default and requiring the Contractor to remedy the same within the
period specified at the Contractor’s own cost and expense. If the same is not
remedied, MRCB Land shall be entitled, without prejudice to any other rights or
remedies it may possess against the Contractor under the EPCC Contract or at law, to
claim and recover from the Contractor any payment for any loss and/or damages
suffered or any other expenses incurred as a result thereof.

Notwithstanding the above, MRCB Land may elect to remedy the defect, fault,
insufficiency or inadequacy in the design as at the time such defect, fault,
insufficiency, inadequacy is established and MRCB Land shall be entitled to deduct
the amount up to the limit of sum certified by the project director appointed under the
EPCC Contract to be the sum required to remedy the same from any money due or to
become due to the Contractor under the EPCC Contract, and failing which such sum
shall be recovered from the retention sum and/or as a debt due from the Contractor.

For the avoidance of doubt, the retention sum refers to payments to the Contractor
which are withheld by MRCB Land for purposes of remedying the abovementioned
defect, fault, insufficiency or inadequacy in the design, should MRCB Land elects to
do so, and differs from the Design Guarantee Bond (as defined in Section 2.6.12(a)
of Part A of this Circular).

2.6.12 Design Guarantee Bond

(a)

(b)

(©

The Contractor shall provide to MRCB Land a banker’s guarantee issued by an
approved licensed bank/financial institution in the sum and substantially in the form
as set out in the EPCC Contract (“Design Guarantee Bond”) before the issuance of
the certificate of practical completion of the EPCC Works as a security for the
Contractor’s obligations and warranties under the EPCC Contract. Such Design
Guarantee Bond shall remain valid for a period of five (5) years from the date of
practical completion of the EPCC Works.

For information purposes, the exact quantum of the Design Guarantee Bond will be
determined by MRCB Land when the EPCC Contracts are executed for each Plot.
The Design Guarantee Bond is expected to be fixed at a certain percentage of the
EPCC Contract Sum, in line with market practice at that juncture.

If any defect or damage shall occur to the EPCC Works or any part thereof as a result
of any defect, fault, insufficiency, imperfection, shrinkages or inadequacy in the
designs including workmanship, materials or equipment which has become defective,
then the approved licensed bank/financial institution issuing the Design Guarantee
Bond shall pay to MRCB Land, on demand by MRCB Land in writing and
notwithstanding any objection by the Contractor or any other third party, the sum
provided in the Design Guarantee Bond or such part thereof as may be demanded.

If the Design Guarantee Bond is not deposited with MRCB Land in accordance with
the EPCC Contract, MRCB Land shall have the right to claim from the Performance
Bond, the sum specified in Section 2.6.12(a) of Part A of this Circular or such part
thereof as may be demanded.



2.6.13

2.6.14

(d)

If a payment is made to MRCB Land pursuant to Section 2.6.12(b) of Part A of this
Circular, the Contractor shall ensure that further security in the form of an additional
Design Guarantee Bond for an amount no less than the amount so paid to MRCB
Land shall be issued to MRCB Land prior to or upon the date of such payment. If any
of the issued Design Guarantee Bond were to expire prior to the validity period, a
replacement Design Guarantee Bond shall be issued to MRCB Land on or prior to the
date of expiry of the first mentioned Design Guarantee Bond in an amount not less
than the amount of that Design Guarantee Bond.

Assignment of the Performance Bond and Design Guarantee Bond

In connection with the Contractor’s warranties to the Employer as set out in Section 2.6.6(b)
of Part A of this Circular, and as security for the Contractor’s performance of such warranties,
the Performance Bond and the Design Guarantee Bond issued in accordance with Section
2.6.10 and Section 2.6.12 of Part A of this Circular respectively shall be wholly assigned by
MRCB Land to the Employer at any time after issuance thereof and in this respect:-

@

(b)

the Contractor unconditionally and irrevocably consents to such assignment and
undertakes to execute within a reasonable time following written notification and
request by MRCB Land of such assignment, all documents necessary and to carry out
all other action necessary to effect such assignment; and

all rights, benefits, entitlements and interests under and in connection with the
Performance Bond and the Design Guarantee Bond originally vested with MRCB
Land shall vest with and enure to the benefit of the Employer on and from the date of
such assignment.

Indemnity

(@)

(b)

(©

Subject to Section 2.6.14(d) of Part A of this Circular, the Parties agree that the
Management Contractor shall perform all of its obligations under the Management
Contract at its own risk and releases the Employer, to the fullest extent permitted by
the law, and shall indemnify and keep the Employer and their agents and servants
indemnified from and against all claims and demands from third parties of every kind
resulting from or arising out of the Services except to the extent such claims or
demands are attributable to the Employer, their agents or servants.

Subject to Section 2.6.14(d) of Part A of this Circular, the Management Contractor
undertakes to indemnify the Employer and keep the Employer at all times fully
indemnified from and against any and all claims arising directly as a result of any
breach or non-performance of the Management Contractor’s undertakings, warranties
or obligations under the Management Contract. Provided always that the
Management Contractor shall not be in breach or default in the event the
Management Contractor is unable to carry out or complete all or any portion of its
undertakings, warranties or obligations under the Management Contract as a result of
Force Majeure.

Subject to Section 2.6.14(d) of Part A of this Circular, in respect of the Sales and
Marketing Consultancy, the Management Contractor indemnifies and holds the
Employer harmless against and from the consequences of payment of the Sales and
Marketing Consultancy fee by the Employer pursuant to Section 2.6.4(a)(ii) of Part A
of this Circular as fees for consultancy services instead of for payment for agency
services under the Valuers, Appraisers and Estate Agents Act 1981.
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(d)

(e)

The total liability of the Management Contractor to the Employer howsoever arising
under or in connection with the Management Contract shall not exceed the sum
equivalent to the amount of the Management Contract Fees actually due and payable
to the Management Contractor under the Management Contract for Services that
have been performed (including but not limited to taking into account any
adjustments to the PMR Services fees) save and except that this limit shall not apply
to the Management Contractor’s liability in any case of fraud, deliberate default or
reckless misconduct by the Management Contractor.

The indemnity set out in this section shall survive the termination of the Management
Contract whether by completion of the Services or otherwise.

INFORMATION ON KSSB

KSSB was incorp

orated in Malaysia on 18 April 2014 as a private limited company under the name of

Kwasa Development (2) Sdn Bhd. KSSB assumed its present name on 1 April 2015.

The principal activity of KSSB is to undertake the mixed development of 64.30 acres of land identified
to be the town centre of the proposed Kwasa Damansara Township (“Project MX-17).

As at LPD, the issued share capital of KSSB is RM819,845,681 comprising 1,000,000 KSSB Shares. In
addition, as at LPD, KSSB has issued a total of 24,368,628 redeemable preference shares with a paid-
up amount of RM89,349,615, all of which are held by Kwasa Land.

As at LPD, the shareholders and directors of KSSB are as follows:-

Nationality/ < Direct: > [ < Indirect >
Place of No. of No. of
Name incorporation KSSB Shares % KSSB Shares %
Shareholders
MRCB Malaysia 700,000 70 - -
Kwasa Land Malaysia 300,000 30 - -
EPF Malaysia - - 1,000,000 (O 100
Directors
Dato’ Mohamad Lotfy Malaysian - - - -
Mohamad Noh
Chaw Yoon Seong Malaysian - - - -
Tan Sri Abdul Halim Ali @ Malaysian - - - -
Tan Sri Mohamad Salim Fateh Malaysian - - - -
Din @
Mohd Imran Tan Sri Malaysian - - - -
Mohamad Salim &
Notes:-
4 Deemed interested by virtue of it being the major shareholder of our Company and a sole shareholder of Kwasa
Land.
@ Representatives of MRCB.
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RATIONALE FOR THE PROPOSED MX-1 CONSTRUCTION

The Proposed MX-1 Construction, which is in the ordinary course of business of our Group, is the
second management contract entered into by our Group for the development and construction of land
within the Kwasa Damansara Township. The first development and construction undertaken by our
Group for the Kwasa Damansara Township project relates to the development and construction of a
commercial development named Kwasa Utama on a piece of land owned by KUSB measuring 29.82
acres known as Plot C8 (Part of Lot 85112) Kwasa Damansara, Mukim Sungai Buloh, Daerah Petaling,
Seksyen U4, 40160 Shah Alam, Selangor Darul Ehsan. The development will span approximately 12
years from 2016 to 2027, and is expected to comprise seven (7) separate development plots consisting
of eight (8) office towers, one (1) block of hotel, one (1) block of auditorium and one (1) facility block.
As at LPD, piling works have commenced for an office tower at Plot 1. The location of Plot C8 is
shown in Section 2.1 of Part A of this Circular.

The Proposed MX-1 Construction will enable our Group to continue undertaking large scale
development and construction projects which showcases our engineering and construction expertise.
The Development which spans over 12 years will not only allow our Group to enhance our
construction and engineering project pipeline but is also expected to provide our Group with a steady
stream of income over the development and construction period, which in turn is expected to contribute
positively to our Group’s future earnings.

The Development forms part of the visionary Kwasa Damansara Township project being undertaken by
Kwasa Land, which is being developed on 2,330 acres of land strategically located in the vicinity of the
mature surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam,
Damansara and Sungai Buloh. Kwasa Land estimates that the Kwasa Damansara Township will be able
to generate a GDV of RMS50 billion over the next 20 years.

Kwasa Sentral will be the Integrated Town Centre of the Kwasa Damansara Township, which is a
large-scale integrated residential and commercial development based on a visionary master plan by
Kwasa Land which focuses on three (3) key components, being ‘Green Township’, ‘Inclusive’ and
‘Connected’. The Kwasa Damansara Township will emphasise ecological improvements and
neutralisation of carbon emissions by infusing green technology into structures and infrastructure
throughout the development.

Additionally, Kwasa Land envisages a township with a mix of affordable housing amidst parks and
open spaces and luxury residences in exclusive recreational spaces such as golf courses, lakeside
homes and other premier environments. Security and safety rank as priorities with special road features
for the elderly and the young. The Kwasa Damansara Township is also well-connected to the mass
rapid transit stations (the Kwasa Damansara and Kwasa Sentral stations run through the development)
and a network of roads and highways, such as the New Klang Valley Expressway, Guthrie Corridor
and Damansara-Shah Alam Highway, linking the centre of its residents. The value of the Kwasa
Damansara Township also significantly hinges on the strategic location that it commands in the
matured and burgeoning surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya,
Shah Alam, Damansara and Sungai Buloh, which forms a captive market for the services and facilities
available within the Kwasa Damansara Township.

By undertaking the Proposed MX-1 Construction, our Company ultimately gains a stronger foothold

into the Kwasa Damansara Township project and a potential pipeline of construction projects which
augurs well for our Company’s financial performance in the mid to longer term period.
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5.1

5.2

53

RISK FACTORS IN RELATION TO THE PROPOSED MX-1 CONSTRUCTION

Save as disclosed below, your Board is not aware of any other risk factor arising from the Proposed
MX-1 Construction which could materially adversely affect the financial position of our Company.

Non-completion of the Management Contract

There is a possibility that the Management Contract may not be completed due to failure in fulfilling
the condition precedent as set out in the Management Contract within the stipulated timeframe. The
Management Contract is conditional upon the approval from our shareholders as the Proposed MX-1
Construction is deemed as a RPT in accordance with the Listing Requirements, further details of which
are set out in Section 9 of Part A of this Circular.

In addition, the commencement of EPCC Works under the EPCC Contract(s) is conditional upon the
fulfilment of additional conditions precedent as set out in the EPCC Contract(s).

Nevertheless, your Board will take reasonable steps to ensure that all the conditions precedent are met
within the stipulated timeframe for MRCB Land to proceed with and complete the Management
Contract.

Construction risk

There are certain risks inherent in the construction of large scale projects which include shortages of
construction materials (e.g. steel bars, cement and diesel) and skilled workers, price increase in
construction materials, labour disputes, unavailability and/or inefficiency of equipment, adverse
weather condition, natural disasters, accidents, failure or postponement in the issuance or granting of
licences, permits and approvals, and unforeseen engineering or environmental problems. Prolonged
delays in the completion of the projects, loss of revenue and cost over-runs are likely to result from
such events which could adversely affect our Company’s business, operations and financial
performance.

Our Company will seek to mitigate these risks through, among others, close monitoring of the progress
of MRCB Land’s construction projects and endeavour to promptly rectify any setback, and liaise with
the relevant authorities or parties proactively.

Our Company has also established long-term relationships with consultants, subcontractors or suppliers
and where necessary, our Company also makes bulk purchase of building materials in order to reduce
the risk of shortage of building materials and/or increase in prices.

Dependence on subcontractors

Pursuant to the terms and conditions of the Management Contract, MRCB Builders or any subsidiary
of our Company shall be appointed as the Contractor for the EPCC Works. The performance of the
EPCC Works shall be the sole risk of the Contractor, and the Contractor shall be directly liable to the
Employer for any and all non-performance of the EPCC Works. In addition, under the terms and
conditions of the EPCC Contract, the Contractor may subcontract any part of the EPCC Works subject
to the prior approval of the project director appointed under the EPCC Contract.

In this regard, the timely completion of the EPCC Works in accordance with the contractual timeline is
dependent on the performance of the subcontractors. There is no assurance that any unanticipated delay
due to shortage of supplies or labour and unsatisfactory performance of the appointed subcontractors
may not have an adverse effect on our Company’s business, operations and financial performance.
Further, under the EPCC Contract, the Contractor shall be responsible for the acts or defaults of any
subcontractors, as if they were the acts or defaults of the Contractor.
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Nevertheless, our Group implements stringent selection criteria to ensure that only contractors with
proven track record and adequate financial resources are engaged to undertake construction works for
our Group’s development projects. It is also our Group’s current practice to award the contracts to
contractors on fixed terms where increases in cost or delays by such contractors will be absorbed and/or
compensated by them. In addition, our Group is not dependent on any single contractor as our Group
engages the services of many contractors for the development of our Group’s projects. Further, our
Group will also seek to mitigate such risks by close monitoring of the contractor’s work progress in
order to ensure timely completion of the property development projects.

Demand risks

The property and construction sectors are subject to inherent risks in terms of fluctuations in levels of
demand and supply for real estate properties. High sustained levels of supply with relatively low levels
of demand may result in downward pressure on property prices and likewise, profit margins of property
developers and construction contractors would be affected. In such market conditions, MRCB Land
may be unable to lease or sell the various Plots of the Development and hence, would not eamn the Sales
and Marketing Consultancy fee which forms part of the Management Contract.

Nevertheless, your Board will mitigate such risk through continuous monitoring and adjustment of the
sales and marketing strategies in response to changes in the market conditions and review of business
operations to improve cost efficiencies.

Funding and interest rate risk

Our Group may seek external financing to fund the obligations of the Management Contractor and/or
the Contractor under Section 2.2 of Part A of this Circular and/or the obligations of the Employer under
Section 2.3 of Part A of this Circular. Qur Group’s ability to secure sufficient external financing and
the cost of such financing are dependent on various factors, some of which may not be within the
control of our Group including general economic and capital market conditions, changes in interest
rates, credit availability from banks or other lenders, any restrictions imposed by the Government of
Malaysia and the political/socio-economic climate of Malaysia.

There can be no assurance that sufficient financing on acceptable terms will be available to our Group.
In addition, our Group could potentially be exposed to fluctuations in interest rates which would lead to
higher borrowing cost and may adversely affect our Group’s results of operations and financial
performance in the future as well as our Group’s ability to service our future loan repayment
obligations.

Nevertheless, our Group will continuously monitor and review the funding requirements of our projects
as well as our gearing level, overall interest cost and cash flow position in determining the appropriate
funding structure.

Inability to obtain authority and/or statutory approvals

Pursuant to the terms of the Management Contract, MRCB Land shall facilitate the Employer on a best
endeavour basis in obtaining all authority and statutory approvals (collectively “Approvals”) required
for the Development as a whole and specifically for each Plot.

However, there can be no assurance that the Employer and/or MRCB Land will receive the necessary
Approvals from the relevant authorities, and if received, that such Approvals would not contain
conditions which are onerous to the Employer and/or MRCB Land. In the event the necessary
Approvals are not obtained, or if any of the conditions to the Approvals are not fulfilled, all or part of
the Development may not be carried out and this could result in a delay or revision to MRCB Land’s
potential income stream arising from the Proposed MX-1 Construction.

Nevertheless, in the event the necessary Approvals are not obtained, the Parties will review the
Development and make the necessary revisions to the affected components in order to secure the

Approvals.
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Notwithstanding the above, if the Approvals are not granted or refused or revoked due to no fault of
MRCB Land, MRCB Land shall be paid in full for all Regulatory Services undertaken.

Revision to the Development resulting in a revision to the Provisional Total Project Sum

The Provisional Total Project Sum to be received by MRCB Land is provisional at this juncture and
could eventually be higher or lower. The final project sum will depend on the actual cumulative project
sum based on the EPCC Contracts to be entered into between the Management Contractor and the
Contractor for the EPCC Works for each Plot. In the event of a downward adjustment to the Contract
Costs, the final project sum payable to MRCB Land would reduce proportionately, which could in turn
affect our Group’s income stream from the Proposed MX-1 Construction. Conversely, any upward
adjustment to the Contract Costs would result in a higher payment to MRCB Land.

Through our Group’s experience in carrying out large scale construction projects, MRCB Land will -
endeavor to minimise adverse revisions to the Development by carrying out detailed feasibility studies,
project planning, cost planning and budgeting prior to the commencement of the EPCC Works for each
EPCC Contract to ensure that the overall Development is in the best interest of the Employer and
maximises returns for both Parties.

INDUSTRY OVERVIEW AND PROSPECTS
Overview and outlook of the Malaysian economy

For the fourth quarter (“4Q”) of 2017, the Malaysian economy registered a growth of 5.9% (third
quarter (“3Q”) 2017: 6.2%) as private sector spending continued to be the primary driver of growth
(7.4%; 3Q 2017: 7.3%). The external sector performance improved further (5.4%; 3Q 2017: 1.7%), as
real import growth moderated faster than real export growth. On a quarter-on-quarter seasonally-
adjusted basis, the economy grew by 0.9% (3Q 2017: 1.8%). For the year as a whole, the economy
registered a robust growth of 5.9%.

Domestic demand expanded by 6.2% (3Q 2017: 6.6%) supported by continued strength in private
sector expenditure (7.4%; 3Q 2017: 7.3%), amid waning support from public sector spending (3.4%;
3Q 2017: 4.0%). Private consumption expanded by 7.0% (3Q 2017: 7.2%), supported by continued
wage and employment growth. Private investment registered a higher growth 0f 9.2% (3Q 2017: 7.9%),
driven mainly by the services and manufacturing sectors. Capital spending was supported by continued
business optimism and favourable demand, which was evident across both export- and domestic-
oriented industries. Public consumption expanded by 6.9% (3Q 2017: 3.9%) mainly driven by higher
spending on supplies and services by the Government of Malaysia. Public investment contracted during
the quarter (-1.4%; 3Q 2017: 4.1%), due to lower capital spending by both the Government of Malaysia
and public corporations. Gross fixed capital formation growth moderated to 4.3% (3Q 2017: 6.7%)
mainly due to a contraction in public investment. By type of assets, capital spending on machinery and
equipment continued to register a strong growth of 8.3% (3Q 2017: 11.5%). Investment in structures
was broadly sustained at 3.3% (3Q 2017: 3.6%) while investment in other types of assets contracted by
6.7% (3Q 2017: 7.2%).

On the supply side, most economic sectors recorded a moderate expansion, except for the agriculture
sector, while growth in the mining sector declined. Growth in the manufacturing sector eased during
the quarter, reflecting a broad-based moderation in both export- and domestic-oriented industries.
Production in the export-oriented industries including electrical and electronics and petroleum refinery
activity continued to expand, albeit at a more moderate pace. Lower growth in the domestic-oriented
industries was due mainly to a slower production of transport equipment and food-related products, as
well as construction-related materials. Growth in the construction sector was sustained by civil
engineering activity for rail, highway, petrochemical and power plant projects.
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Headline inflation moderated slightly to 3.5% in 4Q 2017 (3Q 2017: 3.6%) due mainly to lower
inflation in the housing, water, electricity, gas and other fuels and transport categories. Inflation for the
housing, water, electricity, gas and other fuels category averaged at 2.2% (3Q 2017: 2.3%). Rental
inflation declined slightly to 2.8% during the quarter (3Q 2017: 2.9%), due mainly to the smaller
increase in rental for terrace and bungalow houses. While inflation in the transport category was
slightly lower during the quarter, it remained elevated at 11.4% (3Q 2017: 11.7%) due to high domestic
fuel prices. Core inflation also declined during the quarter to 2.3% (3Q 2017: 2.4%). Inflation
pervasiveness was lower, as the percentage of items in the consumer price index basket that registered
inflation of more than 2% declined to 32% (3Q 2017: 34%).

Malaysia registered a strong growth of 5.9% in 2017 (2016: 4.2%). For 2018, growth is expected to
remain favourable with domestic demand continuing to be the key driver of growth. The positive
growth momentum will continue to benefit from spillovers from better global growth on to domestic
economic activity. The Department of Statistics Malaysia’s composite leading index has shown a
sustained increase in recent periods.

The Malaysian Institute of Economic Research’s Business Conditions Index also points towards
sustained expansion of the economy. Overall, the assessment is for growth to remain strong in 2018.
On the supply side, the manufacturing and services sectors are expected to benefit from continued
growth across both export- and domestic-oriented sub-sectors. In the construction sector, growth will
be mainly supported by new and existing civil engineering projects.

(Source: Economic and Financial Developments in the Malaysian Economy in the 4Q 2017, Bank Negara
Malaysia)

Overview and outlook of the Malaysian property market

The Malaysian economy posted a better than expected growth of 5.6% in first quarter (“1Q™) of 2017
and a higher growth of 5.8% in second quarter (“2Q”) of 2017, supported by private sector spending
and robust expansion in real exports of goods and services. The property market performance however
has yet to make a comeback. There were 153,729 transactions recorded worth RM67.82 billion in the
first half year (“1H”) of 2017, indicating a decline of 6.0% in volume but value increased by a marginal
5.0%. Although market activity recorded negative growth, the rate of contraction had reduced
indicating that market is gradually adjusting to the changing market landscape.

Residential sub-sector continued to dominate the market, with 61.8% contribution in volume and
48.4% in value. All sub-sectors recorded softer market volume ranging from -12.8% to -0.9%. In terms
of value, all sub-sectors recorded growth except for industrial sub-sector, down by 4.2%. Development
land saw its total value shot up by nearly 30.0% due to several major land dealings namely those in
Bandar Malaysia and TRX area, which dated in 2016 and 2015 respectively but concluded in 2017.

On the supply-side, the number of housing approvals for construction (as approved by the Ministry of
Urban Wellbeing, Housing and Local Government) recorded a substantial increase of more than 52.0%
to 85,911 units against similar half of 2016 (56,318 units). As for the demand-side, the loan
applications for purchase of residential and non-residential made a turnaround in 1H 2017, both
recorded growth. In tandem, the loan approvals for purchase of residential recorded an increase of
17.1%. On the other hand, the loan approvals for purchase of non-residential recorded a contraction of
8.5%, lower than 28.3% recorded in the first half of 2016. This improved scoring in loans approvals
indicated that credit-worthy residential and non-residential buyers continued to have access to

financing.

In the housing sector, the MyDeposit scheme launched in April 2016 have seen more than 6,000
eligible applications received, of which nearly 1,500 applications have been approved and more than
RM39 million have been disbursed as at 31 July 2017. Majority of the applications (80.4%) are for
houses priced above RM200,000 to RM 500,000 (80.4%). As at 31 July, less than 24.0% applications
have been approved.
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Consumer Sentiments Index (CSI) has gradually improved from 69.8 points (4Q 2016), 76.6 points (1Q
2017) to 80.7 points (2Q 2017) but remained below the optimism threshold. On a better note, Business
Conditions Index (BCI) has moved up to 114.1 points in 2Q 2017 (1Q 2017: 112.7 points) supported by
the increase in manufacturing sales and production as well as higher domestic orders .Nevertheless,
based on the decline in the loans approved for non-residential purchase, the market activity in
commercial sub-sector dropped by 11.0% but value went up by 5.9%.

Residential sector

There were 94,992 transactions worth RM32.85 billion recorded in the review period, declined by 7.0%
in volume but value saw a marginal 0.5% increase. Performance across the states was subdued. All
states recorded lower market volume except for Putrajaya, Negeri Sembilan and Kelantan. The
downtrend in major states namely Kuala Lumpur (-6.3%), Selangor (-8.1%), Johor (-11.2%) and Pulau
Pinang (-14.9%) led to the overall drop in the sub-sector. These states formed 48.3% of the total
national residential volume.

The number of new launches in the 1H was not that far behind those recorded in similar half of 2016.
There were 28,397 units launched, down by 9.1% against 31,257 units in similar half year of 2016.
Against the preceding half, the launches were higher by more than 32.0% (Second half year (“2H”)
2016: 21,456 units). Sales performance was low at 23.9%. Wilayah Persekutuan Kuala Lumpur
(“WPKL”) recorded the highest new launches in the country, accounting for nearly 30.0% of the
national total. New launches in the other three (3) major states, Selangor, Johor and Pulau Pinang
however shrank between 37.7% and 59.6%.

The residential overhang situation has yet to pick up as the unsold units continued to grow. There were
20,876 units worth RM12.26 billion, up by more than 40.0% in both volume and value against the
preceding half. Kedah surpassed the overhang numbers in Johor, capturing nearly 21.0% (4,363 units)
of the national overhang total. The turn of event was due to the unsold completed units, which are
mostly PRIMA projects in Kuala Muda District and Baling District. Kuala Muda District recorded
3,401 completed unsold units, of which nearly 69.0% comprised PRIMA houses priced mostly in the
range of RM300,000 to RM400,000. In Baling District, there was a fair share of overhang between
PRIMA houses and other private developments, which were mostly double storey terrace in the
RM200,000 to RM250,000 range.

The Malaysian House Price Index continued to increase at a moderating trend. As at 2Q 2017, the
Malaysian House Price Index stood at 184.1 points (at base year 2010), up by 5.6 % on annual basis.
On quarterly movements, the index points increased marginally by 0.4% against 1Q 2017.

Commercial sector

There were 10,375 transactions worth RM11.99 billion recorded, down by 11.0% in volume but value
increased by 5.9% due to several major transactions recorded in the year involving shopping complex,
purpose-built office and hotels. Market activity in most states recorded double-digit declines. Major
states performance was equally lackluster: WPKL (-9.7%), Selangor (-8.8%), Johor (-10.2%) and Pulau
Pinang (-10.0%). Combined, these four states contributed 58.4% of the national commercial property
transactions, led by Selangor with 23.9% market share.

Shop sub-sector recorded 5,829 transactions worth RM4.6 billion, dominating 56.2% of the
commercial property transactions and 38.3% of the total value. Market performance was soft with a
decline of 10.5% in volume and 2.5% in value. Johor and Selangor contributed higher market volume
to the national total, each with 18.4% and 16.8% market share. By type, two to two and a-half storey
shops captured 53.1% of the shop’s market share.

The shop unsold situation saw an improvement at the onset of improving business conditions. The shop
overhang recorded 4,017 units worth RM2.61 billion, contracted by 20.8% in volume and 8.0% in
value. Similarly, the unsold under construction and not constructed contracted to 6,815 units and 233
units, down by 1.1% and 67.4% respectively. By state, Johor retained its reign as the highest shop
overhang state with 31.6% share and the unsold under construction with 24.4% share. By type, two to
two and a-half storey shops formed the bulk of overhang (39.1%) and the unsold under construction
(42.7%) whilst three to three and a-half storey shops (63.1%) dominated the not constructed.
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Despite the slowdown in market activity, prices of shops remained stable. In Kuala Lumpur, double
storey shops generally fetched more than RM1.0 million to as high as RM2.4 million. In selected areas
of Selangor, similar shops were also transacted at more than RM1.0 million but have yet to reach
RM2.0 million. In Johor Bahru, double storey shops in Taman Kota Masai and Taman Universiti were
sold at RM1.09 million and RM1.0 million respectively whilst in Kulai, similar shops in Bandar
Indahpura fetched a higher range of RM1.29 million to RM1.55 million.

The office rental market saw a stable trend with upward movements recorded in areas with good
accessibility and transportation networks. Klang Valley Purpose-Built Office Rental Index (“PBO-RI”)
recorded a modest growth of 3.6% to 125.6 points (2Q 2017) from 121.1 points (2Q 2016). As for
Johor Bahru PBO-RI, a higher annual growth was recorded at 4.2% from 121.1 points to 126.2 points
whilst George Town PBO-RI was even better at 5.2% growth from 116.5 points to 122.6 points.

(Source: Property Market Report First Half 2017, Valuation and Property Services Department, Ministry of
Finance Malaysia)

Overview and outlook of the Malaysian construction sector

The construction sector expanded 5.8% during the 4Q of 2017 (4Q 2016: 5.1%) attributed to positive
growth in all sub-sectors, particularly civil engineering (14.2%) and specialised construction activities
at 8.5% (4Q 2016: 10%,; 2.5%). Civil engineering sub-sector was mainly supported by construction of
utility and transport infrastructure projects. Meanwhile, the specialised construction activities expanded
further mainly driven by electrical wiring and sanitary equipment, installation of solar energy collectors
and interior design projects. The non-residential sub-sector continued to expand at a moderate pace of
0.3% (4Q 2016: 0.1%) following lower incoming supply, particularly in Klang Valley and Johor
region. However, the residential sub-sector moderated 1.1% (4Q 2016: 7.1%) weighed down by lower
sales in high-end properties but cushioned by construction of service apartments and Government of
Malaysia’s affordable housing schemes.

During the quarter, the total value of completed construction work expanded 7.7% to register RM35.1
billion involving 8,747 projects (4Q 2016: 8.1%; RM32.6 billion; 9,791 projects). Of which, civil
engineering sub-sector and special trades activities grew 18.4% and 9.5%, respectively. In terms of
ownership of the projects, the private sector continues to lead the construction activity with a share of
63.3% (RM22.2 billion) while the remaining by the public sector.

(Source: Malaysian Economy, 4Q 2017, Ministry of Finance Malaysia)

The construction sector registered a moderate growth of 6.7% in 2017 (2016: 7.4%). Growth was
supported mainly by the civil engineering sub-sector, due to steady progress of large petrochemical,
transportation, and utility projects. The special trade sub-sector benefited from increased activity from
projects in the early stages of construction, such as land clearing, piling and land reclamation work.
Growth in the residential sub-sector moderated, consistent with the record-high number of unsold
residential properties. In the non-residential sub-sector, growth was sustained by higher activity from
mixed developments, industrial and social projects such as theme parks and sports complexes, which
was offset by the ongoing weakness in the commercial segment due to an oversupply of office space
and shopping complexes.

The construction sector is expected to record a stronger growth in 2018. This will be driven primarily
by large new and existing multi-year civil engineering projects. These projects are mainly in the
transportation and utilities segment.

(Source: Bank Negara Malaysia’s 2017 Annual Report)
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Prospects of MRCB Group

We are one of the leading urban property developers in Malaysia, with a large portfolio of successful
integrated commercial and residential developments anchored around transportation hubs. Our flagship
and award winning Kuala Lumpur Sentral (“KL Sentral”) Central Business District project is one of
our Transit Oriented Development (“TOD”) in Malaysia. Continuing with our transformation
strategies, we have maintained our emphasis on enhancing long-term profitability and de-gearing, as
well as realigning our focus to our core business activities.

We expect our strategic focus in TOD to continue presenting us with multiple opportunities for
continuous growth. Leveraging on the success of the KL Sentral Central Business District as an
industry showcase of our expertise and skills in TOD, we have an extensive TOD portfolio which make
up a significant portion of our property development activities.

The strategy for our long-term growth includes our interest in 393 acres of high value urban land bank
with a GDV of approximately RM57.3 billion as at LPD. These land bank provides us with the capacity
to plan for future property development projects catered to market needs and demands over the long-
term. As at LPD, our notable property development projects are as follows:-

Development Estimated
Project Description period GDV
(Year) RM (mil)
Bukit Jalil Sentral A mixed development on an aggregate 76.14 2018 - 2038 20,673
acres of lands located at Bukit Jalil, Kuala
Lumpur
Kwasa Sentral A mixed development on 64.30 acres of land 2018 - 2030 10,555
located at Sungai Buloh, Selangor
Cyberjaya City A mixed development on 45.3 acres of land 2017 - 2024 5,350
Centre located at Cyberjaya, Selangor
Semarak City A mixed development on 27.41 acres of land 2015 - 2025 3,163
located at Setapak, Kuala Lumpur
KL Sentral Lot F A mixed development on 5.7 acres of land 2018 - 2025 2,993
located at KL Sentral, Kuala Lumpur
Penang Sentral A mixed development on 11.91 acres of land 2015 -2027 2,865
located in Butterworth, Pulau Pinang

Our Group’s property investment activity is undertaken through our 27.9% stake in MRCB-Quill REIT
(“MQ REIT”), which continues to be a significant income contributor to our Group, and acts as the
platform for our property investment activities. In respect of financial year 2017, MQ REIT has
declared a total distribution of 8.39 sen per unit in MQ REIT (“Unit”), resulting in total distribution to
our Company of approximately RM24.99 million. This translates to a distribution yield of
approximately 6.71% based on the closing price of RM1.25 per Unit as at 31 December 2017.
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Our engineering, construction and environment business has also grown significantly in recent years.
Our success lies within our expertise and record of accomplishment in the construction of highways,
rail infrastructure, high voltage power transmission projects and the rehabilitation of rivers and coastal
areas. As at LPD, we have secured an external client order book of approximately RM6.3 billion. As at

LPD, our notable construction projects are as follows:-

Construction Contract
Project Description period value
(Year) RM (mil)
Kwasa Utama A mixed development on 29.82 acres of land 2017 - 2027 2,648
known as Plot C8 in the Kwasa Damansara
township in Sungai Buloh, Selangor
Mass Rapid Transit | Construction of viaduct for the MRT Line 2 2016 - 2021 604
(“MRT”)2 Sungai Buloh — Serdang — Putrajaya project
Damansara-Shah A privatisation project for DASH covering 2017 - 2019 369
Alam Elevated construction of mainline and other associated
Expressway works for a 20.1 km, three-lane, dual carriageway
(“DASH™) expressway that begins at Puncak Perdana, Shah
package CB2 Alam intersection and is expected to cover Shah
Alam, Subang, Kota Damansara and Damansara
areas
PRIMA Brickfields | Construction of three (3) residential blocks with 2018 - 2021 335
920 apartment units in Brickfields, Kuala Lumpur
Light Rail Transit A 50:50 joint venture with George Kent 2017 - 2020 270
(“LRT”) 3PDP (Malaysia) Berhad that will manage the
construction of the 37.6 km LRT line from
Bandar Utama to Klang

Moving forward, our Group will leverage on our TOD business model and existing land bank. We have
also been and will continue to actively tender for construction and engineering projects which fulfill
our margin criteria, especially projects requiring our specialised engineering expertise, with relatively
higher barriers of entry, such as complex buildings with high mechanical and engineering content and
infrastructure projects.

Via the development and construction of PJ Sentral Garden City, Penang Sentral, Kwasa Sentral,
Cyberjaya City Centre and Bukit Jalil Sentral, which are expected to feature excellent transportation

connectivity at their core, our Group will be able to enhance our visibility and showcase our end-to-end
strength and expertise in design, development, engineering and construction.

With these strategies in place, your Board believes that our Group is well positioned to overcome
future challenges.

EFFECTS OF THE PROPOSED MX-1 CONSTRUCTION

The pro forma effects of the Proposed MX-1 Construction on our Company’s issued share capital,
shareholdings of the substantial shareholders of our Company, consolidated NA per share and gearing
and consolidated EPS are set out below:-

Share capital and substantial shareholders’ shareholdings

The Proposed MX-1 Construction will not have any effect on the issued share capital and substantial
shareholders’ shareholdings of our Company as it does not involve an issuance of new MRCB Shares.
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NA per share and gearing

For information purposes, the pro forma consolidated statement of financial position of our Company
in respect of the Proposed MX-1 Construction should include pro forma adjustments which are directly
attributable to the event or transaction, factually supportable and consistent with our Company’s
applicable financial reporting framework. Directly attributable adjustments exclude those that relate to
future events or are dependent on actions to be taken once the transaction has been completed, even if
such actions are key to the entity entering into the transaction.

As the Management Contract is an executory contract under which neither party has performed its
obligation in respect of the Development as at the date of the Management Contract, the execution of
the Management Contract will not have any effect on the pro forma consolidated statement of financial
position of our Company as at 31 December 2017, had the Management Contract been executed on 31
December 2017, save for transaction costs of approximately RM1.00 million, comprising advisory
fees, regulatory fees, printing and advertising costs as well as miscellaneous expenses which will be
charged to the statement of comprehensive income.

In addition, as the Development spans approximately 12 years and is subject to, among others, updated
feasibility studies being undertaken prior to the commencement of the EPCC Works under the first
EPCC Contract for each Plot, the Provisional Contract Costs for the Development and hence, the
Provisional Management Contract Fees are still subject to change. As such, it is currently too early to
ascertain the expected profits to be derived by our Group from the Proposed MX-1 Construction and
the corresponding effects on the consolidated NA per share of our Company.

The actual effects on our Company’s gearing will depend on the actual bank borrowings to be obtained
by our Group to fund the obligations of the Management Contractor and/or the Contractor under
Section 2.2 of Part A of this Circular and/or the obligations of the Employer under Section 2.3 of Part
A of this Circular, if any, the quantum of which cannot be determined at this juncture.

The pro forma consolidated statement of financial position of our Company as at 31 December 2017
together with the Reporting Accountants’ letter thereon is set out in Appendix A(II) of Part A of this
Circular.

Earnings and EPS

The Proposed MX-1 Construction is not expected to have any material effect on the earnings and EPS
of our Company for the FYE 31 December 2017 assuming that the Proposed MX-1 Construction had
been effected at the beginning of that financial year.

However, the Proposed MX-1 Construction is expected to contribute positively to the future earnings
and EPS of our Company over the development and construction period of the Development.
Nevertheless, as the Provisional Contract Costs and the Provisional Management Contract Fees are still

subject to change, it is currently too early to ascertain the expected profits to our Company from the
Proposed MX-1 Construction.

APPROVALS REQUIRED

The Proposed MX-1 Construction is subject to and conditional upon approvals/consents being obtained
from the following:-

(a) our shareholders at an EGM to be convened; and
(b) any other relevant authority, if required.

The Proposed MX-1 Construction is not conditional upon any other corporate proposal of our
Company.
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INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED TO THEM

Save as disclosed below, none of the major shareholders and/or directors of our Company or any
persons connected to them have any interest, direct and/or indirect, in the Proposed MX-1
Construction:-

(a)

(®)

Major shareholder

EPF is a major shareholder of our Company and the sole shareholder of Kwasa Land, which in
turn holds 30% equity interest in KSSB.

Hence, EPF is deemed interested in the Proposed MX-1 Construction and will abstain from
voting in respect of its direct and/or indirect interest in our Company on the resolution
pertaining to the Proposed MX-1 Construction to be tabled at the forthcoming EGM. EPF has
undertaken that it shall ensure that all persons connected to it will abstain from voting in
respect of their direct and/or indirect shareholdings in our Company, if any, on the resolution
pertaining to the Proposed MX-1 Construction to be tabled at the forthcoming EGM.

Directors

@) Tan Sd Azlan Zainol is a Non-Independent Non-Executive Chairman of our
Company and the representative of EPF;

(i1) Datuk Shahril Ridza Ridzuan is a Non-Independent Non-Executive Director of our
Company and the Chief Executive Officer of EPF; and

(iii) Rohaya Mohammad Yusof is a Non-Independent Non-Executive Director of our
Company and the Head of Private Markets Department of EPF.

As such, Tan Sri Azlan Zainol, Datuk Shahril Ridza Ridzuan and Rohaya Mohammad Yusof
are deemed interested in the Proposed MX-1 Construction. Accordingly, the Interested
Directors have abstained and will continue to abstain from all Board deliberations and voting
in respect of the Proposed MX-1 Construction. The Interested Directors will also abstain from
voting in respect of their direct and/or indirect interest in our Company on the resolution
pertaining to the Proposed MX-1 Construction to be tabled at the forthcoming EGM. The
Interested Directors have undertaken that they shall ensure that all persons connected to them
will abstain from voting in respect of their direct and/or indirect shareholdings in our
Company, if any, on the resolution pertaining to the Proposed MX-1 Construction to be tabled
at the forthcoming EGM.

For information purposes, Tan Sri Mohamad Salim Fateh Din and Mohd Imran Tan Sri
Mohamad Salim, being the Group Managing Director and Executive Director of our Company
respectively, are also Directors of KSSB. Mohd Imran Tan Sri Mohamad Salim is also a
Director of MRCB Land. In addition, Tan Sri Abdul Halim Ali, a director of certain
subsidiaries of our Company, is also a Director of KSSB.

Tan Sri Mohamad Salim Fateh Din, Mohd Imran Tan Sri Mohamad Salim and Tan Sri Abdul
Halim Ali do not hold shares in KSSB and are merely representatives of our Company on the
board of directors of KSSB to safeguard the interests of our Company in KSSB. Nevertheless,
Tan Sri Mohamad Salim Fateh Din, Mohd Imran Tan Sri Mohamad Salim and Tan Sri Abdul
Halim Ali have voluntarily abstained and will continue to abstain from all Board deliberations
at KSSB’s level in respect of the Proposed MX-1 Construction.
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10.

The direct and indirect interests of the Interested Major Shareholder and Interested Directors in our
Company as at LPD are set out below:-
< Direct > [ < Indirect: >
No. of No. of
MRCB Shares % MRCB Shares %
Interested Major Shareholder
EPF 1,530,917,500 34.87 - -
Interested Directors
Tan Sri Azlan Zainol 240,000 y 60,000 () y
Datuk Shahril Ridza Ridzuan 1,000,000 0.02 - -
Rohaya Mohammad Yusof - - - -
Notes:-
n Deemed interested by virtue of his interest in Edenview Projects Sdn Bhd pursuant to Section 8 of the Act.
) Less than 0.01%.

AMOUNT TRANSACTED WITH THE INTERESTED DIRECTORS AND INTERESTED

MAJOR SHAREHOLDER FOR THE PRECEDING 12 MONTHS

Save as disclosed below, our Company has not entered into any transaction (not being a transaction
within the ordinary course of business) with the Interested Directors and Interested Major Shareholder

for the 12 months preceding the L PD:-

(a) On 14 August 2014, our Company announced that it had entered into a shareholders’
agreement with Kwasa Land, a wholly-owned subsidiary of EPF, and KSSB for the
subscription of 700,000 new KSSB Shares, representing a 70% equity interest in KSSB, for a
cash subscription payment of approximately RM816.6 million (“Subscription™). The
remaining 30% equity interest in KSSB will be held by Kwasa Land. KSSB is a special

purpose vehicle incorporated to undertake Project MX-1.

The Subscription was approved by our shareholders at the EGM held on 12 February 2015.

On 8 August 2016, a supplemental shareholders’ agreement was signed to, among others,

allow our Company, Kwasa Land and KSSB to mutually agree on a suitable date to

be the

unconditional date (which shall be a date falling within six (6) months after the date of

fulfilment of the conditions precedent).

On 11 November 2016, our Company announced that all the conditions precedent as set out in
the shareholders’ agreement and the supplemental shareholders” agreement have been

fulfilled.

On 9 May 2017, a second supplemental shareholders’ agreement was signed to vary certain
terms of the shareholders’ agreement and supplemental shareholders’ agreement. The balance
subscription payment to be paid upon the unconditional date shall be approximately RM737.9
million as the MX-1 land size is now 64.30 acres pursuant to the subdivision and the number
of ordinary shares to be issued by KSSB remained the same. In addition, our Company, Kwasa
Land and KSSB shall mutually agree on a suitable date to be the unconditional date which
shall be a date occurring no later than 29 December 2017 or any other date as may be agreed

upon in writing by our Company, Kwasa Land and KSSB.

On 20 December 2017, our Company announced that following the payment for the balance

subscription payment to KSSB, the Subscription was completed on even date.
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(b)

©

(d

On 28 October 2015, our Company announced that it had entered into a management contract
with KUSB, a company which EPF has 100% effective equity interest in, whereby KUSB has
appointed our Company as the management contractor in connection with the development
and construction of a commercial development named Kwasa Utama on a piece of land owned
by KUSB measuring 29.82 acres known as plot C8 (part of Lot 85112) Kwasa Damansara,
Mukim Sungai Buloh, Daerah Petaling, Seksyen U4, 40160 Shah Alam, Selangor Darul Ehsan
for a provisional total contract sum of RM3,145,493,294 payable in cash (“C8
Construction™).

The C8 Construction was approved by our shareholders at the EGM held on 21 December
2015 and the management contract had become unconditional on the same date.

On 9 December 2016, our Company announced that it had entered into a supplemental
agreement to the management contract with KUSB to amend certain terms and conditions of
the management contract and a novation agreement with MRCB Land and KUSB, for our
Company to transfer and novate to MRCB Land all our rights, liabilities, benefits, interests,
duties and obligations of the management contract.

The C8 Construction is expected to be completed by (a) 31 December 2024, or (b) the date of
completion of all the contracts between KUSB and MRCB Land (for which the issuance of a
first notice to proceed by KUSB were issued on or before 31 December 2024), whichever is
later.

On 26 May 2016, our Company announced that MRCB Builders had entered into a PDP
agreement with Kwasa Land, a wholly-owned subsidiary of EPF, whereby Kwasa Land has
appointed MRCB Builders as a PDP in connection with the construction and completion of
common infrastructure for the Majlis Bandaraya Petaling Jaya area at the proposed Kwasa
Damansara Township (“Project”) located on a piece of land (formerly known as Rubber
Research Institute Malaysia land) in Sungai Buloh measuring approximately 2,330.42 acres,
for a provisional fee of approximately RM112.28 million payable in cash (excluding GST and
reimbursables) (“PDP Contract”).

The PDP Contract was approved by our shareholders at the EGM held on 30 November 2016
and the PDP Contract had become unconditional on 1 December 2016.

The Project is expected to be completed by the end of year 2023.

On 31 May 2017, our Company announced that our Company, Rukun Juang Sdn Bhd, an

85%-owned subsidiary of MRCB Land (“RJSB”), Tanjung Wibawa Sdn Bhd, a wholly-

owned subsidiary of EPF (“T'WSB”) and Bukit Jalil Sentral Property Sdn Bhd (“BJSP”) had

entered into a subscription and shareholders’ agreement (“JV SSA™) which entails the

following:-

(i) RJISB and TWSB will co-invest in a special purpose company, namely BJSP, for
purposes of jointly developing the Exchange Lands (as defined in Section 11(iv) of
Part A of this Circular) (“Proposed Subscription™); and

(ii) the proposed disposal by RISB of the Exchange Lands to BJSP for an aggregate
consideration of up to RM1,426,163,112 (“Lands Consideration”) (“Proposed
Disposal”),

(collectively referred to as the “Proposed Joint Venture”).
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The Proposed Subscription will entail the investment by RISB and TWSB in BJSP, via the
subscription by RJSB and TWSB of new ordinary shares in BJSP (“BJSP Shares”) and new
redeemable preference shares in BISP (“RPS”). The total subscription consideration payable
by RISB and TWSB is up to approximately RM285.23 million and RM1,140.93 million
respectively. Upon completion of the Proposed Subscription, RJSB and TWSB will hold 20%
and 80% of the equity interest in BJSP respectively. The subscription consideration will be
payable by TWSB entirely in cash while the subscription consideration payable by RJSB will
be capitalised from the amount owing by BJSP to RJSB in respect of the Lands Consideration.

In accordance with the terms of the JV SSA, BJSP shall appoint a subsidiary of our Company
to be the management contractor for the design and construction of the future development to
be carried out on the Exchange Lands (“Exchange Lands Development”) subsequent to the
following:-

(i) a day falling 18 months from the date of the JV SSA, or such later date as the parties
may mutually agree upon in relation to the Proposed Subscription (being the cut-off
date of the JV SSA); and

(ii) the subscription for the first tranche of BJSP Shares and RPS - class A in BJSP
within 15 business days from the date the condition precedent of the JV SSA is
fulfilled or waived (as the case may be) (“First Tranche Subscription”).

In this regard, our Company had on 26 March 2018 announced the following:-

() RJISB and BJSP had sought TWSB’s consent, which was granted by TWSB on 26
March 2018, for BJSP to appoint the management contractor prior to the completion
of the First Tranche Subscription in view that the Exchange Lands were expected to
be transferred to BJSP before the JV SSA turns unconditional and before the First
Tranche Subscription (“Consent Letter”). This will enable BISP to commence
works on the Exchange Lands, where necessary, especially in the event of a delay in
the Proposed Joint Venture. TWSB further agreed, via the Consent Letter, for the
allotment and issuance by BISP of 1,000 RPS - class B to the management contractor
upon the management contract having become unconditional in accordance with the
terms and conditions contained therein. The terms set out in the Consent Letter are
also acknowledged and agreed by our Company; and

(ii) Following the above, BISP had on 26 March 2018 entered into a management
contract with MRCB Land to appoint MRCB Land as the management contractor in
connection with the Exchange Lands Development, for a provisional total project
sum of RM11,007,326,245 payable in cash (inclusive of GST).

For the purposes of fulfilling the condition precedent set out in the JV SSA, BISP had on 3
October 2017 increased its issued and paid-up share capital. RJSB had in this respect
subscribed for further BJSP Shares and as at 9 April 2018, RJISB holds 100% of the equity
interest therein. Hence, our Company had on 9 April 2018 announced that RJSB had sought
TWSB’s concurrence vide a letter dated 6 April 2018, which was accepted by TWSB on 9
April 2018, that as a result of RISB’s further subscription of BJSP Shares:-

(i) the number of BJSP Shares to be subscribed by RISB under the First Tranche
Subscription pursuant to the terms and conditions of the JV SSA will be reduced; and

(ii) the portion of the Lands Consideration payable by BISP to RISB which will be
capitalised against RJSB’s portion of the First Tranche Subscription consideration
will also be reduced.

The Proposed Joint Venture is expected to be implemented by the second (2™) quarter of

2018, while the Exchange Lands Development will span approximately 20 years from 2019 to
2038.
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11.

CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed MX-1 Construction and the corporate exercises disclosed below, there is no
other corporate exercise which our Company has announced on Bursa Securities but is pending
completion as at LPD:-

@
(i)
(iii)

(iv)

The C8 Construction, as set out in Section 10(b) of Part A of this Circular.
The Project pursuant to the PDP Contract, as set out in Section 10(c) of Part A of this Circular.

The Proposed Joint Venture and the Exchange Lands Development, as set out in Section 10(d)
of Part A of this Circular.

On 28 October 2015, our Company announced that RISB had entered into a privatisation
agreement with the Government of Malaysia, as represented by the Ministry of Youth and
Sports (“Government”) and Syarikat Tanah dan Harta Sdn Bhd (“Hartanah”) relating to the
refurbishment and upgrading of facilities located at the National Sports Complex in Bukit
Jalil, Kuala Lumpur for a total contract sum of RM1,631,880,000.00 (“Privatisation
Agreement”) (“Privatisation”). The Privatisation is being carried out by RJSB at its own cost
and expense and comprises the following:-

(a) refurbishing, renovating and upgrading of the National Stadium, Putra Stadium,
hockey stadium and aquatic centre together with the construction of the common
infrastructures including boulevard, parking, steps and new signage (“Project 17);
and

(b) developing, planning, designing, constructing, completing, testing and commissioning
of a sports complex, sports mall, convention centre, a multi storey car park, hostels,
sport museum, library, integrated rehabilitation centre and youth park together with
the construction of the common infrastructures (“Project 2”).

In consideration of RISB agreeing to undertake the Privatisation, the Government will cause
the Federal Lands Commissioner (“FLC”) to transfer three (3) parcels of leasehold lands
measuring 92.50 acres located at Mukim of Petaling, District of Kuala Lumpur, State of
Wilayah Persekutuan Kuala Lumpur (collectively referred to as the “Exchange Lands™) to
Hartanah and Hartanah shall transfer the Exchange Lands to RISB free from encumbrances.

The Privatisation was approved by our shareholders at the EGM held on 21 December 2015.

On 8 January 2016, our Company announced that the Government had, vide its letter to RISB
dated 28 December 2015, agreed to RISB’s request for an extension of time of one (1) month
from 28 December 2015 until 28 January 2016 to fulfil the conditions precedent as set out in
the Privatisation Agreement.

Subsequently on 26 January 2016, our Company announced that the Government had, vide its
letter to RISB dated 22 January 2016, agreed to RYSB’s request for a further extension of time
until 10 February 2016 to fulfil the conditions precedent as set out in the Privatisation
Agreement.

On 2 February 2016, our Company announced that RJSB had on 29 January 2016 entered into
a supplemental agreement to the Privatisation Agreement with the Government and Hartanah
to vary certain clauses in the Privatisation Agreement as well as modify certain deliverables in
relation to the fulfilment of conditions precedent and construction works programme as set out
in the Privatisation Agreement.

On 5 February 2016, our Company announced that the Privatisation Agreement became
unconditional on 4 February 2016.
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)

On 27 December 2016, our Company announced that the date for the execution of the
supplemental agreement for Project 2 as set out in the Privatisation Agreement shall be
extended from 31 December 2016 to a date on or before 31 January 2017 or any further
extended date as agreed between the parties. Subsequently, on 27 January 2017, our Company
announced that the date for the execution of the supplemental agreement for Project 2 was
further extended from 31 January 2017 to a date on or before 28 April 2017 or any further
extended date as agreed between the parties.

On 21 April 2017, our Company announced that RISB had entered into a second supplemental
agreement to the Privatisation Agreement with the Government and Hartanah to, among
others, reduce the contract sum from RM]1,631,880,000.00 to RM1,343,257,764.32 to
commensurate the reduction in the size of the Exchange Lands from a total of 92.50 acres to
76.14 acres, as well as revise the works packages under Project 1 and Project 2 respectively.

The construction works for Project 1 was completed on 22 July 2017. On 8 August 2017, our
Company announced that RISB had on 7 August 2017 received the sectional certificate of
practical completion for all components of Project 1 from the Government, which marks the
completion and handing over of Project 1 to the Government.

On 9 February 2018, our Company announced that RJSB had entered into a third
supplemental agreement to the Privatisation Agreement with the Government and Hartanah to
vary the calculation of land bond to be submitted to the Government, in order to expedite the
transfer of the Exchange Lands to RJSB and/or its nominee(s).

On 18 April 2018, our Company announced that the FLC, via Hartanah, had on 17 April 2018
completed the transfer of the Exchange Lands to BJSP, as nominated by RISB.

The construction commencement date for Project 2 shall be on a date to be mutually agreed by
the Government and RJSB.

On 19 March 2018, our Company announced that Legasi Azam Sdn Bhd, a wholly-owned
subsidiary of MRCB Land (“LASB”), had entered into a sale and purchase agreement with
Pertubuhan Keselamatan Sosial for the disposal of a parcel of freehold land measuring 1.866
acres held under Geran 34211, Lot No 94, Seksyen 58, Bandar Kuala Lumpur, Daerah Kuala
Lumpur, Negeri Wilayah Persekutuan bearing postal address No.16, Jalan Kia Peng, 50450
Kuala Lumpur for cash consideration of RM323 million, excluding GST (“Proposed Disposal
by LASB”).

The Proposed Disposal by LASB is expected to be completed by the third (3™) quarter of
2018.

ADVISERS

RHB Investment Bank was appointed as the Principal Adviser for the Proposed MX-1 Construction on
1 March 2018.

YMF was appointed as the QS to prepare the GDC Report on 23 February 2018.

PwC was appointed as the Reporting Accountants for the Proposed MX-1 Construction on 23 March

2018.

In view that the Proposed MX-1 Construction is deemed as a RPT under Paragraph 10.08 of the Listing
Requirements, Kenanga Investment Bank has been appointed on 22 February 2018 to act as the
Independent Adviser to advise the non-interested directors and non-interested shareholders of our
Company on the Proposed MX-1 Construction.
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14.

15.

16.

17.

DIRECTORS’ STATEMENT AND RECOMMENDATION

Your Board (save for the Interested Directors), after having considered all aspects of the Proposed MX-
1 Construction and after careful deliberation, is of the opinion that the Proposed MX-1 Construction is
in the best interest of our Company. Accordingly, your Board (save for the Interested Directors)
recommends that you vote in favour of the ordinary resolution pertaining to the Proposed MX-1
Construction to be tabled at the forthcoming EGM.

The view of your Board (save for the Interested Directors) was arrived at after having considered,
among others, the terms and conditions of the Management Contract, the QS’ independent analysis of
the GDC for the Development, the rationale for and prospects of the Proposed MX-1 Construction as
well as after discussion with the advisers appointed by our Company.

STATEMENT BY THE AUDIT COMMITTEE

The Audit Committee (save for Rohaya Mohammad Yusof, being an Interested Director) is of the
opinion that the Proposed MX-1 Construction is in the best interest of our Company and the terms of
the Proposed MX-1 Construction are fair, reasonable and on normal commercial terms and hence, will
not be detrimental to the interests of the non-interested shareholders.

The view of the Audit Committee (save for Rohaya Mohammad Yusof, being an Interested Director)
was arrived at after having considered, among others, the terms and conditions of the Management
Contract, the QS’ independent analysis of the GDC for the Development, the rationale for and
prospects of the Proposed MX-1 Construction as well as after discussion with the Independent Adviser.

TENTATIVE TIMELINE FOR THE PROPOSED MX-1 CONSTRUCTION
Barring any unforeseen circumstances and subject to the approvals (as set out in Section 8 of Part A of

this Circular) being obtained, the tentative timeline in relation to the Proposed MX-1 Construction is as
follows:-

Month Events

End May 2018 . EGM to approve the Proposed MX-1 Construction
. Management Contract becomes unconditional

ESTIMATED TIMEFRAME FOR COMPLETION
The Management Contract is expected to become unconditional by the second (2°¢) quarter of 2018.

Barring any unforeseen circumstances, the Development will span approximately 12 years from 2018
to 2030.

EGM

The EGM, the notice of which is enclosed in this Circular, will be held at Mahkota Ballroom II, BR
Level, Hotel Istana Kuala Lumpur City Centre, 73, Jalan Raja Chulan, 50200 Kuala Lumpur on
Monday, 21 May 2018 at 12:00 noon or immediately after the conclusion of the 47% Annual General
Meeting of our Company which will be held at 10:00 a.m. on the same day and at the same venue,
whichever is later or at any adjournment thereof for the purpose of considering and, if thought fit,
passing the ordinary resolution to give effect to the Proposed MX-1 Construction.
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If you are unable to attend and vote in person at the EGM, please complete, sign and send the enclosed
Form of Proxy in accordance with the instructions therein as soon as possible and in any event so as to
arrive at our share registrar’s office at Symphony Share Registrars Sdn Bhd, Level 6, Symphony
House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan,
Malaysia, not less than 48 hours before the date and time fixed for the EGM or at any adjournment
thereof. The lodging of the Form of Proxy will not preclude you from attending and voting in person at
the EGM should you subsequently wish to do so.

18. FURTHER INFORMATION

You are advised to refer to the attached appendices for further information.

Yours faithfully,
For and on behalf of your Board
MALAYSIAN RESOURCES CORPORATION BERHAD

TAN SRI MOHAMAD SALIM FATEH DIN
Group Managing Director
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APPENDIX A(I)

EXECUTIVE SUMMARY OF THE GDC REPORT

Sr KANG KIAN KIAT MRISM MRICS

YONG DAN MOHAMAD FAIZ SDN. BHD. S HISRAMABD BAKAR bR

(13239-K) Sr BADRULSHAH ISMAIL  FRISM
QUANTITY SURVEYORS AND CONSTRUCTION . . om0
COST CONSULTANTS ] YONG DAN MOHAMAD FAIZ (SABAH)
No. 18-1, Jalan PJS 8/12, Dataran Mentari, 46150 Petaling Jaya, Lot 23, Block C, 2nd Floor, Plaza Grand Millennium,
Selangor Darul Ehsan. Jalan Pintas Penampang, 89500 P Sabah.
Tel:03-56329999  Fax:03 - 5636 3723 /03 - 5636 7723 Tel: 088-733 611 / 088-733 622 Fax: 088-733 699
E —Mail : ymfsb@unifi.my E-Mail: ymfsabah@yahoo.com
Lembaga Juruukur Bahan Malaysia Permit No. 1993/FC00009 LJBM Permit No. 2000/FP00282

Our Ref: KL/806/18/1 21 March 2018

The Board of Directors

Malaysian Resources Corporation Berhad
Level 30, Menara Allianz Sentral

No. 203, Jalan Tun Sambanthan

Kuala Lumpur Sentral

50470 Kuala Lumpur

Dear Sir or Madam:

EXECUTIVE SUMMARY OF THE INDEPENDENT GROSS DEVELOPMENT COST
(“GDC”) ANALYSIS REPORT DATED 21 MARCH 2018 (“GDC REPORT”) FOR THE
MIXED DEVELOPMENT IDENTIFIED TO BE THE TOWN CENTRE OF THE KWASA
DAMANSARA TOWNSHIP, ON A PIECE OF LAND OWNED BY KWASA SENTRAL SDN
BHD (“KSSB”) MEASURING 64.30 ACRES KNOWN AS MX-1, CONSISTING OF SIX (6)
BLOCKS OF OFFICE TOWERS, TWO (2) BLOCKS OF HOTEL, ONE (1) BLOCK OF
WELLNESS CENTRE, THREE (3) BLOCKS OF RETAIL, FIFTEEN (15) BLOCKS OF
RESIDENTIAL AND RECREATIONAL FACILITIES (“PROPOSED DEVELOPMENT”)

The Executive Summary of the GDC Report was prepared for inclusion in the circular to the
shareholders of Malaysian Resources Corporation Berhad (“MRCB”) dated _ 4 MAY 2018 in
respect of the Management Contract between KSSB, a 70%-owned subsidiary of MRCB, and MRCB
Land Sdn Bhd (“MRCB Land”), a wholly-owned subsidiary of MRCB, for the appointment of MRCB
Land as the Management Contractor in connection with the development and construction of the

Proposed Development.
In accordance with our appointment by your good self to perform an independent analysis of the GDC

for the Proposed Development, we have subsequently concluded our report and the salient details of
our report are as follows:-

1.1 PROJECT BACKGROUND

1.1.1  The project is located on a piece of land known as MX-1 measuring 64.30 acres, held
under HSD 315671, Lot No. PT50854, Mukim Sungai Buloh, Daerah Petaling,
Selangor Darul Ehsan. It will be a mixed development identified to be the town centre
of the Kwasa Damansara Township consisting of six (6) blocks of office towers, two
(2) blocks of hotel, one (1) block of wellness centre, three (3) blocks of retail, fifteen
(15) blocks of residential and recreational facilities.

1.2 REPORT METHODOLOGY

1.2.1 In the preparation of the GDC Report, we relied upon two (2) categories of information
which are:-

> Information provided by MRCB
> Our own assumptions based on relevant and acceptable market and

industry best practices and standards
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APPENDIX A(D)

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont'd)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

1.3 INFORMATION PROVIDED BY MRCB
1.3.1  The plot demarcation of each plot with total acreage. Refer to Table 1.

1.3.2  The total gross floor area (“GFA”) of each development components. Refer to Table
1.

1.3.3  Associated cost percentile factor to GDC. Refer to Table 2.
1.3.4 Land cost. Refer to Table 4.

Table 1:- GFA (sq ft) and Plot Acreage — Provided by MRCB

Plot Type GFA (sqft) GFA (sq ft) Plot acreage
Buildin Carpark

i ‘
Plot B 2,228,166 1,525,343 9.97
Phase 5 — T2 Theme Park Hotel 298,530 58,821
Phase 5 — T5 Wellness Centre 252,490 191,892
Phase 5 — T3 Office Tower 252,490 191,892
Phase 5 — Shopping Mall 1,172,166 890,846

Phase 6 — T4 Office Tower 252,490 191,892
' 41518

Plot D1 o ' 475,000 315370 2.01
Phase 3 — Service Apartment 475000 315.370
e s 3 o

" Plot E1 T 566,040 358,459 2.00
Phase 7 — Service Apartment 566,040 % 28,459

577,055
577,055

Plot F
Phase 9 — Premium Service Apartment

R

Plot H 439,530 475,592 9.88
Phase 1 — Central Park (Phase 1) 313,761 233,492

Phase 4 — Convention & Surau 70,000

Phase 4 — Central Park (Phase 2) 55,769 242,100

TOTAL GFA (sq ft) AND PLOT 10,092,250 7,045,388 64.30
ACREAGE

Source: MX-1 Concept Layout provided by MRCB

2|Page
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APPENDIX A(I)

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 2:- GDC’s Associated Cost — Provided by MRCB

Cost Element 7 Factor (%) ) Remarks

i

agement and design

h
- Professional Fees Fee is based on 5% of This fee is attributed to
professional fees for MRCB Land for
consultants + 6% GST management and
coordination of all

consultants.

Office Overhead & Administration 3.5% of EPCC Contract This is to cater for
Sum overheads incurred by the
head office in delivering
the project.

3fPage

A-42



APPENDIX A(D

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

1.4 YONG DAN MOHAMAD FAIZ SDN BHD’S (“YMF”) OWN ASSUMPTIONS BASED
ON RELEVANT AND ACCEPTABLE MARKET AND INDUSTRY BEST
PRACTICES AND STANDARDS

1.4.1 In generating the GDC, the pertinent cost elements are illustrated in Table 3 as
follows:-

Table 3:- GDC Cost Element

Itemm Item Description Remarks

d Cost

p EPCC Contract Sum

Provided by YMF using comparable unit rate methods of

similar development components inclusive of contingency

allowance to cater for unseen factors at this preliminary

stage and other acceptable yardstick as per industry’s
"

I
4 Professional Fees Provided by YMF using percentile factor based on scale

of fees from relevant professional bodies.

: timate Hen e
6 Office Overhead & As per illustrated in Table 2, Page 3 where the percentile
Administration factor is provided by MRCB.

B
8 Sales and Marketing For the sale option, sales & marketing consultancy fees
Consultancy Fees will be provided by YMF based on a percentile factor of
estimated GDV

4|Page
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APPENDIX A(D

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

1.5 GDC
Table 4:- Summary of GDC

Item Description Total Amount (RM) Remarks

a.Total Land Cost ; 826,231,465.00 = Provided by MRCB.
b. Total EPCC Contract Sum 6,128,166,078.16 Provided by YMF. See
including 6% GST Table 5, Page 6 for sample
construction cost for one
development component.
For the summary of EPCC
Contract Sum, see Table 6,
Page 7.

i

d. Professional Fees — for 490,249,483.96 Provided by YMF. See
Consultants including 6% Table 7, Page 8.
GST

f. Office Overhead & 214,485,812.74 Percentile factor provided
Administration by MRCB. See Table 11,
Page 10.
g. Feasibility Study 106,000.00 Provided by MRCB. See
Preparation Services Table 2, Page 3.

including 6% GST

i. PMR Services Fees 361,238,224.80 Percentile factor provided
including 6% GST by MRCB. See Table 11,
Page 10.

TOTAL ESTIMATED GDC 8,635,328,256.99

Note: The estimation of GDC excludes financing cost.

5|Page

A-44



APPENDIX A(D

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 5:- Construction Cost Element — Sample (Phase 2 Plot A-Shopping Mall)

Cost element Factor % Rate/sq ft (RM) Total Amount

Mechanical & 35% of Item 3 -N/A- 185,i06,867.58
Electrical Works
“M&E Services”)

Ancillary Building  Additional buildings 85,000.00
deemed necessary

12. EPCC Contract Sum (Item 10 + Item 11) 1,113,292,214.21

* Subject to rounding of decimals.

6[Page
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APPENDIX A(L)

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 6:- EPCC Contract Sum

Plot Type Total Unit Rate Total Amount
(RM/sq ft) for EPCC
Contract Sum

(RM)

Plot B

Phase 5 — T2 Theme Park Hotel 554.00 197,972,319.19
Phase 5 — T5 Wellness Centre 434.66 193,154,299.22
Phase 5 — T3 Office Tower 328.13 145,814,788.13
Phase 5 — Shopping Mall 365.27 753,560,663.44
Phase 6 — T4 Office Tower 328.13 145,814,738.13

Plot D1
Phase 3 — S

Plot E1
Phase 7 — Service Apartment

Plot F
Phase 9 — Premium Service Apartment 483.16 456,427,060.11

Plot H

Phase 1 — Central Park (Phase 1) 301.35 164,917,141.84
Phase 4 — Convention & Surau 553.01 38,710,362.60
Phase 4 — Central Park (Phase 2) 195.52 58,240,647.76

AVERAGE UNIT RATE FOR EPCC CONTRACT SUM RM357.59/sq ft
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APPENDIX A(T)

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 7:- Professional Fees for Consultants

Plot Type Total Unit Rate (RM/sq ft) Total Amount
for Professional Fees for
Consultants (RM)

Plot B

Phase 5 — T2 Theme Park Hotel 4432 15,837,785.54
Phase 5 — T5 Wellness Centre 34.77 15,452,343.94
Phase 5 — T3 Office Tower 26.25 11,665,183.05
Phase 5 — Shopping Mall 29.22 60,284,853.08
Phase 6 — T4 Office Tower 26.25 11,665,183.05

Plot E1
Phase 7 — Service Apartment 23.88 22.,078,870.57

Plot F
Phase 9 — Premium Service Apartment

Plot H

Phase 1 — Central Park (Phase 1) 24.11 13,193,371.35
Phase 4 — Convention & Surau 44.24 3,096,829.01
Phase 4 — Central Park (Phase 2) 15.64 4,659,251.82

AVERAGE UNIT RATE FOR PROFESSIONAL FEES FOR RIM28.61/sq ft
CONSULTANTS

8|Page
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EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 8:- Quantum of Professional Fees for Consultants

Type of Consultants Percentile  Scope of Work

 Design & Planning
Design & Planning
g

Management

Cos’E & Contract

TOTAL  80%ofCC
Note: For the purpose of calculation, the fees are based on the construction cost (CC) including
contingency but excluding GST.

Table 9:- Summary of CCC

Type of Contribution

Estimated Cost (RM)

SYABAS — Water Supply - ~1,937,000.00

TELEKOM - Telecommunication ©25,125,000.00
86,5020

Table 10:- Estimated Total SF

T e of Contribution *

Estimated Cost (RM)

ISF - gommgrcial

Road & Drainage drawings submission fees
1

9|Page
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APPENDIX A(D

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

Table 11:- GDC’s Associated Cost

Cost Element Factor (%) Total Amount (RM

Office Overhead & 3.5% of EPCC Contract Sum

Administration (RMS6,128,166,078.16 x 3.5% ) 214,485,812.74

Sales and %20, of estimated GDV + 6% GST ~ 214,804,982.46

Marketing
Consultancy Fees (RM10,132,310,493.31 x 2.0% )+ 6% GST

TOTAL 993,281,229.87

* The rate ranges between 1.5% to 4%, depending on the Developer’s budget for
advertising and marketing and on subsidising legal fees. In this analysis, 2% is used.

** Based on industrial practice, the rate is between 1.5% to 2%. In this analysis, 2% is
used.
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APPENDIX A(D)

EXECUTIVE SUMMARY OF THE GDC REPORT (Cont’d)

Yong Dan Mohamad Faiz Sdn Bhd Quantity surveyors and
Construction cost consultants

1.6 CONCLUSION
1.6.1 The total estimated GDC is RM8,635,328,256.99, as shown in Table 4, on page 5.

1.6.2 We are of the opinion that the methodology employed in generating the GDC is in
line with the market and industry best practices.

1.6.3  The derived estimated total GDC is reasonable and within the acceptable range for a
development of this nature.

Yours faithfully,
For and on behalf of
Yong Dan Mohamad Faiz Sdn Bhd

. " HISHAM BIN ABY |
y ) BAKAR :

2062..4F01190

Sr Hisham Abu Bakar
Reg. QS, FRISM

Director
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APPENDIX A(II)

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION OF OUR COMPANY AS
AT 31 DECEMBER 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER
THEREON

pwec

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE COMPILATION OF
PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION INCLUDED IN A
CIRCULAR TO SHAREHOLDERS

The Board of Directors

Malaysian Resources Corporation Berhad
Level 33A, Menara NU 2, No. 203

Jalan Tun Sambanthan, Kuala Lumpur Sentral
50470, Kuala Lumpur

Wilayah Persekutuan, Malaysia

26 April 2018
PwC/SG/MR/KAL/OWZ/ii/0277C

Dear Sirs,
Report on the Compilation of Pro Forma Consolidated Statement of Financial Position

1 We have completed our assurance engagement to report on the compilation of the Pro Forma
Consolidated Statement of Financial Position of Malaysian Resources Corporation Berhad (*“MRCB” or
“the Company”) as at 31 December 2017. The Pro Forma Consolidated Statement of Financial Position
(which we have stamped for the purpose of identification), have been compiled by the Directors of the
Company for inclusion in the Circular to Shareholders to be dated 4 May 2018 pursuant to the
requirements of Paragraph (1), Part G, Appendix 10B of the Main Market Listing Requirements. The Pro
Forma Consolidated Statement of Financial Position has been prepared in connection with the proposed
appointment of MRCB Land Sdn Bhd (“MRCB Land”), a wholly owned subsidiary of MRCB as the
Management Contractor in connection with the development and construction of a mixed development
identified to be the town centre of the Kwasa Damansara Township, on a piece of land owned by Kwasa
Sentral Sdn Bhd (“KSSB”), a 70% owned subsidiary of MRCB, measuring 64.30 acres known as MX-1,
held under HSD 315671, Lot No. PT50854, Mukim Sungai Buloh, Daerah Petaling, Selangor Darul Ehsan
(“Development”), for a provisional total project sum of RM7,461,991,606 payable in cash (“Proposed
Construction”).

2 The applicable criteria on the basis of which the Directors have compiled the Pro Forma Consolidated
Statement of Financial Position is described in the Notes to the Pro Forma Consolidated Statement of
Financial Position.

PricewaterhouseCoopers PLT (LLP0014401-LCA & AF 1146), Chartered Accountants, Level 10, 1 Sentral, Jalan
Rakyat, Kuala Lumpur Sentral, P.O. Box 10192, 50706 Kuala Lumpur, Malaysia
T: +60 (3) 2173 1188, F: +60 (3) 2173 1288, www.pwe.com/my

PricewaterhouseCoopers PLT (LLP0014401-LCA & AF 1146) was registered on 02.01.2018 and with effect from that date, PricewaterhouseCoopers {AF 1146), a
conventional partnership was converted to a limited liability partnership.
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AT 31 DECEMBER 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER
THEREON (Cont’d)

pwc

The Board of Directors

Malaysian Resources Corporation Berhad
PwC/SG/MR/KAL/OWZ/ii/0277C

26 April 2018

The Pro Forma Consolidated Statement of Financial Position has been compiled by the Directors, for
illustrative purposes only, to show the effects of the Proposed Construction on the audited consolidated
statement of financial position of the Company as at 31 December 2017 had the Proposed Construction
been effected on that date. As part of this process, information about the Company’s consolidated
financial position has been extracted by the Directors from the Company’s audited consolidated
statement of financial position as at 31 December 2017, on which an audit report dated 22 March 2018
has been published.

The Directors’ Responsibility for the Pro Forma Consolidated Statement of Financial
Position

The Directors are responsible for compiling the Pro Forma Consolidated Statement of Financial Position
on the basis set out in the Notes to the Pro Forma Consolidated Statement of Financial Position.

Our Independence and Quality Control

We have complied with the independence and other ethical requirement of the By-Laws (on Professional
Ethics, Conduct and Practice) of the Malaysian Institute of Accountants and the Code of Ethics for
Professional Accountants issued by the International Ethics Standards Board for Accountants, which is
founded on fundamental principles of integrity, objectivity, professional competence and due care,
confidentiality and professional behaviour.

Our firm applies International Standard on Quality Control 1 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.

Our Responsibilities

Our responsibility is to express an opinion about whether the Pro Forma Consolidated Statement of
Financial Position has been compiled, in all material respects, by the Directors on the basis set out in
the Notes to the Pro Forma Consolidated Statement of Financial Position.

We conducted our engagement in accordance with International Standard on Assurance Engagements
(“ISAE™) 3420 “Assurance Engagements to Report on the Compilation of Pro Forma Financial
Information Included in a Prospectus”, issued by the International Auditing and Assurance Standards
Board and adopted by the Malaysian Institute of Accountants. This standard requires that we plan and
perform procedures to obtain reasonable assurance about whether the Directors have compiled, in all
material respects, the Pro Forma Consolidated Statement of Financial Position on the basis set out in
the Notes to the Pro Forma Consolidated Statement of Financial Position.
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AT 31 DECEMBER 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER

THEREON (Cont’d)
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14

The Board of Directors

Malaysian Resources Corporation Berhad
PwC/SG/MR/KAL/OWZ/ii/0o277C

26 April 2018

For purposes of this engagement, we are not responsible for updating or reissuing any reports or
opinions on any financial information used in compiling the Pro Forma Consolidated Statement 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 Consolidated Statement 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 opinions were addressed by us at the dates of their issue.

The purpose of the Pro Forma Consolidated Statement of Financial Position included in the Circular to
Shareholders is solely to illustrate the impact of a significant event or transaction on unadjusted
financial information of the entity as if the event had occurred or the transaction had been undertaken
at an earlier date selected for purposes of the illustration. Accordingly, we do not provide any assurance
that the actual outcome of the event or transaction at that date would have been as presented.

A reasonable assurance engagement to report on whether the Pro Forma Consolidated Statement of
Financial Position has 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 Directors in the
compilation of the Pro Forma Consolidated Statement of Financial Position provide a reasonable basis
for presenting the significant effects directly attributable to the event or transaction, and to obtain
sufficient appropriate evidence about whether:

. The related pro forma adjustments give appropriate effect to those criteria; and
. The Pro Forma Consolidated Statement of Financial Position reflects the proper application of
those adjustments to the unadjusted financial information.

The procedures selected depend on our judgment, having regard to our understanding of the nature of
the Company and its subsidiaries, the event or transaction in respect of which the Pro Forma
Consolidated Statement of Financial Position has been compiled, and other relevant engagement
circumstances. The engagement also involved evaluating the overall presentation of the Pro Forma
Consolidated Statement of Financial Position.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Opinion

In our opinion, the Pro Forma Consolidated Statement of Financial Position has been compiled, in all
material respects, on the basis set out in the Notes to the Pro Forma Consolidated Statement of Financial
Position.
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pwec

The Board of Directors

Malaysian Resources Corporation Berhad
PwC/SG/MR/KAL/OWZ/ii/o277C

26 April 2018

Other Matters

15 This report is issued for the sole purpose of inclusion in the Circular to Shareholders in connection with
the Proposed Construction and should not be used or relied upon for any other purpose. We accept no
duty of responsibility to and deny any liability to any party in respect of any use of, or reliance upon, this
report in connection with any transaction other than the Proposed Construction.

Yours faithfully,

QA“‘WQ’U“ w1

PricewaterhouseCoopers PLT
LLP0014401-LCA & AF 1146
Chartered Accountants
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MALAYSIAN RESOURCES CORPORATION BERHAD

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2017

ATER

KUALA LUMPUR
for identification
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PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION OF OUR COMPANY AS
AT 31 DECEMBER 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER
THEREON (Cont’d)

Page 1

MALAYSIAN RESOURCES CORPORATION BERHAD

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER
2017

The Pro Forma Consolidated Statement of Financial Position as set out below has been prepared for illustrative
purposes only to show the effects on the audited consolidated statement of financial position of Malaysian
Resources Corporation Berhad (“MRCB” or “the Company”) as at 31 December 2017 on the assumption that
the Proposed Construction as set out in Note 3 had been effected on that date, and should be read in conjunction
with the notes thereon.

Audited

31.12.2017 Pro Forma
Note RM’000 RM’000

NON CURRENT ASSETS
Property, plant and equipment 614,240 614,240
Investment properties 1,211,298 1,211,298
Land held for property development 1,557,440 1,557,440
Associates 285,608 285,608
Joint ventures : 293,065 293,065
Available for sale financial assets 5717 577
Long term loan and receivables 34,188 34,188
Intangible assets 225,633 225,633
Deferred tax assets 116,603 116,603
4,338,652 4,338,652

CURRENT ASSETS

Inventories 154,492 154,492
Property development costs 696,941 696,941
Trade and other receivables 3,045,275 3,045,275
Amount due from associates and joint ventures 134,380 134,380
Tax recoverable 15,973 15,973
Financial assets at fair value through profit or loss 1,645 1,645
Service concession asset 1,135,279 1,135,279
Other investment 54,110 54,110
Deposits, cash and bank balances 31 724,237 723,237
5,962,332 5,961,332
TOTAL ASSETS 10,300,984 10,299,984

KUALA LUMPUR

for identification
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PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION OF OUR COMPANY AS
AT 31 DECEMBER 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER
THEREON (Cont’d)

Page 2
MALAYSIAN RESOURCES CORPORATION BERHAD

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER
2017 (CONTINUED)

Audited
31.12.2017 Pro Forma
Note RM’000 RM’000
EQUITY AND LIABILITIES
EQUITY
Share capital 4,309,422 4,309,422
Retained earnings 3.1 457,849 456,849
Other reserves 56,819 56,819
Shareholders’ equity 4,824,090 4,823,090
Non-controlling interests 104,498 104,498
TOTAL EQUITY 4,928,588 4,927,588
NON CURRENT LIABILITIES
Post - employment benefits obligation 18,626 18,626
Long term borrowings 891,248 891,248
Long term liabilities 332,259 332,259
Government grant 80,186 80,186
Deferred tax liabilities 62,278 62,278
1,384,597 1,384,597
CURRENT LIABILITIES
Provision for liabilities and charges 24,098 24,098
Trade and other payables 1,255,145 1,255,145
Current tax liabilities 39,250 39,250
Short term borrowings 1,432,107 1,432,107
Senior and Junior Sukuk 1,058,500 1,058,500
Redeemable preference shares 178,699 178,699
3,987,799 3,987,799
TOTAL LIABILITIES 5,372,396 5,372,396
TOTAL EQUITY AND LIABILITIES 10,300,984 10,299,984
Net assets (attributable to Equity holders of the
Company) A 4,824,090 4,823,090
Number of shares in issue — Ordinary shares B 4,386,746 4,386,746
Net assets per share A/B 1.10 1.10
Total borrowing* C 3,384,690 3,384,690
Total cash and bank balances and other investment** D 778,347 777,347
Total Equity E 4,928,588 4,927,588
Gearing (times) C/E 0.69 0.69
Net gearing (times) (C-D)E 0.53 0.53

* Total borrowing comprise of long term borrowings, short term borrowings, senior and junior sukuk, and
hire purchase liabilities. Hire purchases liabilities included within trade payables totalled RM2,835,411.
**Other investment include investment in unit trust which can be liquidated with one day’s notice %
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Page 3

MALAYSIAN RESOURCES CORPORATION BERHAD (“MRCB” OR THE “COMPANY™)

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2017

INTRODUCTION

The Pro Forma Consolidated Statement of Financial Position (“Pro Forma SOFP”) has been prepared in
connection with the proposed appointment of MRCB Land Sdn Bhd (“MRCB Land™), a wholly owned
subsidiary of MRCB as the Management Contractor in connection with the development and construction of
a mixed development identified to be the town centre of the Kwasa Damansara Township, on a piece of land
owned by Kwasa Sentral Sdn Bhd (“KSSB”), a 70% owned subsidiary of MRCB, measuring 64.30 acres
known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim Sungai Buloh, Daerah Petaling, Selangor
Darul Ehsan (“Development”), for a provisional total project sum of RM7,461,991,606 payable in cash as the
work is performed (“Proposed Construction). The Development spans approximately 12 years.

KSSB and MRCB Land shall hereinafter be collectively referred to as “the Parties”.

The Pro Forma SOFP is prepared for illustrative purposes only and such information, because of its nature,
does not give a true picture of the effects the Proposed Construction on the financial position of the Group
presented had the transactions or events occurred on 31 December 2017. Further, such information does not
purport to predict the Group’s future financial position.

BASIS OF PREPARATION

The Pro Forma SOFP, for which the Directors of the Company are solely responsible, has been prepared based
on the audited consolidated financial statements of the Company for the financial year ended 31 December
2017 in accordance with the Financial Reporting Standards (“FRS”) and in a manner consistent with both the
format of the financial statements and current accounting policies adopted by the Group.

The audit report dated 22 March 2018 on the consolidated financial statement of the Company for the financial
year ended 31 December 2017 used in the preparation of the Pro Forma SOFP, was not subject to any
qualification or modification.

KUALA LUMPUR
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Page 4
MALAYSIAN RESOURCES CORPORATION BERHAD (“MRCB” OR THE “COMPANY™)

PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2017 (CONTINUED)

EFFECTS ON THE PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
Pro Forma SOFP — After Effects of the Proposed Construction

The Pro Forma SOFP has been prepared for illustrative purposes only, to show the effects of the Proposed
Construction on the audited Consolidated Statement of Financial Position of the Company as at 31 December
2017, had the management contract entered into between KSSB and MRCB Land for the appointment of
MRCB Land as the Management Contractor in connection with the Development (“Management Contract’)
been executed on that date.

The Pro Forma SOFP of the Company in respect of the Proposed Construction should include pro forma
adjustments which are directly attributable to the event or transaction, factually supportable and consistent
with the Company’s applicable financial reporting framework. Directly attributable adjustments exclude those
that relate to future events or are dependent on actions to be taken once the transaction has been completed,
even if such actions are key to the entity entering into the transaction.

As the Management Contract is an executory contract under which neither party has performed its obligation
in respect of the Development as at the date of the Management Contract, the execution of the Management
Contract will not have any effect on the Pro Forma SOFP of the Company as at 31 December 2017, had the
Management Contract been executed on 31 December 2017, except for the transaction cost in relation to
advisory fees, regulatory fees, printing and advertising costs and miscellaneous expenses of approximately
RM1,000,000 which will be charged to the statement of comprehensive income.

APPROVAL BY BOARD OF DIRECTORS

Approved and adopted by the Board of Directors of MRCB in accordance with a resolution dated 26 April
2018.

CVoup-

ANN WAN TE
GROUP CHIEF FINANCIAL OFFICER

KUALA LUMPUR
for identification
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APPENDIX A(III)

FURTHER INFORMATION

1.

DIRECTORS’ RESPONSIBILITY STATEMENT

Part A of this Circular has been seen and approved by your Board who collectively and individually
accept full responsibility for the accuracy of the information given herein. Your Board hereby confirms
that after having made all reasonable enquiries, and to the best of their knowledge and belief, there is no
false or misleading statement or other facts, the omission of which would make any statement herein
false or misleading,

CONSENTS

RHB Investment Bank, Kenanga Investment Bank, PwC and YMF have given and have not
subsequently withdrawn their written consents to the inclusion in Part A of this Circular of their names
and reports (where applicable) and all references thereto in the form and context in which they appear in
Part A of this Circular.

DECLARATIONS OF CONFLICT OF INTEREST
3.1 RHB Investment Bank

EPF is a common shareholder of MRCB and RHB Bank Berhad (being the holding company
of RHB Investment Bank) (“RHB Bank”). Nevertheless, EPF is not involved in the day-to-day
operations of RHB Bank and its subsidiaries (“RHB Banking Group™).

In addition, Tan Sri Azlan Zainol, a Non-Independent Non-Executive Chairman of MRCB, is
also a Non-Independent Non-Executive Chairman of RHB Bank and RHB Investment Bank.
He is also a Non-Independent Non-Executive Director of RHB Securities Singapore Pte Ltd
and President of the Board of Commissioners of PT RHB Sekuritas Indonesia, both of which
are subsidiaries of RHB Investment Bank. Nevertheless, in view of his role as a non-executive
chairman and a non-executive director, he is not involved in the day-to-day operations of the
said entities.

As at LPD, RHB Banking Group have extended various credit facilities amounting to
approximately RM1,397.88 million (with an amount of approximately RM1,132.08 million
outstanding) to MRCB Group. Such credit facilities represent approximately 0.61% of the
audited total assets of RHB Banking Group as at 31 December 2017 of approximately
RM230,209.93 million.

Notwithstanding the above, RHB Investment Bank is of the opinion that concerns of any
possible conflict of interest that exists or is likely to exist in relation to its capacity as the
Principal Adviser to MRCB for the Proposed MX-1 Construction is mitigated by the
following:-

(a) the above credit facilities were provided by the RHB Banking Group on an arms’
length basis and in the ordinary course of its business and are not conditional upon
RHB Investment Bank being appointed as the Principal Adviser for the Proposed
MX-1 Construction or upon any other proposal being undertaken by any entity within
RHB Banking Group;

) the corporate finance division of RHB Investment Bank is required under its
investment banking license to comply with strict policies and guidelines issued by the
Securities Commission Malaysia, Bursa Securities and Bank Negara Malaysia
governing its advisory operations. These guidelines require, among others, the
establishment of Chinese wall policies, clear segregation between dealing and
advisory activities and the formation of an independent committee to review its
business operations. In any event, the team in-charge of the Proposed MX-1
Construction in RHB Investment Bank is independent from the team handling the
facilities;
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(c) the appointment of RHB Investment Bank as Principal Adviser for the Proposed MX-
1 Construction is in the ordinary course of its business as a licensed investment bank;

(d) the conduct of RHB Banking Group in its banking business is strictly regulated by the
Financial Services Act 2013, the Capital Markets and Services Act 2007 and RHB
Banking Group’s own internal controls and checks which includes, segregation of
reporting structures, in that its activities are monitored and reviewed by independent
parties and committees; and

(e) RHB Investment Bank does not receive or derive any financial interest or benefit
from the Proposed MX-1 Construction, save for the professional fees in relation to the
appointment of RHB Investment Bank as the Principal Adviser for the Proposed MX-
1 Construction.

3.2 Kenanga Investment Bank
Kenanga Investment Bank is not aware of any situation which gives or is likely to give rise to a
conflict of interest situation in relation to its role as the Independent Adviser for the Proposed
MX-1 Construction.
33 PwC
PwC is not aware of any situation which gives or is likely to give rise to a conflict of interest
situation in relation to its role as the Reporting Accountants for the Proposed MX-1
Construction.
34 YMF
YMF is not aware of any situation which gives or is likely to give rise to a conflict of interest
situation in relation to its role as the QS for the Proposed MX-1 Construction.
4. MATERIAL COMMITMENTS
Save as disclosed below, as at LPD, your Board is not aware of any material commitment incurred or
known to be incurred by our Group which upon becoming enforceable may have a material and adverse
impact on the financial position of our Group:-
RM(’000)
Authorised capital commitment for property, plant and equipment:-
- contracted for 10,090
- not contracted for 31,050
Total 41,140
S. CONTINGENT LIABILITIES

Save as disclosed below, as at LPD, your Board is not aware of any contingent liability incurred or
known to be incurred by our Group which upon becoming enforceable may have a material and adverse
impact on the financial position of our Group:-

RM(’000)

Performance guarantees extended to third parties 498,582
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6.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of our Company
at Level 33A, Menara NU 2, No. 203, Jalan Tun Sambanthan, Kuala Lumpur Sentral, 50470, Kuala
Lumpur, Malaysia, during normal office hours from Mondays to Fridays (except public holidays) from
the date of this Circular up to and including the date of the EGM:-

®
(i)

(iii)
(iv)

V)

(vi)

the Constitution of our Company;

the audited consolidated financial statements of our Group for the past two (2) FYE 31
December 2016 to 2017,

the Management Contract;

the GDC Report, together with the Executive Summary of the GDC Report referred to in
Appendix A(T) of Part A of this Circular;

the pro forma consolidated statement of financial position of our Company as at 31 December
2017 together with the Reporting Accountants’ letter thereon referred to in Appendix A(II) of
Part A of this Circular; and

the letters of consent referred to in Section 2 above.

The rest of this page has been intentionally left blank J
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PART B

JAL TO THE NON-INTERESTED SHAREHOLDERS OF MRCB IN RELATION TO THE
PROPOSED MX-1 CONSTRUCTION




EXECUTIVE SUMMARY

All definitions used in this Executive Summary shall have the same meanings as define d in the Definitions section of the
Circular, except where the context otherwise requires or otherwise as defined in the I AL. In this IAL, all references to
“we”, “us” or “our” are to Kenanga IB, being the Independent Adviser for the Proposed MX-1 Construction. All

i

references to “you” are to MRCB'’s non-interested shareholders.

This Executive Summary is intended to be a brief summary of this IAL which has been prepared by Kenanga IB as the
Independent Adviser to provide the non-interested shareholders of MRCB with an independent assessment of the
Proposed MX-1 Construction and to express our recommendation thereon. Non-interested shareholders should
consider carefully the recommendation contained therein before voting on the resolution pertaining to the Proposed
MX-1 Construction at the forthcoming EGM of MRCB.

1. INTRODUCTION

On 22 March 2018, RHB Investment Bank had, on behalf of the Board, announced that MRCB Land had
entered into a management contract with KSSB whereby KSSB had appointed MRCB Land as the Management
Contractor to provide services in connection with the development and construction of a mixed development
identified to be the town centre of the Kwasa Damansara Township, on a piece of land owned by KSSB
measuring 64.30 acres known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim Sungai Buloh,
Daerah Petaling, Selangor Darul Ehsan, for a Provisional Total Project Sum of RM7,461,991,606 payable in
cash.

In view of the interests of the Interested Directors and Interested Major Shareholder as set out in Section 9 of
Part A of the Circular, the Proposed MX-1 Construction is deemed to be a related party transaction pursuant to
Paragraph 10.08 of the Listing Requirements. Accordingly, the Board had on 22 February 2018 appointed
Kenanga IB as the Independent Adviser to advise the non-interested directors and non-interested shareholders
of MRCB in respect of the Proposed MX-1 Construction.

2. EVALUATION OF THE PROPOSED MX-1 CONSTRUCTION

In evaluating the Proposed MX-1 Construction, we have taken into consideration the following:

Section in ‘thév IAL Area of evaluation Kenanga IB’s comments
Section 6.1 Rationale for the Proposed The Proposed MX-1 Construction allows MRCB
MX-1 Construction to strengthen its position as a player in Malaysia’s

construction industry and could also lead to future
opportunities and projects in the Kwasa
Damansara Township project that can potentially
contribute positively to the Group’s future
earnings. Further, we note that the Proposed MX-
1 Construction is expected to contribute positively
to the Group’s earnings over the development
period of approximately twelve (12) years
(“Development Period”). Thus, we are of the
view that the Proposed MX-1 Construction is in
line with MRCB’s vision and mission to be a
leading property and infrastructure developer in
Malaysia and MRCB’s mission in creating and
enhancing shareholders’ value and that the
rationale for the Proposed MX-1 Construction is
reasonable and not detrimental to the interest of
the non-interested shareholders of MRCB.

Please refer to Section 6.1 of this IAL for further
details.
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EXECUTIVE SUMMARY (CONT’D)

Section in the TAL

Area of evaluation

Section 6.2

Salient terms of the

Management Contract

Kenanga IB’s comments

We note that the salient terms of the Management

Contract are consistent with the previous
management contract dated 28 October 2015
entered into by KUSB and MRCB for the
appointment of MRCB as the management
contractor for the development and construction
of a commercial development named Kwasa
Utama on Plot C8 (“Plot C8 Management
Contract”) and the supplemental agreement to
the Plot C8 Management Contract dated 9
December 2016 entered into by KUSB and
MRCB (“Plot C8 Supplemental Contract”).
Further, the salient terms are in line with the
terms outlined in the Government of Malaysia’s
Public Works Department Standard Form of
Design and Build Contract Revision 1/2010
(“PWD form DB Rev. 1/2010”) as well as the
norm for engineering, procurement and
construction (“EPC”) contracts as reflected in the
International Federation of Consulting Engineers’
(“FIDIC”) Conditions of Contract for EPC and
Turnkey Projects. Thus, we are of the view that
the salient terms of the Management Contract are
reasonable and not detrimental to the interest of
the non-interested shareholders of MRCB.

Please refer to Section 6.2 of this IAL for further
details.

Section 6.3

Financial evaluation of the
Provisional Total Project

Sum

We note that the Provisional Total Project Sum
provided in the Management Contract is lower by
1.97% vis-a-vis the GDC Report. As the
Provisional Total Project Sum provided in the
Management Contract is only a provisional
figure, the actual amount payable by KSSB to
MRCB Land may potentially be greater upon the
execution of the EPCC Contracts for the
provision of the EPCC Works for all Plots during
the Development Period. Thus, we are of the view
that the Provisional Total Project Sum is fair and
reasonable and not detrimental to the non-
interested shareholders of MRCB.

Please refer to Section 6.3 of this IAL for further
details.
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EXECUTIVE SUMMARY (CONT’D)

Section in the IAL

| Area of evaluation

} Kenanga IB’s comments

Section 6.4

Financial effects
Proposed
Construction

of the
MX-1

The Proposed MX-1 Construction will not have any
effect on the share capital and substantial
shareholders’ shareholdings of MRCB. In addition,
the execution of the Management Contract will not
have any material effect on the pro forma
consolidated statement of financial position of the
Company as at 31 December 2017, had the
Management Contract been executed on 31
December 2017. However, the Proposed MX-1
Construction is expected to contribute positively to
the eamings of MRCB over the Development
Period. Thus, we are of the view that the pro forma
effects of the Proposed MX-1 Construction are
reasonable and not detrimental to the interest of the
non-interested shareholders of MRCB.

Please refer to Section 6.4 of this IAL for further
details.

Section 6.5

Risk factors for
Proposed
Construction

the
MX-1

The risk factors as set out in Section 5 of Part A of
this Circular are risks inherent in the construction
and property development industries that the Group
is already exposed to. We are of the view that the
Proposed MX-1 Construction is not expected to
result in a greater degree of exposure to such risks
and not expected to significantly alter the business
risk profile of the Group. We are of the opinion that
the risk factors for the Proposed MX-1 Construction
are reasonable and not detrimental to the interest of
the non-interested shareholders of MRCB.

Please refer to Section 6.5 of this IAL for further
details.

Section 6.6

Industry overview
prospects

and

Despite a slowdown in property market activities,
the Malaysian economy showed strong and
sustained growth as a whole in 2017, coupled with
stable house and shop prices and office rental rates.
The Malaysian economy is expected to be
favourable in 2018 and will continue to benefit
from domestic demand and spillovers from better
global growth.
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EXECUTIVE SUMMARY (CONT’D)

Section in the IAL" | Area of evaluation Kenanga IB’s comments g :

The Kwasa Damansara Township, where the
Development is located, is also well connected to
the mass rapid transit and networks of roads and
highways and strategically located nearby the
surrounding suburbia of Petaling Jaya, Subang,
Subang Jaya, Kelana Jaya, Shah Alam, Damansara
and Sungai Buloh, which forms a captive market for
the services and facilities available within the
Kwasa Damansara Township.

We are of the view that the outlook of the industry,
MRCB and the Proposed MX-1 Construction are
reasonable and not detrimental to the interest of the
non-interested shareholders of MRCB.

Please refer to Section 6.6 of this IAL for further
details.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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EXECUTIVE SUMMARY (CONT’D)

3. CONCLUSION AND RECOMMENDATION

In arriving at our recommendation, we have assessed and evaluated the Proposed MX-1 Construction, taking
into consideration the various factors discussed in Section 6 of the IAL.

We summarise our evaluations of the Proposed MX-1 Construction as set out below:

@

(i)

(iii)

(iv)

)

(vi)

the Proposed MX-1 Construction allows MRCB to strengthen its position as a player in Malaysia’s
construction industry and could also lead to future opportunities and projects in the Kwasa
Damansara Township project that can potentially contribute positively to the Group’s future
earnings. Further, we note that the Proposed MX-1 Construction is expected to contribute positively
to the Group’s earnings over the Development Period;

the salient terms of the Management Contract are consistent with the Plot C8 Management Contract
and the Plot C8 Supplemental Contract. Further, the salient terms are in line with the terms outlined
in the PWD form DB Rev. 1/2010 as well as the norm for EPC contracts as reflected in the FIDIC’s
Conditions of Contract for EPC and Turnkey Projects;

the Provisional Total Project Sum provided in the Management Contract is lower by 1.97% vis-a-vis
the GDC Report. As the Provisional Total Project Sum provided in the Management Contract is
only a provisional figure, the actual amount payable by KSSB to MRCB Land may potentially be
greater upon the execution of the EPCC Contracts for the provision of the EPCC Works for all Plots
during the Development Period;

the Proposed MX-1 Construction will not have any effect on the share capital and substantial
shareholders’ shareholdings of MRCB. In addition, the execution of the Management Contract will
not have any material effect on the pro forma consolidated statement of financial position of the
Company as at 31 December 2017, had the Management Contract been executed on 31 December
2017. However, the Proposed MX-1 Construction is expected to contribute positively to the earnings
of MRCB over the Development Period;

the Proposed MX-1 Construction is not expected to result in a greater degree of exposure to risks
inherent in the construction and property development industries that the Group is already exposed
to and not expected to significantly alter the business risk profile of the Group; and

despite a slowdown in property market activities, the Malaysian economy showed strong and
sustained growth as a whole in 2017, coupled with stable house and shop prices and office rental
rates. The Malaysian economy is expected to be favourable in 2018 and will continue to benefit from
domestic demand and spillovers from better global growth.

The Kwasa Damansara Township, where the Development is located, is also well connected to the
mass rapid transit and networks of roads and highways and strategically located nearby the
surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara
and Sungai Buloh, which forms a captive market for the services and facilities available within the
Kwasa Damansara Township.

Premised on the above and on an overall basis, we are of the opinion that the Proposed MX-1 Construction is
FAIR AND REASONABLE so far as you are concerned and is NOT DETRIMENTAL to you.

Accordingly, we advise and recommend that you VOTE IN FAVOUR of the resolution pertaining to the
Proposed MX-1 Construction to be tabled at MRCB’s forthcoming EGM.
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To: The Non-Interested Shareholders of MRCB
Dear Sir/Madam,
MALAYSIAN RESOURCES CORPORATION BERHAD (“MRCB” OR THE “COMPANY”)

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF MRCB IN
RELATION TO THE PROPOSED MX-1 CONSTRUCTION

This Independent Advice Letter (“IAL”) is prepared for the inclusion in the circular to the shareholders of MRCB dated 4
May 2018 in relation to the Proposed MX-1 Construction (“Circular”). Definitions or defined terms used in this 1AL
shall have the same meanings as defined in the definitions section of the Circular, except where the context otherwise
requires or where otherwise defined herein.

1. INTRODUCTION

On 22 March 2018, RHB Investment Bank had, on behalf of the Board, announced that MRCB Land had
entered into a management contract with KSSB, whereby KSSB had appointed MRCB Land as the
Management Contractor to provide services in connection with the development and construction of a mixed
development identified to be the town centre of the Kwasa Damansara township, on a piece of land owned by
KSSB measuring 64.30 acres known as MX-1, held under HSD 315671, Lot No. PT50854, Mukim Sungai
Buloh, Daerah Petaling, Selangor Darul Ehsan for a Provisional Total Project Sum of RM7,461,991,606
payable in cash.

In view of the interests of the Interested Directors and Interested Major Shareholder as set out in Section 9 of
Part A of the Circular, the Proposed MX-1 Construction is deemed to be a related party transaction pursuant
to Paragraph 10.08 of the Listing Requirements. Accordingly, the Board had on 22 February 2018 appointed
Kenanga IB as the Independent Adviser to advise the non-interested directors and non-interested shareholders
of MRCB in respect of the Proposed MX-1 Construction.

The purpose of this IAL is to provide you with our independent opinion as to whether the Proposed MX-1
Construction is fair and reasonable, and whether the Proposed MX-1 Construction is detrimental to the non-
interested shareholders of MRCB, subject to the scope and limitations of our role and evaluation as specified
herein. The non-interested shareholders of MRCB should nonetheless rely on their own evaluation of the
merits of the Proposed MX-~1 Construction before making a decision on the course of action to be taken.

THIS IAL IS PREPARED SOLELY FOR THE NON-INTERESTED SHAREHOLDERS OF MRCB
FOR THE PURPOSE OF CONSIDERING THE PROPOSED MX-1 CONSTRUCTION AND
SHOULD NOT BE USED AND RELIED UPON BY ANY OTHER PARTY FOR ANY OTHER
PURPOSES WHATSOEVER.

YOU ARE ADVISED TO READ AND UNDERSTAND BOTH THIS JAL AND THE LETTER FROM
THE BOARD AS SET OUT IN PART A OF THE CIRCULAR TOGETHER WITH THE
ACCOMPANYING APPENDIX, AND TO CONSIDER CAREFULLY THE RECOMMENDATIONS
CONTAINED IN BOTH THE LETTERS BEFORE VOTING ON THE RESOLUTION
PERTAINING TO THE PROPOSED CONSTRUCTION TO BE TABLED AT THE
FORTHCOMING EGM OF THE COMPANY.

IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD
CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR
OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

Kenanga Investment Bank Berhad 1ss7a+
Level 17, Kenanga Tower, 237, Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia
T60321722888 F 60321722999 www.kenanga.com.my
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2. DETAILS OF THE PROPOSED MX-1 CONTRUCTION

The details of the Proposed MX-1 Construction to be undertaken by MRCB Land in relation to the
Development are set out below:

Description *  Development and construction of a mixed development identified to be the
town centre of the Kwasa Damansara Township, on a piece of land owned
by KSSB known as MX-1

Location * HSD 315671, Lot No. PT50854, Mukim Sungai Buloh, Daerah Petaling,
Selangor Darul Ehsan

Land Area *  64.30 acres

Type of development * Mixed development project, consisting residential and commercial units

with a plot ratio of 1:3.5, of which 60% is designated for commercial use
and the remaining 40% is designated for residential use
Description of *  Development of ten (10) separate development plots comprising six (6)
Development blocks of office towers, two (2) blocks of hotel, one (1) block of wellness
centre, three (3) retail blocks, fifteen (15) residential blocks and
recreational facilities.
*  Types of development:
(a) Plot A: Shopping mall, service apartment, hotel and office tower;
(b) Plot B: Hotel, wellness centre, office towers and shopping mall;
(c) Plot C: SOHO apartments, shop office and office towers;
(d) Plots DI, D2, El, E2, F and G: Service apartments; and
(e) Plot H: Recreational facilities.
Period of »  Approximately 12 years from 2018 to 2030
Development

Provisional GDYV for »  RM10,554,517,738
the Development

As at the LPD, the individual development plans for the respective Plots have been submitted to the relevant
authorities and are pending approval. Nevertheless, site clearing works have commenced.

Based on the Management Contract, the total estimated GDC for the Development is RM8.55 billion.

Pursuant to the terms and conditions of the Management Contract, MRCB Land’s role as the Management
Contractor shall entail the following:

(a)  to provide Feasibility Study Preparation Services;
(b)  to provide Sales and Marketing Consultancy;

(c)  toprovide PM services;

(d) to facilitate KSSB in the Regulatory Services; and
(e) to provide EPCC Works.

The Provisional Total Project Sum which is payable by KSSB to MRCB Land in cash is estimated to be
RM7.46 billion (inclusive of GST) and shall include the following:

(a)  Provisional Contract Costs of approximately RM6.91 billion (inclusive of GST); and

(b)  Provisional Management Contract Fees of approximately RM0.55 billion (inclusive of GST).
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Further details of the Proposed MX-1 Construction are set out in Section 2 of Part A of the Circular.

3. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED

Save as disclosed below and as set out in Section 9 of Part A of the Circular, none of the other Directors,
and/or major shareholders of MRCB or any persons connected to them have any interest, direct and/or
indirect, in the Proposed MX-1 Construction.

EPF is a major shareholder of MRCB and the sole shareholder of Kwasa Land, which in turn holds 30%
equity interest in KSSB. Hence, EPF is deemed interested in the Proposed MX-1 Construction and will
abstain from voting in respect of its direct and/or indirect interest in MRCB on the resolution pertaining to
the Proposed MX-1 Construction to be tabled at the forthcoming EGM. EPF has undertaken that it shall
ensure that all persons connected to it will abstain from voting in respect of their direct and/or indirect
shareholdings in MRCB, if any, on the resolution pertaining to the Proposed MX-1 Construction to be tabled
at the forthcoming EGM.

Tan Sri Azlan Zainol is a Non-Independent Non-Executive Chairman of MRCB and the representative of
EPF. In addition, Datuk Shahril Ridza Ridzuan is a Non-Independent Non-Executive Director of MRCB and
the Chief Executive Officer of EPF while Rohaya Mohammad Yusof is a Non-Independent Non-Executive
Director of MRCB and the Head of Private Markets Department of EPF. As such, Tan Sri Azlan Zainol,
Datuk Shahril Ridza Ridzuan and Rohaya Mohammad Yusof are deemed interested in the Proposed MX-1
Construction (collectively referred to as the “Interested Directors”). Accordingly, the Interested Directors
have abstained and will continue to abstain from all Board deliberations and voting in respect of the Proposed
MX-1 Construction. The Interested Directors will also abstain from voting in respect of their direct and/or
indirect interest in MRCB on the resolution pertaining to the Proposed MX-1 Construction to be tabled at the
forthcoming EGM. The Interested Directors have undertaken that they shall ensure that all persons connected
with them will abstain from voting in respect of their direct and/or indirect shareholdings in MRCB, if any,
on the resolution pertaining to the Proposed MX-1 Construction to be tabled at the forthcoming EGM.

For information purposes, Tan Sri Mohamad Salim Fateh Din and Mohd Imran Tan Sri Mohamad Salim,
being the Group Managing Director of MRCB and the Executive Director of MRCB respectively, are also
Directors of KSSB. Mohd Imran Tan Sri Mohamad Salim is also a Director of MRCB Land. In addition, Tan
Sri Abdul Halim Alj, a director of certain subsidiaries of MRCB, is also a Director of KSSB.

Although Tan Sri Mohamad Salim Fateh Din, Mohd Imran Tan Sri Mohamad Salim and Tan Sri Abdul
Halim Ali are Directors of KSSB, they do not have any shareholding in KSSB and are merely representatives
of MRCB on the board of directors of KSSB to safeguard the interests of MRCB in KSSB. Nevertheless, Tan
Sri Mohamad Salim Fateh Din, Mohd Imran Tan Sri Mohamad Salim and Tan Sri Abdul Halim Ali have
voluntarily abstained and will continue to abstain from all Board deliberations at KSSB’s level in respect of
the Proposed MX-1 Construction.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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The direct and indirect interests of the Interested Major Shareholder and Interested Directors in MRCB as at
the LPD are set out below:

e Direct --~——ecem——--> <-mmmmmmem- Indirect --------- >
No. of % No. of %
MRCB Shares MRCB Shares
Interested Major
Shareholder
EPF 1,530,917,500 34.87 - -
Interested Directors
Tan Sri Azlan Zainol 240,000 * 60,000 *
Datuk Shahril Ridza 1,000,000 0.02 - -
Ridzuan
Rohaya Mohammad Yusof - - - -
L
Notes:
(1) Deemed interested by virtue of his interest in Edenview Projects Sdn Bhd pursuant to Section 8 of the Companies Act 2016.
* Less than 0.01%,.
4. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSED MX-1 CONSTRUCTION

Kenanga IB was not involved in any formulation or any deliberation and negotiation on the terms and
conditions of the Proposed MX-1 Construction. The terms of reference of our appointment as Independent
Adviser to the non-interested directors and non-interested shareholders are in accordance with the
requirements set out in Paragraph 10.08(2) and (3) of the Listing Requirements. Kenanga IB’s scope as
Independent Adviser is limited to expressing an independent opinion on the faimess and reasonableness of
the Proposed MX-1 Construction insofar as the non-interested shareholders are concerned based on
information and documents made available to us but not limited to the following:

¢ information contained in Part A of the Circular and the appendices attached thereto;

e the Management Contract;

o the GDC Report prepared by the QS;

¢ other relevant information, documents, confirmations and/or representations provided by the Board and
management of MRCB, or obtained in or derived from discussions with the non-interested directors and

management of the Company; and

e other relevant publicly available information.
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We have made due enquiries and have relied on MRCB, its Directors and management to exercise due care to
ensure that all information, documents and representations, provided to us to facilitate our evaluation,
represents a true and accurate disclosure of all material facts and information in respect of the Proposed MX-
1 Construction and are complete in all material respects. The Board has, individually and collectively,
accepted full responsibility for the accuracy of the information provided and given herein and confirmed in
writing that after making all reasonable enquiries and to the best of their knowledge and belief, there is no
false or misleading statements or other facts and/or information, the omission of which would make any
statement or information in this IAL materially incomplete, false or misleading as at the LPD.

We are satisfied with the sufficiency of the information provided and disclosure from the Board and
management of the Company and having made all reasonable enquiries and to the best of our knowledge and
belief, the information used is reasonable, accurate, complete and free from material omission and we have no
reason to believe that any of the information is unreliable, misleading or inaccurate.

Our evaluations and opinions as set out in this IAL are based upon market, economic, industry, regulatory and
other conditions (if applicable) and the information/documents made available to us, as at the LPD or such
other relevant period as discussed herein (as the case may be). Such conditions may change significantly over
a period of time. Accordingly, our evaluations and opinions in this IAL do not take into account the
information, events and conditions arising after the LPD or such other relevant period as discussed herein (as
the case may be).

We will notify the non-interested shareholders, if after the despatch of this Circular, we:

(a) become aware of significant change affecting the information contained herein;

(b) have reasonable grounds to believe that a material statement in this IAL is misleading or deceptive; or
(c) have reasonable grounds to believe that there is a material omission in this IAL.

If circumstances require, a supplementary IAL will be sent to the non-interested shareholders of MRCB. We
shall immediately notify you of any material change in our recommendation or the accuracy of the
completeness of the information contained in this IAL.

Our scope as Independent Adviser is limited to expression of an independent opinion on the Proposed MX-1
Construction. In forming our opinion, we have considered factors which we believe would be of relevance
and general importance to the non-interested shareholders of MRCB. In rendering our advice, we have taken
note of the pertinent issues which we believe are of general importance in enabling us to form our opinion on
the fairness and reasonableness of the Proposed MX-1 Construction and whether the Proposed MX-1
Construction is detrimental to the non-interested shareholders.

It is not within our terms of reference to express any opinion on the commercial risks or commercial merits of
the Proposed MX-1 Construction which remains the sole responsibility of the Board, and where comments or
points of consideration are included on certain pertinent matters which may be commercially oriented, these
are incidental to our overall evaluation and concern matters which we may deem material for disclosure.

Our evaluations as set out in this IAL are rendered solely for the benefit of the non-interested shareholders of
MRCB as a whole. We have not taken into consideration any specific investment objective, financial situation
or particular needs of any individual shareholder or any specific group of shareholders. We recommend that
any individual shareholder or group of shareholders who are in doubt as to the action to be taken or require
advice in relation to the Proposed MX-1 Construction in the context of their individual objectives, financial
situation or particular needs, to consult their respective stockbrokers, bank managers, solicitors, accountants
or other professional advisers.
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DIRECTORS’ RESPONSIBILITY STATEMENT

The Circular (including the TAL) has been seen and approved by the Board of Directors of MRCB who
collectively and individually accept full responsibility for the accuracy of the information given therein. The
Board hereby confirms that after having made all reasonable enquiries, and to the best of their knowledge and
belief, there is no other fact, the omission of which would make any statement therein false or misleading.

5. DECLARATION OF CONFLICT OF INTEREST AND OUR CREDENTIALS, EXPERIENCE AND
EXPERTISE

We confirm that there is no situation of conflict of interest that exists or is likely to exist in relation to our role
as the Independent Adviser to MRCB in respect of the Proposed MX-1 Construction.

We have not advised MRCB in the capacity of principal adviser nor independent adviser for any corporate
exercise within the past one (1) year preceding the LPD other than the Proposed MX-1 Construction (which is
the subject matter of the Circular).

Kenanga IB provides a range of advisory services which include, amongst others, mergers, acquisitions and
divestitures, take-overs/general offers, fund raising and initial public offerings. We have significant
experience in the independent analysis of transactions and issuing opinions on whether the terms and financial
conditions of a transaction are deemed fair and reasonable, including those of acquisitions, disposals and
general offers. Kenanga IB is an approved corporate finance adviser within the meaning of the Principal
Adviser Guidelines issued by the Securities Commission Malaysia.

Our credentials and experience as an independent adviser for the past one (1) year prior to the LPD, include
amongst others, the following:

i.  Kenanga IB’s independent advice letter dated 22 February 2018 to the non-interested shareholders of
Ibraco Berhad (“Ibraco”) pertaining to the proposed sale of a proposed 8-storey strata titled corporate
office by Ibraco to Hiap Ghee Seng Sdn. Bhd., a major shareholder of Ibraco for a cash consideration of
RM25.5 million.

ii.  Kenanga IB’s independent advice letter dated 5 February 2018 to the holders of the voting shares of
MCT Berhad (“MCT”) pertaining to the proposed acquisition by Regent Wise Investments Limited
(“RWIL”) through CIMB to acquire all the remaining voting shares not already held by RWIL and
Ayala Land, Inc., for a cash offer price of RM0.88 for each offer share.

iii. =~ Kenanga IB’s independent advice letter dated 21 December 2017 to the non-interested unitholders of
Pavilion Real Estate Investment Trust (“Pavilion REIT”) pertaining to the proposed acquisition by
MTrustee Berhad, acting solely in the capacity as trustee for and on behalf of Pavilion REIT, of the Elite
Pavilion Mall together with the related assets and rights for a total cash consideration of RM580.0
million.

iv.  Kenanga IB’s independent advice letter dated 30 October 2017 to the non-interested shareholders of
OSK Holdings Berhad (“OSK”) pertaining to the proposed provision of financial assistance through
OSK and/or its subsidiaries to Yarra Park City Pty Ltd (“Yarra Park™), an associate company of OSK,
in the form of cash advances, corporate guarantees, undertakings, indemnities and/or collaterals for
banking facilities to be obtained by Yarra Park from financial institutions, up to an aggregate amount of
Australian Dollar 250.0 million, which is in proportion to its current shareholding in Yarra Park held via
its subsidiary, P.J. (A) Pty Limited.
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V.

Vi.

Kenanga IB’s independent advice letter dated 27 October 2017 to the scheme shareholders of IGB
Corporation Berhad (“IGB”) pertaining to the proposed acquisition by Goldis Berhad (“Goldis™) of the
entire equity interest in IGB not already owned by Goldis (“Scheme Shares”) by way of a members
scheme of arrangement to be undertaken by IGB pursuant to Section 366 of the Companies Act, 2016, at
an offer price of RM3.00 for each Scheme Share.

Kenanga IB’s independent advice letter dated 24 June 2017 to the non-interested shareholders of Subur
Tiasa Holdings Berhad (“STHB”) pertaining to the proposed acquisition by Tiasa Mesra Sdn Bhd, a
wholly owned subsidiary of STHB, of all rights, title and interests in relation to the plantation with a
gross area size of 15,017 hectares located in Simunjan Town in the Samarahan Division in Sarawak, via
an assignment including development costs, biological assets, commercial rights and all the fixtures and
fittings relating thereto held by Rimbunan Sawit Berhad under the license for planted forest No.
LPF/0035, for a cash consideration of RM150.0 million.

Premised on the above, we are capable, competent and have the relevant experience in carrying out our role
and responsibilities as the Independent Adviser for the Proposed MX-1 Construction.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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6. EVALUATION OF THE PROPOSED MX-1 CONSTRUCTION

In arriving at our opinion and recommendation as the Independent Adviser to the non-interested shareholders
of MRCB in respect of the Proposed MX-1 Construction, subject to the aforementioned reliance and
limitation, we have considered the following factors:

(a) rationale for the Proposed MX-1 Construction;
(b) salient terms of the Management Contract;
(c) financial evaluation of the Provisional Total Project Sum;
(d) financial effects of the Proposed MX-1 Construction; and
(e)  risk factors for the Proposed MX-1 Construction.

6.1 Rationale for the Proposed MX-1 Construction

We have considered the rationale disclosed in Section 4 of Part A of this Circular.

Kenanga IB’s view

The Proposed MX-1 Construction is in the ordinary course of business of the MRCB Group and is the
second development and construction project undertaken by the Group for the Kwasa Damansara
Township project. We note that the Proposed MX-1 Construction is expected to contribute positively to
the Group’s future revenue with the Provisional Total Project Sum of approximately RM7.46 billion
over the Development Period. We also note that the Proposed MX-1 Construction forms part of the
existing core business of the MRCB Group, namely engineering, construction and environment.

The summary of the historical financial performance of the Group’s engineering, construction and
environment segment for the past five (5) financial years from FYE 31 December 2013 to FYE 31
December 2017 is set out below:

< Audited FYE 31 December >
2013 2014 2015 2016 2017
(RM’000) (RM’000) (RM’000) (RM’000) (RM’000)
Revenue
MRCB Group 940,910 1,514,767 1,696,727 2,408,072 2,823,651
Engineering, 375,991 510,743 773,725 857,911 1,773,887

construction and

environment segment

(external parties)

Percentage to the MRCB 40 34 46 36 63
Group revenue (%)
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We note that MRCB possesses the requisite experience and expertise to undertake the Proposed MX-1
Construction given that the engineering, construction and environment segment is one of the Group’s
major core businesses. Based on the segmental analysis as set out in the table above, the engineering,
construction and environment segment had contributed approximately thirty-four percent (34%) to
sixty-three percent (63%) of the Group’s total revenue in the past five (5) financial years. The increase
in revenue contribution from the engineering, construction and environment segment for FYE 2017 is
mainly driven by the completion of the Kuala Lumpur Sports City project. Furthermore, progressive
revenue was booked from the ongoing construction of several commercial buildings in Johor such as
the Johor Land Tower, Aman Desaru, Desaru Convention Centre, Desa Desaru and Westin Desaru
Resort. Apart from that, power transmission related construction projects also contributed to the
increase in revenue for FYE 2017. The Proposed MX-1 Construction, with potential revenue of
approximately RM7.46 billion over the Development Period represents an opportunity for the Group
to further strengthen its core business in the engineering, construction and environment segment.

The Development forms part of the Kwasa Damansara Township project being undertaken by Kwasa
Land, which is being developed on 2,330 acres of land strategically located in the vicinity of the mature
surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara
and Sungai Buloh. Kwasa Land estimates that the Kwasa Damansara Township will be able to
generate a GDV of RMS0 billion over the next 20 years.

Prior to this, the Company had entered into a management contract with KUSB in 28 October 2015
whereby MRCB was appointed as management contractor for the construction and development of a
commercial development named Kwasa Utama on a piece of land owned by KUSB measuring 29.82
acres known as Plot C8 (Part of Lot 85112) Kwasa Damansara, Mukim Sungai Buloh, Daerah
Petaling, Seksyen U4, 40160 Shah Alam, Selangor Darul Ehsan (“Plot C8 Development”).
Subsequently, MRCB had on 9 December 2016 entered into the Plot C8 Supplemental Contract and a
novation agreement with MRCB Land and KUSB, for MRCB to transfer and novate to MRCB Land
all of MRCB’s rights, liabilities, benefits, interests, duties and obligations in relation to the Plot C8
Management Contract. The role of the management contractor in both the Proposed MX-1
Construction and the Plot C8 Development and the basis for computation of the fees payable to the
management contractor for the services performed under the Management Contract and the Plot C8
Management Contract are consistent under both management contracts.

As the Management Contractor of the Proposed MX-1 Construction, the Group is able to showcase its
engineering and construction expertise in large scale mixed development and construction projects,
enabling the Group to gain a stronger foothold in the construction and development of Kwasa
Damansara Township, and strengthen its position as a player in Malaysia’s engineering and
construction industry. In addition, the Proposed MX-1 Construction could also potentially lead to
future opportunities and projects in the Kwasa Damansara Township project that can potentially
contribute positively to the future earnings of the Group in the mid to longer term period. This is in
line with MRCB’s vision and mission to be a leading property and infrastructure developer in
Malaysia.

Further, we note that the expected positive contribution to the Group’s earnings from the Proposed
MX-1 Construction is also in line with MRCB’s mission in creating and enhancing shareholders’ value.

Premised on the above, we are of the view that the rationale for the Proposed MX-1 Construction is
REASONABLE and NOT DETRIMENTAL to the interest of the non-interested shareholders of
MRCB.
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6.2

Salient terms of the Management Contract

The salient terms of the Management Contract as set out in Section 2.6 of Part A of the Circular and our

comments thereon are as follows:

Salient Terms of the Management Contract

Kenanga IB’s comments

Condition Precedent

The Management Contract is conditional upon MRCB
obtaining its shareholders’ approval to enter into the
Management  Contract for the Proposed MX-I
Construction on or before the expiry of one (1) year from
the date of the Management Contract (“Cut-Off Date”).
This condition precedent shall be fulfilled upon the
Management Contractor giving notice to the Employer
that such approval has been obtained.

If such approval is not obtained by the Cut-Off Date, then
the Management Contract shall automatically terminate
and the Parties shall have no claim whatsoever against the
other on any matter in respect of, or arising from, the
Management Contract.

For the avoidance of doubt, the provision of any Service
under the Management Contract shall be conditional upon
the fulfilment of the abovementioned condition precedent.

\ This term is reasonable as it relates to the

approvals required for the appointment
of MRCB Land as the Management
Contractor and it ensures that the
shareholders of MRCB are given the
opportunity to access the merits and
demerits of the Proposed MX-1
Construction, including the Management
Contract, prior to deciding whether or
not to proceed with the proposed
Management Contract.

The Cut-Off Date is reasonable as it
allows sufficient time for MRCB to fulfil
the condition precedent.

In addition, as the Management Contract
is conditional upon MRCB obtaining its
shareholders’ approval, we note that this
clause ensures that MRCB will not be

subject to any claims by KSSB in the
j event the said approval is not obtained.
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Salient Terms of the Management Contract

Kenanga IB’s comments

Provision of services by MRCB Land

(@) Feasibility Study Preparation Services

(i) The Employer acknowledges that as of
the date of this Management Contract, it
has received and approved the Initial
Feasibility Study from the Management
Contractor.

Upon receipt of a written request from
the  Employer, the  Management
Contractor shall prepare an Updated
Feasibility Study and use its best
endeavours to deliver the Updated
Feasibility Study to the Employer within
one (1) month from the Management
Contractor’s receipt of the Employer’s
request or such other period as the
Parties may mutually agree in writing.

(i)

“Updated Feasibility Study” means an
existing feasibility study for the
Development as a whole prepared by the
Management  Contractor, which is
updated by the Management Contractor
and is to incorporate all data current at
that time including the rent payable
under a lease for a building in a Plot
and/or GDV, and which shall contain
updated estimates of the EPCC Contract
Sum, the Professional Fees and the
Authority and Statutory Charges.

\

>

The Feasibility Study Preparation
Services requires MRCB Land to
construct financial models as a basis for
planning the Development in accordance
to KSSB’s objectives and to enable
KSSB to determine the budget for the
EPCC Works.

MRCB Land will receive a payment of
RM100,000 from KSSB for preparation
of the Initial Feasibility Study. The
RM100,000 has not been billed as the
Management Contract is still conditional
upon shareholders’ approval.

Upon KSSB’s request for an Updated
Feasibility Study, MRCB Land will
receive a payment of a minimum rate of
RM20,000 per month calculated from the
date of KSSB’s request for the Updated
Feasibility Study to the date of delivery
of the Updated Feasibility Study,
together with all GST payable thereon.

The stipulated timeframe is reasonable as
it allows sufficient time for MRCB Land
to update and deliver the Updated
Feasibility Study to KSSB.

The terms in this section are reasonable
as the fees related to the Feasibility
Study Preparation Services and the
timeframe for the Updated Feasibility
Study are in line with industry practice.

1)) Sales and Marketing Consultancy

In relation to the provision of Sales and Marketing
Consultancy, the budget for Sales and Marketing
Consultancy Expenses prepared by the Management
Contractor is subject always to the prior approval of the
Employer’s Board of Directors.

We note that in addition to the Provisional
Management Contract Fees payable for the

Sales

and Marketing Consultancy, the

expenses in relation to Sales and Marketing
Expenses incurred or to be incurred by
MRCB Land would be reimbursed by KSSB
accordingly. It is therefore reasonable for
the budget of expenses to be approved by
the board of directors of KSSB.
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Salient Terms of the Management Contract

Kenanga IB’s comments

(©

PMR Services

@

(i)

(iii)

The PMR Services consists of PM
Services and Regulatory Services.

In  respect of PM Services, the
Management Contractor shall, during
the design and construction phases of the
Development, provide project
management  services and  design
services through the consultants using
building information modelling systems
and processes.

In respect of Regulatory Services, the
Management Contractor shall provide a
list of all authority and statutory
approvals required for the Development
and for each Plot. The Management
Contractor shall facilitate the Employer
in obtaining all authority and statutory
approvals on a best endeavour basis.

|

These terms are reasonable as it is the
responsibility of MRCB Land as the
Management Contractor to provide the
PMR Services in accordance with the
Management Contract.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Salient Terms of the Management Contract

Kenanga I1B’s comments

(d)

Appointment of Contractor for the EPCC Works

¥

(i)

(i)

The Contractor shall, subject to the
provisions of the EPCC Contract(s):-

a plan, design, construct,
complete, test and commission
the EPCC Works; and

b. provide all design, services,
labour, materials, equipment,
temporary works, site
transportation and everything
required in and for such
planning, design, construction,

completion, testing and
commissioning of the EPCC
Works.

Notwithstanding anything to the contrary
in the Management Contract and in the
EPCC Contract(s), where performance
of the EPCC Works are so procured
Jfrom the Contractor by the Management
Contractor, the performance of the
EPCC Works shall be at the sole risk of
the Contractor and the Contractor shall
be directly liable to the Employer for any
and all non-performance for the EPCC
Works. For the avoidance of doubt, the
Management Contractor shall not be
liable to the Employer for any non-
performance of the EPCC Works which
are attributable to the Contractor.

The total liability of the Contractor to
the Employer howsoever arising under
or in connection with the EPCC
Contract(s) and the EPCC Works shall
not exceed the sum equivalent to the
value of the certified EPCC Works
carried out under the respective EPCC
Contract(s) save and except that this
limit shall not apply to the Contractor’s
liability in any case of fraud, deliberate
default or reckless misconduct by the
Contractor.

The provision of the EPCC Works by the
Contractor will be in accordance with the
EPCC Contract(s) for the Development as a
whole and for each respective Plot. This
term is reasonable and in line with the terms
reflected in the PWD form DB Rev.
1/2010%.

Note:

O PWD form DB Rev. 1/2010 is published by the
Government  of Malaysia’s Public Works
Department and is used as a standard form of
design and build contract in the property and
construction industry.

This term disclaims any non-performance
liability and risk in relation to the EPCC
Works against MRCB Land. This is
reasonable as the EPCC Works are
undertaken by the appointed Contractor.

This term specifies the maximum liability of
the Contractor to KSSB arising under or in
connection with the EPCC Contract(s).
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Salient Terms of the Management Contract

Kenanga IB’s comments

(e) Appointment of consultants for the Development

(i) The Employer agrees that the
Management Contractor shall directly
appoint  the  consultants for the
Development in  accordance  with
MRCB’s procurement procedure, and
shall have the right to novate all of the
appointments to the Contractor at the
Management Contractor’s discretion.

(ii) Notwithstanding anything to the contrary

in the Management Contract and in the

letters of appointment, where any design
in relation to the PM Services and/or the

EPCC Works are so procured from the

consultants by the  Management

Contractor, the Management Contractor

shall include a provision in the letters of

appointment that such design shall be
provided at the sole risk of the
consultants and the consultants shall be
directly liable to the Employer for any
and all deficiencies in such design. For
the avoidance of doubt, the Management

Contractor shall not be liable to the

Employer for any deficiencies in such

design which are provided by the

consultants.

This term is reasonable as it provides the
required autonomy for MRCB Land to
discharge its obligations under the
Management Contract.

This term is reasonable as it is the
responsibility of the consultants appointed
by MRCB Land to bear the risks and be
directly liable to KSSB concerning any and
all deficiencies in the design they provide in
relation to the PM Services and/or the EPCC
Works.

o Appointment of third parties to provide Services

Save and except where the third party is a subsidiary or an
entity on the approved panel list of the Management
Contractor and/or MRCB, or a consultant (including the
architect, civil and structural engineer, mechanical and
electrical engineer, quantity surveyor and any other
consultants) engaged by the Management Contractor for
the Development and/or the EPCC Works, all other third
parties appointed by the Management Contractor to
provide any Services under the Management Contract
shall be subject to the prior approval in writing of the
Employer’s representative, which approval shall not be
unreasonably withheld,

It is reasonable for KSSB as the Employer,
to necessitate MRCB Land to obtain its
prior approval for the appointment of other
third parties to perform any Services under
the Management Contract to ensure that the
Services are awarded to a reliable and
competent third party provider(s).

Management of consultants, sub-consultants
and/or other third parties

(8

The Management Contractor is required to liaise, assist
and co-ordinate with consultants, sub-consultants and/or
other third parties employed or appointed by lessees and
other tenants of a Plot where Services for a Plot is
concerned and shall interface its Services with the works
and/or services performed by such third parties, without
any cost implication to the Employer in any circumstances
whatsoever.

This term is reasonable as it states the
responsibility of MRCB Land as
Management Contractor to manage the
consultants, sub-consultants and/or other
third parties to be employed in carrying out
the works and services related to the
Management Contract.
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Salient Terms of the Management Contract

Kenanga IB’s comments

h)

Commencement and completion date

)

(i)

(i)

()

The Services to be provided by the
Management  Contractor  to  the
Employer under the Management
Contract shall commence from the date
the condition precedent set out in
Section 2.6.1 of part A of this Circular is
met subject to and in accordance with
the terms of the Management Contract.

The Employer shall agree to grant
exclusive possession of the site of the
Development to the Management
Contractor upon commencement of the
EPCC Works under the first EPCC
Contract.

The EPCC Works under the EPCC
Contract shall commence after the
Performance Bond (as defined in Section
2.6.10 of part A of this Circular) and
such insurance policies as specified in
the EPCC Contract have been deposited
with the Management Contractor.

The Management Contract shall be
completed by the date of issuance of the
certificate of completion of making good
defects issued under the final EPCC
Contract  executed  between  the
Contractor and the Management
Contractor for the Development.

This clause sets out the commencement
and completion date in relation to the
Services to be provided by the
Management Contractor under the
Management Contract and the EPCC
Works under the EPCC Contract.

These terms are reasonable and in line
with the norm for EPC contracts as
reflected in the FIDIC’s®") Conditions of
Contract for EPC and Turnkey Projects
and the PWD form DB Rev. 1/2010.

Note:

D EIDIC is the International Federation of
Consulting Engineers and its members consist
of national associations of consulting
engineers. It publishes international standard
Jorms of contracts for works and for clients,
consultants, sub-consultants, joint ventures and
representatives, together with related materials
such as standard pre-qualification forms.
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Salient Terms of the Management Contract

Kenanga IB’s comments

Determination of contract sum

MRCB Land shall pay the Contractor the sum as stated in
the letter of acceptance, or such other sum as shall become
payable under and at the times and in the manner specified
in the EPCC Contract. The contract sum is a fixed price
lump sum and is not subject to re-measurement,
recalculation, adjustment or alteration in any way
whatsoever, other than in accordance with the express
provisions of the EPCC Contract. Any arithmetical error
or any errors in the prices and rates shall be corrected
and/or rationalised by MRCB Land or the project director
appointed under the EPCC Contract without any change
to the contract sum before the signing of the EPCC
Contract.

The contract sum for the EPCC Works shall be exclusive
of GST. If the contract sum is subject to GST, MRCB Land
will be additionally liable to bear the GST at the
prevailing rate. Except for GST, the contract sum is
inclusive of all taxes and regulatory charges, including but
not limited to, value added tax, consumption tax, tax on
remittances, excise tax, mercantile tax on contracts,
impost, duty, assessment, levy, permit and license and
withholding tax (of any kind, howsoever computed,
whether by reference to the Contractor’s net income or
otherwise) which may now be or hereafter imposed by the
Government of Malaysia (including any fines and penalties
thereof) and/or any other similar taxes which may be
levied by the taxing authority of the Contractor’s country
of origin, which shall be for the sole account of the
Contractor.

\ This term is reasonable as it states the

responsibility of MRCB Land to pay a
fixed contract sum to the Contractor in
accordance to the terms specified in the
EPCC Contract, to which both parties
will mutually agree to prior to signing of
the EPCC Contract.

MRCB Land is liable to bear any
applicable GST charges if the contract
sum for the EPCC Works is subject to
GST. This term is reasonable as the
payment of such taxes for supply of
goods and services is applicable to
businesses and consumers in Malaysia.

We note that the estimated EPCC
Contract Sum in the Management
Contract is merely a provisional figure at
this juncture and the actual EPCC
Contract Sum may be higher or lower
depending on the EPCC Contract for
each Plot.
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Salient Terms of the Management Contract

Kenanga IB’s comments

Payment by KSSB

(a) Sales and Marketing Consultancy

In  consideration for the Management
Contractor’s provision of the Sales and
Marketing Consultancy:

(i) the Employer shall pay the Management
Contractor the Sales and Marketing
Consultancy Expenses, together with all
GST payable thereon; and

(ii) the Sales and Marketing Consultancy fee
which shall be calculated as follows:

a if the Management Contractor secures a
lessee and the lessee signs an agreement
with the Employer for a lease of a
building in a Plot, the Employer shall
pay the Management Contractor a fee
equivalent to two (2) months of net
rental (being gross rental excluding the
leased building’s service charge) of the
lease; or

b. if the Employer sells a part of a
Development and the buyer was secured
by the Management Contractor, upon the
buyer signing the sale and purchase
agreement, the Employer shall pay the
Management Contractor a fee equivalent
to 1.75% of the GDV, being the proceeds
of the sale of such part of the
Development.

We note that expenses incurred for the
sales and marketing by MRCB Land
would be reimbursed by KSSB
accordingly. This is in addition to the
Provisional Management Contract Fees
payable for the Sales and Marketing
Consultancy fee.

The basis to arrive at the Sales and
Marketing Consultancy fee is consistent
with the basis stipulated in the Plot C8
Management Contract.

MRCB Land shall receive an estimated
Sales and Marketing Consultancy fee of
RM184,704,060 from KSSB.
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Salient Terms of the Management Contract

Kenanga IB’s comments

b) Feasibility Study Preparation Services

In consideration for the Management Contractor’s
provision of the Initial Feasibility Study, the Employer
shall pay the Initial Feasibility Study Preparation fee,
being a fixed fee of RM100,000, together with all GST
payable thereon.

In consideration for the Management Contractor’s
provision of an Updated Feasibility Study in accordance
with Section 2.6.2(a)(ii) of part A of this Circular, the
Employer shall pay the Management Contractor a
minimum rate of RM20,000 per month calculated from the
date of the Employer’s request for the Updated Feasibility
Study to the date of delivery of the Updated Feasibility
Study, together with all GST payable thereon.

“Updated Feasibility Study” means an existing feasibility
study for the Development as a whole prepared by the
Management Contractor, which is updated by the
Management Contractor and is to incorporate all data
current at that time including the rent payable under a
lease for a building in a Plot and/or GDV, and which shall
contain updated estimates of the EPCC Contract Sum, the
Professional Fees and the Authority and Statutory
Charges.

The basis to arrive at the fees for the
preparation of the Initial Feasibility
Study and the Updated Feasibility Study
is consistent with the basis stipulated in
the Plot C8 Management Contract.

The RM100,000 has not been billed as
the Management Contract is still
> conditional upon shareholders’ approval.

The terms in this section are reasonable
as the fees related to the Feasibility
Study Preparation Services are in line
with industry practice.
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Salient Terms of the Management Contract

Kenanga 1B’s comments

© PMR Services

In consideration for the provision of the PMR Services, the
Employer shall pay the Management Contractor the PMR
Services fees (as set out in the ensuing sections), together
with all GST payable thereon. If any authority and
statutory approval is not granted or refused or revoked
due to no fault of the Management Contractor, the
Management Contractor shall nonetheless be paid in full
Jor all Regulatory Services undertaken by the Management
Contractor.

The provisional PMR Services fees payable to the
Management Contractor for the provision of PMR
Services for a particular Plot shall be calculated based
on:-

(i) 5% of the estimated EPCC Contract Sum;
(ii) 5% of the estimated Professional Fees; and

(iii) 5% of the estimated Authority and Statutory
Charges,

Dplus GST thereon, for that Plot as determined by the Initial
Feasibility Study for that Plot and as updated in an
Updated Feasibility Study, where applicable.

The final PMR Services fees payable to the Management
Contractor for the provision of PMR Services for a
particular Plot shall be calculated based on:-

(i) 5% of the final EPCC Contract Sum for that Plot
(as calculated in accordance with the final
account provisions of the EPCC Contract for that
Ploy);

(i) 5% of the actual Professional Fees incurred for
that Plot (as calculated in accordance with the
terms of the relevant letters of appointment for
that Plot); and

(iii) 5% of the actual Authority and Statutory Charges
for that Plot,

Dplus GST thereon.

For the avoidance of doubt, GST shall be included when
determining the final PMR Services fees, and such final
PMR Services fees will be further subject to GST, where
applicable.

The rate of 5% was commercially
negotiated between KSSB and MRCB
Land and is consistent with the basis
stipulated in the Plot C8 Management
Contract for the computation of PMR
Services fees.

Based on the basis of 5%, MRCB Land
shall receive a payment of PMR Services
fees from KSSB amounting to an
estimated sum of RM332,426,730. This
comprises the fees for:

(@) EPCC Contract Sum;

(b) Professional fees; and

(c) Fees for Regulatory Services.

The provisional PMR Services fees are
only an estimate at this juncture and will
depend on the actual value of the EPCC

Contract Sum, actual Professional Fees
? and actual Authority and Statutory
Charges to be incurred during the
Development Period.
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Salient Terms of the Management Contract

Kenanga IB’s comments

(d) EPCC Works

The Employer shall pay the Management Contractor the
Professional Fees and the EPCC Contract Sum, together
with all GST payable thereon for the EPCC Works and the
Management Contractor shall in turn pay all such sums to
the consultants and the Contractor in accordance with the
provisions of the letters of appointment of such consultants
and the EPCC Contract(s) respectively.

The final EPCC Contract Sum shall be calculated in
accordance with the final account provisions of the EPCC
Contract(s).

This term is reasonable as it is consistent

with KSSB’s responsibilities as the
Employer and MRCB Land’s
responsibilities as the Management

Contractor for the Development. This is also
consistent with the terms in the Plot C8
Supplemental Contract.

(e GST

All sums due and payable under the Management Contract
are subject to GST, where applicable, for which the
Management Contractor is entitled to charge and the
Employer shall additionally be liable to bear in addition to
the value of supply under the Management Contract.

This term is reasonable as the payment of
such taxes for supply of goods and services
is applicable to businesses and consumers in
Malaysia.
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Salient Terms of the Management Contract

Kenanga IB’s comments

®
)

(i)

General conditions of payment

The invoicing period for the payment for all
Services performed by the Management
Contractor under the Management Contract
including the Contract Costs shall commence at
the end of the calendar month in which the
Management Contract is executed and thereafter
shall be on a monthly basis. The Management
Contractor shall submit its invoice for:-

a. payment of its Maragement Contract
Fees and GST payable thereon; and

b. payment of the Contract Costs and GST
payable thereon;

together with evidence that the invoiced Services
have been rendered, that the portion of the
Contract Costs being the Sales and Marketing
Consultancy  Expenses were approved in
compliance with Section 2.6.2(b)(i) of part A of
this Circular and that the Office Overhead and
Administrative Expenses are payable.

The Employer's representative shall within ten
(10) days of receipt of the Management
Contractor's invoice approve such amounts
invoiced or request further information or
documents from the Management Contractor as
reasonably required to verify the invoice. Within
ten (10) days of receipt of such further
information or documents as requested from the
Management Contractor or in the absence
thereof, the Employer shall approve or reject the
invoiced amount concerned.

Payments of the approved Management
Contractor's invoiced amounts shall be made to
the Management Contractor within ten (10) days
from the date the Employer approves or ought to
have approved the invoiced amount.

These terms specify the timeline for the
invoicing and payment processes related
to the Services provided by MRCB Land
to KSSB.

The stipulated processing period allows
KSSB sufficient time to peruse for
verification and approval purposes while
the stipulated payment period provides a
fixed timeframe for KSSB to remit the
relevant payment for the services
rendered by MRCB Land.

The total payment period from the date
of the invoice up to the payment date is
reasonable from the Group’s perspective
as it does not exceed the Group’s credit
terms of trade receivables which range
from 30 to 60 days.
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Salient Terms of the Management Contract

Kenanga 1B’s comments

(iii) In the event the Employer fails to make payment
to the Management Contractor in accordance
with Section 2.6.4()(ii) of part A of this Circular,
the Employer shall pay late payment interest to
the Management Contractor at the rate of 7% per
annum on a daily basis on the outstanding
amount from the date the payment was due to the
date full payment is received.

For information purposes, the late payment
interest rate of 7% per annum was commercially
negotiated between the Parties and MRCB Land
deems it to be reasonable.

This term is reasonable as it serves to
safeguard the interest of MRCB Land in the
event KSSB fails to make payment on a
timely basis and in the manner as prescribed
in the Management Contract. The late
payment interest rate of 7% per annum was
commercially negotiated between the
Parties and MRCB Land deems it to be
reasonable. It is also similar to the rate used
in the Plot C8 Management Contract and is
higher than the 10-years Malaysia
Government Securities (conventional) yield-
to-maturity of 3.955%" as well as the

Group’s weighted average year end
effective interest rates per annum of
5.50%2.
Sources:

(1) Bank Negara Malaysia
(2) MRCB'’s audited financial statements for the FYE
31 December 2017.

Right of first refusal for the provision of maintenance or
ancillary services

Upon completion of any phase and/or of the whole of the
Development, the Management Contractor shall have the
right of first refusal in relation to the provision of any
maintenance or ancillary services that is or may be
required by the Employer for any phase or for the whole of
the Development.

For information purposes, maintenance or ancillary
services may include services relating to building
management, security services and car park operations.

This term is reasonable as it allows MRCB
Land the right to refuse to provide any
maintenance or ancillary services beyond
the scope of work initially laid out in the
Management Contract for any phase or for
the whole of the Development, upon
completion of any phase and/or the whole of
the Development.
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Salient Terms of the Management Contract

Kenanga IB’s comments

(@)

®)

Representations and warranties

In respect of the Management Contract, the
Management Contractor and Employer each
represent and warrant that as at the date of the
Management Contract:-

(i) it has the power, and is fully authorised,
to enter into and perform the terms of
the Management Contract; and

(i) it is solvent and there is no winding up
petition against it.

Additionally, the Management Contractor
represents and warrants that as at the date of the
Management Contract:-

(i) it has the skill, knowledge and
experience required to perform the
Services; and

(ii) its provision of the Services is in
compliance with all applicable laws,
rules or regulations and that it has
obtained and will maintain the validity of
all professional or business licenses
required to comply with such laws, rules
or regulations.

In  respect of the EPCC Contract, the
Management Contractor shall procure the
Contractor to warrant the following to the
Employer:-

(i) that it will carry out and complete its
obligations under the EPCC Contract(s)

in  accordance with the EPCC
Contract(s); and
(ii) that it will exercise reasonable skill and

care in relation to the following (so far
as the Contractor is responsible for

them).-

a. the performance of the EPCC
Works; and

b. the design of the EPCC Works.

These are common and reasonable terms
which serve to safeguard the interests of
both the Employer and the Management
Contractor.
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Salient Terms of the Management Contract

Kenanga IB’s comments

No liability for consequential loss

No Party to the Management Contract shall be liable to
the other Party, either in contract or in tort, for any
consequential, incidental, indirect, special or punitive
damages of the other Party, including loss of future
revenue, or income or profits arising from the breach or
alleged breach of the Management Contract.

This term is reasonable as it protects each
individual Party to the Management
Contract from the damages arising from the
breach or alleged breach of this
Management Contract by the other party.
Thus, there is no spill-over of risk to the
party that is not responsible for the damages
that occurred.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Termination

The Management Contract may be terminated
with immediate effect by either Party by giving
written notice to the other Party if:

(i) The other Party fails to pay any amount
due under the Management Contract on
the due date for payment and remains in
default for more than 30 days affer being

notified in writing to make such
payment; or
(ii) The other Party commits a material

breach of any term of the Management
Contract; and

a. the Party in breach fails to
provide its written proposal to
the other Party to cure that
breach (“Written Cure
Proposal”) within 90 days of its
receipt of written notice from
the other Party notifying the
Party of such breach; or

b. the Party in breach fails to
remedy that breach within a
Sfurther period of 90 days from
the date the other Party
receives the Written Cure
Proposal from the Party in
breach or such other number of
days as may be mutually agreed
in writing by the Parties;

A “material breach” means a breach (including
an anticipatory breach) that has a serious effect
on the benefit which the terminating Party would
otherwise derive from a substantial part of the
Management Contract over the term of the
Management Contract. In deciding whether any
breach is material, no regard shall be had to
whether it occurs by some accident, mishap,
mistake or misunderstanding.

\

These terms serve to safeguard the
interest of both Parties to the
Management Contract.

These terms are also reasonable and in
line with the norm for EPC contracts as
reflected in the FIDIC’s Conditions of
Contract for EPC and Turnkey Projects
and the PWD form DB Rev. 1/2010.

These terms are reasonable as they give
sufficient time for the Party in breach of
the Management Contract to remedy that
breach before the other Party terminates
the Management Contract in response to
the breach.
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Upon the effective date of termination of the
Management Contract:

(i) All legal obligations, rights and duties
arising out of the Management Contract
shall terminate except for such legal
obligations, rights and duties as shall
have accrued prior to the effective date
of termination and except as otherwise
expressly provided in the Management
Contract.

(ii) The Employer shall immediately pay to
the Management Contractor all sums
due and owing to the Management
Contractor in connection with the
Management Contract, including all fees
and if any, expenses and disbursements
which relate to the Services performed
by the Management Contractor incurred
by the Management Contractor up to the
effective date of termination of the
Management Contract.

If the Management Contract is terminated
through no fault of the Management Contractor
or otherwise than by termination arising from
Force Majeure (as defined below), the Employer
shall pay compensation to the Management
Contractor for a sum equal to the aggregate of
the Management Contract Fees which the
Management Contractor would otherwise be paid
under the Management Contract less any such
amount of Management Contract Fees already
paid by the Employer to the Management
Contractor under the Management Contract as at
the date of termination.

“Force Majeure” means an exceptional event or
circumstance:

(i) which is beyond a Party's control;

(ii) which such Party could not reasonably
have provided against before entering
into the Management Contract;

(iii) which, having arisen, such Party could
not reasonably have avoided or
overcome; and

() which is not substantially attributable to
the other Party.

This term refers to the termination of all
legal obligations, rights and duties of all
Parties arising out of the Management
Contract upon the effective date of
termination of the Management Contract.

This term is reasonable as it refers to the
obligations of KSSB to make payment to
MRCB Land upon the termination of the
Management Contract for all sums owed by
it to MRCB Land in relation to the Services
performed by MRCB Land up to the
effective date of termination of the
Management Contract.

This term is reasonable as in the event of a
termination of the Management Contract
due to reasons for which MRCB Land is
not responsible for, MRCB Land is
entitled to receive compensation from

KSSB amounting to the aggregate of the
>Management Contract Fees as outlined

under the Management Contract less any
such amount of Management Contract
Fees already paid by KSSB to MRCB
Land under the Management Contract as
at the date of termination.
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If the Management Contract is terminated for
whatever reason, the Employer shall at its own
cost (save and except where the termination of the
Management Contract is due to a defauit of the
Management  Contractor), through  the
appropriate novation agreement(s) to be entered
into between the Parties and the Contractor, step
in as the employer under all existing EPCC
Contract(s) to the exclusion of the Management
Contractor and the EPCC Contract(s) will be and
remain in full force and effect (without any
discontinuance or suspension) notwithstanding
the termination of the Management Contract.

If the appointment of the Contractor is terminated
for whatever reason under any EPCC Contract:-

(i) the Management Contractor shall have
the right to appoint at its discretion any
party as the contractor in substitution of
the Contractor under the relevant EPCC
Contract based on the procedures of the
Management Contractor applicable at
that time; and

(i) such termination shall not affect any
other existing EPCC Contract(s).

This term stipulates the right of KSSB to
assume its role as an Employer under all
existing EPCC Contract(s) to the exclusion
of MRCB Land in the event of termination
of the Management Contract for whatever
reason.

This term stipulates the right of MRCB
Land to appoint a new contractor to replace
the Contractor initially appointed under the
EPCC Contract in the event of a termination
of the appointment of the existing
Contractor for whatever reason.

This term is reasonable as we note that any
other existing EPCC Contract(s) entered
into between MRCB Land and KSSB shall
not be affected in the event of termination of
the Management Contract for whatever
reason.
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Based on the terms and conditions set out in the
draft EPCC Contract (as appended to the
Management Contract), the Contractor shall be
in default under the EPCC Contract in the event
the Contractor:-

@

(i)

(iii)

()

)

(vi)

(vii)

(viii)

(ix)

fails to commence EPCC Works at the
site within two (2) weeks after the date of
possession of the site;

suspends or abandons the carrying out
of the EPCC Works or any part thereof
for a continuous period of seven (7)

days;

Jails to proceed regularly and diligently
with the performance of his obligations
under the EPCC Contract(s);

Jails to execute the EPCC Works in
accordance with or persistently neglects
to carry out his obligations under the
EPCC Contract(s);

refuses or persistently neglects to comply
with a written notice from the project
director appointed under the EPCC
Contract in relation to any defective
work or equipment, materials or goods
or which do not meet the requirements of
the EPCC Contract;

fails to comply with the representations,
warranties and undertakings of the
Contractor;

fails to obtain the prior written consent
of the project director appointed under
the EPCC Contract relating to sub-
contracting and assignment;

Jails to comply with any terms and
conditions of the EPCC Contract;

commits any material and/or persistent
breach of any safety, health or
environmental obligations or any law
that threatens the safety and health of
any personnel or person or causing
serious environmental pollution; or

|

These terms are reasonable as it is the
Contractor’s responsibility to perform its
duties and obligations and comply with
the terms and conditions set out in the
EPCC Contract.
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(x) becomes  bankrupt,  insolvent  or
compounds with or enters into an
arrangement or composition with its
creditors; or an order is made or
resolution is effectively passed for the
winding up of the Contractor (except for
the purpose of restructuring or
amalgamation with the written consent
of the Management Contractor, which
consent shall not be unreasonably
withheld); or a provisional liquidator,
receiver or manager of its business or
undertaking is appointed, or possession
is taken by or on behalf of creditors or
debenture holders secured by a floating
charge of any property comprised in or
subject of the said floating charge; or
execution is levied against a substantial
portion of the Contractor’s assels.

In addition, the EPCC Contract(s) may be
terminated by the Contractor if the Management
Contractor without any reasonable cause fails to
perform or fulfil any of its obligations which
adversely affects the EPCC Works.

Please refer to the preceding paragraph in
the section of Termination in page B-33.

@

@)

Delay/performance damages

If the Contractor fails to complete the EPCC
Works by the date for completion or within any
extended time granted under the EPCC Contract,
the project director appointed under the EPCC
Contract shall issue a certificate of non-
completion to the Contractor.

Without prejudice to MRCB Land’s right to
terminate the EPCC Contract, when the project
director appointed under the EPCC Contract
issues the certificate of non-completion, MRCB
Land shall be entitled to recover from the
Contractor, liquidated and ascertained damages
calculated based on the rate stated in the EPCC
Contract, from the date of the failure to complete
the EPCC Works to the date of the certificate of
practical completion or the date of termination of
the EPCC Contract. The project director may
deduct such liguidated and ascertained damages
Jfrom any money due or to become due to the
Contractor, failing which such damages shall be
recovered from the retention sum and/or as a debt
due from the Contractor. The project director
shall inform the Contractor of such deduction.

This term is reasonable and in line with the
terms reflected in the PWD form DB Rev.
1/2010.

This term is in line with the terms reflected
in the PWD form DB Rev. 1/2010. This
term is reasonable as MRCB Land will be
compensated by the appointed Contractor in
the form of liquidated and ascertained
damages in the event the Contractor fails to
complete the EPCC Works by the date for
completion or within any extended time
granted under the EPCC Contract.
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Performance Bond

The Contractor shall, as a condition precedent to
the commencement of the EPCC Works, deposit
with MRCB Land a Performance Bond (as
defined herein). The Performance Bond shall
remain valid and effective from the date of
issuance until three (3) months after the expiry of
the defect liability period or the issuance of the
certificate of completion of making good defects,
whichever is the later.

A “Performance Bond” is issued by an approved
licensed  bank or  financial  institution
incorporated in Malaysia substantially in the
form as set out in the EPCC Contract in favour of
MRCB Land for a sum equivalent to 5% of the
EPCC Contract Sum to secure the due
performance of the Contractor’s obligations
under the EPCC Contract. This rate was
commercially negotiated between the Parties and
MRCB Land deems it reasonable.

If the Contractor fails to provide the Performance
Bond within the period stated in the letter of
acceptance and remains in default for more than
seven (7) days from the receipt of default notice
or any period determined by MRCB Land, MRCB
Land shall have the right to terminate the
appointment of the Contractor under the EPCC
Contract by giving a written notice to that effect.

MRCB Land shall be entitled at any time to call
upon the Performance Bond, wholly or partially
in the event that the Contractor fails to perform
or fulfill its obligations under the EPCC Contract
including failure to extend the validity period of
the Performance Bond and such failure is not
remedied in accordance with the EPCC Contract.

If a payment is made to MRCB Land pursuant to
any claim under the Performance Bond, the
Contractor shall issue to MRCB Land further
security in the form of additional Performance
Bond for an amount not less than the amount so
paid to MRCB Land on or prior to the date of
such payment so that the total sum of the
Performance Bond shall be maintained at all
times at the value specified in Section 2.6.10(a) of
part A of this Circular.

These terms are reasonable as they serve
to protect MRCB Land’s interest by
ensuring that the Contractor performs its
obligations in accordance with the EPCC
Contract. MRCB Land would be
compensated financially in relation to
any claims that it makes under the
Performance Bond in the event that the
Contractor fails to perform or fulfill its
obligations under the EPCC Contract
including failure to extend the validity
period of the Performance Bond and such
failure is not remedied in accordance
with the EPCC Contract.

These terms are also in line with the
terms reflected in the PWD form DB
Rev. 1/2010.

The rate of 5% was commercially
negotiated between KSSB and MRCB
Land and similar to the rate used in the
Plot C8 Management Contract.
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The Performance Bond (or any balance thereof
remaining for the credit of the Contractor) may
be released or refunded to the Contractor on the
completion of making good of all defects,
shrinkages or other faults which may appear
during the defects liability period and upon the
issuance of the certificate of completion of
making good defects for the whole of the EPCC
Works.

If the EPCC Contract is terminated by reason of
default, corruption, unlawful or illegal activities
by the Contractor, the Performance Bond or any
balance thereof shall be forfeited.

If the terms of the Performance Bond specify an
expiry date and the completion date for the EPCC
Works is extended, the Contractor shall at his
own expense extend the validity period of the
Performance Bond within one (1) month prior to
the expiry date or within such period as specified
by MRCB Land so that it shall remain effective
until issuance of the certificate of completion of
making good defects.

)

Please refer to the preceding paragraphs
in the section of Performance Bond in
page B-35.

(@

®

Design Guarantee

The Contractor shall deposit to MRCB Land a
design guarantee as a security to the Contractor's
obligations under the EPCC Contract ("Design
Guarantee"). The Design Guarantee shall be
effective for the duration of five (5) years
commencing from the date of practical
completion ("Design Guarantee Period").

If any defect or damage shall occur to the EPCC
Works or any part of the EPCC Works as a result
of any defect, fault, insufficiency or inadequacy in
the design including workmanship, material or
equipment arising from design default during the
Design Guarantee Period, MRCB Land shall
issue to the Contractor a notice specifying the
default and requiring the Contractor to remedy
the same within the period specified at the
Contractor's own cost and expense. If the same is
not remedied, MRCB Land shall be entitled,
without prejudice to any other rights or remedies
it may possess against the Contractor under the
EPCC Contract or at law, to claim and recover
from the Contractor any payment for any loss
and/or damages suffered or any other expenses
incurred as a result thereof.

|

These terms are reasonable as MRCB
Land’s interest is protected in that it
possesses the right to claim and recover
from the Contractor payment for any loss
and/or damages suffered or any other
expenses incurred as a result of any
defect, fault, insufficiency or inadequacy
in the design including workmanship,
material or equipment arising from
design default of the EPCC Works
during the Design Guarantee Period.

These terms are also in line with the
terms reflected in the PWD form DB
Rev. 1/2010.
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Notwithstanding the above, MRCB Land may
elect to remedy the defect, fault, insufficiency or
inadequacy in the design as at the time such
defect, fault, insufficiency, inadequacy is
established and MRCB Land shall be entitled to
deduct the amount up to the limit of sum certified
by the project director appointed under the EPCC
Contract to be the sum required to remedy the
same from any money due or to become due to the
Contractor under the EPCC Contract, and failing
which such sum shall be recovered from the
retention sum and/or as a debt due from the
Contractor.

For the avoidance of doubt, the retention sum
refers to payments to the Contractor which are
withheld by MRCB Land for purposes of
remedying the abovementioned defect, fault,
insufficiency or inadequacy in the design, should
MRCB Land elects to do so, and differs from the
Design Guarantee Bond (as defined in Section
2.6.12 of Part A of this Circular).

\

These terms are reasonable. As the
responsibility of the design of the EPCC
Works lies with the Contractor, MRCB
Land is not financially responsible for
the sum required to remedy the defect,
fault, insufficiency or inadequacy in the
design as at the time such defect, fault,
insufficiency, inadequacy is established,
should MRCB Land elect to remedy the
same.

These terms are also in line with the
terms reflected in the PWD form DB
Rev. 1/2010.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Design Guarantee Bond

The Contractor shall provide to MRCB Land a
banker's guarantee issued by an approved
licensed bank/financial institution in the sum and
substantially in the form as set out in the EPCC
Contract ("Design Guarantee Bond") before the
issuance of the certificate of practical completion
of the EPCC Works as a security for the
Contractor's obligations and warranties under
the EPCC Contract. Such Design Guarantee
Bond shall remain valid for a period of five (5)
years from the date of practical completion of the
EPCC Works.

For information purposes, the exact quantum of
the Design Guarantee Bond will be determined by
MRCB Land when the EPCC Contracts are
executed for each Plot. The Design Guarantee
Bond is expected to be fixed at a certain
percentage of the EPCC Contract Sum in line
with market practice at that juncture.

If any defect or damage shall occur to the EPCC
Works or any part thereof as a result of any
defect,  fault, insufficiency,  imperfection,
shrinkages or inadequacy in the designs including
workmanship, materials or equipment which has
become defective, then the approved licensed
bank/financial institution issuing the Design
Guarantee Bond shall pay to MRCB Land, on
demand by MRCB Land in writing and
notwithstanding any objection by the Contractor
or any other third party, the sum provided in the
Design Guarantee Bond or such part thereof as
may be demanded.

:

These terms are reasonable as they serve
to protect MRCB Land’s interest by
ensuring that the Contractor performs its
obligations and warranties in accordance
with the EPCC Contract. MRCB Land is
entitled to receive the sum provided in
the Design Guarantee Bond or such part
thereof as may be demanded upon any
defect or damage related to the EPCC
Works or any part thereof as a result of
any  defect, fault, insufficiency,
imperfection, shrinkages or inadequacy
in the designs of the EPCC Works.

These terms are also in line with the
terms reflected in the PWD form DB
Rev. 1/2010.
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If the Design Guarantee Bond is not deposited
with MRCB Land in accordance with the EPCC
Contract, MRCB Land shall have the right to
claim from the Performance Bond, the sum
specified in Section 2.6.12(a) of this Circular or
such part thereof as may be demanded.

If a payment is made to MRCB Land pursuant to
Section 2.6.12(b) of this Circular, the Contractor
shall ensure that further security in the form of an
additional Design Guarantee Bond for an amount
no less than the amount so paid to MRCB Land
shall be issued to MRCB Land prior to or upon
the date of such payment. If any of the issued
Design Guarantee Bond were to expire prior to
the validity period, a replacement Design
Guarantee Bond shall be issued to MRCB Land
on or prior to the date of expiry of the first
mentioned Design Guarantee Bond in an amount
not less than the amoumt of that Design
Guarantee Bond.

)

Please refer to the preceding paragraphs
in the section of Design Guarantee Bond
in page B-38.

Assignment _of the Performance Bond and Design

(@)

®)

Guarantee Bond

In connection with the Contractor’s warranties to the
Employer as set out in Section 2.6.6(b) of Part A of this
Circular, and as security for the Contractor’s performance
of such warranties, the Performance Bond and the Design
Guarantee Bond issued in accordance with Section 2.6.10
and Section 2.6.12 of Part A of this Circular respectively
shall be wholly assigned by MRCB Land to the Employer
at any time after issuance thereof and in this respect. -

the Contractor unconditionally and irrevocably
consents to such assignment and undertakes to
execute within a reasonable time following
written notification and request by MRCB Land
of such assignment, all documents necessary and
to carry out all other action necessary to effect
such assignment,; and

all rights, benefits, entitlements and interests
under and in connection with the Performance
Bond and the Design Guarantee Bond originally
vested with MRCB Land shall vest with and enure
to the benefit of the Employer on and from the
date of such assignment.

These terms are reasonable as they
specify the responsibility of the
Contractor to safeguard the interests of
KSSB in relation to the Management
Contract.
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Indemnity

Subject to Section 2.6.14(d) of part A of this
Circular, the Parties agree that the Management
Contractor shall perform all of its obligations
under the Management Contract at its own risk
and releases the Employer, to the fullest extent
permitted by the law, and shall indemnify and
keep the Employer and their agents and servants
indemnified from and against all claims and
demands from third parties of every kind resulting
Jfrom or arising out of the Services except to the
extent such claims or demands are attributable to
the Employer, their agents or servants.

Subject to Section 2.6.14(d) of part A of this
Circular, the Management Contractor undertakes
to indemnify the Employer and keep the Employer
at all times fully indemnified from and against
any and all claims arising directly as a result of
any breach or non-performance of the
Management Contractor’s undertakings,
warranties or obligations under the Management
Contract. Provided always that the Management
Contractor shall not be in breach or default in the
event the Management Contractor is unable to
carry out or complete all or any portion of its
undertakings, warranties or obligations under the
Management Contract as a result of Force
Majeure.

Subject to Section 2.6.14(d) of part A of this
Circular, in respect of the Sales and Marketing
Consultancy, the Management Contractor
indemnifies and holds the Employer harmless
against and from the consequences of payment of
the Sales and Marketing Consultancy fee by the
Employer pursuant to Section 2.6.4(a)(ii) of part
A of this Circular as fees for consultancy services
instead of for payment for agency services under
the Valuers, Appraisers and Estate Agents Act
1981.

The total liability of the Management Contractor
to the Employer howsoever arising under or in
connection with the Management Contract shall
not exceed the sum equivalent to the amount of
the Management Contract Fees actually due and
payable to the Management Contractor under the
Management Contract for Services that have been
performed (including but not limited to taking
into account any adjustments to the PMR Services
fees) save and except that this limit shall not
apply to the Management Contractor’s liability in
any case of fraud, deliberate default or reckless
misconduct by the Management Contractor.

These terms are reasonable as they are
set out to protect the interest of KSSB in
the event of any breach or non-
performance of MRCB  Land’s
undertakings, warranties or obligations
under the Management Contract.

This term is reasonable as MRCB Land's
total liability arising from its provision of
each of the Services under the Management
Contract and all EPCC Contracts, is limited
to the sum equivalent to the amount of
Management Contract Fees due and payable
on the Services that have been performed.
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(e) The indemnity set out in this section shall survive | This term is reasonable as it ensures that
the termination of the Management Contract | the indemnity clause is in effect the
whether by completion of the Services or | termination of the Management Contract.
otherwise.

Kenanga IB’s view

We note that the salient terms of the Management Contract are consistent with the Plot C8
Management Contract and the Plot C8 Supplemental Contract. Further, the salient terms are in line
with the terms outlined in the PWD form DB Rev. 1/2010 as well as the norm for EPC contracts as
reflected in the FIDIC’s Conditions of Contract for EPC and Turnkey Projects. Based on the
aforementioned, we are of the view that the the salient terms of the Management Contract are
REASONABLE and NOT DETRIMENTAL to the interest of the non-interested shareholders of
MRCB.

Notwithstanding the above, the Management Contract contains non-salient terms that are outside the
parameters of PWD form DB Rev. 1/2010 and the norm for EPC contracts as reflected in the FIDIC’s
Conditions of Contract for EPC and Turnkey Projects.
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6.3.1

Financial evaluation of the Provisional Total Project Sum

Provisional Total Project Sum

The total estimated GDC as set out in the Management Contract of RMS8.55 billion refers to the total
estimated cost to be incurred by KSSB in relation to the Development. The Provisional Total Project Sum as
set out in the Management Contract of RM?7.46 billion refers to the Provisional Contract Costs of
approximately RM6.91 billion and Provisional Management Contract Fees of approximately RM0.55 billion
in relation to the provision of Services by MRCB Land.

In providing our opinion on the fairness and reasonableness of the Provisional Total Project Sum, we have
relied on the GDC Report prepared by the independent quantity surveyor appointed by the Board to
undertake an independent analysis of the estimated GDC and the Provisional Management Contract Fees.

Assessment of the experience, expertise and independence of the QS

YMF is a quantity surveyor and construction cost consultant which have been in practice since 1965. YMF is
a Registered Consultant Quantity Surveyor with the Board of Quantity Surveyors Malaysia and Ministry of
Finance. They are also accredited with ISO 9001:2015 Quality Management System Certification by UKAS
Management Systems and Standards Malaysia. Their services include preparation of preliminary construction
cost estimate and cost plan, preparation of feasibility studies, valuation of construction work in progress and
variation orders, reporting on interim financial status of projects and preparation of final accounts for
building projects. YMF is mainly involved in mixed development/commercial, residential and public services
projects.

YMF’s credentials and experience as an independent QS include amongst others, the following:

Project Location Year Construction
costs
{(RM ‘million)
Icon City (Mixed development Phase 1) Petaling Jaya, 2012 950
Selangor Darul Ehsan
10I City Mall _ Putrajaya 2008 748
Nu Sentral (Shopping mall & offices) Kuala Lumpur 2008 728
Menara Shell & Ascott Residences Kuala Lumpur 2008 392
Tropicana Avenue (Commercial complex, Petaling Jaya, 2005 250
service apartment & offices) Selangor Darul Ehsan
Tropicana City Mall Petaling Jaya, 2005 300
Selangor Darul Ehsan
Mid Valley (City development Phase 1 — Mid Kuala Lumpur 1998 772
Valley City Megamall, Hotels Cititel &
Boulevard, Menara IGB, Boulevard offices)
Mid Valley (Phase 2 — The Gardens Mall) Kuala Lumpur 2003 570
International Financial Park Labuan 1992 440
Petronas Carigali BDO Office (buildings) Lutong, Sarawak) 1992 72
Kompleks Dayabumi Kuala Lumpur 1977 330
Danga Bay (Retail mall Danga E1) Johor Bahru 2003 360

Based on the aforementioned, we are of the view that YMF is capable, competent and have the relevant
experience in carrying out its role and responsibilities as the independent QS for the Proposed MX-1
Construction.

Save as disclosed below, we confirm that there is no other situation which gives or is likely to give rise to a
conflict of interest situation in relation to YMF’s role as the independent QS for the Proposed MX-1
Construction nor any other business or relationship that could interfere with the exercise of independent
judgement by YMF.
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YMF is the independent QS for the management contract dated 26 March 2018 entered into between Bukit
Jalil Sentral Property Sdn Bhd (“BJSP”), a wholly-owned subsidiary of Rukun Juang Sdn Bhd which in turn
is a 85%-owned subsidiary of MRCB Land, and MRCB Land, for the appointment of MRCB Land as the
management contractor in connection with the development and construction of a mixed development on
three (3) parcels of leasehold land located in Bukit Jalil, for a provisional total project sum of
RM11,007,326,245.

Notwithstanding the above, YMF confirms their independence based on the following:

6)] none of the directors of YMF are directors, officers and/or major shareholders of MRCB and vice
versa,

(i)  none of the directors of YMF are a family member of any directors, officers and/or major
shareholders of MRCB and vice versa;

(ili)  none of the directors of YMF act as a nominee or representative of any director or major shareholder
of MRCB and vice versa;

(iv)  YMF is not involved in any negotiations in relations to the Management Contract and will not be
involved in providing any EPCC Works and/or Services in relation to the EPCC Contract and
Management Contract; and

v) the GDC Report has been independently prepared by YMF based on the valuation methods as set out
in the GDC Report along with its own assumptions based on the relevant and acceptable market and
industry best practices.

Based on the above, we are of the view that YMF is independent of the management and board of directors of
MRCB and free from any other business or relationship which could interfere with the exercise of
independent judgement by YMF as the independent QS for the Proposed MX-1 Construction.
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Financial evaluation of the Provisional Total Project Sum

The estimated GDC for the Development and the Provisional Total Project Sum for the Proposed MX-1
Construction, as extracted from the Management Contract vis-a-vis the GDC Report are set out below:

GDC Report
GDC components
Estimated | Provisional Total
GDC Project Sum
Land cost 826,231,465 -
Authority and @)
Statutory Charges 197,400,000 )
Financing cost - .
Subtotal 1,023,631,465 -
Provisional
Contract Costs
(inclusive of GST):
EPCC Contract Sum 6,128,166,078 6,128,166,078
Professional Fees 490,249,484 490,249,484
Sales & Marketing
Consultancy 202,646,210 202,646,210
Expenses
Office Overhead and
Administrative 214,485,813 214,485,813
Expenses
Subtotal 7,035,547,585 7,035,547,585
Provisional
Management
Contract Fees:
Subtotal 576,149,207 576,149,207
8,635,328,257 7,611,696,792

Grand total

Notes:

1) The land cost, Authority and Statutory Charges and financing cost will be borne by KSSB directly and thus are not included in
the Provisional Total Project Sum payable by KSSB to MRCB Land.

2) The Authority and Statutory Charges in the Management Contract have been estimated at a rate of 2.6% of the EPCC Contract
Sum, which is a rate adopted by KSSB.

3) The Authority and Statutory Charges in the GDC Report consists of capital contribution charges of RM186,502,000 and
submission fees of RM10,898,000.

4) The GDC Report does not take into consideration the financing costs for the Proposed MX-1 Construction as the QS does not
possess the necessary expertise to provide an estimation on the financing costs in relation to the Proposed MX-1 Construction.
The financing cost is to be borne by KSSB and hence there is no impact to the Provisional Total Project Sum payable by KSSB
to MRCB Land.
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We have reviewed and are satisfied with the basis and assumptions adopted by the QS in arriving at the total
estimated GDC of RM8.64 billion, which are summarised in note (i) to (v) below. The executive summary of

the GDC Report is enclosed as Appendix I of this Circular.
Notes for GDC components:

®

EPCC Contract Sum

The estimated EPCC Contract Sum of RM6,128,166,078 in the GDC Report comprises of various cost

elements as set out below:

Cost element Description
1) | Preliminaries Provision for the setting up cost, mobilisation and demobilisation
including all administration cost associated with temporary set up on site
2) | Sub-structure Provision for structural worksbelow the ground level assuming
works application of concrete bore piling method
3) | Building works Provision for structural framing works of the building complete with all
necessary architectural works for the internal and external building
envelope
4) | Mechanical and | Provision for internal electrical and telecommunication services; sanitary
electrical and cold water services; soil waste and vent pipe; air-conditioning and
services mechanical ventilation; lifts and escalators; CCTV and access cards;
liquefied petroleum gas system; L.T infrastructure; lightning protection
system; building automation system and fire protection system
5) | External works Provision for roadworks, parking and surface water drainage; external
within boundary | sewerage piping, external electrical works and street lighting; external
water reticulation works and external telecommunication services
6) | Ancillary Provision for potential ancillary buildings to support and complement the
buildings main building components in this development such as TNB sub-stations
and refuse collection centre
7) | Provisional sums | Provision for rubbish compactors; water features; interior decoration
works and built-ins; landscaping works; swimming pool including
equipment and gymnasium equipment
8) | Contingency cost | Provision for any cost overruns that the project might encounter as and
when more information and detail designs are finalised
9) | Professional fees | Fees payable to consultants such as architects, civil and structural
for consultants engineers, M&E engineers, quantity surveyors and other consultants
Note:

The EPCC Contract Sum is subject to GST of 6%.

There are four (4) primary methods used in the construction industry in arriving at the estimated cost
for building works, namely the Project Comparison Estimating, Element Cost Plan Method, Unit Price
Method and the Unit Rate Method. These methods are normally used during the preliminary stage of
construction where the information pertaining to the projects are yet to be fully developed and the
output is normally used for preliminary budgeting purposes.
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a)

b)

c)

d)

Project Comparison Estimating

The Project Comparison Estimating utilises historical cost data comparison method of projects
with similar parameters such as the building type, amongst others. The Project Comparison
Estimating method was not adopted by the QS for the Development as this method has a lower
level of accuracy with an error of margin between 20% to 25%.

Elemental Cost Plan Method

The Elemental Cost Plan Method involves a segregation of cost breakdown for a particular
section of works such as piling or substructure works, frame and roofing works, where
approximate quantities of each element will be generated to reflect the works for each element
and by employing a particular unit rate, the cost of that particular element will be generated. This
method is appropriate for projects where the development design is at least 50% complete and
hence may not be applicable for the estimation of the GDC for the Development at this juncture.

Unit Price Method

Unit Price Method is employed where the bills of quantities can be produced as the detailed
designs are fairly completed. The overall quantities for each element or section of works can be
precisely broken down and calculated as the designs are adequately detailed. Subsequently, each
item will be inserted with a unit rate for that particular item and then totalled to give an amount
for that particular section. This method is appropriate for projects where the details designs are
fairly completed and the bills of quantities can be produced, and hence may not be applicable for
the estimation of the GDC for the Development at this juncture.

Unit Rate Method

The unit rate method involves the use of a single functional unit per square foot (“sq ft”) that
serves as a multiplier. Historical data from previous similar construction projects is used to arrive
at the single functional unit per sq ft. This functional unit per sq ft is then multiplied by the gross
floor area for each type of development component. The unit rate employed for each type of
development component varies between the Plots. An illustration of the unit rate method used for
the computation of building works for Plot A Phase 2 — shopping mall (building) is as follows:

Plot Unit rate per sq feet (RM) Gross floor area (sq ft) RM
Plot A

Phase 2 —~ Shopping 194.69 1,803,007 351,027,433
mall (building

works)

The QS has adopted the unit rate method in the QS report to arrive at the estimated cost for the
building works, which forms part of the EPCC Contract Sum of the Development based on the
following reasons:

gross floor area and demarcation plans for each Plot has been determined and provided by
MRCB, as set out in the GDC Report; and

the building types and the intended functions for each Plot has also been determined which
allows the QS to allocate a particular unit rate for each type of building based on the respective
gross floor area to arrive at the estimated building works cost for each Plot.
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(i)

(iii)

The estimated cost for building works was arrived at using the comparable unit rate method whilst the
other cost elements were computed based on a percentage of the buildings works or the sum thereof.
As set out in the GDC Report, the unit rate method approach is widely used and accepted in the
construction industry in the preliminary stage due to the level of information provided and hence is the
most reflective method to provide the preliminary estimation of the GDC of the Development at this
juncture.

The estimated EPCC Contract Sum in the Management Contract of RM6,011,333,286, which was
determined based on the feasibility study undertaken for the Development as outlined in Section 2.1 of
Part A of this Circular, represents a discount of 1.9% compared to the EPCC Contract Sum in the
GDC Report. The EPCC Contract Sum is merely a provisional figure at this juncture and the final
EPCC Contract Sum may be higher or lower depending on the EPCC Contract for each Plot.

Authority and Statutory Charges

The authority and statutory charges are fees to be charged by the relevant authorities in relation to the
application for, and obtaining of, the approvals required for the Development or the EPCC Works by
KSSB. Such authorities include any statutory having jurisdiction over the Development or the EPCC
Works and any company or body authorised to provide water, electricity, telephone, sewerage and
other related services.

The Authority and Statutory Charges of the Management Contract was arrived at based on the
estimated rate adopted by KSSB of 2.6% of the EPCC Contract Sum of RM6.01 billion, whilst the
Authority and Statutory Charges in the GDC Report was arrived at based on the guidelines of the
relevant government agencies, such as Tenaga Nasional Berhad for power supply, Syarikat Bekalan
Air Selangor Sdn Bhd for water supply, Suruhanjaya Perkhidmatan Air Negara for sewerage
connection and Telekom Malaysia Berhad for telecommunication, as well as other allowances as the
QS deems appropriate.

The estimated rate adopted by KSSB of 2.6% is deemed to be reasonable based on the Group’s
experience and involvement in large scale construction and property development projects. The
Authority and Statutory Charges of the Management Contract of RM156,294,665 represents a
discount of 20.8% compared to the Authority and Statutory Charges in the GDC Report of
RM197,400,000.

Although the discount seems significant in comparison to the estimates by the QS, as set out in the
Management Contract, the Authority and Statutory Charges will be borne by KSSB hence there will
be no impact to the Provisional Total Project Sum payable by KSSB to MRCB Land.

Professional Fees

The Professional Fees represent payments to external consultants to be engaged for the EPCC Works
which include architects, civil and structural engineers, mechanical and electrical engineers and
quantity surveyors and any other consultants required for the Proposed MX-1 Construction.

The Professional Fees as set out in the Management Contract was estimated at a rate adopted by KSSB

of 8.0% of the EPCC Contract Sum of RM6.01 billion whilst the Professional Fees in the GDC Report
was arrived at based on the scale of fees at relevant professional bodies as follows:
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(iv)

\))

C % of construction cost including contingency cost but
onsultants excluding GST*
Architect 3.0%
Civil and Structural Engineer 1.5%
M&E Engineers 0.9%
Quantity Surveyors 0.9%
Other consultants 1.7%

Note:
* The quantum of the Professional Fees is subject to GST of 6%.

The estimated rate adopted by KSSB of 8.0% is in line with the Group’s internal estimates based on
the Group’s experience in undertaking similar projects while the rates adopted by the QS is in
accordance with the market rate percentile factor for the various consultants. The Professional Fees
outlined in the Management Contract of RM480,906,663 represents a discount of 1.9% compared to
the Professional Fees outlined in the GDC Report of RM490,249,484. The amount of the Professional
Fees forming part of the Provisional Total Project Sum is deemed to be adequate for MRCB Land to
discharge its responsibilities under the Management Contract and is thus reasonable.

Sales and Marketing Consultancy Expenses

The Sales and Marketing Consultancy Expenses represent expenses to be incurred by MRCB Land in
relation to the marketing of the Development which include expenses related to advertising,
promotional costs, press and public relations, marketing collateral and publications.

The Sales and Marketing Consultancy Expenses set out in the Management Contract was estimated at
a rate of 2.00% of the provisional GDV of RM10.55 billion whilst the sales and marketing expenses in
the QS report was estimated at a rate of 2.00% of the provisional GDV of RM 10.13 billion.

The Sales and Marketing Consultancy Expenses set out in the Management Contract of
RM211,090,355 represents a premium of 4.2% compared to the Sales and Marketing Consultancy
Expenses outlined in the GDC Report of RM202,646,210. The amount of the Sales and Marketing
Consultancy Expenses forming part of the Provisional Total Project Sum is deemed to be adequate for
MRCB Land to discharge its responsibilities under the Management Contract and is thus reasonable.

Office Overhead and Administration Expenses

The Office Overhead and Administrative Expenses represent expenses to be incurred by MRCB Land
in connection with managing the Development on behalf of KSSB.

The Office Overhead and Administrative Expenses set out in the Management Contract was estimated
at a rate adopted by KSSB of 3.50% of the EPCC Contract Sum of RM6.01 billion whilst the Office
Overhead and Administrative Expenses in the GDC Report was estimated at a rate of 3.50% of the
EPCC Contract Sum of RM6.13 billion.

The estimated rate adopted by KSSB of 3.50% is deemed to be reasonable by the Group based on the
Group’s experience and involvement in large scale construction and property development projects
and the basis adopted for computation is also the same under both the Management Contract and GDC
Report. The Office Overhead and Administrative Expenses set out in the Management Contract of
RM210,396,665 represents a discount of 1.9% compared to the Office Overhead and Administrative
Expenses outlined in the GDC Report of RM214,485,813. The amount of the Office Overhead and
Administrative Expenses forming part of the Provisional Total Project Sum is deemed to be adequate
for MRCB Land to discharge its responsibilities under the Management Contract and is thus
reasonable.
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6.3.2

Provisional Management Contract Fees

The Provisional Management Contract Fees represents the fees payable to MRCB Land for the Services
rendered by MRCB Land under the Management Contract. These Services include the provision of financial
modelling services, sales and marketing consultancy and PMR Services. The comparison of the Provisional
Management Contract Fees provided in the Management Contract vis-a-vis GDC Report is set out below:

Provisional Management GDC Report Basis
Contract Fees (RM)
PMR Services:
- EPCC Contract Sum 306,408,304 5% of final EPCC

Contract Sum

24,512,474 5% of actual Professional

- Professional Fees
Fees

9,870,000 5% of actual Authority

- Regulatory Services
and Statutory Charges "

Financial modelling 100,000 Lump sum *V

Sales and  Marketing 202,646,210 % of GDV

Consultancy fees

GST of 6% 32,612,219
Total 576,149,207
Notes:
(¢)) Based on the commercially negotiated terms agreed between KSSB and MRCB Land as stipulated in the Management

Contract, after taking into account, amongst others, the rates adopted in the Plot C8 Management Contract and the scope of
work of the Services to be provided by MRCB Land.

2 Based on 1.75% of provisional GDV as provided in the Management Contract of RM10.55 billion.

3 Based on 2.00% of provisional GDV as provided in the GDC Report prepared by the QS of RM10.13 billion.

Please refer to the executive summary of the GDC Report as set out in Appendix I of the Circular for further
details in relation to the Provisional Total Project Sum and the Provisional Management Contract Fees.

The final PMR Services fee under the Management Contract will be calculated based on 5.00% of each of the
final/actual EPCC Contract Sum, Professional Fees and Authority and Statutory Charges. The rate of 5.00%
was determined after taking into consideration rates adopted for similar development projects undertaken by
the Group and is consistent with the basis adopted in the Plot C8 Management Contract. Thus, the PMR
Services fees set out in the Management Contract is reasonable.

The Sales and Marketing Consultancy fees under the Management Contract is based on 1.75% of provisional
GDV while the Sales and Marketing Consultancy fees under the GDC Report is based on 2.00% of
provisional GDV. As the percentile factors used are within the range of rates based on industrial practice
which lie between 1.50% to 2.00%, the basis adopted for the Sales and Marketing Consultancy fees is
reasonable.
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Kenanga IB’s View

We note that the estimated GDC, Provisional Management Contract Fees and Provisional Total
Project Sum provided in the Management Contract are lower than those in the GDC Report provided
by the QS as follows:

GDC Report Variance
(RM)

RM Y%

Estimated GDC 8,635,328,257 (84,810,521) (0.98%)

Provisional Management
Contract Fees 576,149,207 (27,884,570) (4.84%)
Provisional Total Project
Sum

7,611,696,792 {149,705,186) (1.97%)

The estimated GDC, Provisional Management Contract Fees and Provisional Total Project Sum
provided in the Management Contract are lower than those in the GDC Report provided by the QS by
0.98%, 4.84% and 1.97%, respectively.

At this juncture, the estimated GDC, Provisional Management Contract Fees and Provisional Total
Project Sum provided in the Management Contract are only provisional figures and may vary over the
Development Period. Thus, the actual amount payable by KSSB to MRCB Land may potentially be
greater upon the execution of the EPCC Contracts for the provision of the EPCC Works for all Plots
during the Development Period.

Further, we also note that the estimated GDC provided in the Management Contract of
RM8,444,517,736 (excluding financing cost) is lower by 2.21% as compared to the estimated GDC
provided in the GDC Report of RM8,635,328,257 (excluding financing cost).

Premised on the abovementioned and as a whole, we are of the view that the Provisional Total Project
Sum provided in the Management Contract of RM?7.46 billion is FAIR and REASONABLE and NOT
DETRIMENTAL to the interest of the non-interested shareholders of MRCB.

Notwithstanding the above, non-interested shareholders should note that the GDC estimated by the QS
was prepared based on the prevailing economic, market and other conditions as at the date of the GDC
Report, as well as publicly available information and information provided by the Company as at the
LPD. Events and conditions subsequent to the LPD, such as changes in the building design and
construction material cost over the Development Period may significantly change the basis and
assumptions used which may materially affect the total GDC estimated by the QS.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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6.4 Financial effects of the Proposed MX-1 Construction

We have noted the financial effects of the Proposed MX-1 Construction as set out in Section 7 of Part A of
the Circular.

Kenanga IB’s view

(i) The Proposed MX-1 Construction will not have any effect on the issued and paid-up share
capital of MRCB and its substantial shareholders’ shareholdings as the Proposed MX-1
Construction does not involve the issuance of any new MRCB shares;

(i) The Proposed MX-1 Construction is not expected to have any material effect on the earnings
and EPS of MRCB for the FYE 31 December 2017 assuming that the Proposed MX-1
Construction had been effected at the beginning of that financial year;

(iii) The execution of the Management Contract will not have any material effect on the pro forma
consolidated statement of financial position of the Company as at 31 December 2017, had the
Management Contract been executed on 31 December 2017;

(iv) Barring any unforeseen circumstances, the Proposed MX-1 Construction is expected to
contribute positively to the future earnings and EPS of MRCB over the Development Period.
Nevertheless, as the Development spans approximately 12 years and is subject to, among
others, updated feasibility studies being undertaken prior to the commencement of the EPCC
Works under the first EPCC Contract for each Plot, the Provisional Contract Costs for the
Development and the Provisional Management Contract Fees are subject to changes. Hence,
the Company is unable to determine at this juncture the expected earnings to be derived from
the Proposed MX-1 Construction and the corresponding effects on the consolidated NA per
share of MRCB; and

\2) the Group may potentially incur additional financial obligations if it opts to finance the
obligations of the Management Contractor and/or the Contractor under Section 2.2 of part A
of this Circular, and/or the obligations of the Employer under Section 2.3 of part A of this
Circular, through bank borrowings. Thus, there may be a potential impact on MRCB Group’s
gearing level.

Premised on the above, we are of the opinion that the pro forma effects of the Proposed MX-1
Construction are REASONABLE and NOT DETRIMENTAL to the interest of the non-interested
shareholders of MRCB.
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6.5

Risk factors for the Proposed MX-1 Construction

In evaluating the Proposed MX-1 Construction, the non-interested shareholders should carefully consider the
potential risk factors as set out in Section 5 of Part A of the Circular before voting on the resolution pertaining
to the Proposed MX-1 Construction at the forthcoming EGM of MRCB.

Kenanga IB’s view

We have considered the risk factors as set out in Section 5 of Part A of this Circular:

Risk factors

Kenanga IB’s opinion

M

Non-completion of the Management Contract due to failure
in fulfilling the condition precedent as set out in the
Management Contract within the stipulated timeframe and
additional conditions precedent as set out in the EPCC
Contract(s);

(i)

Construction risk which include shortages of construction
materials (e.g. steel bars, cement and diesel) and skilled
workers, price increase in construction materials, labour
disputes, unavailability and/or inefficiency of equipment,
adverse weather condition, natural disasters, accidents,
failure or postponement in the issuance or granting of
licences, permits and approvals, and unforeseen engineering
or environmental problems;

(iii)

Dependence on subcontractors for timely completion of the
EPCC Works in accordance with the contractual timeline;

(iv)

Demand risk inherent in the property and construction
sectors which may potentially impact property prices and
the Sales and Marketing Consultancy fee receivable by the
Company;

\))

Funding and interest rate risk related to the possibility that
the Group may seek external financing to fund the
obligations of the Management Contractor and/or the
Contractor under Section 2.2 of Part A of this Circular,
and/or the obligations of the Employer under Section 2.3 of
Part A of this Circular;

\

We note that these risk
factors are risks inherent in
the construction and
property development

industries that the Group is
> already exposed to. We are of

the view that the Proposed
MX-1 Construction is not
expected to result in a greater
degree of exposure to such
risks and not expected to
significantly alter the
business risk profile of the
Group.

J

(vi)

Inability to obtain the relevant authority and/or statutory
approvals which may result in a delay or revision to MRCB
Land’s potential income stream arising from the Proposed
MX-1 Construction; and

We note that the Parties will
make the necessary revisions to
the Development in order to
secure the Approvals in relation
to the Development.

Notwithstanding the above, if the
Approvals are not granted or
refused or revoked due to no
fault of MRCB Land, MRCB
Land shall be compensated in full
for all Regulatory Services
undertaken.
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Risk factors

Kenanga IB’s opinion

(vii) Revision to the Development resulting in a revision to the
Provisional Total Project Sum

We note that MRCB Land will
endeavour to minimise adverse
revisions to the Development by
carrying out detailed feasibility
studies, project planning, cost
planning and budgeting prior to
the commencement of the EPCC
Works for each EPCC Contract
to ensure that the overall
Development is in the best
interest of KSSB and maximises
returns for both Parties.

We further note that although measures may be taken by the Board and management of MRCB to
attempt to limit/mitigate the risk as highlighted herein, no assurance can be given that the risk will not
crystallize and give rise to material and adverse impact on the business of MRCB, its competitiveness,
financial performance, financial position and/or the Company’s prospects thereon.

Notwithstanding the above, the Group is expected to benefit from undertaking the Proposed MX-1
Construction, which has a Provisional Total Project Sum of approximately RM7.46 billion. However,
the Group may only recognise the estimated revenue progressively over a span of approximately twelve

(12) years, up to 2030.

Premised on the above, we are of the opinion that the risk factors for the Proposed MX-1 Construction
are REASONABLE and NOT DETRIMENTAL to the interest of the non-interested shareholders of

MRCB.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

B-53




Kenanga

6.6

Industry overview and prospects

In evaluating the prospects of the Proposed MX-1 Construction, we have considered the overview and
prospects of the Malaysian economy, property market and construction sector of Malaysia and the Group as
set out in Section 6 of Part A of the Circular.

Kenanga IB’s view

Based on Section 6 of Part A of the Circular, we note that the Malaysian economy has registered strong
growth of 5.9% in 2017 and will continue to benefit from domestic demand and spillovers from better
global growth.

We note that the construction sector registered a moderate growth of 6.7% in 2017, with growth being
driven mainly by the civil engineering sub-sector and higher activity from mixed developments,
industrial and social projects in the non-residential sub-sector. Moving forward in 2018, growth in the
construction sector will be mainly supported by new and existing civil engineering projects. With
regard to property market activities in 2017, we note that property market transactions recorded a
decline in volume accompanied by an increase in value. This is mainly due to a downtrend in the
residential and commercial property sectors in the major states of Kuala Lumpur, Selangor, Johor and
Pulau Pinang. Despite the slowdown in market activity, house and shop prices remained stable,
accompanied by a stable trend in the office rental market with upward movements recorded in areas
with good accessibility and transportation networks. In view that the Development spans over an
estimated 12 years, there is potential for greater improvement in the construction sector and property
market across the Development Period.

We also note that the Proposed MX-1 Construction forms part of the Kwasa Damansara development,
a large scale mixed development comprising approximately 2,330 acres of land with an estimated GDV
of RMS50.0 billion over the next 20 years. We further note that the strategic location of the Kwasa
Damansara Township nearby the matured and burgeoning surrounding suburbia of Petaling Jaya,
Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara and Sungai Buloh, which forms a captive
market for the services and facilities available within the Kwasa Damansara Township, along with its
connectivity with the mass rapid transit and networks of roads and highways, hinges well with the
prospect of the Kwasa Damansara development.

In addition, the Proposed MX-1 Construction may provide future opportunities for the Group to
participate in the various upcoming developments in Klang Valley that can potentially contribute
positively to the future earnings of the Group in the mid to longer term period. Therefore, MRCB
Land, by undertaking the Proposed MX-1 Construction, will further enhance the Group’s reputation
and track record as one of the major players in the Malaysian engineering and construction industry.

Further, we note that the Group is well positioned to overcome future challenges through its interest in
393 acres of high value urban land bank with a GDV of approximately RM57.3 billion as at the LPD,
its Transit Oriented Development business model and engineering and construction order book of
approximately RM6.3 billion as at the LPD.

We are of the view that the outlook of the industry, MRCB and the Proposed MX-1 Construction are
REASONABLE and NOT DETRIMENTAL to the interest of the non-interested shareholders of
MRCB.

FURTHER INFORMATION

Non-interested shareholders of MRCB are advised to refer to Part A and the appendices of the Circular for
further information.
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8.

CONCLUSION AND RECOMMENDATION

In arriving at our recommendation, we have assessed the Proposed MX-1 Construction, taking into
consideration the following factors:

®

(i)

(iii)

(iv)

™

(vi)

the Proposed MX-1 Construction allows MRCB to strengthen its position as a player in Malaysia’s
construction industry and could also lead to future opportunities and projects in the Kwasa
Damansara Township project that can potentially contribute positively to the Group’s future
earnings. Further, we note that the Proposed MX-1 Construction is expected to contribute positively
to the Group’s earnings over the Development Period. Thus, we are of the view that the Proposed
MX-1 Construction is in line with MRCB’s vision and mission to be a leading property and
infrastructure developer in Malaysia and MRCB’s mission in creating and enhancing shareholders’
value;

the salient terms of the Management Contract are consistent with the Plot C8 Management Contract
and the Plot C8 Supplemental Contract. Further, the salient terms are in line with the terms outlined
in the PWD form DB Rev. 1/2010 as well as the norm for EPC contracts as reflected in the FIDIC’s
Conditions of Contract for EPC and Turnkey Projects;

the Provisional Total Project Sum provided in the Management Contract is lower by 1.97% vis-a-vis
the GDC Report. As the Provisional Total Project Sum provided in the Management Contract is
only a provisional figure, the actual amount payable by KSSB to MRCB Land may potentially be
greater upon the execution of the EPCC Contracts for the provision of the EPCC Works for all Plots
during the Development Period;

the Proposed MX-1 Construction will not have any effect on the share capital and substantial
shareholders’ shareholdings of MRCB. In addition, the execution of the Management Contract will
not have any material effect on the pro forma consolidated statement of financial position of the
Company as at 31 December 2017, had the Management Contract been executed on 31 December
2017. However, the Proposed MX-1 Construction is expected to contribute positively to the earnings
of MRCB over the Development Period;

the Proposed MX-1 Construction is not expected to result in a greater degree of exposure to risks
inherent in the construction and property development industries that the Group is already exposed
to and not expected to significantly alter the business risk profile of the Group; and

despite a slowdown in property market activities, the Malaysian economy showed strong and
sustained growth as a whole in 2017, coupled with stable house and shop prices and office rental
rates. The Malaysian economy is expected to be favourable in 2018 and will continue to benefit from
domestic demand and spillovers from better global growth.

The Kwasa Damansara Township, where the Development is located, is also well connected to the
mass rapid transit and networks of roads and highways and strategically located nearby the
surrounding suburbia of Petaling Jaya, Subang, Subang Jaya, Kelana Jaya, Shah Alam, Damansara
and Sungai Buloh, which forms a captive market for the services and facilities available within the
Kwasa Damansara Township.
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After taking into consideration the abovementioned factors and on an overall basis, we are of the opinion that
the Proposed MX-1 Construction is FAIR AND REASONABLE and is NOT DETRIMENTAL to the interest of
the non-interested shareholders of MRCB.

Accordingly, we recommend the non-interested shareholders of MRCB to VOTE IN FAVOUR of the ordinary
resolution pertaining to the Proposed MX-1 Construction to be tabled at the forthcoming EGM of the
Company.

Yours faithfully,
For and on behalf of
KENANGA INVESTMENT BANK BERHAD

DATUK ROSLAN HJ TIK DATUK CHAY WAI LEONG
Executive Director, Head Group Managing Director
Group Investment Banking
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PARTC

PROPOSED JOINT VENTURE AND PROPOSED CONSTRUCTION




DEFINITIONS

Except where the context otherwise requires, the following abbreviations and definitions shall apply throughout

Part C of this Circular:-

Act
Board
BIJSP

BIJSP Securities

BJSP Shares
Bursa Securities

Call Option

Call Option Notice

Call Option Period

Call Option Price

Call Option Shares

CBRE[WTW or Valuer

Circular

Cut-Off Date

Development
EGM

EPF

EPS

EPU

Feasibility Report

Companies Act, 2016
Board of Directors of MRCB
Bukit Jalil Sentral Property Sdn Bhd (1228190-T)

Collectively, the BJSP Shares, the RPS-A and the RPS-B or any other
preference shares or other classes of shares issued by BJSP from time to
time

Ordinary shares in BJSP
Bursa Malaysia Securities Berhad (635998-W)

The right, exercisable at any time during the Call Option Period to require
TWSB to sell to our Company and/or RJSB all of the Call Option Shares at
the Call Option Price

A duly executed and completed notice from our Company and/or RJSB to
TWSB in respect of the exercise of the Call Option

The period commencing on the business day falling immediately after the
completion of the First Tranche Subscription and ending on the day falling
24 months thereafter

The consideration payable by our Company and/or RISB to TWSB pursuant
to the exercise of the Call Option which will give TWSB an internal rate of
return of 10% in proportion to the Call Option Shares based upon the
aggregate amount of TWSB’s investment in BJSP less any amount which
has been paid by BJSP to TWSB, determined as at the date of the Call
Option Notice. For the avoidance of doubt, the Call Option Price cannot be
ascertained as at the date of this Circular

Such number of BJSP Securities which are held by TWSB as at the date of
the Call Option Notice in excess of 51% of the issued share capital of BJSP

C H Williams Talhar & Wong Sdn Bhd (18149-U), an independent valuer
appointed by MRCB in relation to the Proposed Disposal

This circular dated 4 May 2018 in relation to the Proposals

The day falling 18 months from the date of the SSA, or such later date as the
parties may mutually agree upon in relation to the Proposed Subscription

The mixed development to be carried out on the Lands
Extraordinary general meeting

Employees Provident Fund Board

Earnings per share

Economic Planning Unit of the Prime Minister’s Department

The market and feasibility report dated 2 May 2017 prepared by Rahim &
Co which involves an independent assessment of the future development
prospects for the Lands



DEFINITIONS (Cont’d)

First Put Option

First Put Option Notice

First Put Option Price

First Put Option Shares

First Tranche Lands
Consideration

First Tranche Subscription

FLC
FYE
GDC

GDC Report

GDV

Government

GST

Hartanah

IAL
Interested Directors
Interested Major

Shareholder

Lands

The right, exercisable at any time during the period commencing on the
business day falling immediately after the expiry of the Call Option Period
and ending on the day falling 12 months thereafter to require our Company
and/or RJSB to purchase from TWSB all of the First Put Option Shares at
the First Put Option Price, provided the Call Option has not been exercised
and save and unless notified by TWSB to our Company and/or RISB before
the expiry of the Call Option Period that TWSB waives its rights in respect
of such option

A duly executed and completed notice from TWSB to our Company and/or
RJSB in respect of the exercise of the First Put Option

The consideration payable by our Company and/or RISB to TWSB pursuant
to the exercise of the First Put Option which will give TWSB an internal rate
of return of 8% in proportion to the First Put Option Shares based upon the
aggregate amount of TWSB’s investment in BJSP less any amount which
has been paid by BISP to TWSB, determined as at the date of the First Put
Option Notice. For the avoidance of doubt, the First Put Option Price cannot
be ascertained as at the date of this Circular

Such number of BISP Securities which are held by TWSB as at the date of
the First Put Option Notice in excess of 51% of the issued share capital of
BISP

A fixed sum of RM1,343,246,652, representing a price of RM405 psf, based
on the area of the Lands

Subscription by the Shareholders for the first tranche of the Subscription
Shares within 15 business days from the SSA Unconditional Date, in the
manner as set out in Section 2.1.1 of Part C of this Circular

Federal Lands Commissioner

Financial year ended/ending, as the case may be

Gross development cost

The report dated 23 March 2018 prepared by the QS in relation to its
independent analysis of the GDC for the Development

Gross development value

The Government of Malaysia, as represented by the Ministry of Youth and
Sports

Goods and services tax imposed in Malaysia in accordance with the Goods
and Services Tax Act 2014

Syarikat Tanah dan Harta Sdn Bhd (298678-H)

Independent advice letter from Public Investment Bank to the non-interested
shareholders of MRCB in relation to the Proposals

Collectively, Tan Sri Azlan Zainol, Datuk Shahril Ridza Ridzuan and
Rohaya Mohammad Yusof

EPF

C\ollectively, Land 1, Land 2 and Land 3
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Land 1

Land 2

Land 3

Lands Consideration

Listing Requirements

LPD

Management Contract

Management Contractor or
MRCB Land

MC Condition Precedent

MRCB or Company
MRCB Group or Group
MRCB Shares or Shares

NA

Privatisation Agreement

Privatisation Project

Project 1

Project 2

Proposals

One (1) piece of leasehold land held under HSD 120470, PT 16843
(previously held under part of H.S.(D) 63195 PT 2875), Mukim of Petaling,
District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur
measuring approximately 24.09 acres

One (1) piece of leasehold land held under HSD 120471, PT 16844
(previously held under part of Geran 41246, Lot 35323), Mukim of Petaling,
District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur
measuring approximately 9.17 acres

One (1) piece of leasehold land held under HSD 120472, PT 16845
(previously held under part of Geran 50029, Lot 38207), Mukim of Petaling,
District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur
measuring approximately 42.88 acres

An amount of up to RM1,426,163,112, being the consideration for the
Proposed Disposal

Main Market Listing Requirements of Bursa Securities

20 April 2018, being the latest practicable date prior to the printing of this
Circular

Management contract dated 26 March 2018 entered into between BISP and
MRCB Land in relation to the Proposed Construction

MRCB Land Sdn Bhd (62218-D), a wholly-owned subsidiary of MRCB

The condition precedent of the Management Contract as set out in Section
4.2.1 of Part C of this Circular

Malaysian Resources Corporation Berhad (7994-D)
Collectively, MRCB and its subsidiaries
Ordinary shares in MRCB

Net assets

Privatisation agreement dated 28 October 2015 (as amended and varied by
supplemental agreements dated 29 January 2016, 21 April 2017 and 9
February 2018) entered into between RISB, the Government and Hartanah
for the Privatisation Project

The refurbishment and upgrading of facilities located at the National Sports
Complex in Bukit Jalil, Kuala Lumpur pursuant to the Privatisation
Agreement

Refurbishing, renovating and upgrading of the National Stadium, Putra
Stadium, hockey stadium and aquatic centre together with the construction
of the common infrastructures including boulevard, parking, steps and new

signage

Developing, planning, designing, constructing, completing, testing and
commissioning of a sports complex, sports mall, convention centre, a multi
storey car park, hostels, sport museum, library, integrated rehabilitation
centre and youth park together with the construction of the common
infrastructures

Collectively, the Proposed Joint Venture and the Proposed Construction
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Proposed Construction

Proposed Disposal

Proposed Joint Venture

Proposed Subscription

Provisional Total Project
Sum

psf

Public Investment Bank or
Independent Adviser

Put Options

PwC or Reporting
Accountants

Rahim & Co or Expert

RHB Investment Bank or
Principal Adviser

RISB

RJSB Shares

RPS

RPS-A

RPS-B

Second Put Option

Second Put Option Notice

Second Put Option Price

Second Put Option Shares

The appointment of MRCB Land by BJSP as the Management Contractor in
connection with the development and construction of the Development for
the Provisional Total Project Sum

The proposed disposal by RISB of the Lands to BJSP for the Lands
Consideration

Collectively, the Proposed Disposal and the Proposed Subscription

The proposed investment by RISB and TWSB in BJSP for the purposes of
jointly developing the Lands

The provisional total project sum in connection with the Proposed
Construction of RM11,007,326,245 which is payable in cash

Per square foot

Public Investment Bank Berhad (20027-W)

Collectively, the First Put Option and the Second Put Option

PricewaterhouseCoopers PLT (LLP 0014401-LCA & AF 1146)

Rahim & Co Research Sdn Bhd (200137-X)

RHB Investment Bank Berhad (19663-P)

Rukun Juang Sdn Bhd (1101807-P), an 85%-owned subsidiary of MRCB
Land

Ordinary shares in RJSB
Redeemable preference shares
RPS - class A in BISP

RPS - class B in BJSP

The right, exercisable at any time during the period commencing on the
business day falling immediately after the seventh (7%) anniversary date of
the completion of the First Tranche Subscription and ending on the day
falling 12 months thereafter to require our Company and/or RJSB to
purchase from TWSB all of the Second Put Option Shares at the Second Put
Option Price

A duly executed and completed notice from TWSB to our Company and/or
RJSB in respect of the exercise of the Second Put Option

The consideration payable by our Company and/or RJISB to TWSB pursuant
to the exercise of the Second Put Option which will give TWSB an internal
rate of return of 9.5% in proportion to the Second Put Option Shares based
upon the aggregate amount of TWSB’s investment in BJSP less any amount
which has been paid by BJSP to TWSB, determined as at the date of the
Second Put Option Notice. For the avoidance of doubt, the Second Put
Option Price cannot be ascertained as at the date of this Circular

The remaining number of BJSP Securities held by TWSB as at the date of
the Second Put Option Notice
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Second Tranche Lands
Consideration

Second Tranche

A sum equivalent to the actual financing cost incurred by RJSB in
undertaking and implementing Project 1, and the actual tender costs incurred
by RISB in obtaining the Privatisation Project, subject to a maximum sum of
RM25 psf in connection with the Proposed Disposal

Subscription by the Shareholders for the second tranche of the Subscription
Shares within 15 business days following the receipt of approval by the

Subscription
relevant authority of the development order in respect of the Lands, in the
manner as set out in Section 2.1.1 of Part C of this Circular
Shareholders Collectively, RISB and TWSB
SOHO Small office/home office
SOVO Small office/virtual office
SSA Subscription and shareholder’s agreement dated 31 May 2017 entered into

by and among MRCB, RJSB, TWSB and BISP in relation to the Proposed
Joint Venture

The conditions precedent of the SSA as set out in Section 4.1.1 of Part C of
this Circular

SSA Conditions Precedent
SSA Unconditional Date : The date when all the SSA Conditions Precedent have been
obtained/fulfilled or waived (as the case may be)

Subscription Shares Collectively, the BJSP Shares, the RPS-A and the RPS-B to be issued
' pursuant to the SSA under the Proposed Subscription
TWSB : Tanjung Wibawa Sdn Bhd (1205518-A)

The valuation report dated 3 January 2018 prepared by the Valuer to
appraise the market value of the Lands

Valuation Report

YMF or QS Yong Dan Mohamad Faiz Sdn Bhd (13239-K)
Currency
RM and sen Ringgit Malaysia and sen, the legal tender of Malaysia

References to “our Company”, “we”, “us” and “ourselves” in Part C of this Circular are to MRCB and where

the context otherwise requires, shall include our subsidiary companies. References to “our Group” are to our
Company and our subsidiary companies. All references to ‘“you” in Part C of this Circular are to our

shareholders.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural and vice
versa and words denoting the masculine gender shall, where applicable, include the feminine and/or neuter
genders and vice versa. References to persons shall include corporations, unless otherwise specified.

Any reference in Part C of this Circular to the provisions of any statute, rules, regulation or rules of stock
exchange shall (where the context admits), be construed as a reference to the provisions of such statute, rules,
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if applicable)
amendments to the statute, rules, regulation or rules of stock exchange for the time being in force.

Any reference to a time of day in Part C of this Circular shall be a reference to Malaysian time, unless otherwise
stated.

Certain amounts and percentage figures included herein have been subject to rounding adjustments. Any
discrepancy between the figures shown herein and figures published by MRCB, such as in its quarterly results
or annual reports, is due to rounding.



DEFINITIONS (Cont’d)

Certain statements in Part C of this Circular may be forward-looking in nature, which are subject to
uncertainties and contingencies. Forward-looking statements may contain estimates and assumptions made by
your Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and
other factors which may cause the actual results, performance or achievements to differ materially from the
anticipated results, performance or achievements expressed or implied in such forward-looking statements. In
light of these and other uncertainties, the inclusion of a forward-looking statement in Part C of this Circular
should not be regarded as a representation or warranty that MRCB’s plans and objectives will be achieved.

The rest of this page has been intentionally left blank ]
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR

This executive summary represents only a summary of the pertinent information on the Proposals as set
out in Part C of this Circular and you are advised to read and carefully consider the contents of this
Circular and the JAL as set out under Part C and Part D of this Circular, respectively, before voting on
the resolution pertaining to the Proposals at the forthcoming EGM. Unless otherwise stated, all
abbreviations used herein are as defined in Part C of this Circular.

1.

SUMMARY OF THE PROPOSALS

On 28 October 2015, RHB Investment Bank had, on behalf of your Board, announced that RISB had
on the same day entered into the Privatisation Agreement with the Government and Hartanah for the
Privatisation Project. On 29 January 2016 and 21 April 2017 respectively, RISB entered into
supplemental agreements with the Government and Hartanah to among others, reduce the contract sum
from RM1,631,880,000.00 to RM1,343,257,764.32 to commensurate with the reduction in the size of
the Lands from a total of 92.50 acres to 76.14 acres, as well as to revise the works packages under
Project 1 and Project 2 respectively. In consideration of RJSB agreeing to undertake the Privatisation
Project, the Government will cause the FLC to transfer the Lands via Hartanah to RJSB and/or its
nominee(s) upon the completion of Project 1.

On 25 April 2016, your Board announced that EPF had indicated its intention to subscribe for or
purchase an 80% equity interest (free from all liens, charges, pledges and encumbrances) in the entity
which is directed by RISB to hold Land 1, after Land 1 has been delivered pursuant to the terms of the
Privatisation Agreement and transferred to such entity (on an as-is-where-is basis), and our Company
would subscribe for or purchase the remaining 20% equity interest in the same entity upon the terms
and conditions stipulated in the letter of undertaking by EPF dated 22 April 2016 (“LOU”). Under the
LOU, EPF had undertaken that they would negotiate in good faith to enter into a definitive agreement
for this purpose within 12 months from the date of the LOU. On 21 April 2017, it was announced that
EPF had agreed to extend the LOU up to 31 May 2017.

On 31 May 2017, RHB Investment Bank had, on behalf of your Board, announced that our Company,
RJSB, TWSB and BJSP had entered into the SSA for the Proposed Joint Venture.

On 9 February 2018, RHB Investment Bank had, on behalf of your Board, announced that RISB had
entered into a third supplemental agreement to the Privatisation Agreement with the Government and
Hartanah to vary the calculation of the land bond to be provided by RISB to the Government as
security for the continued performance of RJSB’s obligations under the Privatisation Agreement up to
the completion of Project 2, in order to expedite the transfer of the Lands to RISB and/or its
nominee(s).

On 26 March 2018, RHB Investment Bank announced, on behalf of your Board, that:-

(a) RISB and BJSP had sought TWSB’s consent, which was granted by TWSB on 26 March
2018, for BJSP to appoint the Management Contractor prior to the completion of the First
Tranche Subscription in view that the Lands were expected to be transferred to BISP before
the SSA turmns unconditional and before the First Tranche Subscription (“Consent Letter”).
This will enable BJSP to commence works on the Lands, where necessary, especially in the
event of a delay in the Proposed Joint Venture. TWSB further agreed for the allotment and
issuance by BJSP of 1,000 RPS-B to the Management Contractor upon the Management
Contract becoming unconditional in accordance with the terms and conditions contained
therein. The terms set out in the Consent Letter were also acknowledged and agreed by our
Company; and

) Following the above, BJSP had on 26 March 2018 entered into the Management Contract with
MRCB Land to appoint MRCB ILand as the Management Contractor in connection with the
Development, for the Provisional Total Project Sum (inclusive of GST).
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

On 9 April 2018, RHB Investment Bank had, on behalf of your Board, announced that, for the purposes
of fulfilling the SSA Conditions Precedent where BJSP is required to obtain EPU’s approval to acquire
the Lands pursuant to the EPU’s Guideline on the Acquisition of Properties, BISP had on 3 October
2017 increased its issued and paid-up share capital from RM2 to RM100,000. RJSB had in this respect
subscribed for a further 99,998 BJSP Shares to hold a total of 100,000 BISP Shares, representing 100%
of the equity interest therein. Following this, RISB had sought TWSB’s concurrence vide a letter dated
6 April 2018, which was accepted by TWSB on 9 April 2018, that as a result of RISB’s further
subscription of 99,998 BJSP Shares:-

(a) RISB will only be required to subscribe for an additional 1,900,000 BISP Shares instead of
1,999,998 BJSP Shares under the First Tranche Subscription pursuant to the terms and
conditions of the SSA; and

(b) the portion of the Lands Consideration payable by BISP to RISB which will be capitalised
against RISB’s portion of the First Tranche Subscription Consideration, shall be
RM268,549,330 instead of RM268,649,328.

On 18 April 2018, RHB Investment Bank announced, on behalf of your Board, that the FLC, via
Hartanah, had on 17 April 2018 completed the transfer of the Lands to BJSP, as nominated by RISB.

2. PROPOSED JOINT VENTURE
2.1 Summary of the Proposed Subscription
The Proposed Subscription will entail the investment by RJSB and TWSB in BJSP through the
subscription for new BJSP Shares and new RPS-A in BJSP in two (2) tranches, all at an issue price of
RM1.00 each and free from encumbrances.
The Management Contractor will subscribe for, and BJSP will allot and issue to the Management
Contractor, 1,000 RPS-B at an issue price of RM1.00 each upon the Management Contract becoming
unconditional.
Upon the completion of the Proposed Subscription and the subscription by the Management Contractor
for 1,000 RPS-B in BISP, the total share capital of BISP and the respective shareholdings of the
Shareholders and the Management Contractor will be as follows:-
BJSP Shares RPS-A RPS-B
Shareholder No. RM % No. RM % No. RM %
RISB 2,000,000 | 2,000,000 | 20 Up to Upto | 20 - -
283,232,622 283,232,622
TWSB 8,000,000 | 8,000,000 | 80 Upto Upto | 80 - -
1,132,930,490 | 1,132,930,490
Management - - - - 1,000 1,000 100
Contractor
Total Up to Upto
10,000,000 | 10,000,000 | 100 | 1,416,163,112 | 1,416,163,112 | 100 | 1,000 | 1,000 | 100
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

2.1.1

2.1.2

In accordance with the terms of the SSA, TWSB shall grant to our Company and/or RISB the Call
Option, and our Company and/or RISB shall grant to TWSB the First Put Option and the Second Put

Option.

A summary of the salient terms of the Call Option and Put Options are as follows:-

No. | Description Call Option First Put Option Second Put Option
1. Issuer TWSB MRCB and/or RISB MRCB and/or RJSB
2. Holder of the | MRCB and/or RJSB TWSB TWSB
rights
3. Option period | 24 months from the | 12 months from the | 12 months from the
business day falling | business day falling | business day falling
immediately after the | immediately after the | immediately after the expiry
completion of the First | expiry of the Call Option | of seven (7) years from the
Tranche Subscription Period completion of the First
Tranche Subscription
4. Purpose To require TWSB to sell | To require MRCB and/or | To require MRCB and/or
such number of BIJSP | RJISB to buy such number | RJSB to buy the remaining
Securities in excess of | of BJSP Securities in | number of BJSP Securities
51% of the issued share | excess of 51% of the | held by TWSB as at the
capital of BJSP, held by | issued share capital of | date of the Second Put
TWSB as at the date of | BJSP, held by TWSB as at | Option Notice, from TWSB
the Call Option Notice, to | the date of the First Put
MRCB and/or RJSB Option  Notice, from
TWSB
5. Option price | A consideration payable | A consideration payable | A consideration payable by
by MRCB and/or RJSB | by MRCB and/or RJSB | MRCB and/or RJSB that
that will give TWSB an | that will give TWSB an | will give TWSB an IRR of
internal rate of return | IRR of 8% in proportion | 9.5% in proportion to the
(“IRR”) of 10% in | to the First Put Option | Second Put Option Shares,
proportion to the Call | Shares, based on the | based on the aggregate
Option Shares, based on | aggregate amount of | amount of TWSB’s
the aggregate amount of | TWSB’s investment in | investment in BJSP as at the
TWSB’s investment in | BJSP as at the date of the | date of the Second Put
BJSP as at the date of the | First Put Option Notice, | Option Notice, less any
Call Option Notice, less | less any amount which has | amount which has been
any amount which has | been paid/distributed by | paid/distributed by BJSP to
been paid/distributed by | BJSP to TWSB TWSB
BJSP to TWSB
6. Shareholdings | RISB :49% RISB :49% RJSB :100%
in BJSP after | TWSB :51% TWSB :51% TWSB :-
exercise of
option

Basis and justification of arriving at the subscription consideration

As BJSP has been incorporated specifically for the purposes of the Proposed Joint Venture and has yet
to begin operations, the parties to the SSA have mutually agreed that the Subscription Shares will be
issued at RM1.00 each.

Basis and justification of arriving at the option price of the Call Option and Put Options
The option price of the Call Option, First Put Option and Second Put Option is based on the IRRs
required by TWSB for each option period which our Company deems reasonable after taking into

consideration initial management estimates of the overall equity returns to our Group from the
Proposed Joint Venture.
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2.2

2.2.1

Summary of the Proposed Disposal

Pursuant to the terms of the SSA, the Shareholders agree that RJSB shall nominate BJSP to receive and
accept the transfer of the Lands in place of RJSB. BJSP will pay RISB the Lands Consideration
amounting to up to RM1,426,163,112 (equivalent to RM430 psf) in the following manner:-

@) the First Tranche Lands Consideration within 15 business days after the completion of the
First Tranche Subscription; and

(i1) the Second Tranche Lands Consideration within 15 business days after the completion of the
Second Tranche Subscription.

The Lands Consideration will be settled by BJSP in the following manner:-

% of Lands

Mode of settlement | Consideration | Date of settlement RM
Cash payment 80% Within 15 business days after the 1,074,597,322
completion of the First Tranche
Subscription.
Within 15 business days after the Up to 66,333,168
completion of the Second Tranche
Subscription.

Up to 1,140,930,490

Capitalised against 20% Within 15 business days after the 268,649,330 "
RJSB’s portion of completion of the First Tranche
the Proposed Subscription.
Subscription
Within 15 business days after the Up to 16,583,292
completion of the Second Tranche
Subscription.
Up to 285,232,622
TOTAL 100% Up to 1,426,163,112
Note:-
" Includes the initial subscription by RJSB of 100,000 BJSP Shares amounting to RM100,000 as at the
LPD.

Basis and justification of arriving at the Lands Consideration

The Lands Consideration was determined by the Shareholders after taking into consideration the total
contract sum of the Privatisation Project of RM1,343,257,764.32, which translates to approximately
RM405.003 psf. In this regard, the Shareholders have agreed to price the Lands at RM405 psf. In
addition, the Shareholders have agreed to pay for the actual financing cost incurred by RJISB in
undertaking and implementing Project 1 as well as the actual tender cost incurred by RJSB in obtaining
the Privatisation Project, which, when aggregated with the First Tranche Lands Consideration, shall not
exceed RM430 psf.

RJISB had also appointed CBRE[WTW to appraise the market value of the Lands. CBRE[WTW had
carried out the valuation of the Lands on 30 November 2017. The market values of the Lands derived
based on the residual method and comparison method are both RM1,430,000,000.



EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

2.2.2  Expected gain/loss arising from the Proposed Disposal
The Lands Consideration has not been finalised as at the date of this Circular. However, the Proposed
Disposal currently reflects a marginal loss of RM11,112.32 to RJSB arising from the difference

between the value of the contract sum for the Privatisation Project of RM1,343,257,764.32 and the
First Tranche Lands Consideration of RM1,343,246,652.

223  Utilisation of proceeds
2.2.3.1 Utilisation of proceeds by RJSB

The cash portion of the Lands Consideration is intended to be utilised by RJSB in the
following manner:-

Estimated timeframe

Details of utilisation Amount for utilisation
(RM mil)

Repayment of outstanding bank borrowings of RISB 400 Within 12 months

Partial repayment of advances from our Group 741 Within 12 months
Total 1,141

2.2.3.2 Utilisation of proceeds by our Group

As set out in Section 2.2.4.1 of Part C of this Circular, RJSB will repay RM741 million of
advances from our Group using the proceeds raised from the Proposed Disposal. Our Group
intends to utilise the proceeds in the following manner:-

Estimated timeframe

Details of utilisation Amount for utilisation
(RM mil)

Repayment of bank borrowings 738 Within 12 months

Defrayment of estimated expenses 2 Within 3 months

General working capital 1 Within 3 months
TOTAL 741
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3.

31

PROPOSED CONSTRUCTION
Summary of the Proposed Construction

The Development, which will span approximately 20 years from 2019 to 2038 is expected to be a
residential and commercial hub, with a plot ratio of 1:6.5. The GDV for the Development is currently
estimated to be approximately RM20.67 billion and the Development is expected to comprise four (4)
development plots (“Plots™), which consist of office towers, hotels, retail shops and mall, SOVO,
SOHO, service apartments and residential towers. An outline of the types of development to be carried
out on each of the Plots is set out below:-

(a) Plot F: Retail mall, showroom, office towers, SOVO;,

(b) Plot G: Retail shops, office towers, service apartments, SOHO;
(c) Plot I: Retail shops, hotels, SOHO, serviced apartments; and
d Plot 38207: Residential towers.

As at LPD, the development plans for the Development have been submitted to the relevant authorities
and are pending approval. Based on the Management Contract, the total estimated GDC for the
Development is RM14,826,893,850.

Pursuant to the terms and conditions of the Management Contract, MRCB Land’s role as the
Management Contractor shall entail the following:-

(a) to provide sales and marketing consultancy to BJSP on an exclusive basis for the buildings to
be developed as part of the Development in accordance with the initial feasibility study for the
concept and composition of the Development (“Concept Plan) (“Sales and Marketing
Consultancy™);

(b) to facilitate BJSP on a best endeavours basis to obtain all approvals required under the law
from any statutory authority having jurisdiction over the Development or the EPCC Works (as
defined herein) and any company or body authorised to provide water, electricity, telephone,
sewerage and other related public services in respect of the Development or the EPCC Works
(as defined herein) by BJSP as the ownmer of the Lands upon transfer (“Regulatory
Services™);

(c) to prepare (i) the Concept Plan (“Initial Feasibility Study”), and (ii) an Updated Feasibility
Study (as defined in Section 4.2.2 of Part C of this Circular upon receipt of a written request
from BJSP which includes, among others, the construction of financial models, and provide
project management services for the Development comprising such services for the
Development as a whole and such services for each Plot (“PM Services™);

(The Regulatory Services and the PM Services are collectively referred to as “PMR
Services”); and

) to procure, among others, planning, design, construction as well as testing and commissioning
of the works for each Plot, details of which shall be set out in the individual EPCC Contracts
(as defined herein) (“EPCC Works™).

The services described in subparagraphs (i) to (iv) above will be collectively referred to as the
“Services”.
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3.2

The Provisional Total Project Sum which is payable by BJSP to MRCB Land in cash is estimated to be
RM11,007,326,245 (inclusive of GST), and shall include the following:-

(a) provisional management contract fee of RM891,525,174 (“Management Contract Fee”)
(“Provisional Management Contract Fees”) comprising the following (all of which are
inclusive of GST):-

(i) PMR Services fees; and
(1) Sales and Marketing Consultancy fee;
and

®) provisional contract costs of RM10,115,801,071 (“Provisional Contract Cost”) comprising
the following (all of which are inclusive of GST):-

(i) contract sum under the EPCC Contracts for all Plots of the Development which shall
include the cost of the EPCC Works (excluding Professional Fees (as defined in
Section 3.3(b)(ii) of Part C of this Circular)) (“EPCC Contract Sum”), to be paid to
Contractor;

(i) fees payable to consultants to be engaged for the EPCC Works by the Management
Contractor pursuant to the terms of the relevant letters of appointment (“Professional
Fees”);

(iii) expenses payable for the Sales and Marketing Consultancy under the Management
Contract (“Sales and Marketing Consultancy Expenses™); and

(iv) office overhead and administrative expenses incurred by the Management Contractor,
in connection with the management of the operations of BJSP by the Management
Contractor (“Office Overhead and Administrative Expenses”).

Basis and justification of arriving at the Provisional Total Project Sum

The Provisional Total Project Sum was arrived at based on commercially negotiated terms after taking
into consideration the Initial Feasibility Study, the estimated Provisional Contract Costs as agreed
between BJSP and MRCB Land and the bases for the Provisional Management Contract Fees as set out
in Section 3.3 of Part C of this Circular.

Our Company has also appointed an independent QS, namely YMF, to undertake an independent
analysis of the GDC for the Development. In arriving at the estimated GDC, the QS had independently
derived the EPCC Contract Sum, Authority and Statutory Charges, Professional Fees, Sales and
Marketing Consultancy Expenses and Sales and Marketing Consultancy fee, whilst other costs such as
land cost, land related cost, financing cost, Office Overhead and Administrative Expenses and PMR
Services fees were derived based on information furnished by our Company.

The QS had vide its GDC Report estimated the GDC to be RM14,458,854,063.29 (inclusive of GST,
where applicable). The QS’ GDC estimation represents a variance of approximately 2.5% to the
estimated GDC for the Development as stated under the Management Contract of RM14,826,893,850.
Premised on this, our Company is of the view that the estimated GDC as stated in the Management
Contract is reasonable.

After considering the estimated GDC and the bases used to determine the amount payable to MRCB

Land as set out in the table in Section 3.3 of Part C of this Circular, our Company is also of the view
that the Provisional Total Project Sum is reasonable.
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

4.

5.1

5.2

RATIONALE FOR THE PROPOSALS

Through the Proposed Joint Venture, our Company is able to carry out a large scale property
development at a prime location and benefit from the support and profiling accorded to the proposed
development by its joint venture partner, which is also its major shareholder and a sophisticated
investor, namely EPF. Although MRCB’s interest in the Lands and the future development on the
Lands would be diluted as a result of EPF’s participation in BISP, the Proposed Joint Venture allows
MRCB to carry out multiple property development projects concurrently and at the same time have the
flexibility to reallocate its cash flows and resources efficiently among its projects. The Proposed Joint
Venture will also reduce the financial burden of MRCB having to finance the entire Development.

The Proposed Joint Venture will also enable BJSP to carry out the Development efficiently, since BJSP
will be able to leverage on funding from the Sharecholders in the form of equity funding and/or
advances, in addition to external financing from financial institutions.

As the Development is a large scale project which is expected to span across 20 years, the Shareholders
have agreed to include the Call Option and Put Options in the SSA to accord them with the flexibility
to regulate their shareholdings in BISP, if necessary, during the early to middle stages of the Proposed
Joint Venture.

The Proposed Construction is in the ordinary business of our Group, which will enable our Group to
showcase its engineering and construction expertise in undertaking a large scale development and
construction project. The Development will not only allow our Group to enhance its construction and
engineering project pipeline but is also expected to provide our Group with a steady stream of income
over the development and construction period, which in turn is expected to contribute positively to our
Group’s future earnings.

RISK FACTORS IN RELATION TO THE PROPOSALS

The risk factors relating to the Proposals include the following, which are further set out in Section 7 of
Part C of this Circular.

Proposed Joint Venture

. Failure to complete the SSA

. Disputes or default of Shareholders

) Exercise of Put Options by TWSB

. Our Company acting as guarantor for RISB

Proposed Construction

Non-completion of the Management Contract

Construction risk

Dependence on subcontractors

Demand risks

Funding and interest rate risk

Inability to obtain authority and/or statutory approvals

Revision to the Development resulting in a revision to the Provisional Total Project Sum
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

6.

6.1

6.2

EFFECTS OF THE PROPOSALS
We have set out below a summary of the pro forma effects arising from the Proposals on our

Company’s issued share capital, shareholdings of the substantial shareholders of our Company,
consolidated NA per share and gearing, and consolidated EPS for your information:-

Share capital and substantial shareholders’ shareholding

The Proposals will not have any effect on the issued share capital and substantial shareholders’
shareholdings of our Company as it does not involve an issuance of new MRCB Shares.

NA per Share and gearing

A summary of the pro forma financial effects of the Proposals on the consolidated NA per share and
gearing of our Company are as follows:-

Audited as at 31

December 2017 After the Proposals

RM(’000)

Shareholders’ equity (RM *000) 4,824,090 4,821,236
Total equity (RM *000) 4,928,588 4,925,734
NA per MRCB Share (RM) 1.10 1.10
Gearing (times) 0.69 0.50
Net gearing (times) 0.53 0.30

For information purposes, the pro forma consolidated statement of financial position of our Company
in respect of the Proposed Construction should include pro forma adjustments which are directly
attributable to the event or transaction, factually supportable and consistent with our Company’s
applicable financial reporting framework. Directly attributable adjustments exclude those that relate to
future events or are dependent on actions to be taken once the transaction has been completed, even if
such actions are key to the entity entering into the transaction.

As the Management Contract is an executory contract under which neither party has performed its
obligation in respect of the Development as at the date of the Management Contract, the execution of
the Management Contract will not have any effect on the pro forma consolidated statement of financial
position of our Company as at 31 December 2017, had the Management Contract been executed on 31
December 2017, save for transaction costs of approximately RM1.1 million, comprising advisory fees,
regulatory fees, printing and advertising costs as well as miscellaneous expenses which will be charged
to the statement of comprehensive income.

In addition, as the Development spans approximately 20 years and is subject to, among others, updated
feasibility studies being undertaken prior to the commencement of the EPCC Works under the first
EPCC Contract for each Plot, the Provisional Contract Costs for the Development and hence, the
Provisional Management Contract Fees are still subject to change. As such, it is currently too early to
ascertain the expected profits to be derived by our Group from the Proposed Construction and the
corresponding effects on the consolidated NA per share of our Company.

In addition to the above, the pro forma financial effects of the Call Option and Put Options have not

been illustrated as the consideration payable by our Group pursuant to the exercise of the Call Option
and/or Put Options cannot be reasonably determined at this juncture.
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EXECUTIVE SUMMARY FOR PART C OF THIS CIRCULAR (Cont’d)

6.3

Earnings and EPS

As the Proposals are expected to be implemented in the second (2™) quarter of 2018, the Proposals are
not expected to have any material effect on the earnings and EPS of our Company for the FYE 31
December 2017, assuming that the Proposals had been effected at the beginning of that financial year.
Nevertheless, the Proposals is expected to contribute positively to the future earnings and EPS of our

Company.

The rest of this page has been intentionally left blank

C-xvi



MCB

MALAYSIAN RESOURCES CORPORATION BERHAD
(Company No. 7994-D)
(Incorporated in Malaysia)

Registered office:

Level 33A, Menara NU 2,

No. 203, Jalan Tun Sambanthan
Kuala Lumpur Sentral

50470 Kuala Lumpur

Malaysia

4 May 2018

Board of Directors

Tan Sri Azlan Zainol (Non-Independent Non-Executive Chairman)

Tan Sri Mohamad Salim Fateh Din (Group Managing Director)

Mohd Imran Tan Sri Mohamad Salim (Executive Director)

Datuk Shahril Ridza Ridzuan (Non-Independent Non-Executive Director)
Jamaludin Zakaria (Senior Independent Director)

Rohaya Mohammad Yusof (Non-Independent Non-Executive Director)
Hasman Yusri Yusoff (Independent Director)

To' Puan Looi Lai Heng (Independent Director)

To: Our Shareholders

Dear Sir/Madam,

1)) PROPOSED JOINT VENTURE; AND
§1)) PROPOSED CONSTRUCTION

1L INTRODUCTION

On 28 October 2015, RHB Investment Bank had, on behalf of your Board, announced that RISB had
on the same day entered into the Privatisation Agreement with the Government and Hartanah for the
Privatisation Project. On 29 January 2016 and 21 April 2017 respectively, RJSB entered into
supplemental agreements with the Government and Hartanah to among others, reduce the contract sum
from RM1,631,880,000.00 to RM1,343,257,764.32 to commensurate with the reduction in the size of
the Lands from a total of 92.50 acres to 76.14 acres, as well as to revise the works packages under
Project 1 and Project 2 respectively. In consideration of RISB agreeing to undertake the Privatisation
Project, the Government will cause the FLC to transfer the Lands via Hartanah to RJISB and/or its
nominee(s) upon the completion of Project 1.

On 25 April 2016, your Board announced that EPF had indicated its intention to subscribe for or
purchase an 80% equity interest (free from all liens, charges, pledges and encumbrances) in the entity
which is directed by RISB to hold Land 1, after Land 1 has been delivered pursuant to the terms of the
Privatisation Agreement and transferred to such entity (on an as-is-where-is basis), and our Company
would subscribe for or purchase the remaining 20% equity interest in the same entity upon the terms
and conditions stipulated in the letter of undertaking by EPF dated 22 April 2016 (“LOU”). Under the
LOU, EPF had undertaken that they would negotiate in good faith to enter into a definitive agreement
for this purpose within 12 months from the date of the LOU. On 21 April 2017, it was announced that
EPF had agreed to extend the LOU up to 31 May 2017.



Subsequently, on 31 May 2017, RHB Investment Bank had, on behalf of your Board, announced that
our Company, RISB, TWSB and BJSP had entered into the SSA for the Proposed Joint Venture.

On 8 August 2017, our Company announced that RJSB had on 7 August 2017 received the last
sectional certificate of practical completion issued in respect of each section of the construction works
for Project 1 from the Government, which marks the completion and handing over of Project 1 to the
Government. The construction commencement date for Project 2 shall take place on a date to be
mutually agreed upon by the Government and RJSB.

On 9 February 2018, RHB Investment Bank had, on behalf of your Board, announced that RISB had
entered into a third supplemental agreement to the Privatisation Agreement with the Government and
Hartanah to vary the calculation of the land bond to be provided by RISB to the Government as
security for the continued performance of RJSB’s obligations under the Privatisation Agreement up to
the completion of Project 2, in order to expedite the transfer of the Lands to RJSB and/or its
nominee(s).

On 26 March 2018, RHB Investment Bank announced, on behalf of your Board, that:-

(a) RJSB and BJSP had sought TWSB’s consent, which was granted by TWSB on 26 March
2018, for BJSP to appoint the Management Contractor prior to the completion of the First
Tranche Subscription in view that the Lands were expected to be transferred to BJSP before
the SSA turns unconditional and before the First Tranche Subscription (“Consent Letter”).
This will enable BISP to commence works on the Lands, where necessary, especially in the
event of a delay in the Proposed Joint Venture. TWSB further agreed for the allotment and
issuance by BJSP of 1,000 RPS-B to the Management Contractor upon the Management
Contract becoming unconditional in accordance with the terms and conditions contained
therein. The terms set out in the Consent Letter were also acknowledged and agreed by our
Company; and

(b) Following the above, BISP had on 26 March 2018 entered into the Management Contract with
MRCB Land to appoint MRCB Land as the Management Contractor in connection with the
Development, for the Provisional Total Project Sum (inclusive of GST).

On 9 April 2018, RHB Investment Bank had, on behalf of your Board, announced that, for the purposes
of fulfilling the SSA Conditions Precedent where BISP is required to obtain EPU’s approval to acquire
the Lands pursuant to the EPU’s Guideline on the Acquisition of Properties, BJSP had on 3 October
2017 increased its issued and paid-up share capital from RM2 to RM100,000. RISB had in this respect
subscribed for a further 99,998 BJSP Shares to hold a total of 100,000 BJSP Shares, representing 100%
of the equity interest therein. Following this, RISB had sought TWSB’s concurrence vide a letter dated
6 April 2018, which was accepted by TWSB on 9 April 2018 (“Concurrence Letter”), that as a result
of RJSB’s further subscription of 99,998 BISP Shares:-

(a) RJSB will only be required to subscribe for an additional 1,900,000 BJSP Shares instead of
1,999,998 BISP Shares under the First Tranche Subscription pursuant to the terms and
conditions of the SSA; and

(b) the portion of the Lands Consideration payable by BISP to RISB which will be capitalised
against RJSB’s portion of the First Tranche Subscription Consideration, shall be
RM268,549,330 instead of RM268,649,328.

On 18 April 2018, RHB Investment Bank announced, on behalf of your Board, that the FLC, via
Hartanah, had on 17 April 2018 completed the transfer of the Lands to BJSP, as nominated by RISB.

In view of the interests of the Interested Directors and the Interested Major Shareholder as set out in
Section 11 of Part C of this Circular, the Proposals are deemed as related party transactions (“RPT”)
pursuant to the provisions of Paragraph 10.08 of the Listing Requirements.

Accordingly, your Board had on 26 April 2017 and 13 March 2018 appointed Public Investment Bank
as the independent adviser to advise the non-interested directors and non-interested shareholders in
respect of the Proposed Joint Venture and the Proposed Construction, respectively.
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2.1.1

For information purposes, based on the audited consolidated financial statements of our Company for
the FYE 31 December 2016 and the value of TWSB’s investment in BJSP pursuant to the Proposed
Subscription as set out in Section 2.1 of Part C of this Circular as well as the pricing formula for the
Call Option and Put Options, the highest percentage ratio for the Proposed Joint Venture when
aggregated with the Call Option and Put Options pursuant to Paragraph 10.02(g) of the Listing
Requirements exceeds 100%. Based on the audited consolidated financial statements of our Company
for the FYE 31 December 2017 and the Provisional Total Project Sum, the highest percentage ratio for
the Proposed Construction pursuant to Paragraph 10.02(g) of the Listing Requirements exceeds 100%.

THE PURPOSE OF PART C OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE
DETAILS OF THE PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE ORDINARY
RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT THE
FORTHCOMING EGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF PART
C OF THIS CIRCULAR AND THE IAL AS SET OUT UNDER PART D OF THIS CIRCULAR
BEFORE VOTING ON THE ORDINARY RESOLUTIONS PERTAINING TO THE
PROPOSALS TO BE TABLED AT THE FORTHCOMING EGM.

DETAILS OF THE PROPOSED JOINT VENTURE

PROPOSED SUBSCRIPTION

The Proposed Subscription will entail the investment by RISB and TWSB in BISP through the
subscription for new BJSP Shares and new RPS-A in BISP, all at an issue price of RM1.00 each and
free from encumbrances.

Once the Management Contract has become unconditional in accordance with the terms and conditions
therein, RJSB will procure the Management Contractor to subscribe for 1,000 new RPS-B in BJSP (in
a single tranche) at an aggregate subscription price of RM1,000 calculated based on an issue price of
RM1.00 per RPS-B.

Subscription Shares
The Proposed Subscription will be carried out in two (2) tranches.

The Shareholders will subscribe for the First Tranche Subscription in the following manner:-

First Tranche Subscription
. First Tranche
No. of BJSP Shares No. of Subscription
Shareholder held as at LPD BJSP Shares No. of RPS-A consideration
RM
RJSB 100,000 1,900,000 266,649,330 268,549,330
TWSB - 8,000,000 1,066,597,322 1,074,597,322
Total 100,000 9,900,000 1,333,246,652 1,343,146,652
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The Shareholders will subscribe for the Second Tranche Subscription Shares in the following manner:-

Second Tranche

Shareholder No. of RPS-A Subscription consideration
RM

RJSB Up to 16,583,292 Up to 16,583,292
TWSB Up t0 66,333,168 Up to 66,333,168
Total Up to 82,916,460 Up to 82,916,460

The Management Contractor will subscribe for, and BJSP will allot and issue to the Management
Contractor, 1,000 RPS-B at an issue price of RM1.00 each upon the Management Contract becoming
unconditional.

Upon the completion of the Proposed Subscription and the subscription by the Management Contractor
for 1,000 RPS-B in BJSP, the total share capital of BJSP and the respective shareholdings of the
Shareholders and the Management Contractor will be as follows:-

BJSP Shares RPS-A RPS-B

Shareholder No. RM % No. RM % No. RM %

RJSB 2,000,000 2,000,000 20 Upto Upto 20 - -
283,232,622 283,232,622

TWSB 8,000,000 8,000,000 80 Up to Upto 80 - -
1,132,930,490 | 1,132,930,490

Management - - - - 1,000 1,000 100

Contractor

Total Up to Up to

10,000,000 | 10,000,000 | 100 | 1,416,163,112 | 1,416,163,112 | 100 | 1,000 | 1,000 [ 100

The salient terms of RPS-A and RPS-B are set out in Appendix C(III) of Part C of this Circular.
Basis and justification of arriving at the subscription consideration

As BISP has been incorporated specifically for the purposes of the Proposed Joint Venture and has yet
to begin operations, the parties to the SSA have mutually agreed that the Subscription Shares will be
issued at RM1.00 each.

Ranking of the Subscription Shares

The new BJSP Shares, when allotted and issued, shall rank equally with the existing issued BJSP
Shares, save and except that the new BJSP Shares shall not be entitled to any dividends, rights,
allotments and/or other distribution, the entitlement date of which is prior to the date of the allotment
and issuance of the new BJSP Shares.

The RPS-A will rank on par among themselves in all respects and in priority to BJSP Shares and other
preference shares issued from time to time subsequent to the issuance of the RPS-A (including the
RPS-B, which will rank behind the RPS-A in priority) but after all secured obligations of BJSP and any
shareholder loan granted or to be granted to BJSP by such shareholder or its affiliates from time to time
and any other loan or debt as may be agreed between the parties to be a shareholder loan by such
Shareholder to BJSP (“Shareholders’ Loans”) (which shall rank in priority to RPS-A and RPS-B).
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2.14

2.15

2.1.7

2.18

The RPS-B will rank on par among themselves in all respects and in priority to BJSP Shares and other
preference shares issued from time to time, save and except for the Shareholders’ Loans (which shall
rank in priority to RPS-A and RPS-B) and the RPS-A (which shall rank in priority to the RPS-B), but
after all secured obligations of BISP.

Listing of and quotation for the Subscription Shares
The Subscription Shares will not be listed on any stock exchange.
Mode of settlement and source of funding

The subscription consideration will be payable by TWSB entirely in cash, while the subscription
consideration payable by RISB will be capitalised from the Lands Consideration owing by BISP to
RJSB pursuant to the Proposed Disposal in the manner set out in Section 2.2.2 of Part C of this
Circular. It is the intention of RJSB to retain its Subscription Shares.

Estimated financial commitment

As at LPD, save for the future development cost of the Lands, your Board does not foresee any
additional financial commitment arising from the Proposed Subscription. For information purposes, our
Company may be required to provide additional advances and/or equity financing to BJSP for the
future development of the Lands in accordance with its Shareholding Proportions (as defined in Section
4.1.2 of Part C of this Circular), the exact quantum of which cannot be determined at this juncture.

Pursuant to Paragraph 8.23(2)(c) of the Listing Requirements, a listed company is required to seek its
shareholders’ approval where the aggregate amount of the financial assistance provided by the listed
company to its associated company or joint arrangement is equal to or exceeds 5% of the net tangible
assets (“NTA”) of the listed company. In view that our Company may in the future provide additional
advances to BISP, our Company is required to seek the approval of our shareholders for such advances
in the event the aggregate amount is expected to exceed 5% of the NTA of our Group.

Liabilities to be assumed

Save for the guarantee provided by our Company to TWSB and BJSP under the SS A, details of which
are set out in Section 4.1.9 of Part C of this Circular, there is no liability, including any contingent
liability or guarantee, to be assumed by our Company pursuant to the Proposed Joint Venture.

Call Option and Put Options

In accordance with the terms of the SSA, TWSB shall grant to our Company and/or RJSB the Call
Option, and our Company and/or RJSB shall grant to TWSB the First Put Option and the Second Put
Option.

A summary of the salient terms of the Call Option and Put Options are as follows:-

No. | Description Call Option First Put Option ~ Second Put Option
1. Issuer TWSB MRCB and/or RISB MRCB and/or RISB
2. Holder of the MRCB and/or RISB TWSB TWSB

rights

3. Option period | 24 months from the | 12 months from the | 12 months from the
business day falling | business day falling | business day falling
immediately  after the | immediately after the | immediately after the
completion of the First | expiry of the Call Option | expiry of seven (7) years

Tranche Subscription Period from the completion of
the First Tranche
Subscription
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No. Description Call Option First Put Option " Second Put Qption
4. Purpose To require TWSB to sell | To require MRCB and/or | To require MRCB and/or
such number of BJSP | RISB to buy such number | RJISB to buy the
Securities in excess of | of BJSP Securities in | remaining number of
51% of the issued share | excess of 51% of the | BISP Securities held by
capital of BISP, held by | issued share capital of | TWSB as at the date of
TWSB as at the date of the | BJSP, held by TWSB as at | the Second Put Option
Call Option Notice, to | the date of the First Put | Notice, from TWSB
MRCB and/or RJSB Option  Notice, from
TWSB
5. Option price A consideration payable | A consideration payable | A consideration payable
by MRCB and/or RJSB | by MRCB and/or RJSB | by MRCB and/or RISB
that will give TWSB an | that will give TWSB an | that will give TWSB an
intemal rate of return | IRR of 8% in proportionto [ IRR  of 9.5% in
(“IRR”) of 10% in | the First Put Option | proportion to the Second
proportion to the Call | Shares, based on the | Put Option Shares, based
Option Shares, based on | aggregate amount of | on the aggregate amount
the aggregate amount of | TWSB’s investment in | of TWSB’s investment in
TWSB’s investment in | BISP as at the date of the | BJSP as at the date of the
BIJSP as at the date of the | First Put Option Notice, | Second Put  Option
Call Option Notice, less | less any amount which has | Notice, less any amount
any amount which has | been paid/distributed by | which has been
been paid/distributed by | BISP to TWSB paid/distributed by BJSP
BISP to TWSB to TWSB
6. Shareholdings | RISB  :49% RISB :49% RISB :100%
in BJSP after TWSB :51% TWSB :51% TWSB :-
exercise of
option
Notes:-
* Based on the shareholdings of RJSB and TWSB in BJSP of 20% and 80% respectively, upon completion of the
Proposed Subscription.
" Provided the Call Option has not been exercised and save and unless notified by TWSB to MRCB and/or RJSB before
the expiry of the Call Option Period that TWSB waives its rights in respect of the First Put Option.
In the event that TWSB fails to exercise its rights under the First Put Option before the expiry of the First Put Option
Period, TWSB shall, notwithstanding such failure, be deemed to have automatically exercised the First Put Option on
the last day of the First Put Option Period without the requirement of the issuance of the First Put Option Notice to
MRCB and/or RJSB.
In addition, TWSB shall immediately cease to be entitled to exercise the First Put Option in the event TWSB sells or
transfers or otherwise disposes of such number of BJSP Securities resulting in its shareholdings in BJSP being
equivalent to 51% or less, other than pursuant to a transfer to a 100%-held related party of TWSB.
2.1.8.1 Basis and justification of arriving at the option price of the Call Option and Put Options
The option price of the Call Option, First Put Option and Second Put Option is based on the
IRRs required by TWSB for each option period which our Company deems reasonable after
taking into consideration initial management estimates of the overall equity returns to our
Group from the Proposed Joint Venture.
2.1.8.2 Exercise of the Call Option and Put Options

®

Following the serving of the Call Option Notice, the First Put Option Notice or the

Second Put Option Notice, as the case may be, all the Shareholders’ Loans or
advances extended by TWSB to BJSP together with any interest payable (if any), in
proportion to the Call Option Shares, the First Put Option Shares or the Second Put
Option Shares (as the case may be) shall be paid by BJSP to TWSB (“TWSB Option
Advances”) on the Option Completion Date (as defined in Section 2.1.8.3 of Part C
of this Circular).
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(i1) In the event that BISP fails to fully settle and repay the TWSB Option Advances by
the Option Completion Date (as defined in Section 2.1.8.3 of Part C of this Circular),
our Company and/or RISB shall on the Option Completion Date (as defined in
Section 2.1.8.3 of Part C of this Circular), settle and repay the outstanding amount of
such TWSB Option Advances for and on behalf of BJSP and thereafter an amount
equivalent to such outstanding amount of TWSB Option Advances will become an
amount due and owing by BJSP to our Company and/or RJSB following the
completion of the sale and purchase of the Call Option Shares, the First Put Option
Shares and the Second Put Option Shares (as the case may be).

2.1.8.3 Completion of the sale and purchase of the Call Option Shares, First Put Option Shares
and Second Put Option Shares

Subject to the approvals (where necessary) of the relevant authorities having been obtained,
the Call Option Price, the First Put Option Price and the Second Put Option Price shall be paid
by our Company and/or RISB to TWSB in cash on a business day falling within a period of
three (3) months from the date of the Call Option Notice or the First Put Option Notice or the
Second Put Option Notice (as the case may be) or such other extended date as TWSB and our
Company and/or RISB shall agree in writing (“Option Completion Date”).

2.1.8.4 Source of funding for the acquisition of the Call Option Shares, First Put Option Shares
or Second Put Option Shares

Should the Call Option or Put Options be exercised, our Company expects to fund the
acquisition of the Call Option Shares, First Put Option Shares or Second Put Option Shares via
a combination of bank borrowings and/or internally generated funds, the proportion of which
cannot be determined at this juncture.

PROPOSED DISPOSAL

Pursuant to the terms of the SSA, the Shareholders agree that RISB shall nominate BISP to receive and
accept the transfer of the Lands in place of RJSB. BJSP will pay RISB the Lands Consideration
amounting to up to RM1,426,163,112 (equivalent to RM430 psf) in the following manner:-

(i) the First Tranche Lands Consideration within 15 business days after the completion of the
First Tranche Subscription; and

(ii) the Second Tranche Lands Consideration within 15 business days after the completion of the
Second Tranche Subscription.

Basis and justification of arriving at the Lands Consideration

The Lands Consideration was determined by the Shareholders after taking into consideration the total
contract sum of the Privatisation Project of RM1,343,257,764.32, which translates to approximately
RM405.003 psf. In this regard, the Shareholders have agreed to price the Lands at RM405 psf. In
addition, the Shareholders have agreed to pay for the actual financing cost incurred by RISB in
undertaking and implementing Project 1 as well as the actual tender cost incurred by RISB in obtaining
the Privatisation Project, which, when aggregated with the First Tranche Lands Consideration, shall not
exceed RM430 psf.

For information purposes, the total bank borrowings and shareholders advances for RISB (including
interest cost) cannot be determined at this juncture. The total financing cost can only be confirmed
immediately prior to the settlement of the First Tranche Lands Consideration and Second Tranche
Lands Consideration, which will occur after the completion of the First Tranche Subscription and
Second Tranche Subscription respectively. For information purposes, the total financing costs incurred
up to 31 December 2017, as reflected in our Company’s audited consolidated financial statements for
the FYE 31 December 2017, was RM46,801,389.
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RJSB had also appointed CBRE[WTW to appraise the market value of the Lands. CBRE|WTW had
carried out the valuation of the Lands on 30 November 2017, being the material date of valuation, using
the Residual Method and Comparison Method, based on the following assumptions:-

1) the total land size of the Lands is 76.14 acres;

(i) the Lands have a plot ratio of 1:6.5, which is a condition precedent to the SSA;

(ii1) the proposed development on the Lands has no low cost components; and

@iv) the Lands are vacant with vacant possession and no value is attributed to all site improvements

including the buildings/structures erected thereon.

In carrying out the valuation of the Lands, CBRE|WTW had also relied on the Feasibility Report. The
Executive Summary of the Feasibility Report is set out in Appendix C(V) of Part C of this Circular.

For information purposes, under the residual method, consideration is given to the GDV of the Lands
and deducting therefrom the estimated costs of the development including preliminaries, development
and statutory charges, construction costs and professional fees, financing charges and developer’s profit
and resultant amount deferred over a period of time for the completion of the projects. For purposes of
the residual value method, the Valuer has adopted the assumptions and components of the proposed
development as set out in the Feasibility Report, which comprises serviced apartments, shop offices,
office towers, apartments, SOHO, two (2) retail malls and a hotel. The Valuer has also assumed that the
proposed development is launched in three (3) phases with a project horizon of approximately 14 years.

The comparison method entails analysing recent transactions and asking prices of similar property in
and around the locality for comparison purposes with adjustments made for differences in locality,
visibility/accessibility, size, tenure, title status, shape/terrain, site improvement, planning approval, title
restrictions if any and other relevant characteristics to arrive at the market value.

The market values of the Lands derived based on the residual method and comparison method are both
RM1,430,000,000. The Valuer had concluded that the market value based on the residual method is a
fair representation of the market value of the Lands in view that the Lands are proposed to be
developed into a new township with a confirmed plot ratio.

The valuation certificate for the Lands is set out in Appendix C(IV) of Part C this Circular.

The location map of the Lands is as set out below:-
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(Source: Management)
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2.23

2.24

Mode of settlement

The Lands Consideration will be settled by BJSP in the following manner:-

% of Lands
Mode of settlement | Consideration | Date of settlement RM
Cash payment 80% Within 15 business days after the 1,074,597,322
completion of the First Tranche
Subscription.
Within 15 business days after the Up to 66,333,168
completion of the Second Tranche
Subscription.
Up to 1,140,930,490
Capitalised against 20% Within 15 business days after the 268,649,330 "
RJSB’s portion of completion of the First Tranche
the Proposed Subscription.
Subscription
Within 15 business days after the Up to 16,583,292
completion of the Second Tranche
Subscription.
Up to 285,232,622
TOTAL 100% Up to 1,426,163,112
Note:-
" Includes the initial subscription by RJISB of 100,000 BJSP Shares amounting to RM100,000 as at the LPD.

Further details of the First Tranche Subscription and Second Tranche Subscription are set out in

Section 2.1.1 of Part C of this Circular.

Expected gain/loss arising from the Proposed Disposal

The Lands Consideration has not been finalised as at the date of this Circular. However, the Proposed
Disposal currently reflects a marginal loss of RM11,112.32 to RJSB arising from the difference
between the value of the contract sum for the Privatisation Project of RM1,343,257,764.32 and the First
Tranche Lands Consideration of RM1,343,246,652.

Utilisation of proceeds

2.2.4.1 Utilisation of proceeds by RJSB

The cash portion of the Lands Consideration is intended to be utilised by RISB in the

following manner:-

Estimated timeframe
Details of utilisation Note Amount for utilisation @
(RM mil)
Repayment of outstanding bank borrowings of (ii) 400 Within 12 months
RISB
Partial repayment of advances from our Group (iii) 741 Within 12 months
Total 1,141
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Notes:-
@
(i)

(¥ii)

From the date of completion of the Proposed Disposal.

In our Company's announcement dated 31 May 2017 on the Proposed Joint Venture (“JV
Announcement”), it was disclosed that RJSB intended to utilise a portion of the Lands Considerations for
the funding of Project 2, partial repayment of outstanding bank borrowings of RJSB, advances to BJSP
and partial repayment of advances from our Group. Nevertheless, in view that the commencement date for
Project 2 remains uncertain and total principal amount of RJSB's bank borrowings as at LPD amounts to
RM400 million, the board of directors of RJSB has decided 1o utilise the amounts previously identified for
funding of Project 2 and shareholders’ advances to BJSP for the repayment of the outstanding principal
amount of RISB's bank borrowings.

Based on RJSB’s weighted average effective interest rate for its borrowings of approximately 5.25% per
annum for the FYE 31 December 2017, the repayment of bank borrowings amounting to RM400 million is
expected to result in annual gross interest savings of approximately RM2 1 million to RJSB.

As at LPD, the total advances from our Group to RJSB amounted to approximately RM805 million. RJSB
intends to utilise RM741 million from the proceeds to be raised from the Proposed Disposal to partially
repay the advances from our Group. Further details on the utilisation by our Group of the proceeds
received from RJISB are set out in Section 2.2.4.2 of Part C of this Circular below.

For avoidance of doubt, any variation in the cash portion of the Lands Consideration will be
adjusted to/from the gross proceeds allocated for partial repayment of advances from our

Group.

Utilisation of proceeds by our Group

As set out in Section 2.2.4.1 of Part C of this Circular, RJSB will repay RM741 million of
advances from our Group using the proceeds raised from the Proposed Disposal. Our Group
intends to utilise the proceeds in the following manner:-

Details of utilisation Note Amount for utilisation

Estimated timeframe
0]

Repayment of bank borrowings (ii) 738 Within 12 months
Defrayment of estimated expenses (iii) 2 Within 3 months
General working capital @iv) 1 Within 3 months

TOTAL 741

(RM mil)

Notes:-
@
(i)

(iii)

From the date of repayment of advances to our Group.

In the JV Announcement, it was disclosed that our Group intended to utilise the proceeds received from
RISB for the acquisition of landbanks and property development and/or construction projects, general
working capital and defrayment of estimated expenses in relation to the Proposed Joint Venture.
Subsequent to the JV Announcement, our Group secured a Commodity Murabahah Term Financing-i
(“CMTF-i") facility from RHB Islamic Bank Berhad for purposes of part financing our Company’s
subscription of 700,000 ordinary shares in Kwasa Sentral Sdn Bhd, details of which are set out in Section
12(i) of Part C of this Circular. As at LPD, the total amount drawn down from the CMTF-i facility stood at
approximately RM738 million. In this regard, our Board has decided to reallocate the amounts previously
intended for acquisition of landbanks, property development and/or construction projects, and a certain
portion allocated to general working capital for repayment of bank borrowings, to repay the outstanding
principal amount of the CMTF-i facility. Based on the weighted average effective interest rate of the
CMTF-i facility of approximately 5.35% per annum for the FYE 31 December 2017, the repayment of
outstanding CMTF-i facility amounting to approximately RM738 million is expected to result in annual
gross interest savings of approximately RM39.48 million for our Company.

Estimated expenses in relation to the Proposed Joint Venture includes professional fees, regulatory fees
and other miscellaneous expenses which amounts to RM1.92 million (of which RM0.20 million has been

previously paid by our Group).
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2.2.6

2.2.7

Any variation in the estimated expenses will be adjusted to/from the gross proceeds allocated for general
working capital.

(iv) General working capital requirements include construction costs, day-to-day operations and other
operating expenses such as sales and marketing, staff cost and general administrative expenses.

Liabilities to be assumed by BJSP

There is no liability, including any contingent liability and guarantee, to be assumed by BJSP pursuant
to the Proposed Disposal.

Original cost of investment

The cost of the Lands to RJISB is determined based on the total contract sum of the Privatisation Project
and the total financing cost to be incurred by RJSB in undertaking and implementing the Privatisation
Project. Whilst the total contract sum for the Privatisation Project is RM1,343,257,764.32, the total
financing cost to be incurred by RJSB has not been finalised.

For information purposes, the total financing costs incurred up to 31 December 2017, as reflected in our

Company’s audited consolidated financial statements for the FYE 31 December 2017, is
RM46,801,389. In view of the above, the total cost of investment cannot be determined at this juncture.

Information on the Lands

The table below sets out further information on the Lands:-

Registered owner(s) BISP BISP BJSP

Type/Identification/ HSD 120470, PT | HSD 120471, PT 16844, | HSD 120472, PT 16845,

Postal Address 16843, Mukim Petaling, | Mukim Petaling, District | Mukim Petaling, District
District Kuala Lumpur, | Kuala Lumpur, Wilayah | Kuala Lumpur, Wilayah
Wilayah  Persekutuan | Persekutuan Kuala | Persekutuan Kuala
Kuala Lumpur Lumpur Lumpur

Land area 24.09 acres/ 97,489 | 9.17 acres/ 37,116 sm 42.88 acres/ 173,510 sm
square metre (“sm™)

Tenure Leasehold 99 years | Leaschold 99  years | Leaschold 99  years
expiring on 7 December | expiring on 7 December | expiring on 7 December
2116 2116 2116

Existing/Proposed use Building Building Building

Encumbrance Nil

Audited net book value

Information on net book value is not available as the Lands were only transferred

to BJSP on 17 April 2018

Valuation/Date

RM1,430,000,000/30 November 2017

Valuer

CBREWTW

Method(s) of valuation

Residual and Comparison methods

Development potential

Mixed development comprising residential and commercial properties

Expected 2019/2038

commencement/

completion date "

Expected GDV Approximately RM21 billion
Expected GDC Approximately RM15 billion
(including ﬁnancing cost

but excluding tax)

Expected profits to be Approximately RM6 billion

derived (before tax) "

Stage of completion (%)

Yet to commence
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3.2

Source of funds for The Development is expected to be funded via BJSP’s internally generated funds,
development debt financing, shareholders’ advances and equity financing, the exact quantum of
which cannot be determined at this juncture
Relevant approvals Not available as at the date of this Circular as the applications to the relevant
obtained/date obtained authorities in relation to the Development have been submitted but are pending
approvals
Note:-

Based on preliminary management estimates. For information purposes, such estimates differ from the figures set out
in the Feasibility Report as Rahim & Co had conducted an independent assessment of the future development
prospects for the Lands based on its own assumptions.

DETAILS OF THE PROPOSED CONSTRUCTION

Background of the Development

The Development, which will span approximately 20 years from 2019 to 2038 is expected to be a
residential and commercial hub, with a plot ratio of 1:6.5. The GDV for the Development is currently
estimated to be approximately RM20.67 billion and the Development is expected to comprise four (4)
development plots (“Plots™), which consist of office towers, hotels, retail shops and mall, SOVO,
SOHO, service apartments and residential towers. An outline of the types of development to be carried
out on each of the Plots is set out below:-

(a) Plot F: Retail mall, showroom, office towers, SOVO;

(b) Plot G: Retail shops, office towers, service apartments, SOHO;
(c) Plot I: Retail shops, hotels, SOHO, serviced apartments; and
(d) Plot 38207: Residential towers.

As at LPD, the development plans for the Development have been submitted to the relevant authorities
and are pending approval. Based on the Management Contract, the total estimated GDC for the
Development is RM14,826,893,850. For information purposes, the location map for the Development
is set out in Section 2.2.1 of Part C of this Circular.

Provision of services by MRCB Land

(a) Pursuant to the terms and conditions of the Management Contract, MRCB Land’s role as the
Management Contractor shall entail the following:-

() to provide sales and marketing consultancy to BJSP on an exclusive basis for the
buildings to be developed as part of the Development in accordance with the initial
feasibility study for the concept and composition of the Development (“Concept
Plan™) (“Sales and Marketing Consultancy”);

(i1) to facilitate BJSP on a best endeavours basis to obtain all approvals required under
the law from any statutory authority having jurisdiction over the Development or the
EPCC Works (as defined herein) and any company or body authorised to provide
water, electricity, telephone, sewerage and other related public services in respect of
the Development or the EPCC Works (as defined herein) by BJSP as the owner of
the Lands upon transfer (“Authority and Statutory Approvals”) (“Regulatory
Services™);

(iii) to prepare (i) the Concept Plan (“Initial Feasibility Study”), and (ii) an Updated
Feasibility Study (as defined in Section 4.2.2 of Part C of this Circular upon receipt
of a written request from BJSP which includes, among others, the construction of
financial models (“Feasibility Study Preparation Services”), and provide project
management services for the Development comprising such services for the
Development as a whole and such services for each Plot (“PM Services”).
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(b)

(©)

@

(The Regulatory Services and the PM Services are collectively referred to as “PMR
Services”); and

(iv) to procure, among others, planning, design, construction as well as testing and
commissioning of the works for each Plot, details of which shall be set out in the
individual EPCC Contracts (as defined herein) (“EPCC Works”).

The services described in subparagraphs (i) to (iv) above will be collectively referred to as the
“Services”.

MRCB Land shall appoint MRCB Builders Sdn Bhd (“MRCB Builders”), a wholly-owned
subsidiary of MRCB, or any of MRCB’s subsidiaries, as the contractor (“Contractor™) for the
provision of EPCC Works for one or more Plots, on the terms and conditions set out in the
EPCC Contract(s) (as defined herein) to be executed between the Contractor and the
Management Contractor.

“EPCC Contract(s)” means the contract between the Management Contractor and the
Contractor for the EPCC Works, which shall substantially be in the form as appended to the
Management Contract, as may be amended in accordance with the terms of the EPCC
Contract.

For information purposes, prior consent of TWSB is required if the EPCC Contract(s) are
executed prior to the completion of the First Tranche Subscription.

The Management Contractor shall directly appoint consultants for the Development and shall
have the right to novate all of the appointments to the Contractor at the Management
Contractor’s discretion.

If BISP requires the Management Contractor to perform any design works for the
Development falling outside the scope of the Services, BJSP shall propose the terms and
conditions for the said design works including the proposed scope for the said design works
and additional fees to be paid to the Management Contractor, which is subject to mutual
agreement between BJSP and MRCB Land.

Provisional Total Project Sum

The Provisional Total Project Sum which is payable by BJISP to MRCB Land in cash is estimated to be
RM11,007,326,245 (inclusive of GST), and shall include the following:-

(a)

(b)

provisional management contract fee of RM891,525,174 (“Management Contract Fee”)
(“Provisional Management Contract Fees”) comprising the following (all of which are
inclusive of GST):-

(i) PMR Services fees; and
(ii) Sales and Marketing Consultancy fee;
and

provisional contract costs of RM10,115,801,071 (“Provisional Contract Cost™) comprising
the following (all of which are inclusive of GST):-

@) contract sum under the EPCC Contracts for all Plots of the Development which shall
include the cost of the EPCC Works (excluding Professional Fees (as defined in
Section 3.3(b)(ii) of Part C of this Circular)) (“EPCC Contract Sum”), to be paid to
Contractor;

(ii) fees payable to consultants to be engaged for the EPCC Works by the Management

Contractor pursuant to the terms of the relevant letters of appointment (“Professional
Fees”);
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(iii) expenses payable for the Sales and Marketing Consultancy under the Management
Contract (“Sales and Marketing Consultancy Expenses”); and

(iv) office overhead and administrative expenses incurred by the Management Contractor,
in connection with the management of the operations of BISP by the Management
Contractor (“Office Overhead and Administrative Expenses”).

The breakdown of the GDC components as set out in the Management Contract as well as the
components making up the Provisional Total Project Sum are as follows:-

Provisional
Total Project
Estimated Sum payable to | Basis for the amount payable to

GDC components GDC MRCB Land | MRCB Land
RM) (RM)

Land cost 1,426,163,112 @ .-

Land related cost 191,825,386 @ - -

Authority and Statutory 939,223,368 ¥ - -

Charges

Financing cost 1,262,355,739 © - -

Subtotal 3,819,567,605 -1 -

Provisional Contract Costs

(inclusive of GST):-

(i) EPCC Contract Sum 8,538,394,257 © 8,538,394,257 | Lump sum, to be determined based
on the final account provisions of the
EPCC Contract(s)

(ii) Professional Fees 683,071,541 @ 683,071,541 | To be based on the actual costs
incurred

(iii) Sales and Marketing 723,567,388 ® 723,567,388 | To be based on the actual costs

Consultancy Expenses incurred
(iv) Office Overhead and 170,767,885 @ 170,767,885 | To be based on the actual costs
Administrative Expenses incurred
Subtotal 10,115,801,071 |  10,115,801,071

The rest of this page has been intentionally left blank




Provisional
Total Project
Estimated Sum payable to | Basis for the amount payable to
GDC components GDC MRCB Land | MRCB Land
(RM) (RM)
Provisional Management
Contract Fees:-
(i)  Sales and Marketing 361,783,694 | 361,783,694 “? | To be based on actual costs incurred
Consultancy fee and calculated in the following
manner:-
(@) Two (2) months of net rental
(being gross rental excluding
the leased building’s service
charge) of the lease should the
Management Contractor
successfully secure a lessee and
the lessee signs an agreement
for BISP to lease a building in a
Plot; or
(b) 1.75% of GDV (being proceeds
of the sale of such part of the
Development) should BJSP sell
a part of the Development and
the buyer is secured by the
Management Contractor
(il) PMR Services fees
e PM Services 402,754,446 402,754,446 | To be based on 5% of final EPCC
Contract Sum @V
¢ Professional Fees 32,220,356 32,220,356 | To be based on 5% of actual
Professional Fees !
¢ Regulatory Services 44,302,989 44,302,989 | To be based on 5% of actual
Authority and Statutory Charges paid
by BJSP Y
(iii) GST 50,463,689 50,463,689 | The prevailing GST rate of 6% is
subject to change, as may be
implemented by the Government
from time to time
Subtotal 891,525,174 891,525,174
Grand total 14,826,893,850 11,007,326,245
Notes:-
@ The basis for the amount payable to MRCB Land was commercially negotiated between BJSP and MRCB Land and
MRCB Land deems it to be reasonable.
@ Equivalent to the Lands Consideration as set out in Section 2.2 of Part C of this Circular.
& Comprises land conversion premium, legal fees and stamp duty for land application processes. Such costs are

estimated based on our Group's experience in undertaking similar development project.
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“ Authority and statutory charges are fees to be charged by the relevant authorities in relation to the application for,
and obtaining of, the approvals required for the Development or the EPCC Works by BJSP (“Authority and
Statutory Charges"). Such charges have been estimated at a rate of 11.0% of the EPCC Contract Sum (inclusive of
additional fees to be charged by the relevant authorities in relation to preliminary works to be carried out on the
Lands), which is a rate adopted by BJSP and our Group deems the rate to be reasonable based on our Group's
experience and involvement in large scale construction and property development projects. Such authorities include
any statutory authority having jurisdiction over the Development or the EPCC Works and any company or body
authorised to provide water, electricity, telephone, sewerage and other related services.

&4 Represents financing costs which are expected to be incurred by BJSP in respect of bank borrowings and
shareholders’ advances to be obtained, as well as for the RPS-A to be issued by BJSP to fund the Development and
land acquisition costs, at an assumed financing rate of 7% per annum based on internal estimates as well as the
expected funding requirements of each development component and the mode of funding for each Plot.

@ The estimated EPCC Contract Sum of approximately RM8.54 billion was determined based on the Initial Feasibility
Study undertaken for the Development as outlined in Section 3.1 of Part C of this Circular. The EPCC Contract Sum
is merely a provisional figure at this juncture and the final EPCC Contract Sum may be higher or lower depending on
the EPCC Contract for each Plot.

a The professional fees of consultants engaged/to be engaged for the EPCC Works, which include architects, civil and
structural engineers, mechanical and electrical engineers and quantity surveyors, have been estimated at a rate of
8.00% of the EPCC Contract Sum, which is a rate adopted by BJSP and is in line with our internal estimates based
on our Group's experience in undertaking similar projects.

® Sales and Marketing Consultancy Expenses, which include advertising, promotional costs, press and public relations,
marketing collateral and publications, have been estimated at a rate of 3.50% of the provisional GDV amounting to
approximately RM20.67 billion.

® Office Overhead and Administrative Expenses are expenses to be incurred by the Management Contractor in
connection with managing the operations of BJSP. Such expenses have been estimated at a rate of 2.00% of the
EPCC Contract Sum, which is a rate adopted by BJSP and our Group deems the rate to be reasonable based on our
Group's experience and involvement in large scale construction and property development projects.

o Sales and Marketing Consultancy fee have been estimated at a rate of 1.75% of the provisional GDV amounting to
approximately RM20.67 billion.

an The final PMR Services fee will be calculated based on 5.00% of each of the final/actual EPCC Contract Sum
Professional Fees and Authority and Statutory Charges. The rate of 5.00% was determined afier taking into
consideration rates adopted for similar development projects undertaken by our Group.

For the avoidance of doubt, the land cost, land related cost, Authority and Statutory Charges and
financing cost shall be borne by BJSP directly. The Provisional Total Project Sum as set out above is
provisional at this juncture and the actual costs may be higher or lower. The final project sum is
dependent on the cumulative project sum based on the EPCC Contracts to be entered into between the
Management Contractor and the Contractor for the EPCC Works for each Plot and based on final
accounts.

Basis and justification of arriving at the Provisional Total Project Sum

The Provisional Total Project Sum was arrived at based on commercially negotiated terms after taking
into consideration the Initial Feasibility Study, the estimated Provisional Contract Costs as agreed
between BJSP and MRCB Land and the bases for the Provisional Management Contract Fees as set out
in Section 3.3 of Part C of this Circular.

Our Company has also appointed an independent QS, namely YMF, to undertake an independent
analysis of the GDC for the Development. YMF is a quantity surveyor and construction cost consultant
which have been in practice since 1965. YMF is a Registered Consultant Quantity Surveyor with the
Board of Quantity Surveyors Malaysia and Ministry of Finance. They are also accredited with ISO
9001:2015 Quality Management System Certification by UKAS Management Systems and Standards
Malaysia. Their services include preparation of preliminary construction cost estimate and cost plan,
preparation of feasibility studies, valuation of construction work in progress and variation orders,
reporting on interim financial status of projects and preparation of final accounts for building projects.
YMF is mainly involved in mixed development/commercial, residential and public services projects.
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In arriving at the estimated GDC, the QS had independently derived the EPCC Contract Sum,
Authority and Statutory Charges, Professional Fees, Sales and Marketing Consultancy Expenses and
Sales and Marketing Consultancy fee, whilst other costs such as land cost, land related cost, financing
cost, Office Overhead and Administrative Expenses and PMR Services fees were derived based on

information furnished by our Company.

The summary of assumptions and methods adopted by the QS in its independent analysis of the GDC
for the Development are as follows:-

allowance and other
acceptable yardstick as
per industry practice)

. Building type and
intended function
for each Plot have
been  determined
which allows the
QS to allocate a
particular unit rate
for each type of

Item Methods Reasons for adopting Assumptions

EPCC Using comparable unit | e Gross floor area | Building works were computed based

Contract Sum | rate methods of similar and  preliminary | on the unit rate method whilst other
development layout plans for | cost elements such as preliminaries,
components (inclusive each Plot have | sub-structure works and mechanical
of contingency been determined works were computed based on a

percentage of building works or the
sum thereof

various consultants

this juncture

building
Authority and | Based on the relevant | There is no other input | ¢« Power and water demand were
Statutory agency guidelines such | for this cost element at estimated based on specific types of
Charges as Tenaga Nasional | this juncture development; and
Berhad for  power e Number of telephone lines is
supply, Syarikat estimated based on assumptions of
Bekalan Air Sclangor floor area,
Sdn Bhd for water . o .
supply, Suruhanjaya whlcl3 are then multiplied with a factor
Perkhidmatan Air to arrive at the budgeted figure
Negara for sewerage o Sewerage for the development is
connection and assumed to be connected to the
Telekom Malaysia public sewer system
Berhad for
telecommunication, and Other allowances include anticipated
other allowances as the capital contributions relating to utilities
QS deems appropriate and road/highway infrastructure that
may be required by the relevant
government agencies due to conditions
of the site and existing developments
surrounding the site. These include,
among others, the cost of putting in
place additional transmission main
intakes and relocation of electrical
utilities, sewerage treatment plants and
retention pond, road widening and
ramps to connect to existing highways
Professional Based on market rate | There is no other input | Professional fees are estimated based
Fees percentile factor for the | for this cost element at | on scale of fees from relevant

professional bodies




Item Methods Reasons for adopting Assumptions

Sales and | Based on a percentile | There is no other input | 2.0% of GDV is proposed as a budget
Marketing factor of estimated | for this cost element at | allowance

Consultancy GDV this juncture

Expenses

Sales and | Based on a percentile | There is no other input | 1.9% of GDV is proposed as a budget
Marketing factor of estimated | for this cost element at | allowance

Consultancy GDV this juncture

fee

The QS has relied on the following broad development parameters in its estimation of the GDC for the

Development:-
Plot Development Gross floor area
(square feet)
F Retail mall, showroom, office towers, SOVO 3,154,397
G Retail shops, office towers, service apartments, SOHO 5,455,662
I Retail shops, hotels, SOHO, service apartments 3,278,194
38207 Residential towers 19,165,590
Total 31,053,843

Based on the above, the QS had vide its GDC Report estimated the GDC to be RM14,458,854,063.29

(inclusive of GST, where applicable), the breakdown of which is as set out below:-

Authority and Statutory Charges

EPCC Contract Sum

Professional Fees

Sales and Marketing Consultancy Expenses
Office Overhead and Administrative Expenses
Financing cost

Sales and Marketing Consultancy fee

PMR Services fee

Total estimated GDC

Item Total amount (RM)
Land cost 1,426,163,112.00
Land related cost 191,825,386.00

803,722,100.00
8,582,992,369.27
686,639,389.54
413,467,078.80
171,659,847.39
1,262,355,739.00
416,361,348.35

503,667,692.94

14,458,854,063.29

The QS’ GDC estimation represents a variance of approximately 2.5% to the estimated GDC for the
Development as stated under the Management Contract of RM14,826,893,850. Premised on this, our
Company is of the view that the estimated GDC as stated in the Management Contract is reasonable.
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4.1

4.1.1

After considering the estimated GDC and the bases used to determine the amount payable to MRCB
Land as set out in the table in Section 3.3 of Part C of this Circular, our Company is also of the view
that the Provisional Total Project Sum is reasonable.

The Executive Summary of the GDC Report is set out in Appendix C(VI) of Part C of this Circular.

Source of funding

Pending the receipt of progressive payments from BJSP, the obligations of the Management Contractor
and the Contractor as set out in Section 3.2 of Part C of this Circular will be funded via internally
generated funds and/or bank borrowings, the quantum of which cannot be determined at this juncture.

The obligation of BJSP to pay the Provisional Total Project Sum to the Management Contractor as set
out in Section 3.3 of Part C of this Circular will be funded via internally generated funds and/or bank
borrowings, the quantum of which cannot be determined at this juncture.

OTHER SALIENT TERMS OF THE SSA AND MANAGEMENT CONTRACT

SSA
SSA Conditions Precedent

(i) The obligations of the Shareholders are conditional upon the following SSA Conditions
Precedent being obtained/fulfilled or waived (as the case may be) by the Cut-Off Date:-

(a) the approval of all relevant authorities having been obtained, including without
limitation:-

(A) BJSP having obtained the approval of the EPU to acquire the Lands
pursuant to the EPU's Guideline on the Acquisition of Properties on terms
and conditions acceptable to TWSB or the written confirmation from EPU
or other relevant authorities that EPU’s approval is not required by BISP for
the acquisition of the Lands; and

(B) EPF having obtained the approval of the Minister of Finance, Malaysia for
its indirect investment in BJSP and the Lands.

(b) the issuance of an issue document of title registered in the name of BJSP as the
registered proprietor in respect of each of the Lands:-

(A) free from all encumbrances, leases and endorsed tenancies exempt from
registration;
(B) with endorsement of a leasehold period of 99 years;

) subject to the category of ‘building’; and
(D) such express conditions and restriction in interest;
(c) the approved plot ratio for the development of the Lands being no less than 1:6.5; and
(d) MRCB having obtained (at its own cost and expense) the approval of its shareholders
at an EGM to be convened in respect of the Proposed Joint Venture, including the

proposed subscription by RISB of the BJSP Securities in accordance with the terms
and conditions of the SSA.
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4.1.2

4.1.3

(1)

If:-

(a) on the expiry of the Cut-Off Date, any of the SSA Conditions Precedent have been
refused and appeal or appeals to the relevant authorities or persons against such
refusal have not been successful;

(b) on the expiry of the Cut-Off Date, any of the SSA Conditions Precedent have not
been obtained/fulfilled or waived; or

(c) at any time prior to the expiry of the Cut-Off Date, any of the SSA Conditions
Precedent have been granted subject to terms and conditions which are not acceptable
to a Shareholder being terms and conditions which affect that Shareholder, and
further representations to the relevant authorities or persons to vary such terms and
conditions have not been successful, and the affected Shareholder is not willing to
accept such terms and conditions then imposed by the relevant authorities or persons,

then any party shall be entitled to terminate the SSA by giving a notice in writing to that effect
to the other party, whereupon the parties shall not have any further rights under the SSA
except in respect of:-

(A) any obligation under the SSA which is expressed to apply after the termination of the
SSA; and

(B) any rights or obligations which have accrued in respect of any breach of any of the
provisions of the SSA to either party prior to such termination.

Shareholding proportions

Subject to the Call Option and the Put Options as set out in Section 2.1.8 of Part C of this Circular, and
save as agreed by the Shareholders, the respective shareholdings of the Shareholders in BJSP (based on
the BJSP Shares held) shall, after the completion of the Proposed Subscription and at all times
throughout the duration of the SSA, be maintained in the following proportions (“Shareholding
Proportions”):-

Shareholder Shareholding Proportions
RISB 20%
TWSB 80%

Board of Directors

¢

(i)

(i)

(iv)

At all times while the SSA remains in force, the Shareholders shall procure that at any one
time, unless otherwise expressly agreed by the Shareholders, the number of directors of BJSP
shall not be more than five (5) in number.

Except as otherwise provided in the SSA, RJISB will, while it remains a Shareholder, be
entitled to nominate and appoint one (1) director of BJSP and TWSB will, while it remains a
Shareholder, be entitled to nominate and appoint four (4) directors.

In the event there is a change in the Shareholding Proportions due to the exercise of the Call
Option or the First Put Option, as the case may be, RISB will, while it remains a Shareholder
with a shareholding of not less than 40% of the total issued share capital in BJSP, be entitled
to nominate and appoint two (2) directors and TWSB will, while it remains a Shareholder with
a shareholding of not less than 51% of the total issued share capital in BJSP, be entitled to
nominate and appoint three (3) directors.

Unless otherwise agreed, the chairman of board of directors of BJSP (“BJSP Board”) and any
Shareholders’ meetings will be a director nominated by TWSB (so long as it holds more than
50% of the issued share capital of BJSP) and such chairman shall not be entitled to exercise
any casting vote.
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4.14

4.1.5

4.1.6

Tag-along right and drag-along right

@

(i)

In the event a Shareholder (in this context as the “Transferor”), after having first complied
with the provisions of the SSA, becomes entitled to transfer its BJSP Securities, Shareholders’
Loans and interest on the Shareholders’ Loans (collectively, the “Shares and Advances”) and
intends to accept a good faith offer from any person (“Tag-Along Purchaser”) to purchase all
of its Shares and Advances, the Transferor shall give notice in writing to the other Shareholder
(“Tag-Along Notice™) within 14 days after having received such offer. The other Shareholder
(if it so desires) may accept the tag-along offer made to it by serving on the Tag-Along
Purchaser (with a copy to the Transferor) a notice in writing of its acceptance within 30 days
of the date of the tag-along offer specifying the number of Shares and Advances which the
other Shareholder has agreed to sell.

In the event that TWSB still being a majority shareholder holding not less than 80% of the
issued share capital of BISP, after having first complied with the provisions of the SSA,
becomes entitled to sell or transfer any of its Shares and Advances to any other third party or
parties (“Drag-Along Purchaser”), TWSB shall have a right to drag along and require RJISB
to sell a pro-rata proportion of its Shares and Advances to the Drag-Along Purchaser (unless
such requirement is expressly waived by TWSB), upon the same terms and conditions as are
offered to TWSB by the Drag-Along Purchaser. TWSB shall give a drag-along notice in
writing to RISB within 14 days after having received such offer.

Right to step-in

Upon the occurrence of any of the following events:-

@)

(i1)

(ii1)

()

RISB fails to cause BJSP, or BJISP for whatsoever reason fails to launch the development with
at least RM600,000,000 of GDV within 24 months from the SSA Unconditional Date; or

A declaration by TWSB that an event of default under the SSA has occurred or non-payment
by MRCB under the MRCB guarantee (details of which are set out in Section 4.1.9 of Part C
of this Circular) after demand by TWSB; or

Any situation (other than the force majeure events) which in the reasonable opinion of TWSB
would have a material adverse effect on the ability of MRCB, RJSB and/or BJSP to carry out
the development; or

MRCB and/or RISB fails, neglects or refuses to complete the Call Option, First Put Option
and/or the Second Put Option in accordance with the provisions of the SSA;

and such failure or circumstances is not remedied within 60 days of a written notice by TWSB
requiring such remedy or within such longer period as the parties may mutually agree having regard to
the nature of the breach:-

(@

(®)

TWSB shall be entitled to take over all of BJSP Securities held by RISB and Shareholders’
loans or advances extended by RISB at 90% of the fair value of such shares and loans; and

RJISB shall deliver the termination deliverables (as set out in the SSA) to TWSB and the
identified default sale provisions under the SSA shall apply accordingly as if RJSB is the
Defaulting Shareholder (as defined in Section 4.1.8.3 of Part C of this Circular).

Deadlock

@

(ii)

A deadlock is deemed to have occurred if no resolution is reached on any Shareholders’
reserved matter at any general meeting and such unresolved Shareholders’ reserved matter
will result in BJSP not being able to continue to conduct or carry on the business
(“Deadlock™).

Any Shareholder may, by written notice to the other Shareholder, request a meeting on any
business day not being more than 15 business days after the date the Deadlock occurred.
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(iii)

(iv)

If the Deadlock is not resolved within 30 business days from the date the deadlock meeting is
convened, any Shareholder may serve upon the other Shareholder and BJSP a notice in
writing (“Deadlock Notice™), which shall constitute an irrevocable offer by the notifying
offeror Shareholder, open for acceptance by the offeree Shareholder for 30 days from the date
of the service of the Deadlock Notice to purchase all of the BJSP Securities held by the
offeree Shareholder at the price at which such offeror Shareholder is willing to buy all such
BJSP Securities.

In the event that no Deadlock Notice is served by a Shareholder upon the expiry of 60
business days from the deadlock meeting, the following will take place:-

(a) the Shareholders will exercise and cause the directors to exercise all voting rights in
relation to BJSP to ensure that BJSP shall remain in the same position prior to the
Deadlock and none of the Shareholders shall be entitled to refer the dispute to
arbitration or judicial review or to initiate any court or litigation proceedings; or

(b) if both the Shareholders agree, BJSP shall be wound up and BJSP Board shall pass a
resolution for the winding-up of BJISP within 60 days from the meeting mentioned in
Section 4.1.6(iii) above and the assets of BJSP will be distributed to the Shareholders
in accordance with their Shareholding Proportions; or

(c) if both the Shareholders agree, all the BJSP Securities will be sold to a third party at
fair value, as determined by an independent assessor mutually acceptable to and
jointly appointed by the Shareholders.

4.1.7 Board and shareholders’ reserved matters

@

Unless otherwise agreed by the Shareholders in writing, the following matters, amongst
others, shall only be effected by a resolution of BJISP Board in respect of which at least one
(1) director nominated by TWSB and one (1) director nominated by RISB shall have voted in
favour of such resolution:-

(a) any proposal for a material change to the business of BJSP for any reason.

(b) any acquisition, disposal, transfer, mortgage or charge of any undertaking, property
and/or assets of BJSP or any agreement to do so, other than an acquisition, disposal,
transfer, mortgage or charge carried out in the ordinary course of business of BJSP.

(c) the obtaining of any loan or financing from a Shareholder in excess of the estimated
shareholders’ funding.

(d) any incurring of any capital expenditure or otherwise acquiring/purchasing any assets
" or series of related assets outside the ordinary course of business.

(e) any merger or amalgamation with any other entity and acquisition of any shares in
any body corporate or participation in any partnership or joint venture agreement.

§3) save and except as contemplated under the SSA, any increase, reduction,
amalgamation, sub-division or other alteration to the issued share capital of BJSP or
any rights or privileges attached to any BJSP Securities or class of shares or upper
limit of total loan capital.

(2) any borrowings or financing which has not been previously approved under the
annual business plan and budget of BJSP. :

(h) any redemption, purchase or cancellation of any shares or issue of further shares or

other dilution of the interest of the shareholders of BISP or variation of any rights
attaching to any of the BJSP Securities.
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4.1.8

4.1.8.1

4.1.8.2

4.1.83

(i1) Unless otherwise agreed by the Shareholders in writing, the unanimous votes of all the
Shareholders are required to pass resolutions in respect of, amongst others, the following
matters and decisions:-

(a) save and except as contemplated pursuant to provisions of the SSA, any increase,
reduction, amalgamation, sub-division or other alteration to the issued share capital
of BJSP or any rights or privileges attached to any BJSP Securities or class of shares
or upper limit of total loan capital.

(b) any declaration, making and payment of any dividend or distribution (whether in
cash or in kind and including the payment of any dividend in specie, bonus shares,

rights or other distribution of BJSP’s profit), other than an interim dividend which
shall be approved by BJSP’s Board.

(c) admission of any shareholder(s) into BJSP by the allotment of new BJSP Securities
in BJSP.

(d) any change in the composition of BJSP’s Board.

(e) any calls for capital contribution from the Shareholders in excess of the amount
contemplated under the provisions of the SSA.

®) any other matters for which a special resolution is required under the Act.
Termination
Deemed termination events
The SSA shall be deemed terminated upon occurrence of any of the following events:-
() the termination of the SSA by mutual written consent of all the Shareholders; or
(ii) the winding-up of BJSP in accordance with provisions of the SSA.
Termination arising from sale of all shares by a Shareholder
If any Shareholder sells or transfers all its BJSP Securities to another Shareholder or to a third party in
accordance with the provisions of the SSA, the SSA will terminate only as to that Shareholder upon the

completion of the sale or transfer (whichever is the latter to occur) of all its BISP Securities to the other
Shareholder or to the relevant third party.

Termination arising from defauilt
The following events or circumstances constitute events of default:-

(i) MRCB, RJSB or TWSB commits any material breach of any of its obligations under the SSA,
including without limiting thereto fails to provide its Shareholding Proportions of the
estimated shareholders’ funding required for the development project on the Lands, and fails
to take appropriate steps to remedy such breach (if capable of remedy) within 21 days after
being given notice so to do by the other non-defaulting party (“Non-Defaulting
Shareholder”); or

(i) MRCB, RJISB or TWSB assigns, transfers or disposes of its BJSP Securities in violation of the
terms and conditions of the SSA; or

(iii) MRCB, RJSB or TWSB goes into liquidation, whether compulsory or voluntary (except for

the purposes of a good faith reconstruction or amalgamation with the consent of the other
party, such consent not to be unreasonably withheld) or becomes a wound-up company; or
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@iv) MRCB, RISB or TWSB becomes insolvent or is unable to pay its debts or admits in writing
its inability to pay its debts as they fall due or enters into any composition or arrangement with
its creditors or makes a general assignment for the benefit of its creditors or is placed under
judicial management; or

) MRCB, RJSB or TWSB shall be in breach of any of its representations or warranties or any of
its representations or warranties have become, inaccurate or misleading in any material respect
and it fails to remedy the same to the satisfaction of the non-defaulting party within 21 days
from the date of a written notice from the non-defaulting party requiring such breach to be
remedied or such longer period as may be mutually agreed between the parties having regard
to the nature of the breach; or

(vi) EPF is in breach of its letter of undertaking to MRCB and RJSB; or

(vii) RJISB permits any change in the ownership of more than 50% of the voting shares of RJSB or
the ownership of a majority or the beneficial or voting interest or the power, directly or
indirectly, to direct the management of RJSB, whether through the ownership of voting
securities, by contract or otherwise; or

(viii)  There is any change in the composition of BJSP Board insofar as the EPF’s representative(s)
is concerned.

On and at any time after the occurrence of any of the events of default above, the Non-Defaulting
Shareholder will be entitled to give a notice (“Default Sale Notice”) to the other party in default
(“Defaulting Shareholder”) requiring the Defaulting Shareholder to comply with the provisions in the
Default Sale Notice as set out in the provisions of the SSA.

For the purpose of the Default Sale Notice, the Non-Defaulting Shareholder shall require the Defaulting
Shareholder to sell all of the Defaulting Shareholder’s Shares and the Defaulting Shareholder’s
Shareholders’ Loans in BJSP to the Non-Defaulting Shareholder or to its holding company or 100%
subsidiary at 90% of the fair value of such BJSP Securities.

MRCB guarantee
In accordance with the terms of the SSA, MRCB irrevocably and unconditionally agrees:-

(i) to guarantee to TWSB and BJSP the punctual performance by RISB of all the financial
obligations of RISB under the SSA,;

(ii) to undertake with TWSB and BJSP that whenever RISB defaults in the payment and
settlement of any amount upon it becoming due and payable in accordance with the provisions
of the SSA, MRCB shall pay that amount as if MRCB was the principal obligor in accordance
with the terms of the SSA; and

(iii) to agree that if any obligation guaranteed by MRCB is or becomes unenforceable, invalid or
illegal, MRCB will, as an independent and primary obligation, indemnify TWSB and BISP
immediately on demand against any cost, claim, expense, loss or liability TWSB and/or BJSP
incurs as a result of RJSB not paying any amount which would, but for such unenforceability,
invalidity or illegality, have been payable by RJSB under the SSA on the date when it would
have been due. The amount of the cost, expense, loss or liability shall be equal to the amount
which TWSB and BJSP would otherwise have been entitled to recover.
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4.2

4.2.1

4.2.2

MANAGEMENT CONTRACT
MC Condition Precedent

For purposes of Section 4.2 of Part C of this Circular, BJSP and MRCB Land shall hereinafter be
collectively referred to as the “Parties” and individually as the “Party”.

The provision of any Services by the Management Contractor to BJSP under the Management Contract
shall be conditional upon MRCB obtaining its shareholders’ approval for the Management Contract on
or before the expiry of six (6) months from the date of the Management Contract (“MC Cut-Off
Date”™), where required.

The Management Contractor shall commence the performance of its obligations as set out in the
Management Contract on the date the Management Contractor gives notice to BJSP that the MC
Condition Precedent has been obtained or, as the case may be, gives notice that the MC Condition
Precedent is inapplicable if no approval is required for the Management Contract. In any case, the date
of such notice shall be a date that is no later than the MC Cut-Off Date. If the MC Condition Precedent
is not obtained by MRCB by the MC Cut-Off Date, then the Management Contract shall automatically
terminate and the parties hereto shall have no claim whatsoever against the other on any matter in
respect of, or arising from, the Management Contract.

Provision of the Services by MRCB Land
(a) Feasibility Study Preparation Services

(i) BIJSP acknowledges that as of the date of the Management Contract, it has received
and approved the Initial Feasibility Study from the Management Contractor.

(ii) Upon receipt of a written request from BJSP, the Management Contractor shall
prepare an Updated Feasibility Study (as defined herein) and use its best endeavours
to deliver the Updated Feasibility Study to BJSP within one (1) month from the
Management Contractor’s receipt of BISP’s request or such other period as the
Parties may mutually agree in writing.

“Updated Feasibility Study” means an existing feasibility study for the
Development as a whole prepared by the Management Contractor, which is updated
by the Management Contractor to incorporate all data current at that time including
the rent payable under a lease for a building in a Plot and/or GDV, and which shall
contain updated estimates of the EPCC Contract Sum, the Professional Fees and the
Authority and Statutory Charges for the EPCC Works.

(b) Sales and Marketing Consultancy

The provision of Sales and Marketing Consultancy is subject always to the prior approval of
BIJSP’s Board of the budget for Sales and Marketing Consultancy expenses prepared by the
Management Contractor.

(c) PMR Services

() The PMR Services consists of PM Services and Regulatory Services. The scope of
the PM Services provided by the Management Contractor includes the provision of
the Feasibility Study Preparation Services (as described in Section 4.2.2(a) of Part C
of this Circular).

(i1) In respect of the PM Services, in addition to the provision of the Feasibility Study
Preparation Services, the Management Contractor shall also, during the design and
construction phases of the Development, provide project management services and
design services through the consultants using building information modelling
systems and processes.
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(iii)

In respect of Regulatory Services, the Management Contractor shall provide a list of
all authority and statutory approvals required for the Development and for each Plot.
The Management Contractor shall facilitate the Employer in obtaining all authority
and statutory approvals on a best endeavour basis.

Appointment of Contractor for the EPCC Works

®

(ii)

(ii)

(iv)

BISP agrees that MRCB Builders or any of MRCB’s subsidiaries shall be appointed
as the Contractor under the EPCC Contract(s) to be executed between the Contractor
and the Management Contractor for the provision of the EPCC Works, on the terms
and conditions set out in the EPCC Contract(s).

The Management Contractor agrees that it shall procure the Contractor to make the
following warranties to BJSP:-

(A) that the Contractor shall carry out and complete its obligations under the
EPCC Contract(s) in accordance with the EPCC Contract(s).

®B) that the Contractor shall exercise all reasonable skill, care and diligence in
relation to:-

4)) the performance of the EPCC Works; and
2) the design of the EPCC Works.

In connection with the Management Contractor’s warranties as set out in Section
4.2.2(d)(ii)) of Part C of this Circular, and as security for the Contractor’s
performance of such warranties, the Management Contractor further agrees that it
shall procure the Contractor to issue a performance bond for 5% of the EPCC
Contract Sum and a design guarantee bond. The said performance bond and design
guarantee bond shall be:

(A) in a form and with terms to be approved by BISP;

(B) wholly assigned by the Management Contractor to BJSP within 20 business
days of the issuance thereof; and

©) the Management Contractor shall procure the Contractor to agree to and
acknowledge the Management Contractor’s assignment of the performance
bond and the design guarantee bond provided under the EPCC Contract(s) to
BIJSP.

Notwithstanding anything to the contrary in the Management Contract and in the
EPCC Contract(s):-

(A) any provision, supply, preparation, performance, delivery or doing of any
other act, duty, obligation, responsibility or of the making of any covenant
or of the giving of any representation, undertaking or indemnity
(“Performance”) by the Management Contractor under the Management
Contract or under the EPCC Contract(s) for or in connection to the
Performance of the EPCC Works (except for the management part of the
EPCC Works) for the Development as a whole and for each Plot shall be
understood and construed as the procurement by the Management
Contractor on a best endeavour basis of the Performance of the EPCC
Works by the Contractor.
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(g

(h)

(B) where Performance of the EPCC Works are so procured from the Contractor
by the Management Contractor, the Performance of the EPCC Works shall
be at the sole risk of the Contractor and, subject to Section 4.2.2(d)(ii) and
Section 4.2.2(d)(v) of Part C of this Circular, the Contractor shall be directly
liable to BISP for any and all non-Performance for the EPCC Works. For
the avoidance of doubt, the Management Contractor shall not be liable to
BJSP for any non-Performance of the EPCC Works which are attributable to
the Contractor.

) the total liability of the Contractor to BISP howsoever arising under or in connection
with the EPCC Contract(s) and the EPCC Works shall not exceed the sum equivalent
to the value of the certified EPCC Works carried out under the respective EPCC
Contract(s), save and except that this limit shall not apply to the Contractor’s liability
in any case of fraud, deliberate default or reckless misconduct by the Contractor.

Appointment of consultants for the Development

(i) BISP agrees that the Management Contractor shall directly appoint the consultants
for the Development and shall have the right to novate all of the appointments to the
Contractor at the Management Contractor’s discretion.

(ii) ,  Notwithstanding anything to the contrary in the Management Contract and in the
letters of appointment, where any design in relation to the PM Services and/or the
EPCC Works are so procured from the consultants by the Management Contractor,
such design shall be provided at the sole risk of the consultants and the consultants
shall be directly liable to BJSP for any and all deficiencies in such design. For the
avoidance of doubt, the Management Contractor shall not be liable to BJSP for any
deficiencies in such design which are provided by the consultants.

(1i1) The total liability of the consultants to BJSP shall not exceed the sum equivalent to
their total professional fees.

Appointment of third parties to provide Services

Subject to Section 4.2.9(b) of Part C of this Circular, the Management Contractor shall have
the right, without the prior written consent of BJSP, to appoint (i) a subsidiary of the
Management Contractor and/or MRCB or (ii) an entity on the approved panel list of the
Management Contractor and/or Contractor, to provide the Services. In the event the
Management Contractor intends to appoint a third party other than the parties identified under
(i) and (ii) above, the Management Contractor shall obtain the prior written approval of BJSP.
BIJSP shall provide its decision within seven (7) business days of the Management Contractor
submitting its written request to BJSP for such approval.

Management of consultants, sub-consultants and/or other third parties

The Management Contractor is required to liaise, assist and co-ordinate with consultants, sub-
consultants and/or other third parties employed or appointed by lessees and other tenants of a
Plot where Services for a Plot is concerned and shall interface its Services with the works
and/or services performed by such third parties, without any cost implication to BJSP in any
circumstances whatsoever.

Commencement and completion date

(i) The Services to be provided by the Management Contractor to BISP under the
Management Contract shall commence from the date of notice which has been
provided by the Management Contractor to BJSP as confirmation that the MC
Condition Precedent set out in Section 4.2.1 of Part C of this Circular is met or, as the
case may be that such MC Condition Precedent is not applicable; subject to and in
accordance with the terms of the Management Contract.
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(ii) Subject to the satisfaction of the MC Condition Precedent under Section 4.2.1 of Part
C of this Circular, BJSP shall agree to grant exclusive possession of the site of the
Development to the Management Contractor upon commencement of the EPCC
Works under the first EPCC Contract.

(iti) The Management Contract shall be valid, binding and effective for the period of 20
years commencing on and from the date of the Notice as defined in Section 4.2.1 of
Part C of this Circular issued by the Management Contractor pursuant to and in
accordance with Section 4.2.1 of Part C of this Circular and includes any extension to
be mutually agreed by BJSP and the Management Contractor or unless terminated
earlier in accordance with the terms of the Management Contract.

4.2.3 Determination of contract sum

(@)

(b)

The Management Contractor shall pay the Contractor the contract sum as stated in the letter of
acceptance, or such other sum as shall become payable under and at the times and in the
manner specified in the EPCC Contract(s). The contract sum is a fixed price lump sum and is
not subject to re-measurement, recalculation, adjustment or alteration in any way whatsoever,
other than in accordance with the express provisions of the EPCC Contract(s). Any
arithmetical error or any errors in the prices and rates shall be corrected and/or rationalised by
the Management Contractor or the project director without any change to the contract sum
before the signing of the EPCC Contract(s).

The contract sum for the EPCC Works payable to the Contractor shall be exclusive of GST. If
the contract sum is subject to GST, the Management Contractor shall be liable for the payment
of such GST at the prevailing rate. Except for GST, the contract sum is inclusive of all taxes
and regulatory charges, including but not limited to value added tax, consumption tax, tax on
remittances, excise tax, mercantile tax on contracts, impost, duty, assessment, levy, permit and
license and withholding tax (of any kind, howsoever computed, whether by reference to the
Contractor net income or otherwise) which may now be or hereafter imposed by the
Government of Malaysia (including any fines and penalties thereof) and/or any other similar
taxes which may be levied by the taxing authority of Malaysia, which shall be for the sole
account of the Contractor.

4.24 Payment by BJSP

(a)

Sales and Marketing Consultancy

In consideration for the Management Contractor’s provision of the Sales and Marketing
Consultancy:- ’

(i) BIJSP shall pay the Management Contractor the Sales and Marketing Consultancy
Expenses together with all GST payable thereon; and

(>ii) the Sales and Marketing Consultancy fee which shall be calculated as follows:-

(A) if the Management Contractor secures a lessee and the lessee signs an
agreement with BJSP for a lease of a building in a Plot and has paid not less
than three (3) months of the net rental (being gross rental excluding the
leased building’s service charge) on the said lease, BJSP shall pay the
Management Contractor a fee equivalent to two (2) months of net rental of
the lease; or

(B) if BISP sells a part of a Development and the buyer was secured by the
Management Contractor, upon the buyer signing the sale and purchase
agreement, BJSP shall pay the Management Contractor a fee equivalent to
1.75% of the GDV, being the proceeds of the sale of such part of the
Development.

C-28



(b)

For the avoidance of doubt, for the purposes of Section 4.2.4(a)(ii)(B):-

) the proceeds of sale shall be calculated net of all discounts made to the sale
price for such part of the Development that is sold and such discounts shall
be as agreed to between BISP, the buyer and the Management Contractor;
and

2) The sale price shall be determined by reference to the sale price as set out in
the relevant sale and purchase agreement.

PMR Services

In consideration for the provision of the PMR Services, BJSP shall pay the Management
Contractor the PMR Services fees (as set out in the ensuing sections) together with all GST
payable thereon. If any of the Authority and Statutory Approvals is not granted or refused or
revoked due to no fault of the Management Contractor, and provided that the Management
Contractor has submitted satisfactory evidence to BISP (including copies of all applications,
documents and appeals) in connection with the relevant authority’s refusal in granting the
Authority and Statutory Approvals or revocation of the Authority and Statutory Approvals, the
Management Contractor shall nonetheless be paid in full for all Regulatory Services
undertaken by the Management Contractor.

The provisional PMR Services fees payable to the Management Contractor for the provision
of PMR Services for a particular Plot shall be calculated based on (i) 5% of the estimated
EPCC Contract Sum; (ii) 5% of the estimated Professional Fees; and (ii1) 5% of the estimated
Authority and Statutory Charges for that Plot as determined by the Initial Feasibility Study for
that Plot and as updated in an Updated Feasibility Study, where applicable.

The final PMR Services fees payable to the Management Contractor for the provision of PMR
Services for a particular Plot shall be calculated based on:-

@) 5% of the final EPCC Contract Sum as agreed by BJSP (as calculated in accordance
with final account provisions of the EPCC Contract for that Plot);

(i) 5% of the final Professional Fees incurred (as calculated in accordance with the terms
of the relevant letters of appointment as agreed by BIJSP for that Plot); and

(ii1) 5% of the final Authority and Statutory Charges (as evidenced by the official
receipts/confirmation of payment issued by the relevant authorities or statutory body
upon payment of such charges to BJSP’s reasonable satisfaction for that Plot).

If the final PMR Services fees is different from the provisional PMR Services fees for that
Plot, the PMR Services Fees payable to the Management Contractor for the provision of PMR
Services for that Plot shall be adjusted upwards or downwards, as applicable, so that the sum
of the final PMR Services Fees paid to the Management Contractor for the provision of PMR
Services for that Plot shall be the total of the sum as referred in the paragraph above.

In the event the final PMR Services fees is lower than the provisional PMR Services fees that
have been paid to the Management Contractor, the Management Contractor shall reimburse
the difference to BJSP.

For the avoidance of doubt, GST shall not be included when determining the final PMR
Services fees, but such final PMR Services fees will be subject to GST, where applicable.
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EPCC Works

BJSP shall pay the Management Contractor the EPCC Contract Sum together with all GST
payable thereon for the EPCC Works and the Management Contractor shall in turn pay all
such sums to the Contractor in accordance with the provisions of the EPCC Contract(s)
respectively.

The final EPCC Contract Sum shall be calculated in accordance with the final account
provisions of the EPCC Contract(s) as agreed by BJSP.

GST

All sums due and payable under the Management Contract are subject to GST, where
applicable, and BISP shall be liable for the payment of such GST.

General conditions of payment

@)

(i)

(iii)

(iv)

The invoicing period for the payment for all Services performed by the Management
Contractor under the Management Contract including the Contract Costs shall
commence at the end of the calendar month in which the Management Contract is
executed and thereafter shall be on a monthly basis. The Management Contractor
shall submit its invoice for:-

A4) payment of its Management Contract Fees and GST payable thereon; and
(B) payment of the Contract Costs and GST payable thereon;

together with evidence that the invoiced Services have been rendered, that the portion
of the Contract Costs being the Sales and Marketing Consultancy Expenses were
approved in compliance with Section 4.2.2(b) of Part C of this Circular and that the
Office Overhead and Administrative Expenses are payable.

BJSP’s representative shall within 15 days of receipt of the Management
Contractor’s invoice approve such amounts invoiced or request further information or
documents from the Management Contractor as reasonably required to verify the
invoice. Upon receipt of such further information or documents as requested from the
Management Contractor or in the absence thereof, BISP’s representative shall
approve or reject the invoiced amount concerned.

Payments of the approved Management Contractor’s invoiced amounts shall be made
to the Management Contractor within 15 business days from the date BJSP’s
representative approves or ought to have approved the invoiced amount.

In the event the Management Contractor is required to reimburse BJSP pursuant to
Section 4.2.4(b) above, the Management Contractor shall pay BJSP within 15 days
from the date BJSP’s representative issues a written notification,

In the event of a delay in payment by a party to the other in accordance with Section
4.2.4(e)(ii) or Section 4.2.4(e)(iii) (whichever applicable), the defaulting party shall
pay late payment interest to the other party at the rate of 7% per anoum on a daily
basis on the outstanding amount from the date the payment was due to the date full
payment is received.

For information purposes, the late payment interest rate of 7% per annum was

commercially negotiated between the Parties and the Management Contractor deems
it to be reasonable. ‘
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4.2.5

4.2.6

4.2.7

4.2.8

Ri