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

MANAGEMENT CONTRACT BETWEEN BUKIT JALIL SENTRAL PROPERTY SDN BHD (“BJSP” OR “JV CO”), A WHOLLY-OWNED SUBSIDIARY OF RUKUN JUANG SDN BHD, WHICH IN TURN IS A 85%-OWNED SUBSIDIARY OF MRCB LAND SDN BHD (“MRCB LAND”), AND 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 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 (“PROPOSED CONSTRUCTION”)

[image: image1.jpg]



1. INTRODUCTION

On 31 May 2017, RHB Investment Bank Berhad (“RHB Investment Bank”), on behalf of the board of directors of MRCB (“Board”), announced that MRCB, Rukun Juang Sdn Bhd (“RJSB”), Tanjung Wibawa Sdn Bhd (“TWSB”) and BJSP had entered into a subscription and shareholders’ agreement (“SSA”) which entails the following:-

(a) RJSB and TWSB will co-invest in a special purpose company, namely BJSP, for purposes of jointly developing three parcels of leasehold land held under (i) part of H.S. (D) 63195 PT2875; (ii) part of Geran 41246, Lot 35323; and (iii) part of Geran 50029, Lot 38207, all in Mukim of Petaling, District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur measuring in aggregate approximately 76.14 acres (equivalent to approximately 3,316,658.4 square feet) (collectively, the “Lands”) (“Proposed Subscription”). For information purposes, individual land titles for each of the Lands have been issued on 8 December 2017, and the new land title details are (i) HSD 120470, PT 16843; (ii) HSD 120471, PT 16844; and (iii) HSD 120472, PT 16845, all in the Mukim of Petaling, District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur; and

(b) the proposed disposal by RJSB of the Lands to BJSP for an aggregate consideration of up to

RM1,426,163,112 (“Lands Consideration”) (“Proposed Disposal”).

(The Proposed Subscription and the Proposed Disposal shall be collectively referred to as the “Proposed Joint Venture”).

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

(a) a 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 (being the cut-off date of the SSA); and

(b) the subscription for the first tranche of ordinary share(s) in BJSP (“BJSP Shares”) and redeemable preference shares (“RPS”) - class A in BJSP within 15 business days from the date the condition precedent of the SSA is fulfilled or waived (as the case may be) (“First Tranche Subscription”).
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In this regard, RHB Investment Bank wishes to announce, on behalf of the 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 are expected to be transferred to BJSP before the SSA turns 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, via the Consent Letter, for the allotment and issuance by BJSP of 1,000 RPS - class B to the Management Contractor upon the Management Contract (as defined herein) 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 MRCB; and

(b) Following the above, BJSP had on 26 March 2018 entered into a management contract with MRCB Land to appoint MRCB Land as the Management Contractor for the Development, for a provisional total project sum of RM11,007,326,245 (inclusive of goods and services tax

(“GST”)) (“Provisional Total Project Sum”) (“Management Contract”).

(BJSP and MRCB Land shall hereinafter be collectively referred to as the “Parties” and “Party” shall be construed accordingly).

2. DETAILS OF THE PROPOSED CONSTRUCTION

2. 1Background of the Development
The Development, which will span approximately 20 years is expected to be a residential and commercial hub, with a plot ratio of 1:6.5. The Development is expected to comprise four (4) development plots (“Plots”), which consist of office towers, hotels, retail shops and mall, small office/virtual office (“SOVO”), small office/home office (“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.

Based on the Management Contract, the total estimated gross development cost (“GDC”) for the Development is RM14,826,893,850 (inclusive of GST).
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For information purposes, the location map for the Development is as follows:-


(Source: Management)

2.2
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:-

(i) 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”);

(ii) 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 2.6.2(a)(ii) of this Announcement 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”) (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”).
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The services described in subparagraphs (i) to (iv) above will be collectively referred to as the “Services”.

(b) 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) to be executed between the Contractor and the Management Contractor

(“EPCC Contract(s)”).

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.

(c) 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.

(d) If BJSP 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 the Parties.

2.3
Provisional Total Project Sum

The Provisional Total Project Sum payable by BJSP to MRCB Land is estimated to be RM11,007,326,245 (inclusive of GST), 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

(ii) Sales and Marketing Consultancy fee;

and

(b) provisional contract costs of RM10,115,801,071 (“Provisional Contract Cost”) comprising the following (all of which are inclusive of GST):-

(i) the 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 2.3(b)(ii) of this Announcement )) (“EPCC Contract Sum”), to be paid to Contractor;

(ii) the fee 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) the 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 the management of the operations of BJSP by the

Management Contractor (“Office Overhead and Administrative Expenses”).
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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 (1)
	

	
	
	
	
	
	
	
	(RM)
	(RM)
	
	
	

	
	Land cost
	1,426,163,112
	-
	-
	
	

	
	Land related cost
	191,825,386
	-
	-
	
	

	
	Authority and Statutory
	939,223,368 (2)
	-
	-
	
	

	
	Charges
	
	
	
	
	

	
	Financing cost
	1,262,355,739
	-
	-
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	Subtotal
	3,819,567,605
	-
	-
	
	

	
	Provisional Contract Costs
	
	
	
	
	
	

	
	(inclusive of GST)
	
	
	
	
	
	

	
	(i)
	EPCC Contract Sum
	8,538,394,257 (3)
	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 (4)
	683,071,541
	To  be  based  on  the  actual  costs

	
	
	
	
	
	
	
	
	
	incurred
	

	
	(iii)
	Sales and Marketing
	723,567,388 (5)
	723,567,388
	To  be  based  on  the  actual  costs

	
	
	Consultancy Expenses
	
	
	incurred
	

	
	(iv)
	Office Overhead and
	170,767,885 (6)
	170,767,885
	To  be  based  on  the  actual  costs

	
	
	Administrative
	
	
	incurred
	

	
	
	Expenses
	
	
	
	
	

	
	
	
	
	
	
	
	

	Subtotal
	10,115,801,071
	10,115,801,071
	
	
	

	
	Provisional Management
	
	
	
	
	
	

	
	Contract Fees
	
	
	
	
	

	
	
	
	
	
	361,783,694 (7)
	

	
	(i)
	Sales and Marketing
	361,783,694
	
	To be based on actual costs incurred

	
	
	Consultancy fee
	
	
	and   calculated   in   the   following

	
	
	
	
	
	
	
	
	
	manner:-
	

	
	
	
	
	
	
	
	
	
	(a)
	Two  (2)  months
	of  net  rental

	
	
	
	
	
	
	
	
	
	
	(being gross rental excluding the

	
	
	
	
	
	
	
	
	
	
	leased building’s
	service charge)

	
	
	
	
	
	
	
	
	
	
	oftheleaseshouldthe

	
	
	
	
	
	
	
	
	
	
	Management
	Contractor

	
	
	
	
	
	
	
	
	
	
	successfully secure  a  lessee  and

	
	
	
	
	
	
	
	
	
	
	the lessee signs an agreement for

	
	
	
	
	
	
	
	
	
	
	BJSP to lease a building in a Plot;

	
	
	
	
	
	
	
	
	
	
	or
	

	
	
	
	
	
	
	
	
	
	(b)
	1.75%   of   gross   development

	
	
	
	
	
	
	
	
	
	
	value  (“GDV”)  (being  proceeds

	
	
	
	
	
	
	
	
	
	
	of  the  sale  of  such  part  of  the

	
	
	
	
	
	
	
	
	
	
	Development) should BJSP sell a

	
	
	
	
	
	
	
	
	
	
	part of the Development and the

	
	
	
	
	
	
	
	
	
	
	buyer    is    securedby    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 (1)

	
	
	
	(RM)
	(RM)
	

	(ii)
	PMR Services fee
	
	
	

	
	
	PM Services
	402,754,446
	402,754,446
	To  be  based  on  5%  of  final  EPCC

	
	
	
	
	
	Contract Sum

	
	
	Professional Fees
	32,220,356
	32,220,356
	To   be   based   on   5%   of   actual

	
	
	
	
	
	Professional Fees

	
	
	Regulatory
	44,302,989
	44,302,989
	To be based on 5% of actual Authority

	
	
	Services
	
	
	and Statutory Charges paid by BJSP

	(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:-

(1)

(2)

(3)



The basis for the amount payable to MRCB Land was commercially negotiated between the Parties and MRCB Land deems it to be reasonable.

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, which is a rate adopted by BJSP. 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.

The estimated EPCC Contract Sum of approximately RM8.54 billion 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.

(4)

(5)

(6)



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.

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.

(7) Sales and Marketing Consultancy fee have been estimated at a rate of 1.75% of the provisional GDV amounting to approximately RM20.67 billion.
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.
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2.4
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 bases for the Provisional Management Contract Fees as set out in Section 2.3 of this Announcement.

The Company has also appointed an independent quantity surveyor, namely Yong Dan Mohamad Faiz Sdn Bhd (“QS”), 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 fee were derived based on information furnished by MRCB.

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
	
	
	
	
	

	EPCC
	Using
	comparable
	unit
	
	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

	
	
	
	been determined
	
	works
	were
	computed
	based
	on  a

	
	of
	
	
	contingency
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Building
	type
	and
	percentage  of
	building
	works
	or
	the

	
	allowance
	and
	other
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	sum thereof
	
	
	
	
	

	
	acceptable
	yardstick  as
	
	intended
	function
	
	
	
	
	
	

	
	
	
	
	for
	each
	Plot have
	
	
	
	
	
	
	

	
	per industry practice)
	
	been
	determined
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	which
	allows
	the
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	QS
	to
	allocate
	a
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	particular
	unit
	rate
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	for
	each
	type
	of
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	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
	
	
	
	
	
	
	
	  Number   of   telephone   lines   is

	
	supply,
	
	
	Syarikat
	
	
	
	
	
	
	
	estimated based on assumptions of

	
	Bekalan  Air
	Selangor
	
	
	
	
	
	
	
	floor area,
	
	
	
	
	

	
	Sdn
	Bhd
	for   water
	
	
	
	
	
	
	
	which are then multiplied with a factor

	
	supply,
	
	Suruhanjaya
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	to arrive at the budgeted figure.
	
	

	
	Perkhidmatan
	
	Air
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Negara
	for
	sewerage
	
	
	
	
	
	
	
	  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
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	Item
	
	Methods
	
	
	Reasons for adopting
	Assumptions

	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

	
	
	various consultants
	this juncture
	professional bodies

	
	
	
	
	
	
	
	

	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 table above, the QS had vide its report dated 23 March 2018 (“GDC Report”) estimated the GDC to be RM14,458,854,063.29. 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, MRCB 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 2.3 of this Announcement, MRCB is also of the view that the Provisional Total Project Sum is reasonable.

2.5
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 2.2 of this Announcement 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 2.3 of this Announcement will be funded via internally generated funds and/or bank borrowings, the quantum of which cannot be determined at this juncture.

2.6
Other salient terms of the Management Contract

2.6.1
Condition precedent

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 (“MRCB Shareholder’s Approval”) on or before the expiry of six (6) months from the date of the Management Contract (the “Cut-Off Date”), where required (“Condition Precedent”).
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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 MRCB Shareholder’s Approval has been obtained or, as the case may be, gives notice that the Condition Precedent is inapplicable if no approval is required for the Management Contract (“Notice”). In any case, the date of the Notice shall be a date that is no later than the Cut-Off Date. If MRCB Shareholder’s Approval is required and is not obtained by MRCB by the 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.

2.6.2
Provision of the Services by MRCB Land

(a) Feasibility Study Preparation Services

(i) BJSP 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 BJSP’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 BJSP’s Board of Directors of the budget for Sales and Marketing Consultancy expenses prepared by the Management Contractor.

(c) Appointment of Contractor for the EPCC Works

(i) BJSP 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).

(ii) 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:-

(1) the performance of the EPCC Works; and

(2) the design of the EPCC Works.
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(iii) In connection with the Management Contractor’s warranties as set out in Section 2.6.2(c)(ii) of this Announcement, 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 BJSP;

(B) wholly assigned by the Management Contractor to BJSP within 20 business days of the issuance thereof; and

(C) 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 BJSP.

(iv) 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.

(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 2.6.2(c)(ii) and Section 2.6.2(c)(v) of this Announcement, the Contractor shall be directly liable to BJSP 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.

(v) the total liability of the Contractor to BJSP 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.

(d) Appointment of consultants for the Development

(i) BJSP 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.
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(bi) The total liability of the consultants to BJSP shall not exceed the sum equivalent to their total professional fees.

(e) Appointment of third parties to provide Services

Subject to Section 2.6.9(b) of this Announcement, 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. BJSP shall provide its decision within seven (7) business days of the Management Contractor submitting its written request to BJSP for such approval.

(f) 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.

(g) Commencement and completion date

(i) The Services to be provided by the Management Contractor to BJSP under the Management Contract shall commence from the date Notice has been provided by the Management Contractor to BJSP as confirmation that the Condition Precedent under Section 2.6.1 of this Announcement has been met or, as the case may be that such Condition Precedent is not applicable; subject to and in accordance with the terms of the Management Contract.

(ii) Subject to the satisfaction of the Condition Precedent under Section 2.6.1 of this Announcement, 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.

(iii) 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 2.6.1 of this Announcement issued by the Management Contractor pursuant to and in accordance with Section 2.6.1 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.

2.6.3
Determination of EPCC Contract Sum

(a) The Management Contractor shall pay the Contractor the EPCC 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. The EPCC 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 the Management Contractor or the project director without any change to the EPCC Contract Sum before the signing of the EPCC Contract.

(b) The EPCC Contract Sum for the EPCC Works payable to the Contractor shall be exclusive of GST. If the EPCC 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 EPCC 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,
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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.

2.6.4
Payment by BJSP

(a) Sales and Marketing Consultancy

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

(i) BJSP 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 BJSP sells a part of a Development and the buyer was secured by the Management Contractor, upon the buyer signing the sale and purchase agreement (“SPA”), 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 (“Proceeds of Sale”).

For the avoidance of doubt, for the purposes of Section 2.6.4(a)(ii)(B):-

(1) 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 (“Sale Price”) and such discounts shall be as agreed to between BJSP, 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 SPA.

(b) 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 BJSP (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 (iii) 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.
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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 as agreed by BJSP (as calculated in accordance with final account provisions of the EPCC Contract for that Plot);

(ii) 5% of the final Professional Fees incurred (as calculated in accordance with the terms of the relevant letters of appointment as agreed by BJSP for that Plot); and

(iii) 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 fee is different from the Provisional PMR Services fee 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 fee is lower than the Provisional PMR Services fee 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.

(c) 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.

(d) GST

All sums due and payable under the Management Contract are subject to GST, where applicable, and BJSP shall be liable for the payment of such GST.

(e) General conditions of payment

(i) 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) of this Announcement and that the Office Overhead and Administrative Expenses are payable.
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(ii) 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, BJSP 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 approves or ought to have approved the invoiced amount.

(iii) In the event the Management Contractor is required to reimburse BJSP pursuant to Section 2.6.4(b) above, the Management Contractor shall pay BJSP within 15 days from the date BJSP’s Representative issues a written notification.

(iv) In the event a party fails to make payment to the other party in accordance with Section 2.6.4(e)(ii) or Section 2.6.4(e)(iii) (whichever applicable), the defaulting party shall pay late payment interest to the other party 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 the Management Contractor deems it to be reasonable.

2.6.5
Right of first refusal for the provision of maintenance or ancillary services

Subject to the mutual agreement of the Parties, 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 BJSP for any phase or for the whole of the Development.

2.6.6
Representations and warranties

(a) The Management Contractor and BJSP 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

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

(b) 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.

2.6.7
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.
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2.6.8
Termination

(a) 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 after being notified in writing to make such payment;

(ii) The other Party commits a material breach of any term of the Management Contract (other than a breach of payment as described under Section 2.6.8(a)(i) of this Announcement); and

(A) the Party in breach fails to provide its written proposal to the other Party to cure that breach (“Cure Proposal”) within 30 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 60 days from the date the other Party receives the 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.

(iii) an effective resolution is passed to wind-up a party or a liquidator is otherwise appointed for such party or either party 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

(iv) MRCB ceases to Control the Management Contractor.

“Control” means (a) the ownership, in the case of a corporation, of more than 50% of the voting shares of the corporation; or (b) the power, directly or indirectly, to direct the management of the controlled entity, whether through the ownership of voting securities, by contract or otherwise;

(b) Additionally, BJSP may, at its discretion, upon the effective termination of the SSA, terminate this Management Contract upon BJSP giving 45 days prior written notice to the Management Contractor.

(c) 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) each party shall immediately pay to the other party all sums due and owing to in connection with the Management Contract, including all fees and if any, expenses and disbursements incurred up to the effective date of termination of the Management Contract.
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(d) If the Management Contract is terminated for whatever reason, BJSP shall, through the appropriate novation agreement(s) to be entered into between the parties and the Contractor, at the cost of the Management 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.

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

(i) the Management Contractor shall notify BJSP in writing of the reasons for such termination; and

(ii) the Management Contractor may appoint a contractor in substitution of the relevant Contractor which has been terminated in accordance with and subject to the provisions of the Management Contract; and

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

2.6.9
Indemnity

(a) Subject to Section 2.6.9(d) of this Announcement, the Parties agree that the Management Contractor shall perform all of its obligations under the Management Contract at its own risk and releases BJSP, to the fullest extent permitted by the law, and shall indemnify and keep BJSP 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 BJSP, their agents or servants.

(b) Subject to Section 2.6.9(d) of this Announcement, the Management Contractor undertakes to indemnify BJSP and keep BJSP at all times fully indemnified from and against any and all claims, losses, expenses, costs and/or liabilities 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 (as defined below).

“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

(iv) which is not substantially attributable to the other Party.

(c) Subject to Section 2.6.9(d) of this Announcement, in respect of the Sales and Marketing Consultancy, the Management Contractor indemnifies and holds BJSP harmless against and from the consequences of payment of the Sales and Marketing Consultancy fee by BJSP pursuant to Section 2.6.4(a)(ii) this Announcement 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) The total liability of the Management Contractor to BJSP howsoever arising under or in connection with the Management Contract shall not exceed the sum equivalent to the Management Contract Fees paid and actually due and payable to the Management Contractor under the Management Contract 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.

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

2.6.10
Delay/performance damages

(a) 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 the Management Contractor's right to terminate the EPCC Contract, when the project director appointed under the EPCC Contract issues the certificate of non-completion, the Management Contractor 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 Performance Bond as described in Section 2.6.11 below or as a debt due from the Contractor. The project director shall inform the Contractor of such deduction.

2.6.11
Performance Bond

(a) The Contractor shall, as a condition precedent to the commencement of the EPCC Works, deposit with the Management Contractor a performance bond substantially in the form as set out in the EPCC Contract issued by an approved licensed bank or financial institution incorporated in Malaysia in favour of the Management Contractor for a sum equivalent to 5% of the EPCC Contract Sum to secure the due performance of the Contractor’s obligation under the EPCC Contract (“Performance Bond”).

(b) 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.

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

(d) The Management Contractor shall be entitled at any time to call upon the Performance Bond, wholly or partially, or deduct a sum equal to 5% of the EPCC Contract Sum from payments due to the Contractor under the EPCC Contract 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.

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

(g) 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 their 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 the Management Contractor so that it shall remain effective until issuance of the certificate of completion of making good defects.

2.6.12
Design Guarantee

(a) The Contractor shall deposit with the Management Contractor a Design Guarantee substantially in the form as set out in the EPCC Contract 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”).

(b) 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, the Management Contractor 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, the Management Contractor 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.

(c) Notwithstanding the above, the Management Contractor 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 the Management Contractor 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 this Contract, and failing which such sum shall be recovered from the Performance Bond or as a debt due from the Contractor.

2.6.13
Design Guarantee Bond

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

(b) 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 the Management Contractor, on demand by the Management Contractor in writing and notwithstanding any objection by the Contractor or any other third party, the sum being equal to 5% of the cost of the EPCC Works or such part thereof as may be demanded.

(c) If the Design Guarantee Bond is not deposited with the Management Contractor, the Management Contractor shall have the right to claim from the Performance Bond the sum specified in Section 2.6.13(a) of this Announcement being equal to 5% of the cost of the EPCC Works or such part thereof as may be demanded.
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(d) If a payment is made to the Management Contractor pursuant to Section 2.6.13(b) of this Announcement, 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 the Management Contractor shall be issued to the Management Contractor 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 the Management Contractor 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.

3. INFORMATION ON BJSP

BJSP was incorporated in Malaysia on 21 April 2017 as a private limited company and is a wholly-owned subsidiary of RJSB. Upon the completion of the Proposed Subscription, TWSB will hold an 80% equity interest in JV Co while the remaining 20% equity interest will be held by RJSB. The principal activity of JV Co is property development.

As at 28 February 2018, being the latest practicable date prior to this Announcement (“LPD”), the issued share capital of BJSP is RM100,000 comprising 100,000 BJSP Shares.

As at LPD, the directors of BJSP are Shireen Iqbal Mohamed Iqbal and Kwan Joon Hoe.

As at LPD, the substantial shareholders of BJSP and their respective shareholdings in BJSP are as follows:-

	
	Place of
	<
	--------Direct---------
	>
	<
	---------Indirect
	-------->

	
	incorporation
	No. of BJSP
	
	No. of BJSP
	
	

	Name
	/ Nationality
	
	Shares
	%
	
	Shares
	
	%

	RJSB
	Malaysia
	
	100,000
	100
	
	-
	
	-

	MRCB Land
	Malaysia
	
	-
	-
	
	100,000
	
	100 (1)

	MRCB
	Malaysia
	
	-
	-
	
	100,000
	
	100 (2)

	
	
	
	
	
	
	
	
	

	EPF
	Malaysia
	
	-
	-
	
	100,000
	
	100 (3)

	
	
	
	
	
	
	
	
	


Notes:-

(1)

(2)

(3)



Deemed interested by virtue of its interest in RJSB pursuant to Section 8 of the Companies Act 2016 (“Act”).

Deemed interested by virtue of its interest in MRCB Land pursuant to Section 8 of the Act.

Deemed interested by virtue of its interest in MRCB pursuant to Section 8 of the Act.

4. RATIONALE FOR AND PROSPECTS OF THE PROPOSED CONSTRUCTION

The Lands are sited within the Bukit Jalil area and located on the north of the Bukit Jalil National Sports Complex. Over the years, Bukit Jalil has become a matured area with good population catchment. Among the notable developments currently on-going are Paradigm Garden City and Bukit Jalil City. The Lands are strategically located with major centres such as Kuala Lumpur, Petaling Jaya and Shah Alam being approximately 30 minutes’ drive away. The nearest township is Seri Kembangan being approximately six (6) kilometers away which comprises a mix of residential and commercial developments and amenities including hypermarkets and shopping malls e.g. Giant and the Mines Shopping Mall respectively.

The Lands are proposed to be developed as an integrated development comprising commercial and residential properties, comprising office towers, hotels, retail shops and mall, SOVO, SOHO, serviced apartments and residential towers, with a plot ratio of 1:6.5. The proposed development has the potential to position itself against mixed development projects such as Empire City, Pantai Sentral Park and Bangsar South due to the following advantages:-

19

(i) strategic location within the vicinity of established communities i.e. Overseas Union Garden, Kuchai Lama, Bandar Kinrara, Sungai Besi and Seri Kembangan;

(ii) located adjacent to the existing light rail transit stations namely Sri Petaling and Bukit Jalil, connecting the western part of Klang Valley (Kelana Jaya line) and Kuala Lumpur city centre (Ampang line); and

(iii) a new proposed mass rapid transit line 2, namely Sungai Besi Station, which is located within a two (2) kilometers radius from the Lands.

Based on the proposed selling price and cost assumptions adopted by the management of MRCB, the project may generate a GDV of RM20.67 billion over a development period of 20 years, and is expected to be well received by the market due to its strong fundamentals, i.e. accessibility to highways, rapid population growth, transportation facilities and mobility.

In this regard, the Proposed Construction, which is in the ordinary course of business of MRCB and its subsidiaries (“MRCB Group” or “Group”), will enable MRCB Group to showcase its engineering and construction expertise by undertaking a large scale development and construction projects. The Development which spans over 20 years will not only allow the Group to enhance its construction and engineering project pipeline but is also expected to provide the Group with a steady stream of income over the development and construction period, which in turn is expected to contribute positively to the Group’s future earnings.

5. RISK FACTORS FOR THE PROPOSED CONSTRUCTION

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

5.1
Non-completion of the Proposed Construction

There is a possibility that the Proposed Construction may not be completed due to failure in fulfilling the condition precedent as set out in the Management Contract within the stipulated timeframe. The Proposed Construction is conditional upon the approval from the shareholders of MRCB as the Proposed Construction is deemed as a related party transaction (“RPT”) in accordance with the Main Market Listing Requirements of Bursa Malaysia Securities Berhad (“Listing Requirements”), further details of which are set out in Section 9 of this Announcement.

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, the 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 Proposed Construction.

5.2
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 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 delay in the completion of the projects, loss of revenue and cost over-runs are likely to result from such events which could adversely affect MRCB’s business, operations and financial performance.

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

5.3
Dependence on subcontractors

Pursuant to the terms and conditions of the Management Contract, MRCB Builders or any subsidiary of MRCB 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 BJSP 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 as per 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 MRCB’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.

Nevertheless, MRCB 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 MRCB Group’s development projects. It is also MRCB 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, MRCB Group is not dependent on any single contractor as MRCB Group engages the services of many contractors for the development of its projects. Further, MRCB Group will also seek to mitigate such risks by close monitoring of contractors’ work in progress to ensure timely completion of property development projects.

5.4
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 earn the Sales and Marketing Consultancy fee which forms part of the Management Contract.

Nevertheless, the 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.

5.5
Funding and interest rate risk

The Group may seek external financing to fund the obligations of the Management Contractor and/or the Contractor under Section 2.2 of this Announcement. The 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 the 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 and the political/socio-economic climate of Malaysia.

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

Nevertheless, the Group will continuously monitor and review the funding requirements of its projects as well as its gearing level, overall interest cost and cash flow position in determining the appropriate funding structure.
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6. EFFECTS OF THE PROPOSED CONSTRUCTION

The pro forma effects of the Proposed Construction on the Company’s issued share capital, consolidated net assets (“NA”) per share and gearing, consolidated earnings per share (“EPS”) and shareholdings of the substantial shareholders of MRCB are set out below:-

6.1
Share capital and substantial shareholders’ shareholdings

The Proposed Construction will not have any effect on the issued share capital and substantial shareholders’ shareholdings of MRCB as it does not involve an issuance of new ordinary shares of MRCB (“MRCB Shares”).

6.2
NA per share and gearing

For information purposes, the pro forma consolidated statements of financial position 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. This is consistent with the requirements of the International Standard on Assurance Engagements 3420.

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 statements of financial position of the Company as at 31 December 2017, had the Management Contract been executed on 31 December 2017.

In addition, as the Development spans approximately 20 years based on management’s estimates and is subject to, among others, updated feasibility studies being undertaken prior to the commencement of the EPCC Works for each Plot, the Provisional Contract Costs for the Development and hence, the Provisional Management Contract Fees are still subject to change. Further, the development plans for the Development have yet to be submitted for regulatory approvals and hence, the manner and/or sequence of development as well as the components of each Plot have yet to be finalised. As such, it is currently too early to ascertain the expected profits to be derived by MRCB Group from the Proposed Construction and the corresponding effects on the consolidated NA of MRCB.

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

The transaction expenses in relation to the securing of the Management Contract may be fully capitalised as contract costs in accordance with the requirements of Financial Reporting Standards 111: Construction Contracts. For information purposes, transaction expenses which includes advisory fees, regulatory fees, printing and advertising costs, stamp duties and miscellaneous expenses, are currently estimated to be approximately RM12.23 million.

6.3
Earnings and EPS

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

However, the Proposed Construction is expected to contribute positively to the future earnings and EPS of the Company over the development and construction period of the Development. Nevertheless, as the development plans for the Development have yet to be submitted for regulatory approvals and 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 MRCB from the Proposed Construction.
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7. APPROVALS REQUIRED FOR THE PROPOSED CONSTRUCTION

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

(i) the shareholders of MRCB at an extraordinary general meeting (“EGM”) to be convened; and

(ii) the approval of any other relevant authority, if required.

The Proposed Construction is not conditional upon any other corporate proposal of the Company.

8. PERCENTAGE RATIOS

Based on 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% based on the latest audited financial statements of MRCB for the financial year ended 31 December 2017.

9. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED TO THEM

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

(a) Major shareholder

EPF is a major shareholder of MRCB and the sole shareholder of TWSB, which upon completion of the Proposed Subscription, TWB holds 80% equity interest in BJSP.

In accordance with Clause 4.2(a)(12) of the SSA, BJSP shall not, without the prior written consent of TWSB, among others, enter into any contract, including the Management Contract. Hence, RJSB and BJSP had, via the Consent Letter, sought and obtained TWSB’s consent for BJSP to appoint the Management Contractor and to allow BJSP to enter into the Management Contract with MRCB Land prior to the completion of the First Tranche Subscription.

In this regard and by virtue of the SSA, EPF as the sole shareholder of TWSB is deemed interested in the Proposed Construction (“Interested Major Shareholder”) and will abstain from voting in respect of its direct and/or indirect interest in MRCB on the resolution pertaining to the Proposed Construction to be tabled at the forthcoming EGM. EPF has undertaken that it shall ensure that all persons connected with it will abstain from voting in respect of their direct and/or indirect shareholdings in MRCB, if any, on the resolution pertaining to the said Proposed Construction to be tabled at the forthcoming EGM.

(b) Directors

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

(ii) Tan Sri Azlan Zainol is the Non- Independent Non-Executive Chairman of MRCB and the representative of EPF; and

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

As such, Datuk Shahril Ridza Ridzuan, Tan Sri Azlan Zainol and Rohaya Mohammad Yusof are deemed interested in the Proposed 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 Construction. The Interested Directors will also abstain from voting in respect of their direct and/or indirect
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interest in MRCB on the resolution pertaining to the Proposed 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 said Proposed Construction to be tabled at the forthcoming EGM.

The direct and indirect interests of the Interested Major Shareholder and Interested Directors in MRCB as at the 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
	
	
	
	
	
	
	
	
	

	
	Datuk Shahril Ridza Ridzuan
	
	1,000,000
	
	0.02
	
	-
	
	-

	Tan Sri Azlan Zainol
	
	240,000
	
	*
	
	60,000 (1)
	
	*

	Rohaya Mohammad Yusof
	
	-
	
	-
	
	-
	
	-

	
	
	
	
	
	
	
	
	
	
	
	


Notes:-

(1)

*



Deemed interested by virtue of his interest in Edenview Projects Sdn Bhd pursuant to Section 8 of the Act.

Negligible.

10. AMOUNT TRANSACTED WITH THE INTERESTED DIRECTORS AND INTERESTED MAJOR SHAREHOLDER FOR THE PRECEDING 12 MONTHS

Save as disclosed below, the 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 LPD:-

(a) On 30 June 2014, MRCB announced the receipt of a letter of award from Kwasa Land Sdn Bhd (“Kwasa Land”), a wholly-owned subsidiary of EPF, for the mixed development of 64.30 acres of land identified to be the town centre of the proposed Kwasa Damansara

Township (“Project MX-1”).

On 14 August 2014, MRCB announced that it had entered into a shareholders’ agreement with Kwasa Land and Kwasa Sentral Sdn Bhd (“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 the Company’s shareholders at the EGM held on 12

February 2015.
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On 8 August 2016, a supplemental shareholders’ agreement was signed to, among others, allow MRCB, 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, the 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, the 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 the Company, Kwasa Land and KSSB.

On 20 December 2017, MRCB announced that following the payment for the balance subscription payment to KSSB, the Subscription was completed on even date.

(b) On 28 October 2015, MRCB announced that it had entered into a management contract with Kwasa Utama Sdn Bhd, a company which EPF has 100% effective equity interest in (“KUSB”), whereby KUSB has appointed MRCB 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 (“C8 Construction”).

The C8 Construction was approved by the Company’s shareholders at the EGM held on 21

December 2015 and the management contract had become unconditional on the same date.

On 9 December 2016, the 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 MRCB to transfer and novate to MRCB Land all its 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 (for which the issuance of a first notice to proceed by KUSB were issued on or before 31 December 2024), whichever is later.

(c) On 26 May 2016, MRCB announced that MRCB Builders had entered into a project delivery partner (“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 (excluding GST and reimbursables) (“PDP Contract”).

The PDP Contract was approved by the Company’s 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 complete by the end of year 2023.
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(d) On 22 March 2018, RHB Investment Bank had on behalf of the Board, announced that MRCB Land had on 22 March 2018 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 Project MX-1, for a provisional total project sum of RM7,461,991,606.

11. ADVISERS

RHB Investment Bank was appointed as the Principal Adviser for the Proposed Construction. Yong Dan Mohamad Faiz Sdn Bhd was appointed as the QS to prepare the GDC Report.

In view that the Proposed Construction is deemed as an RPT under Paragraph 10.08 of the Listing Requirements, Public Investment Bank Berhad has been appointed to act as the independent adviser (“Independent Adviser”) to advise the non-interested directors and non-interested shareholders of MRCB on the Proposed Construction.

12. DIRECTORS’ STATEMENT

The Board (save for the Interested Directors), after having considered all aspects of the Proposed Construction and after careful deliberation, is of the opinion that the Proposed Construction is in the best interests of the Company.

The view of the 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 Construction as well as after discussion with the advisers appointed by the Company, as set out in Section 11 of this Announcement.

13. STATEMENT BY THE AUDIT COMMITTEE

The Audit Committee (save for Rohaya Mohammad Yusof, being an Interested Director) is of the opinion that the Proposed Construction is in the best interest of the Company and the terms of the Proposed 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 Construction as well as after discussion with the Independent Adviser.

14. ESTIMATED TIMEFRAME FOR COMPLETION

The Management Contract is expected to become unconditional by the second (2nd) quarter of 2018.

Barring any unforeseen circumstances, the Development will span approximately 20 years from 2019 to 2038.

15. APPLICATIONS TO THE AUTHORITIES

Barring unforeseen circumstances, the application to the relevant authorities in relation to the Proposed Construction will be made within two (2) months from the date of this Announcement.
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16. DOCUMENTS FOR INSPECTION

The Management Contract, GDC Report, Consent Letter and the SSA will be made available for inspection at the registered office of the Company at Level 33A, Menara NU 2, No. 203, Jalan Tun Sambanthan, Kuala Lumpur Sentral, 50470, Kuala Lumpur, Wilayah Persekutuan, Malaysia during normal business hours (except public holidays) for a period of three (3) months from the date of this Announcement.

This announcement is dated 26 March 2018.
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