
KPJ HEALTHCARE BERHAD
(Registration No. 199201015575 (247079-M))

(Incorporated in Malaysia under the Companies Act, 1965 and deemed registered under 
the Companies Act, 2016)

CIRCULAR TO SHAREHOLDERS IN RELATION TO

PART A

(I) PROPOSED SALE AND LEASEBACK (AS DEFINED HEREIN); AND
(II) PROPOSED LEASE RENEWAL (AS DEFINED HEREIN)

(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”)

PART B

INDEPENDENT ADVICE LETTER FOR THE PROPOSALS

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Principal Adviser

AmInvestment Bank Berhad
(Registration No. 197501002220 (23742-V))

(A Participating Organisation of Bursa Malaysia Securities Berhad)

Independent Adviser

BDO Capital Consultants Sdn. Bhd.
(Registration No. 199601032957 (405309-T))

The above Proposals will be tabled at an Extraordinary General Meeting (“EGM”) of KPJ Healthcare Berhad (“KPJ” or the “Company”) to 
be held at Level 8A, Menara KPJ, 238, Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia on Thursday, 26 June 2025 at 12:30 p.m. or
immediately after the conclusion of the Thirty-Second Annual General Meeting (“32nd AGM”) of KPJ scheduled to be held at the same venue 
and on the same day at 10:00 a.m., whichever is later, or at any adjournment thereof. The Notice of the EGM together with the Proxy Form 
are enclosed in this Circular and are available for download from our Company’s website at https://kpj.listedcompany.com/egm.html.

As a shareholder, you are entitled to appoint a proxy or proxies to attend and vote on your behalf at the EGM. If you wish to do so, kindly 
complete and deposit your Proxy Form at the office of the poll administrator at Unit 32-01, Level 32, Tower A, Vertical Business Suite, 
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, drop it into the Tricor Drop-in Box located 
at Unit G-2, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The Proxy 
Form may also be lodged electronically via the TIIH online website at https://tiih.online (kindly refer to the Administrative Guide for the EGM 
on the procedure for electronic submission of Proxy Form via TIIH Online), at least forty-eight (48) hours before the time appointed for
holding the EGM as indicated below or any adjournment thereof.

Last date and time for lodging the Proxy Form : Tuesday, 24 June 2025 at 12:30 p.m.

Date and time of EGM : Thursday, 26 June 2025 at 12:30 p.m. or immediately after the conclusion 
of the 32nd AGM of KPJ scheduled to be held at the same venue and on 
the same day at 10:00 a.m., whichever is later

This Circular is dated 4 June 2025

THIS DOCUMENT 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 (“Bursa Securities”) takes no responsibility for the contents of this Circular, 
valuation certificate and report, 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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at Unit G-2, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The Proxy 
Form may also be lodged electronically via the TIIH online website at https://tiih.online (kindly refer to the Administrative Guide for the EGM 
on the procedure for electronic submission of Proxy Form via TIIH Online), at least forty-eight (48) hours before the time appointed for
holding the EGM as indicated below or any adjournment thereof.

Last date and time for lodging the Proxy Form : Tuesday, 24 June 2025 at 12:30 p.m.

Date and time of EGM : Thursday, 26 June 2025 at 12:30 p.m. or immediately after the conclusion 
of the 32nd AGM of KPJ scheduled to be held at the same venue and on 
the same day at 10:00 a.m., whichever is later

This Circular is dated 4 June 2025

THIS DOCUMENT 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 (“Bursa Securities”) takes no responsibility for the contents of this Circular, 
valuation certificate and report, 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.



DEFINITIONS

i

For the purpose of this document, except where the context otherwise requires, the following definitions shall 
apply throughout this Circular:-

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

Al-`Aqar : Al-`Aqar Healthcare REIT, a real estate investment trust established in 
Malaysia under the Deed 

AmInvestment Bank or
Principal Adviser

: AmInvestment Bank Berhad

APSH : KPJ Ampang Puteri Specialist Hospital

APSH Main Building : The main building of APSH, excluding the APSH New Building

APSH New Building : A new building, which is an expansion/new development of the APSH
Main Building

APSHSB : Ampang Puteri Specialist Hospital Sdn. Bhd.

ART or Trustee or Purchaser
or Lessor

: AmanahRaya Trustees Berhad, being the trustee of Al-`Aqar

BDOCC or Independent 
Adviser

BDO Capital Consultants Sdn. Bhd., being the independent adviser for 
the Proposals

Board : The Board of Directors of KPJ

Bursa Securities : Bursa Malaysia Securities Berhad 

Cheston or Independent 
Valuer

: Cheston International (KL) Sdn. Bhd., being the independent valuer for 
the Proposals

Circular : This circular to shareholders of KPJ, dated 4 June 2025 which sets out 
the details of the Proposals

Completion Date : Being three (3) months from the date the SPAs become unconditional

Deed : The principal deed dated 27 June 2006 and as amended by the 
supplementary deed dated 14 May 2009, 27 January 2011 and 9 
November 2011, amended and restated by the restated deed dated 31 
July 2013 and further amended and restated by the second restated 
deed dated 25 November 2019 which is amended by the 
supplementary deed dated 29 December 2022, entered into between 
JLGRM and ART and the persons who are for the time being registered 
as holders of the units in Al-`Aqar

Directors : Directors of KPJ

Disposal Property(ies) : The properties as described in Section 2.2 of Part A of this Circular in 
relation to APSH New Building and PSH New Building and shall also 
include their respective fixtures and fittings as detailed in the SPAs

EGM : Extraordinary General Meeting

EPS : Earnings per Share

FP : Financial period ended/ending, as the case may be

FY(s) : Financial year(s) ended/ending, as the case may be

i
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ii

Interested Directors : The Directors of KPJ who are deemed interested in the Proposals as 
disclosed in Section 12 of Part A of this Circular

Interested Major 
Shareholders

: The major shareholder(s) of KPJ who are deemed interested in the 
Proposals as disclosed in Section 12 of Part A of this Circular

JCorp : Johor Corporation, a body corporate established under the Johor 
Corporation Enactment No. 4, 1968 (as amended by Enactment No. 5, 
1995)

JLGRM or the Manager : JLG REIT Managers Sdn. Bhd. (formerly known as Damansara REIT 
Managers Sdn. Berhad), being the manager of Al-`Aqar

KPJ or the Company : KPJ Healthcare Berhad 

KPJ Group or Group : KPJ, its subsidiaries and associate companies

KPJ Share(s) or Share(s) : Ordinary share(s) in KPJ

KPJCP : KPJ Healthcare College Penang (formerly known as KPJ International 
College of Nursing and Health Science)

KPJU : KPJ Healthcare University

KPJUSB : KPJ Healthcare University Sdn. Bhd.

Lease Agreements for 
Proposed Lease Renewal

: Lease agreements executed in escrow between the Trustee (for and 
on behalf of Al-`Aqar in its capacity as the Lessor), the respective 
Lease Renewal Subsidiaries (in their capacity as the Lease Renewal 
Lessees) and the Manager to lease the Lease Renewal Properties

Lease Agreements for 
Proposed Leaseback

: Lease agreements executed in escrow between the Trustee (for and 
on behalf of Al-`Aqar in its capacity as the Lessor), the respective 
Subject Subsidiaries (in their capacity as the Leaseback Lessees) and 
the Manager to lease the Disposal Properties

Lease Renewal 
Property(ies)

: The properties as described in Section 4.2 of Part A of this Circular in 
relation to PSH Main Building, TMC, SSH, KPJU and KPJCP and shall 
also include their respective fixtures and fittings as detailed in the 
Lease Agreements for Proposed Lease Renewal

Lease Renewal 
Subsidiary(ies) or Lease 
Renewal Lessee(s)

: Collectively refers to the following subsidiaries of KPJ:-

(i) PSHSB
(ii) MSHSB
(iii) KPJUSB

Listing Requirements : Main Market Listing Requirements of Bursa Securities

LPD : 28 May 2025, being the latest practicable date prior to the printing of 
the Circular
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iii

Major Shareholder (i) Any person who has an interest or interests in one (1) or more 
voting shares in a corporation and the nominal amount of the 
share, or the aggregate of the nominal amounts of those shares, 
is:-

(a) 10% or more of the aggregate of the total number of voting 
shares in KPJ; or

(b) 5% or more of the aggregate of the total number of voting 
shares in KPJ where such person is the largest shareholder 
of KPJ,

For the purpose of this definition, “interests” shall have the 
meaning of “interest in shares” given in Section 8 of the Act; and

(ii) For the purposes of the Proposals, a major shareholder includes 
any person who is or was, within the preceding six (6) months of 
the date on which the terms of the Proposals were agreed upon, 
a major shareholder of KPJ, its subsidiary or holding company

Memorandums of Extension : Memorandums of extension entered into between the Lease Renewal 
Subsidiaries, Trustee and Manager in relation to the lease of the Lease 
Renewal Properties dated 25 November 2024 and 10 February 2025
to extend each of the lease periods for a further period until 31 
December 2024

MFRS : Malaysian Financial Reporting Standards

MSHSB : Maharani Specialist Hospital Sdn. Bhd.

NA : Net assets

Open Market Value : Reasonable and fair market value of the Disposal Properties/Lease 
Renewal Properties as determined by the Independent Valuer based 
on the valuation method disregarding/not subject to the specific terms 
and conditions as defined in the Lease Agreements for the Proposed 
Leaseback and Lease Agreements for Proposed Lease Renewal.

Point Zone : Point Zone (M) Sdn. Bhd., a wholly owned subsidiary of KPJ that 
manages and facilitates the treasury services within KPJ Group

Proposals : Collectively, the Proposed Sale and Leaseback and the Proposed 
Lease Renewal

Proposed Leaseback : Proposed leaseback of the Disposal Properties by the Subject 
Subsidiaries from the Trustee for and on behalf of Al-`Aqar

Proposed Lease Renewal : Proposed renewal of lease of the Lease Renewal Properties entered 
into between the Lease Renewal Subsidiaries with the Trustee and the 
Manager for and on behalf of Al-`Aqar

Proposed Sale : Proposed sale of the Disposal Properties by the Subject Subsidiaries 
to the Trustee for and on behalf of Al-`Aqar 

Proposed Sale and 
Leaseback

: Collectively, Proposed Sale and Proposed Leaseback

PSH : KPJ Penang Specialist Hospital

PSH Main Building : The main building of PSH, excluding the PSH New Building
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iv

PSH New Building : A new building, which is an expansion/new development of the PSH
Main Building

PSHSB : Penang Specialist Hospital Sdn. Bhd.

REIT : Real Estate Investment Trust

RM and sen : Ringgit Malaysia and sen respectively

Sale and Purchase 
Agreements or SPAs

: Sale and purchase agreements dated 27 March 2025 executed between 
the Trustee (as the Purchaser for and on behalf of Al-`Aqar in its capacity 
as the Trustee) and the Subject Subsidiaries (as the Vendors) for the 
sale and purchase of the Disposal Properties

Sale Consideration : The sale of the Disposal Properties to Al-`Aqar for a total consideration 
of RM241.0 million

Second Memorandums of 
Extension

: Second Memorandums of Extension entered into between the Lease 
Renewal Subsidiaries, Trustee and Manager in relation to the lease of 
the Lease Renewal Properties on 27 March 2025 to amend and vary 
the terms of the Memorandums of Extension pending the execution of 
the Lease Agreements for Proposed Lease Renewal and further 
extend the lease period from 1 January 2025 until 23 June 2025 with 
an option to extend for a further period of one (1) month up to 31 July 
2025 at the Lease Renewal Subsidiaries’ request, and to execute the 
Lease Agreements in escrow

SSH : KPJ Seremban Specialist Hospital (comprising SSH Old Building, SSH 
New Building and SSH Vacant Land)

SSH New Building : An eight (8) storey private consultant block and an annexed six (6) 
storey private specialist hospital building with a ground floor car park

SSH Old Building : A five (5) storey purpose-built private specialist hospital building with a 
basement level known as SSH

SSH Vacant Land : A piece of vacant land

Subject Subsidiary(ies) or
Leaseback Lessee(s) or
Vendor(s)

: Collectively, the following subsidiaries of KPJ:-

(i) APSHSB
(ii) PSHSB

TMC : Collectively, Taiping Medical Centre and TMC Health Centre

Valuation Report(s) : Valuation reports of the Disposal Properties and Lease Renewal 
Properties by the Independent Valuer

iv



DEFINITIONS (CONT’D)

v

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

Words importing the singular shall, where applicable, include the plural and vice versa, and words importing 
the masculine gender shall, where applicable, include the feminine and/or neuter gender, and vice versa. 
References to persons shall include corporations, unless otherwise specified.

Any discrepancies in the tables included in this Circular between the amount listed, actual figures and the 
totals thereof are due to rounding.

Any reference in this Circular to any provision of a statute, rule, regulation, enactment, or rule of a stock 
exchange shall (where the context admits) be construed as a reference to the provision of such statute, rule, 
regulation, enactment or rule of a stock exchange (as the case may be) as modified by any written law, or, if 
applicable, any amendment of re-enactment to the statute, rule, regulation, enactment or rule of a stock 
exchange for the time being in force.

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

[The rest of this page is intentionally left blank]
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EXECUTIVE SUMMARY

viii

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION RELATING TO THE 
PROPOSALS. THE INFORMATION IS DERIVED FROM AND SHOULD BE READ IN CONJUNCTION 
WITH THE FULL TEXT OF THIS CIRCULAR. YOU ARE ADVISED TO READ AND CAREFULLY 
CONSIDER THE CONTENTS OF THIS CIRCULAR (INCLUDING THE INDEPENDENT ADVICE LETTER 
SET OUT IN PART B AND APPENDICES OF THIS CIRCULAR) IN ITS ENTIRETY AND NOT TO RELY 
SOLELY ON THIS EXECUTIVE SUMMARY IN FORMING A DECISION ON THE PROPOSALS BEFORE 
VOTING AT OUR COMPANY’S FORTHCOMING EGM TO BE CONVENED. 

Salient 
information Description

Reference 
to this 
Circular

Proposed Sale Our Subject Subsidiaries, had on 27 March 2025 entered into the SPAs
with ART for the sale of the following Disposal Properties:-

Subject
Subsidiaries Hospital Disposal Properties

Breakdown of 
Sale 

Consideration 
RM’million

APSHSB APSH APSH New Building 131.00

PSHSB PSH PSH New Building 110.00

Total 241.00

The Proposed Sale entails the sale of the Disposal Properties for a Sale 
Consideration of RM241.0 million, to be satisfied via cash. A detailed 
breakdown of the Sale Consideration is set out below:-

Disposal 
Properties

Subject 
Subsidiaries

Settlement of 
Sale 

Consideration
Deposit

(5%)

Balance Sale 
Consideration

(95%)
RM’million RM’million RM’million

APSH New 
Building

APSHSB 131.00 6.55 124.45

PSH New 
Building

PSHSB 110.00 5.50 104.50

Total Sale Consideration 241.00 12.05 228.95

Section 2 
of Part A

Utilisation of 
proceeds

The cash proceeds arising from the Proposed Sale of RM241.0 million is 
proposed to be utilised in the following manner:-

Details of utilisation
Expected utilisation timeframe 

from Completion Date Amount
RM’million

Repayment of bank 
facilities

Within twelve (12) months 100.00

Working capital Within twelve (12) months 139.00
Estimated expenses for the 
Proposed Sale and 
Leaseback

Within one (1) month 2.00

Total 241.00

Section 2.5 
of Part A
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Proposed 
Leaseback

The Trustee (acting as trustee for and on behalf of Al-`Aqar) and the 
Manager, concurrently with the execution of the SPAs, had on 27 March 
2025, executed the respective Lease Agreements for Proposed 
Leaseback in escrow with our Subject Subsidiaries, wherein Al-`Aqar 
shall lease the Disposal Properties back to our Subject Subsidiaries 
subject to the terms and conditions of the Lease Agreements for 
Proposed Leaseback.

The Proposed Leaseback is for a period of eleven (11) years 
commencing from the date of completion of the Proposed Sale with an 
option to renew for another fifteen (15) years in respect of APSH New 
Building and for a period of fifteen (15) years commencing from the date 
of completion of the Proposed Sale with an option to renew for another 
fifteen (15) years in respect of PSH New Building. The lease tenure for 
both Disposal Properties was agreed upon by the parties to align with the 
existing lease tenure for PSH Main Building and APSH Main Building.

Section 3 
of Part A

Proposed Lease 
Renewal

On 27 March 2025, our Lease Renewal Subsidiaries had executed four 
(4) separate lease renewal agreements with the Lessor and JLGRM in 
escrow to renew the lease of the Lease Renewal Properties.

Section 4 
of Part A

Rationale and 
benefits of the 
Proposals

The Proposed Sale will enable our Group to unlock the value of the 
Disposal Properties at an opportune time, given that there is no upside 
potential in land value appreciation, as the land is owned by Al-`Aqar,
and the building value will continue to depreciate. Concurrently, the 
Proposed Leaseback provides our Group with certainty that the on-going 
business operations of our Group will remain uninterrupted. The cash 
proceeds from the Proposed Sale would be utilised for the purpose as 
detailed in Section 2.5 of Part A of this Circular.

Additionally, the Proposed Sale and Leaseback will allow our Group to 
dispose of the Disposal Properties to Al-`Aqar, on whose land the 
Disposal Properties are currently erected on. This will align the 
ownership of the buildings with that of the underlying land, under our 
associate, Al-`Aqar.

As part of our capital management strategy, our Group recognises the 
importance of monetising and unlocking value from its assets. The cash 
proceeds from the Proposed Sale will allow our Group to pare down 
existing borrowings, thereby, reducing the gearing ratio of our Group (as 
set out in Section 10.2 of Part A of this Circular), and provide our Group 
with more debt headroom to gear up in the future to support our Group’s 
future growth initiatives.

The Proposed Lease Renewal will ensure that there are no disruptions 
to the ongoing operations of our Group, and our Lease Renewal 
Subsidiaries are able to continue operating at their existing locations.

Section 8 
of Part A
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Risks relating to 
the Proposals

The potential risks of the Proposals are as follows:-

(i) Non-completion of the Proposed Sale and Leaseback

The Proposed Sale and Leaseback is conditional upon the fulfilment 
of the conditions precedent as set out in Appendix I and II of this 
Circular. There is no assurance that the conditions precedent can 
be completed within the stipulated time in the SPAs, and in the event 
of non-fulfilment of the conditions precedent within the stipulated 
time period, the relevant SPAs may be terminated.

(ii) Non-renewal of the leases

The non-renewal of the lease of the Lease Renewal Properties will 
result in our Lease Renewal Subsidiaries not being able to continue 
its ongoing operations at the Lease Renewal Properties and may 
have an impact on the long-term sustainability of our Company’s 
business.

Section 9 
of Part A

Approvals 
required

The Proposals are subject to the following approvals:-

(i) the approval of the shareholders of our Company at an EGM to be 
convened for the Proposals and, in the event such approval is given 
conditionally, the satisfaction of all such conditions to the said 
approval; 

(ii) the approval of the unitholders of Al-`Aqar at its EGM to be convened 
for the Proposals;

(iii) all such other consents and regulatory and/or governmental 
approvals required to be obtained by our Subject Subsidiaries, our 
Lease Renewal Subsidiaries and/or our Company and the Trustee, 
on behalf of Al-`Aqar in order to effect the completion of the 
Proposals, as the case may be, as follows:-

(a) approval/consent from the existing financiers, creditors or 
lender of Al-`Aqar;

(b) notification by our Vendors to the Ministry of Health on the 
change of ownership of the Disposal Properties; and

(c) the Certificate of Completion and Compliance of the Disposal 
Properties have been duly obtained by our respective Vendors 
in the Proposed Sale.

Section 11
of Part A

Director’s 
statement and 
recommendation

Our Board, save for the Interested Directors, after having considered all 
aspects of the Proposals, including the rationale and financial effects of 
the Proposals, valuation of the Disposal Properties and Lease Renewal 
Properties as ascribed by the Independent Valuer as well as the views 
of the Independent Adviser for the Proposals, is of the opinion that the 
Proposals are in the best interests of our Company, fair, reasonable and 
on normal commercial terms, and not detrimental to the interest of the 
minority shareholders.

Accordingly, our Board (save for the Interested Directors) recommends 
that you vote IN FAVOUR OF the resolutions pertaining to the Proposals 
to be tabled at our Company’s forthcoming EGM.

Section 14 
of Part A
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KPJ HEALTHCARE BERHAD
(Registration No. 199201015575 (247079-M))

(Incorporated in Malaysia under the Companies Act, 1965 and deemed registered under 
the Companies Act, 2016)

Registered Office:

Level 13
Menara KPJ

238, Jalan Tun Razak
50400 Kuala Lumpur

Malaysia

4 June 2025

Board of Directors:

Tan Sri Dato’ Sri Dr. Ismail bin Haji Bakar (Non-Independent Non-Executive Chairman)
Dato’ Mohd Redza Shah bin Abdul Wahid (Senior Independent Non-Executive Director)
Khairuddin bin Jaflus (Independent Non-Executive Director)
Hisham bin Zainal Mokhtar (Independent Non-Executive Director)
Lee Lai Fan (Independent Non-Executive Director)
Rozaini bin Mohd Sani (Non-Independent Non-Executive Director)
Shamsul Anuar bin Abdul Majid (Non-Independent Non-Executive Director)
Prof. Emeritus Dato’ Dr. Azizi bin Haji Omar (Non-Independent Non-Executive Director)
Annie binti Rosle (Non-Independent Non-Executive Director)
Chin Keat Chyuan (President and Managing Director)
Siti Hajar binti Marhani (Alternate Director to Rozaini bin Mohd Sani)
Nina Sapura binti Rahmat (Alternate Director to Shamsul Anuar bin Abdul 

Majid)

To: The Shareholders of KPJ 

Dear Sir/Madam,

(I) PROPOSED SALE AND LEASEBACK; AND
(II) PROPOSED LEASE RENEWAL

(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”)

1. INTRODUCTION

On 27 March 2025, on behalf of our Board, AmInvestment Bank announced that our Subject 
Subsidiaries (as listed in Section 2.1 of Part A of this Circular) entered into two (2) separate conditional
SPAs with ART, being the trustee for Al-`Aqar for the sale of the Disposal Properties to Al-`Aqar for a 
total consideration of RM241.0 million.

As a condition to the Proposed Sale, each of our Subject Subsidiary will enter into a lease agreement 
with the Trustee (acting on behalf of Al-`Aqar), and JLGRM, being the manager of Al-`Aqar, for the 
lease of the Disposal Properties (as detailed in Section 2.2 of Part A of this Circular) back to the 
respective Subject Subsidiaries upon the terms and conditions of the Lease Agreement for Proposed 
Leaseback. For information, each of our Subject Subsidiaries, the Trustee (acting on behalf of Al-
`Aqar), and JLGRM had on 27 March 2025 executed the Lease Agreements for Proposed Leaseback 
in escrow and agreed that the Lease Agreements for Proposed Leaseback are to be dated upon the 
completion of the SPAs.
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The Proposed Sale and Proposed Leaseback are inter-conditional and are collectively referred to as 
“Proposed Sale and Leaseback”.

Our Lease Renewal Subsidiaries (as listed in Section 4.1 of Part A of this Circular) have also executed
four (4) separate lease renewal agreements with the Lessor and JLGRM in escrow, to renew the lease 
of the Lease Renewal Properties (as detailed in Section 4.2 of Part A of this Circular) upon the terms 
and conditions agreed between the aforesaid parties.

The Proposals are related party transactions pursuant to Paragraph 10.08 of the Listing Requirements
by virtue of the interest of the Directors and the Major Shareholders of our Company as detailed in 
Section 12 of Part A of this Circular. Accordingly, BDOCC has been appointed on 2 August 2024 and 
20 September 2024 to act as the Independent Adviser for the Proposals to advise the non-interested 
Directors and non-interested shareholders of our Company on the fairness and reasonableness of the 
Proposals, and whether the Proposals are detrimental to the non-interested shareholders of our 
Company.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE 
PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE RESOLUTIONS PERTAINING TO THE 
PROPOSALS TO BE TABLED AT OUR FORTHCOMING EGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR, INCLUDING THE INDEPENDENT ADVICE LETTER (AS SET OUT IN PART B OF THIS 
CIRCULAR) TOGETHER WITH THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON 
THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR
FORTHCOMING EGM.

2. PROPOSED SALE

2.1 Details of the Proposed Sale

Our Subject Subsidiaries, had on 27 March 2025 entered into the SPAs with ART for the sale of the 
following Disposal Properties:-

Subject Subsidiaries Hospital Disposal Properties Breakdown of Sale Consideration
RM’million

APSHSB APSH APSH New Building(i) 131.00

PSHSB PSH PSH New Building(i) 110.00

Total 241.00

Note:-

(i) For purposes of clarity, the land(s) on which the Disposal Properties are erected on are currently owned 
by ART, being the trustee of Al-`Aqar. The Proposed Sale only entails the sale of the beneficial ownership 
of the Disposal Properties, and the Disposal Properties shall be vested and passed to the Purchaser 
without the necessity of execution of any further transfer instruments.

[The rest of this page is intentionally left blank]
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The Proposed Sale entails the sale of the Disposal Properties for a Sale Consideration of RM241.0
million, to be satisfied via cash. A detailed breakdown of the Sale Consideration is set out below:-

Disposal Properties
Subject 
Subsidiaries

Settlement of Sale 
Consideration

Deposit 
(5%) 

Balance Sale 
Consideration 

(95%)
RM’million RM’million RM’million

APSH New Building APSHSB 131.00 6.55 124.45
PSH New Building PSHSB 110.00 5.50 104.50

Total Sale Consideration 241.00 12.05 228.95

The Sale Consideration shall be payable as follows:-

(i) the deposit of 5% of the Sale Consideration for each of the Disposal Properties shall be paid by 
the Purchaser to Point Zone upon the execution of the SPAs; and

(ii) the balance consideration of 95% of the Sale Consideration for each of the Disposal Properties 
shall be satisfied on or before the expiry of three (3) months from the date the SPAs becoming 
unconditional.

The salient terms of the SPAs are disclosed in Appendix I of this Circular.

[The rest of this page is intentionally left blank]
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Notes:-

(i) In respect of PSH New Building, since PSH New Building is the expansion/new development of PSH Main 
Building and both situated on the same plot of land bearing land title particulars Geran Mukim 1453, Lot 
10150, Mukim 7, Daerah Seberang Perai Tengah, Negeri Pulau Pinang, ART, being the trustee for and 
on behalf of Al-`Aqar, and JLGRM, being the manager of Al-`Aqar, and PSHSB have mutually agreed that 
the lease back of PSH New Building and the renewal of PSH Main Building for the contractual term of 
fifteen (15) years with an option to renew/extend for another fifteen (15) years shall be covered under a
single lease agreement. Notwithstanding this, in the event that the Proposed Sale for PSH New Building 
is not approved under Section 11 of Part A of this Circular, then the lease agreement shall be adopted for 
the Proposed Lease Renewal of PSH Main Building only.

(ii) For purposes of clarity, the land(s) on which the Disposal Properties are erected on are currently owned 
by ART, being the trustee of Al-`Aqar. The Proposed Sale only entails the sale of the beneficial ownership 
of the Disposal Properties, and the Disposal Properties shall be vested and passed to the Purchaser 
without the necessity of execution of any further transfer instruments.

(iii) The market value as ascribed by the Independent Valuer based on the valuation report dated 25 March 
2025.

2.3 Basis and justification for the Sale Consideration

The Sale Consideration for the Proposed Sale was arrived at on a “willing buyer-willing seller” basis 
after taking into consideration the market value of the Disposal Properties amounting to RM241.0
million, as ascribed by the Independent Valuer, vide the valuation report dated 25 March 2025.

The valuation for the Disposal Properties has been carried out by using the following methods:-

Hospital Market value Valuation method
RM’million

APSH New Building 131.0 Depreciated Replacement Cost (“DRC”)
PSH New Building 110.0 DRC

(Source: Cheston’s valuation report dated 25 March 2025)

The DRC method is a method where an estimate is made on the new replacement cost, but allowed 
for depreciation. The DRC method is derived from the gross current reproduction/ replacement cost 
and deducting therefrom the accrued depreciation comprising physical, functional and economical 
obsolescence.

The Independent Valuer has adopted the DRC method as the sole valuation methodology for the 
Disposal Properties, as other valuation methodologies are deemed inappropriate as they include the 
land component. The Disposal Properties comprise unsold building components only. The Disposal 
Properties’ operations are carried out together with the respective existing medical centres (old blocks) 
operated by KPJ Group, and the profit and loss accounts are accounted and recorded as a single 
entity. It is difficult to segregate/apportion the Disposal Properties’ income and expenses. Insufficient 
and inaccurate data may lead to a contorted outcome on the market values derived from income 
approach by profits method (i.e., discounted cash flow model).

The Sale Consideration is justified after considering that it is equivalent to the market value of the 
Disposal Properties as ascribed by the Independent Valuer.

2.4 Assumption of liabilities

There are no other liabilities, including contingent liabilities and guarantees, to be assumed by our 
Company arising from the Proposed Sale, save for the obligations and liabilities of our Company 
pursuant to the SPAs in relation to the Rectification Works (as defined in Appendix I of this Circular).
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For information, the Subject Subsidiaries had on 20 February 2025, sent an acknowledgement letter 
to ART, being the trustee for Al-`Aqar to carry out the following Rectification Works within a period of 
twelve (12) months from execution of the SPA:-

Disposal Properties Rectification Works
Estimated 
total cost

RM’000

APSH New Building Civil and structure – crack and mouldy wall 100.0
Mechanical and electrical services – water leakage of chiller plant 
room

45.0

PSH New Building Civil and structure – signs of ground settlement at the existing old 
wing and faded paints

555.0

Mechanical and electrical services – water leakage at chiller plant 
room and water tanks show signs of leakage

80.0

TOTAL 780.0

2.5 Utilisation of proceeds

The cash proceeds arising from the Proposed Sale of RM241.0 million is proposed to be utilised in the 
following manner:-

Details of utilisation Notes
Expected utilisation timeframe from

Completion Date Amount
RM’million

Repayment of bank facilities (i) Within twelve (12) months 100.00
Working capital (ii) Within twelve (12) months 139.00
Estimated expenses for the Proposed 
Sale and Leaseback

(iii) Within one (1) month 2.00

Total 241.00

Notes:-

(i) Repayment of bank facilities

As at the LPD, our Company’s total bank borrowings stood at approximately RM1,681 million. The 
proceeds to be used for repayment of bank facilities are for early repayment of a banking facility (i.e., 
revolving credit facilities). The interest savings are expected to be RM4.11 million a year based on profit
rate as at LPD, ranging from 4.00% to 4.54% per annum. For avoidance of doubt, none of the repayment 
of bank borrowings will be made to AMMB Holdings Berhad and its subsidiaries and associated companies 
(AmBank Group).

(ii) Working capital

Our Company intends to use the proceeds for our Group’s working capital requirements. The working 
capital requirement will be utilised for the payment of operating and administrative expenses, which 
include, but are not limited to, rental, payment and utilities.

(iii) Estimated expenses

Estimated expenses Amount
RM’million

Professional fees 1.57
Stamp duties 0.31
Fees payable to Bursa Securities and other ancillary expenses 0.12
Total 2.00

Pending utilisation of the proceeds from the Proposed Sale, the proceeds will be placed in profit-
bearing deposits with financial institutions.
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2.6 Cash company or Practice Note (“PN”) 17 listed issuer

The Proposals will not result in KPJ becoming a cash company or a PN17 listed issuer as defined 
under the Listing Requirements.

3. PROPOSED LEASEBACK

The Trustee (acting as trustee for and on behalf of Al-`Aqar) and the Manager, concurrently with the 
execution of the SPAs, had on 27 March 2025 executed the respective Lease Agreements for 
Proposed Leaseback in escrow with our Subject Subsidiaries, wherein Al-`Aqar shall lease the 
Disposal Properties back to our Subject Subsidiaries subject to the terms and conditions of the Lease 
Agreements for Proposed Leaseback.

The Proposed Leaseback is for a period of eleven (11) years commencing from the date of completion 
of the Proposed Sale with an option to renew for another fifteen (15) years in respect of APSH New 
Building and for a period of fifteen (15) years commencing from the date of completion of the Proposed 
Sale with an option to renew for another fifteen (15) years in respect of PSH New Building. The lease 
tenure for both Disposal Properties was agreed upon by the parties to align with the existing lease
tenure for PSH Main Building and APSH Main Building. For information, below are the existing date of 
commencement and tenure of PSH Main Building and APSH Main Building:-

Properties Date of commencement Tenure

PSH Main Building 14 October 2009 15 years
Main building of APSH 30 June 2021 15 years

The Lessor and the Leaseback Lessees agreed that the Disposal Properties shall be used strictly for 
the purpose of operating a healthcare facility, which operation and usage shall not be contrary to 
Shariah principles.

The rent shall be denominated in RM and the formula for determination of the rent in the Lease 
Agreements for Proposed Leaseback is as follows:-

APSH New Building

(i) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of the APSH New Building

(“APSH New Building Base Rent”). For the avoidance of doubt, the
APSH New Building Base Rent is RM8,187,500.

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year.

(ii) Rent review formula

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of every 
succeeding rental term 
(Years 4, 7 and 10)

6.25% per annum x Open Market Value of the APSH New Building
at the point of review, subject to:-

(a) a minimum rent of the APSH New Building Base Rent; and 

(b) any adjustment to the rent shall not be more than 2.00% 
incremental increase over the rent for the preceding year.
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Succeeding Rental 
Terms Rent Review Formula
2nd & 3rd year of every 
succeeding rental term 
(Years 5, 6, 8, 9, 11)

2.00% incremental increase over the rent for the preceding year.

PSH New Building

(i) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of the PSH New Building

(“PSH New Building Base Rent”). For the avoidance of doubt, the 
PSH New Building Base Rent is RM6,875,000.

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year

(ii) Rent review formula

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of every 
succeeding rental term 
(Years 4, 7, 10 and 13)

6.25% per annum x Open Market Value of the PSH New Building
at the point of review, subject to:-

(a) a minimum rent of the PSH New Building Base Rent; and

(b) any adjustment to the rent shall not be more than 2.00%
incremental increase over the rent for the preceding year.

2nd & 3rd year of every 
succeeding rental term 
(Years 5, 6, 8, 9, 11, 12, 
14, 15)

2.00% incremental increase over the rent for the preceding year.

For clarification, if there is a discrepancy in the Open Market Value appraised by the independent 
valuers appointed by each party to the respective Lease Agreement for Proposed Leaseback, the 
parties shall have the right to mutually agree to vary the Open Market Value determined by the 
independent valuers and adopt a varied Open Market Value. In the event that there is a dispute 
between the parties in respect of the varied Open Market Value, the parties shall form a dispute 
resolution committee to resolve the dispute and the dispute resolution committee may, if it thinks/ 
deems necessary, appoint an independent expert to advise them on this issue.

The salient terms of the Lease Agreements for Proposed Leaseback are disclosed in Appendix II(A)
of this Circular.

[The rest of this page is intentionally left blank]
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4. PROPOSED LEASE RENEWAL

4.1 Details of the Proposed Lease Renewal

Our Lease Renewal Subsidiaries had, on the following dates, entered into lease agreements with the 
Lessor, being the trustee for and on behalf of Al-`Aqar, to lease the properties held by Al-`Aqar in 
relation to the Lease Renewal Properties (“Principal Lease Agreements”):-

Lease Renewal Properties Date of Principal Lease Agreement

PSH Main Building 14 October 2009
Taiping Medical Centre 1 May 2009
TMC Health Centre 23 December 2022
SSH Old Building 14 October 2009
SSH New Building 23 December 2022
SSH Vacant Land 30 November 2017
KPJU 1 May 2009
KPJCP 14 October 2009

The Lessor, had on 5 July 2024, received a letter from KPJ requesting for an extension of the extended 
contractual term for a further period of up to 8 months until 31 December 2024. 

On 25 November 2024, PSHSB and MSHSB, the Trustee and the Manager had entered into the 
Memorandums of Extension for PSH Main Building, Taiping Medical Centre, TMC Health Centre and 
SSH (SSH Old Building, SSH New Building and SSH Vacant Land) respectively, to extend their lease 
periods for a further period until 31 December 2024. The delay in executing the Memorandums of 
Extension was due to negotiations between both parties to finalise acceptable terms for the Lease 
Agreements for Proposed Lease Renewals.

On 10 February 2025, KPJUSB, the Trustee and the Manager had entered into two (2) separate 
Memorandums of Extension for KPJU and KPJCP, to extend their lease period for a further period 
until 31 December 2024.

Subsequently, our Company had on 21 February 2025 requested for a further extension of the 
extended contractual term for a further period of up to 7 months, starting from 1 January 2025 to 31 
July 2025.

On 27 March 2025, our Lease Renewal Subsidiaries, the Trustee and the Manager had entered into 
separate Second Memorandums of Extension for the respective Lease Renewal Properties to amend 
and vary the terms of the Memorandum of Extension pending the execution of the Lease Agreements 
and further extend the lease period from 1 January 2025 and expiring on 23 June 2025 with a further 
extension until 31 July 2025.

The monthly rent payable under the Memorandums of Extension and Second Memorandums of
Extension is equivalent to the respective rent amount of the final month under the Initial Contractual 
Term (as stated in the table below):-

Lease 
Renewal 
Subsidiaries

Lease Renewal 
Properties

Initial Contractual 
Term

Monthly rent 
payable under the 

extended 
contractual term

Total rent 
payable for the 

extended 
contractual term

RM RM

PSHSB (i) PSH Main Building 14 October 2009 -
13 October 2024

393,964.80 3,782,062.40

(ii) Taiping Medical Centre 1 May 2009 -        
30 April 2024

64,019.28 960,289.20

(iii) TMC Health Centre 23 December 2022 
- 30 April 2024

69,891.25 1,048,368.75
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Lease 
Renewal 
Subsidiaries

Lease Renewal 
Properties

Initial Contractual 
Term

Monthly rent 
payable under the 

extended 
contractual term

Total rent 
payable for the 

extended 
contractual term

RM RM

MSHSB (i) SSH Old Building 14 October 2009 -
13 October 2024

415,939.08 3,993,015.17

(ii) SSH New Building 23 December 2022 
- 13 October 2024

413,971.25 3,974,124.00

(iii) SSH Vacant Land 5 November 2015 -
13 October 2024

36,934.20 354,568.32

KPJUSB (i) KPJU 1 May 2009 -        
30 April 2024

116,958.30 1,754,374.50

(ii) KPJCP 14 October 2009 -
13 October 2024

86,795.37 833,235.55

Subsequently on 27 March 2025, our Lease Renewal Subsidiaries had executed four (4) separate 
lease renewal agreements with the Lessor and JLGRM in escrow to renew the lease of the Lease 
Renewal Properties.

The rent shall be denominated in RM, and the formula for determination of the rent in the Lease 
Agreements for Proposed Lease Renewal is as follows:-

(i) Rent formula

PSH Main Building, TMC and SSH

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of PSH Main Building, 

TMC and SSH (“PSH Main Building, TMC and SSH Base Rent”).

For the avoidance of doubt, PSH Main Building, TMC and SSH 
Base Rent are as follows:-
(a) PSH Main Building is RM4,218,750
(b) TMC is RM1,437,500
(c) SSH is RM10,312,500

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year.

(ii) Rent review formula

PSH Main Building and SSH

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of every 
succeeding rental term 
(Years 4, 7, 10 and 13)

6.25% per annum x Open Market Value of PSH Main Building and 
SSH at the point of review, subject to:-

(a) a minimum rent of the PSH Main Building Base Rent and 
SSH Base Rent; and 

(b) any adjustment to the rent shall not be more than 2.00%
incremental increase over the rent for the preceding year.
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Succeeding Rental 
Terms Rent Review Formula
2nd & 3rd year of every 
succeeding rental term 
(Years 5, 6, 8, 9, 11, 12, 
14, 15)

2.00% incremental increase over the rent for the preceding year.

KPJU

(i) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of KPJU (“KPJU Base 

Rent”). For the avoidance of doubt, KPJU Base Rent is 
RM1,606,250.

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year.

(ii) Rent review formula

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of the succeeding 
rental term (Year 4)

6.25% per annum x Open Market Value of KPJU at the point of 
review, subject to:-

(a) a minimum rent of KPJU Base Rent; and 

(b) any adjustment to the rent shall not be more than 2.00% 
incremental increase over the rent for the preceding year.

2nd & 3rd year of every 
succeeding rental term 
(Year 5 plus eight (8) 
months)

2.00% incremental increase x the rent for the preceding year.

KPJCP

(i) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of KPJCP (“KPJCP Base 

Rent”). For the avoidance of doubt, KPJCP Base Rent is 
RM959,375.

For clarification, if there is a discrepancy in the Open Market Value appraised by the independent 
valuers appointed by each party to the respective Lease Agreement for Proposed Lease Renewal, the 
parties shall have the right to mutually agree to vary the Open Market Value determined by the 
independent valuers and adopt a varied Open Market Value. In the event that there is a dispute 
between the parties in respect of the varied Open Market Value, the parties shall form a dispute 
resolution committee to resolve the dispute and the dispute resolution committee may, if it thinks/ 
deems necessary, appoint an independent expert to advise them on this issue.

The salient terms of the Lease Agreements for Proposed Lease Renewal are disclosed in Appendix 
II (B) of this Circular.
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For information, under the Principal Lease Agreements, there was no rent formula used to determine 
the rent amount payable for the PSH Main Building, KPJU, KPJCP, Taiping Medical Centre, SSH Old 
Building and SSH Vacant Land for the 1st Rental Term of the Initial Contractual Term. The monthly
rent amount payable for the 1st rental term of the initial contractual term is as shown below:-

Year Monthly rent amount payable for the Lease Renewal Properties
PSH Main 
Building

KPJU KPJCP Taiping 
Medical Centre

SSH Old 
Building

SSH Vacant 
Land

Year 1 (i)343,040 (ii)105,600 (iii)90,240 (iv)56,320 (v)320,640 (vi)25,146
Year 2 347,953 107,113 91,533 57,127 325,233 25,649
Year 3 352,867 108,625 92,825 57,933 329,825 26,162

Notes:-

(i) From the period of 14 October 2009 – 31 December 2009 (2 months 18 days).
(ii) From the period of 1 May 2009 – 31 December 2009 (8 months).
(iii) From the period of 14 October 2009 – 31 December 2009 (2 months 18 days).
(iv) From the period of 1 May 2009 – 31 December 2009 (8 months).
(v) From the period of 14 October 2009 – 31 December 2009 (2 months 18 days).
(vi) From the period of 5 November 2015 – 13 October 2016 (11 months 8 days).

The formula for determination of rent for SSH New Building and TMC Health Centre under their 
previous lease agreements is as follows:-

First Rental Term Rent Formula
1st year 5.75% per annum x disposal consideration of the properties

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year which shall 
be in RM.

The parties agreed to incorporate into the Principal Lease Agreements (save for TMC Health Centre 
and SSH New Building) the following formula for subsequent rental review to determine the rent 
payable to the Lessor for the subsequent rental terms:-

PSH Main Building, SSH Old Building, Taiping Medical Centre, KPJU and KPJCP

Succeeding Rental 
Terms Rent Review Formula
1st year of every review (10–year Malaysia Government Securities (“MGS”) + 238 basis points 

(BPS)) x market value of the properties at the point of review and subject 
to the respective properties’ minimum rental and a maximum 2% 
incremental over the preceding year’s rental amount.

2nd year and 3rd year of 
every review

2% incremental over the preceding year’s rental amount.

[The rest of this page is intentionally left blank]
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SSH Vacant Land

Succeeding Rental 
Terms Rent Review Formula
1st year of every review (10-years MGS + 238 basis points) x market value of SSH Vacant Land

at the point of review, subject to:-

(i) A minimum gross lease rental of 7.1% p.a at the prevailing market 
value or purchase consideration of SSH Vacant Land, whichever 
is higher; and 

(ii) Any lease rental adjustment shall not be more than 2% incremental 
over preceding year’s lease rental.

2nd year and 3rd year of 
every review

2% incremental over the preceding year’s rental amount.

The rent amount and rent formula for the Principal Lease Agreements were negotiated and agreed 
between the parties then, after taking into account the appropriate yield rates and prevailing yield rates 
in the market, amongst others. For the Lease Agreements for the Proposed Sale and Leaseback and 
Lease Agreements for the Proposed Lease Renewals, the parties adopted fixed rental rates of 6.25% 
after taking into consideration, amongst others, the prevailing market yield rates and valuations 
conducted by their respective independent valuers. There were no changes to the yearly incremental 
rental rate of 2.00% for the 2nd and 3rd year of each rental term.

A comparison between the salient terms of the Principal Lease Agreements and Lease Agreements 
for Proposed Lease Renewal is set out in Appendix III of this Circular.

[The rest of this page is intentionally left blank]
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5. BASIS AND JUSTIFICATION FOR THE RENTAL RATE FOR THE PROPOSALS

Our Company had appointed Cheston as the independent valuer for the Proposals. The gross rental 
of the first year of the initial term is 6.25% x market value of the Disposal Properties and Lease Renewal 
Properties, which was negotiated between the parties after taking into consideration amongst others, 
the market value appraised by the Independent Valuer. The net rental yield for the Disposal Properties 
and Lease Renewal Properties are estimated to be 5.93% and 5.85%, respectively (after deducting 
direct expenses to the Disposal Properties and Lease Renewal Properties, which include assessment, 
takaful, maintenance, and quit rent to be borne by Al-`Aqar). The rental rate was arrived at after taking 
into consideration of, amongst others, the following:-

(i) the net property yields of commercial properties acquired by Malaysian real estate investment 
trusts listed on Bursa Securities (“Listed REITs”), which ranges from 2.08% to 8.64% between 
2022 and 2023 (Source: Listed REITs’ annual reports announced on www.bursamalaysia.com)
as follows:-

Listed REITs Net property yield (%)
2022 2023

Al-`Aqar 6.03 6.66
Al-Salām REIT 4.20 4.11
Amanahraya REITS 4.53 3.74
AmFIRST REIT 3.68 3.82
Atrium REIT 6.71 6.23
Axis REIT 5.86 5.52
CapitaLand Malaysia Trust 3.92 4.34
Hektar REIT 4.87 4.87
IGB REIT 8.37 8.64
IGB Commercial REIT 3.59 4.04
KIP REIT 6.66 6.45
KLCC REIT 5.98 5.93
Pavilion REIT 6.02 5.47
Sentral REIT 5.60 4.98
Sunway REIT 5.80 5.91
Tower REIT 2.20 2.08
UOA REIT 5.14 4.79
YTL Hospitality REIT 6.14 6.10

Highest 8.37 8.64
Lowest 2.20 2.08

Overall highest 8.64
Overall lowest 2.08

(ii) The Independent Valuer is of the view that in light of net rental yields of commercial properties 
and other KPJ’s medical centres as set out below and after taking into consideration of, amongst 
others, the current state of the subdued global economy, moderate Malaysian economy, 
sustained Malaysian property market, potential healthcare industry, the current cost of financing 
and short to long term securities rates, the fair net rental yields of the Disposal Properties and 
Lease Renewal Properties are between 5.5% to 6.5%.

(a) net rental yields of other commercial buildings transacted between 2019 to 2023 are as 
follows:-

Properties Net rental yields
UOA Corporate Tower 5.0%
The Pinnacle Sunway 6.3%
Menara Guoco 5.6%
IGB Commercial REIT 3.16% - 5.47%
Sunway Medical Centre 6.2%
Menara CelcomDigi 6.5%
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(b) past net rental yields of other KPJ’s medical centres which were renewed as follows:-

Properties
Net rental 

yields
Rental psf (net lettable 

area)
APSH/KPJ Damansara Specialist Hospital/KPJ Johor 
Specialist Hospital/KPJ Puteri Specialist 
Hospital/SSH/KPJ Ipoh Specialist Hospital (year 2021)

5.30% RM2.17 psf –
RM2.98 psf

KPJ Pasir Gudang Specialist Hospital (year 2022) 5.30% RM3.04 psf

KPJ Kajang Specialist Hospital/KPJ Perdana Specialist 
Hospital/KPJ Sentosa KL Specialist Hospital/Kuantan 
Care & Wellness Centre/Kedah Medical Centre (year 
2023)

5.10% -
5.93%

RM2.21 psf –
RM2.90 psf

The 2.00% incremental increase per annum for every second and third year of the rental term 
was arrived at after taking into consideration the average of the 10-year consumer price index 
year-on-year movement of approximately 2.20% (excluding year 2020, which is a negative). 
(Source: Bloomberg)

6. INFORMATION ON THE PURCHASER / LESSOR

Information on ART

ART, a subsidiary of Amanah Raya Berhad, was incorporated under the laws of Malaysia on 23 March 
2007.

ART was registered as a trust company under the Trust Companies Act 1949 and eligible to act as
trustee to collective investment scheme, corporate bonds and private retirement schemes by the 
Securities Commission Malaysia.

As at the LPD, the directors of ART are Nahidah binti Usman, Dato’ Professor Dr Noor Inayah binti 
Ya’akub, Dato’ Haji Che Pee bin Samsudin, Datuk Ismail bin Kamaruddin, Haliza Aini binti Othman, 
Ahmad Feizal bin Sulaiman Khan and Yap Ngee Heong (alternate Director to Ahmad Feizal bin 
Sulaiman Khan).

Information on Al-`Aqar

Al-`Aqar is a real estate investment trust with an existing fund size of 839,597,757 units. The 
investment objective of Al-`Aqar is to deliver stable and sustainable distributions per unit to unitholders, 
with the potential for consistent growth in both distributions and net asset value (NAV) per unit over 
the long term. As at the LPD, the market capitalisation of Al-`Aqar is RM1.05 billion.

Al-`Aqar was established in Malaysia on 27 June 2006 under the trust deed dated 27 June 2006 
entered into between JLGRM and ART. Al-`Aqar was listed on the Main Market of Bursa Securities on 
10 August 2006.

As at the LPD, the management company of Al-`Aqar is JLGRM. The Manager was incorporated in 
Malaysia under the Companies Act 1965 and is deemed registered under the Act under the name of 
Ultimate Benchmark Sdn. Bhd. on 8 December 2005 and assumed the name of “Damansara REIT 
Managers Sdn. Berhad” on 15 March 2006. Thereafter, the Manager had assumed its present name 
“JLG REIT Managers Sdn. Bhd.” on 24 February 2025. The issued share capital of the Manager as at 
the LPD is RM1.0 million. JLGRM is a wholly-owned subsidiary of Damansara Assets Sdn. Bhd., which 
in turn is a wholly-owned subsidiary of JCorp.
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Directors of Al-`Aqar

Name Position
Datuk Hashim bin Wahir Chairman, Independent Non-Executive Director
Abdullah bin Abu Samah Independent Non-Executive Director
Lailatul Azma binti Abdullah Independent Non-Executive Director
Shamsul Anuar bin Abdul Majid Non-Independent Non-Executive Director
Datuk Sr Akmal bin Ahmad Non-Independent Non-Executive Director
Dato’ Mohammed Ridha bin Dato’ Haji Abd Kadir Non-Independent Non-Executive Director
Goh Tian Sui Independent Non-Executive Director
Datin Ungku Suseelawati binti Ungku Omar Independent Non-Executive Director

Substantial unitholders of Al-`Aqar

As at the LPD, the substantial unitholders of Al-`Aqar are as follows:-

Name

Unit holdings
Direct Indirect

No. of Units No. of Units
(‘000) % (‘000) %

JCorp - - 323,001 (i)38.5
KPJ 28,259 3.4 261,316 (ii)31.1
Lembaga Tabung Haji 122,718 14.6 - -
Employees Provident Fund 107,412 12.8 - -
Kumpulan Wang Persaraan (Diperbadankan) 65,296 7.8 - -
Pusat Pakar Tawakal Sdn Bhd 54,649 6.5 - -
AmanahRaya Trustees Berhad 46,000 5.5 - -

Notes:-

(i) Deemed Interested by virtue of interest in KPJ and Johor Ventures Sdn. Bhd. under Section 8 of the Act.
(ii) Deemed Interested by virtue of interest as several unitholders of Al-`Aqar are part of the KPJ Group as 

follows:-
(a) Pusat Pakar Tawakal Sdn. Bhd.
(b) Bandar Baru Klang Specialist Hospital Sdn. Bhd.
(c) Selangor Specialist Hospital Sdn. Bhd.
(d) Seremban Specialist Hospital Sdn. Bhd.
(e) Ampang Puteri Specialist Hospital Sdn. Bhd.
(f) Ipoh Specialist Hospital Sdn. Bhd.
(g) Sentosa Medical Centre Sdn. Bhd.
(h) Johor Specialist Hospital Sdn. Bhd.
(i) Puteri Specialist Hospital (Johor) Sdn. Bhd.
(j) Perdana Specialist Hospital Sdn. Bhd.
(k) Kuantan Specialist Hospital Sdn. Bhd.
(l) Kajang Specialist Hospital Sdn. Bhd.
(m) Jeta Gardens (Qld) Pty Ltd
(n) Kota Kinabalu Wellness Sdn. Bhd.
(o) Taiping Medical Centre Sdn. Bhd.

For more information on Al-`Aqar, please refer to http://www.alaqar.com.my.

7. INFORMATION ON THE VENDOR / LEASEBACK LESSEE / LEASE RENEWAL LESSEE

Information on APSHSB

APSHSB, an indirect wholly-owned subsidiary of KPJ, is a company incorporated in Malaysia under 
the Act on 25 February 1984 as a private company limited by shares. The principal activity of APSHSB 
is to establish and operate a specialist medical centre. As at the LPD, the issued share capital of 
APSHSB is RM30,100,000, comprising 30,000,000 ordinary shares and 100,000 preference shares.

As at the LPD, the directors of APSHSB are Dato’ Dr. Abd Wahab bin Abd Ghani, Dato’ Mohamad 
Farid bin Salim and Hoo Ling Lee.
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Information on PSHSB

PSHSB, an indirect wholly-owned subsidiary of KPJ, is a company incorporated in Malaysia under the 
Act on 29 July 2005 as a private company limited by shares. The principal activity of PSHSB is 
operating a private hospital and providing ancillary healthcare services. As at the LPD, the issued 
share capital of PSHSB is RM20,000,000, comprising 20,000,000 ordinary shares.

As at the LPD, the directors of PSHSB are Dato’ Mohamad Farid bin Salim, Zabidi bin Hj Abdul Razak 
and Wan Najmi bin Wan Daud.

Information on MSHSB

MSHSB, an indirect wholly-owned subsidiary of KPJ, is a company incorporated in Malaysia under the 
Act on 18 November 1995 as a private company limited by shares. The principal activity of MSHSB is 
the operation of a specialist medical centre. As at the LPD, the issued share capital of MSHSB is 
RM55,000,000, comprising 55,000,000 ordinary shares.

As at the LPD, the directors of MSHSB are Mohd Azhar bin Abdullah, Nor Aidil Ikram bin Muhamad, 
Mohamed Ahsan bin Mohamed Ismail, Mohamad Sofian bin Ismail, Dato’ Mohamad Farid bin Salim, 
Muhamad Amin bin Othman and Maisarah binti Omar.

Information on KPJUSB

KPJUSB, an indirect wholly-owned subsidiary of KPJ, is a company incorporated in Malaysia under 
the Act on 9 December 1992 as a private company limited by shares. The principal activity of KPJUSB
is operating a private university college of nursing and allied health. As at the LPD, the issued share 
capital of KPJUSB is RM60,879,438 comprising 60,879,438 ordinary shares.

As at the LPD, the directors of KPJUSB are Professor Emeritus Dato’ Dr. Azizi bin Haji Omar, 
Associate Professor (C) Dato’ Dr. Azlin bin Azizan, Dr. Nik Fawaz bin Nik Abdul Aziz, Dato’ Mohd 
Redza Shah bin Abdul Wahid, Datuk Syed Mohamed bin Syed Ibrahim, Khairuddin bin Jaflus, 
Professor Datuk Dr. Zulkifli bin Ismail, Professor Dr. Fauziah binti Sh Ahmad, Associate Professor (C) 
Dr. Mohd Daud bin Sulaiman and Chin Keat Chyuan.

8. RATIONALE AND BENEFITS OF THE PROPOSALS

The Proposed Sale will enable our Group to unlock the value of the Disposal Properties at an 
opportune time, given that there is no upside potential in land value appreciation as the land is owned 
by Al-`Aqar and the building value will continue to depreciate. Concurrently, the Proposed Leaseback 
provides our Group with certainty that the on-going business operations of our Group will remain 
uninterrupted. The cash proceeds from the Proposed Sale would be utilised for the purpose as detailed 
in Section 2.5 of Part A of this Circular.

Additionally, the Proposed Sale and Leaseback will allow our Group to dispose of the Disposal 
Properties to Al-`Aqar, on whose land the Disposal Properties are currently erected on. This will align 
the ownership of the buildings with that of the underlying land, under our associate, Al-`Aqar.

As part of our capital management strategy, our Group recognises the importance of monetising and 
unlocking value from its assets. The cash proceeds from the Proposed Sale will allow our Group to 
pare down existing borrowings, thereby, reducing the gearing ratio of our Group (as set out in Section 
10.2 of Part A of this Circular), and provide our Group with more debt headroom to gear up in the 
future to support our Group’s future growth initiatives.

The Proposed Lease Renewal will ensure that there are no disruptions to the ongoing operations of
our Group, and our Lease Renewal Subsidiaries are able to continue operating at their existing 
locations.

20



21

9. RISKS RELATING TO THE PROPOSALS

9.1 Non-completion of the Proposed Sale and Leaseback

The Proposed Sale and Leaseback is conditional upon the fulfilment of the conditions precedent as 
set out in Appendix I and II of this Circular. Whilst our Company endeavours to take all reasonable 
steps to facilitate the fulfilment of the conditions precedent and terms pursuant to the SPAs and Lease 
Agreements for Proposed Leaseback, there is no assurance that the conditions precedent can be 
completed within the stipulated time in the SPAs and in the event of non-fulfilment of the conditions 
precedent within the stipulated time period, the relevant SPAs may be terminated.

9.2 Non-renewal of the leases

The non-renewal of the lease of the Lease Renewal Properties will result in our Lease Renewal 
Subsidiaries not being able to continue its ongoing operations at the Lease Renewal Properties and 
may have an impact on the long-term sustainability of our Company’s business. In such event, our
Group would use our best endeavours to identify other properties to carry out our operations. However, 
as the properties must be purpose-built hospitals, there can be no assurance that our Group would be 
able to identify suitable properties to continue our operations and that such relocation would not have 
a material adverse impact on the financial performance and position of our Group.

Save for the above completion risk, our Board is not aware of any risk factors arising from the 
Proposals which could materially or adversely affect the financial and operating conditions of our 
Company.

10. EFFECTS OF THE PROPOSALS

10.1 Share capital and substantial shareholders’ shareholdings

The Proposals will not have any effect on the share capital as well as substantial shareholders' 
shareholdings in our Company, as they do not involve the issuance of KPJ Shares.

10.2 NA, NA per Share and gearing

For illustration purposes, based on the audited consolidated financial statements of our Company for
the FY 31 December 2024 and assuming that the Proposals had been effected on the last day of the 
financial year, the financial impact to the NA and NA per share and gearing of our Company for FY 31 
December 2024 are as follows:-

Audited as at
31 December 2024

After the Proposed 
Sale and Leaseback

After the Proposed 
Lease Renewal

RM’000 RM’000 RM’000

Share Capital 999,190 999,190 999,190
Less: Treasury Shares (155,310) (155,310) (155,310)
Reserves 1,692,781 (i)1,688,140 (ii)1,688,020
NA attributable to shareholders 2,536,661 2,532,020 2,531,900
Non-controlling interests 200,937 200,937 200,937
Total equity 2,737,598 2,732,957 2,732,837

No of KPJ Shares (‘000) 4,364,301 4,364,301 4,364,301
NA per KPJ Share (RM) 0.58 0.58 0.58

Total borrowings(iii) 1,676,258 (iv)1,576,258 1,576,258
Gearing (times) 0.66 0.62 0.62
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Notes:-

(i) After taking into consideration the loss on sale of the Disposal Properties of RM2.6 million, and after 
deducting the estimated expenses for the Proposed Sale and Leaseback of RM2.0 million.

(ii) After deducting the stamp duty for the Proposed Lease Renewal of RM0.1 million.
(iii) Excluding lease liabilities.
(iv) After repayment of the banking facility amounting to RM100.0 million from the proceeds of the Proposed 

Sale.

10.3 Earnings and EPS

For illustration purposes, based on the audited consolidated financial statements of our Company for
FY 31 December 2024, assuming the Proposals were completed at the beginning of the financial year, 
the financial effects of the Proposals on the earnings and EPS of our Company are as follows:-

Proforma Effects RM’000

Audited profit attributable to the owners of our Company 353,817
Proposed Sale and Leaseback
Add: Savings on interest for repayment of bank borrowing(i) 4,108
(Less): Loss on sale of Disposal Properties(ii) (2,641)
Add: Existing depreciation on the buildings to be disposed of 4,897
Add: Expenses that will be borne by Al-`Aqar instead of KPJ upon commencement of the lease 772
(Less): Tax impact (2,502)
(Less): Additional depreciation and finance charge (MFRS 16 - lease impact) (23,453)
Pro forma profit after Proposed Sale and Leaseback 334,998

Proposed Lease Renewal
(Less): Tax impact (2,431)
(Less): Additional depreciation and finance charge (MFRS 16 - lease impact) (14,665)
Pro forma profit after Proposed Lease Renewal 317,902
(Less): Estimated expenses in relation to the Proposals(iii) (2,120)
Pro forma profit after the Proposals 315,782

Existing basic EPS (sen)(iv) 8.11
Proforma basic EPS (sen)(iv) 7.24

Notes:-

(i) The early repayment of a banking facility amounting to RM100.0 million at a profit rate as at LPD ranging 
from 4.00% to 4.54% per annum;

(ii) After taking into consideration the impact of the Proposed Leaseback as follows:-

RM’000
APSH New Building
Market value of APSH New Building 131,000
(Less): Net book value as at 27 March 2025 (119,827)

11,173
(Times): Proportion of property, plant and equipment that relates to the rights 
transferred(a) (17.40%)
Loss on sale of APSH New Building (1,944)

PSH New Building
Market value of PSH New Building 110,000
(Less): Net book value as at 27 March 2025 (107,636)

2,364
(Times): Proportion of property, plant and equipment that relates to the rights 
transferred(a)

(29.50%)

Loss on sale of APSH New Building (697)

Total loss on sale of Disposal Properties (2,641)
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Note:-
(a) Based on the present value of monthly lease payments discounted at 4.54% (based on KPJ Group’s 

Sukuk rate) divided by the market value of the Disposal Properties.

(iii) The estimated expenses include, amongst others, expenses relating to fees for solicitor, Independent 
Valuer and principal adviser as well as stamp duty; and

(iv) Based on the weighted average number of ordinary shares in issue of 4.36 billion.

11. APPROVALS REQUIRED

The Proposals are subject to the following approvals:-

(i) the approval of the shareholders of our Company at an EGM to be convened for the Proposals
and, in the event such approval is given conditionally, the satisfaction of all such conditions to 
the said approval;

(ii) the approval of the unitholders of Al-`Aqar at its EGM to be convened for the Proposals; and

(iii) all such other consents and regulatory and/or governmental approvals required to be obtained 
by our Subject Subsidiaries, our Lease Renewal Subsidiaries and/or our Company and the 
Trustee, on behalf of Al-`Aqar in order to effect the completion of the Proposals, as the case 
may be, as follows:-

(a) approval/consent from the existing financiers, creditors or lender of Al-`Aqar;

(b) notification by our Vendors to the Ministry of Health on the change of ownership of the 
Disposal Properties; and

(c) the Certificate of Completion and Compliance of the Disposal Properties have been 
duly obtained by our respective Vendors in the Proposed Sale.

The Proposed Sale and Leaseback is not conditional upon the completion of the Proposed Lease 
Renewal, and vice versa. For the avoidance of doubt, in the event that the Proposed Sale and
Leaseback is not approved, the Proposed Lease Renewal shall nonetheless proceed, and vice versa.
In addition, the four (4) separate Lease Agreements for Proposed Lease Renewal are not inter-
conditional among each other.

The completion of the Proposals is not conditional upon any other proposals undertaken or to be 
undertaken by our Company.

12. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDER AND PERSONS CONNECTED

Save as disclosed below, none of the Directors, Major Shareholder of our Company and/or persons 
connected to them has any interest, either direct or indirect, in the Proposals.

12.1 Interested Directors

The Directors who are deemed interested in the Proposals are as follows:-

(i) Tan Sri Dato’ Sri Dr. Ismail bin Haji Bakar, the Non-Independent Non-Executive Chairman of 
KPJ, is a person connected to JCorp by virtue of him being a Board representative of JCorp in 
KPJ who is also a Deputy Chairman of JCorp;
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(ii) Dato’ Mohd Redza Shah bin Abdul Wahid, the Senior Independent Non-Executive Director of 
KPJ, was formerly an Independent Non-Executive Chairman of JLGRM, the manager of Al-
`Aqar, who had resigned as the Independent Non-Executive Chairman of JLGRM on 31 
December 2024;

(iii) Shamsul Anuar bin Abdul Majid, the Non-Independent Non-Executive Director of KPJ, is also a 
Non-Independent Non-Executive Director of JLGRM and is a person connected to JCorp by 
virtue of him being a Board representative of JCorp in KPJ who is also a Chief Investment Officer 
of JCorp;

(iv) Rozaini bin Mohd Sani, the Non-Independent Non-Executive Director of KPJ, is a person 
connected to JCorp by virtue of him being a Board representative of JCorp in KPJ who is also
a Chief Financial Officer of JCorp;

(v) Nina Sapura binti Rahmat is an Alternate Director to Shamsul Anuar bin Abdul Majid. She is a 
General Manager in the Portfolio Management Department of JCorp and also a Director of 
Damansara Assets Sdn. Bhd.;

(vi) Siti Hajar binti Marhani is an Alternate Director to Rozaini bin Mohd Sani. She is a General 
Manager in the Corporate Finance & Treasury and Financial Operations of JCorp; and

(vii) Mohamed Ridza bin Mohamed Abdulla, the former Independent Non-Executive Director of KPJ,
who had resigned on 18 February 2025, is also the Managing Partner of Mohamed Ridza & Co., 
where the firm is acting as the legal counsel for Al-`Aqar in relation to the Proposals.

Accordingly, the Interested Directors have abstained and will continue to abstain from all deliberations 
and decisions at the respective Board Committee and Board meetings relating to the Proposals. The 
Interested Directors will also abstain from voting in respect of their direct and indirect shareholdings in 
our Company on any resolution in relation to the Proposals at the forthcoming EGM of our Company 
and shall undertake to ensure that persons connected to them shall abstain from voting in respect of 
their direct and/or indirect interests on the resolutions pertaining to the Proposals to be tabled at the 
forthcoming EGM of our Company.

As at the LPD, save as disclosed below, none of the other Interested Directors have any shareholdings 
in our Company:-

Direct Indirect
No. of Shares % No. of Shares %

‘000 ‘000

Nina Sapura binti Rahmat 2 (i) - -

Note:-

(i) Negligible

12.2 Interested Major Shareholder

The direct and indirect shareholdings of the Major Shareholder in our Company, who is deemed 
interested in the Proposals as at the LPD, are as follows:-

Direct Indirect
No. of Shares % No. of Shares %

‘000 ‘000

JCorp 1,565,053 35.86 398,622 (i)9.13

Note:-

(ii) Deemed interested by virtue of its shareholdings in Kulim (Malaysia) Berhad, JCorp Capital Solutions Sdn. 
Bhd., Johor Land Berhad and Waqaf An-Nur Corporation Berhad pursuant to Section 8(4) of the Act.
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JLGRM is a wholly-owned subsidiary of Damansara Assets Sdn. Bhd., which in turn is a wholly-owned 
subsidiary of JCorp. As such, JCorp is deemed interested in the Proposals.

Accordingly, JCorp shall abstain from voting in respect of its direct and indirect shareholdings in our 
Company on the resolutions pertaining to the Proposals to be tabled at the forthcoming EGM. In 
addition, JCorp will ensure that persons connected to JCorp, if any, abstain from voting in respect of 
their direct and indirect shareholdings in our Company on the resolutions pertaining to the Proposals 
to be tabled at the forthcoming EGM.

The Interested Directors and Interested Major Shareholder are collectively referred to as “Interested 
Parties”.

13. AUDIT COMMITTEE’S STATEMENT

The Audit Committee of our Company (save for Dato’ Mohd Redza Shah bin Abdul Wahid and Rozaini 
bin Mohd Sani), after having considered all aspects of the Proposals, including the rationale and 
financial effects of the Proposals, valuation of the Disposal Properties and Lease Renewal Properties 
as ascribed by the Independent Valuer as well as the views of the Independent Adviser for the 
Proposals, is of the opinion that the Proposals are fair, reasonable and on normal commercial terms, 
in the best interests of our Company and not detrimental to the interest of the minority shareholders.

14. DIRECTORS’ STATEMENT AND RECOMMENDATION

Our Board, save for the Interested Directors, after having considered all aspects of the Proposals, 
including the rationale and financial effects of the Proposals, valuation of the Disposal Properties and 
Lease Renewal Properties as ascribed by the Independent Valuer as well as the views of the 
Independent Adviser for the Proposals, is of the opinion that the Proposals are in the best interests of 
our Company, fair, reasonable and on normal commercial terms, and not detrimental to the interest of 
the minority shareholders. 

Accordingly, our Board (save for the Interested Directors) recommends that you vote IN FAVOUR OF
the resolutions pertaining to the Proposals to be tabled at our Company’s forthcoming EGM.

15. TRANSACTION ENTERED INTO WITH JCORP AND ITS SUBSIDIARIES FOR THE PRECEDING 
TWELVE (12) MONTHS

Save for the Proposals and the following, there were no other transactions (excluding transactions in 
the ordinary course of business) entered into between our Company and Al-`Aqar for the preceding 
twelve (12) months from the date of this Circular:-

(i) On 6 September 2024, our Company announced that MSHSB, an indirect wholly-owned 
subsidiary of our Company, had on 6 September 2024 issued a letter of acceptance to Tg. 
Langsat Development Sdn. Bhd., a 100% owned subsidiary of TPM Technopark Sdn. Bhd., 
which in turn is an indirect subsidiary of JCorp, for the renovation works at levels 1, 2, 3, 6L and 
7L at KPJ Bandar Maharani Specialist Hospital for a contract sum of RM13.17 million. The 
renovation works are expected to be completed in February 2026.

(ii) On 10 June 2024, our Company announced that Bandar Dato Onn Specialist Hospital Sdn.
Bhd., an indirect wholly-owned subsidiary of our Company, had on 10 June 2024 issued a letter
of acceptance to Tg. Langsat Development Sdn. Bhd., a 100% owned subsidiary of TPM 
Technopark Sdn. Bhd., which in turn is an indirect subsidiary of JCorp, for the renovation of 
floors 8 and 9 at KPJ Bandar Dato’ Onn Specialist Hospital for a contract sum of RM18.3 million.
The renovation works has been completed on 29 December 2024.
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16. PERCENTAGE RATIO

The highest percentage ratio applicable for the Proposals pursuant to Paragraph 10.02(g) of the Listing 
Requirements is 29.95% (including the percentage ratio of the renovation works for KPJ Bandar 
Maharani Specialist Hospital announced on 6 September 2024 of 0.55% and renovation of KPJ Bandar 
Dato’ Onn Specialist Hospital announced on 10 June 2024 of 0.77%).

17. INDEPENDENT ADVISERS

The Proposals are deemed as related party transactions pursuant to the Listing Requirements. In view 
of the interest of the Interested Parties in the Proposals, our Board has appointed BDOCC on 2 August 
2024 and 20 September 2024 as the Independent Adviser to undertake the following:-

(i) comment as to whether the Proposals are:-

(a) fair and reasonable so far as the non-interested shareholders of KPJ are concerned; and

(b) to the detriment of the non-interested shareholders of KPJ, and set out the reasons for 
such opinion, the key assumptions made and the factors taken into consideration in 
forming that opinion;

(ii) advise the non-interested Directors and the non-interested shareholders of KPJ on the 
Proposals, and whether the non-interested shareholders of KPJ should vote in favour of the 
Proposals; and

(iii) take all reasonable steps to satisfy itself that it has a reasonable basis to make the comments 
and advice in relation to items (i) and (ii) above.

Please refer to the IAL as set out in Part B of this Circular.

18. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

As at the LPD, our Board is not aware of any outstanding corporate exercise which has been 
announced by our Company but is pending completion prior to the printing of this Circular.

19. ESTIMATED TIMEFRAME FOR THE COMPLETION OF THE PROPOSALS

Barring any unforeseen circumstances, subject to the required shareholders’ approvals being 
obtained, the Proposals are expected to be completed by the end of the 2nd quarter of 2025, and the 
Lease Agreements for Proposed Leaseback and Lease Agreements for Proposed Lease Renewal 
shall commence upon the completion of the SPAs.

The estimated timeframe for the Proposals is as follows:-

Date Events
26 June 2025 - EGM to approve the Proposals

2nd half of 2025 - Completion of the Proposals
- Commencement of the lease under the Lease Agreements for Proposed 

Leaseback and Lease Agreements for Proposed Lease Renewal
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20. EGM

The EGM of KPJ is scheduled to be held at Level 8A, Menara KPJ, 238, Jalan Tun Razak, 50400 
Kuala Lumpur, Malaysia on Thursday, 26 June 2025 at 12:30 p.m. or immediately after the conclusion 
of the 32nd AGM of KPJ scheduled to be held at the same venue and on the same day at 10:00 a.m., 
whichever is later, or at any adjournment thereof. The Notice of the EGM together with the Proxy Form 
are enclosed in this Circular and are available for download from our Company’s website at 
https://kpj.listedcompany.com/egm.html.

As a shareholder, you are entitled to appoint a proxy or proxies to attend and vote on your behalf at 
the EGM. If you wish to do so, kindly complete and deposit your Proxy Form at the office of the poll 
administrator at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 
8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, drop it into the Drop-in Box located 
at Unit G-2, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia, at least forty-eight (48) hours before the time appointed for holding the EGM 
or any adjournment thereof. Alternatively, the Proxy Form may also be lodged electronically via the 
TIIH online website at https://tiih.online at least forty-eight (48) hours before the time appointed for 
holding the EGM or any adjournment thereof. Kindly refer to the Administrative Guide for further details 
on the electronic submission of the Proxy Form.

21. FURTHER INFORMATION

Shareholders are advised to refer to the attached Appendices for further information.

Yours faithfully,
For and on behalf of the Board of
KPJ HEALTHCARE BERHAD

HISHAM BIN ZAINAL MOKHTAR
Independent Non-Executive Director
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EXECUTIVE SUMMARY

Definitions or defined terms used in this executive summary shall have the same meanings as 
defined in the “Definitions” section of the Circular except where the context requires otherwise or as 
otherwise defined.

All references to “we”, “us” and “our” in this executive summary are ascribed to BDOCC, being the 
Independent Adviser for the Proposals.

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE 
PROPOSALS. THE SHAREHOLDERS OF KPJ ARE ADVISED TO READ AND UNDERSTAND 
THIS IAL IN ITS ENTIRETY, TOGETHER WITH PART A OF THE CIRCULAR AND THE 
APPENDICES THERETO FOR ANY OTHER RELEVANT INFORMATION, AND ARE NOT TO 
RELY SOLELY ON THIS EXECUTIVE SUMMARY BEFORE FORMING AN OPINION ON THE 
PROPOSALS. YOU ARE ALSO ADVISED TO CONSIDER CAREFULLY THE 
RECOMMENDATION CONTAINED HEREIN BEFORE VOTING ON THE ORDINARY 
RESOLUTIONS RELATING TO THE PROPOSALS TO BE TABLED AT THE FORTHCOMING 
EGM. 

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

1. INTRODUCTION

On 27 March 2025, on behalf of the Board, AmInvestment Bank announced that the Subject 
Subsidiaries (as listed in Section 2.1 of Part A of the Circular) entered into two (2) separate 
conditional SPAs with ART, being the trustee for Al-`Aqar for the sale of the Disposal Properties 
to Al-`Aqar for a total consideration of RM241.00 million.

As a condition to the Proposed Sale, each of the Subject Subsidiary will enter into a lease 
agreement with the Trustee (acting on behalf of Al-`Aqar), and JLGRM, being the manager of 
Al-`Aqar, for the lease of the Disposal Properties (as detailed in Section 2.2 of Part A of the
Circular) back to the respective Subject Subsidiaries upon the terms and conditions of the 
Lease Agreement for Proposed Leaseback. For information, each of the Subject Subsidiaries, 
the Trustee (acting on behalf of Al-`Aqar), and JLGRM had on 27 March 2025 executed the 
Lease Agreements for Proposed Leaseback in escrow, and agreed that the Lease Agreements 
for Proposed Leaseback are to be dated upon the completion of the SPAs.

The Proposed Sale and Proposed Leaseback are inter-conditional and are collectively referred 
to as “Proposed Sale and Leaseback".

The Lease Renewal Subsidiaries (as listed in Section 4.1 of Part A of the Circular) has also 
executed four (4) separate lease renewal agreements with the Lessor and JLGRM in escrow,
to renew the lease of the Lease Renewal Properties (as detailed in Section 4.2 of Part A of 
the Circular) upon the terms and conditions agreed between the aforesaid parties.

The Proposals are related party transaction pursuant to Paragraph 10.08 of the Listing 
Requirements by virtue of the interest of the Directors and the Major Shareholders of KPJ as 
detailed in Section 12 of Part A of the Circular. Accordingly, in compliance with Paragraph 
10.08(2)(c) of the Listing Requirements, BDOCC has been appointed to act as the 
Independent Adviser for the Proposals to advise the non-interested Directors and non-
interested shareholders of KPJ on the fairness and reasonableness of the Proposals, and 
whether the Proposals are detrimental to the non-interested shareholders of KPJ.

The purpose of this IAL is to provide the non-interested shareholders of KPJ with an 
independent evaluation on the fairness and reasonableness of the Proposals, together with 
our recommendation thereon, subject to the limitations of our role and evaluation as specified 
in this IAL.
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EXECUTIVE SUMMARY

2. EVALUATION OF THE PROPOSALS

In evaluating the Proposals, we have taken into consideration the following:-

Section in 
this IAL

Area of 
evaluation

Our Evaluation

Section 7 Rationale and
benefits of the 
Proposals

Proposed Sale and Leaseback

We noted that KPJ Group intends to utilise RM100.00 million of the cash 
proceeds for partial early repayment of banking facilities. The savings on 
interest (i.e. finance cost from Islamic financing) is expected to be RM4.11 
million a year based on profit rate as at LPD ranging from 4.00% to 4.54% 
per annum.

Based on the audited consolidated financial statements of KPJ for FY 2024, 
the proforma gearing of KPJ Group is expected to reduce from 0.66 times to 
0.62 times after the repayment of bank facilities.

We also noted that KPJ Group intends to utilise RM139.00 million of the cash 
proceeds for KPJ Group’s working capital requirements. The working capital 
requirement will be utilised for the payment of operating and administrative 
expenses, which include, but are not limited to rental, payment and utilities.

Premised on the above, we are of the view that the rationale and 
benefits of the Proposed Sale and Leaseback is reasonable and not
detrimental to the non-interested shareholders of KPJ.

Proposed Lease Renewal

We noted that the Proposed Lease Renewal will ensure that there are no 
disruptions to the ongoing operations of KPJ Group, and its Lease Renewal 
Subsidiaries are able to continue operating at their existing locations.

Premised on the above, we are of the view that the rationale and 
benefits of the Proposed Lease Renewal is reasonable and not
detrimental to the non-interested shareholders of KPJ. 

Section 8 Basis and 
justifications 
for the Sale 
Consideration

The Sale Consideration for the Proposed Sale was arrived at on a “willing 
buyer-willing seller” basis after taking into consideration the market value of 
the Disposal Properties amounting to RM241.00 million as ascribed by 
Cheston, vide the valuation report dated 25 March 2025.

As such, in evaluating the Sale Consideration, we have relied on the 
information in the valuation reports and valuation certificates of the Disposal 
Properties.

Premised on the foregoing, we are of the view that:-

(i) the adoption of the DRC method as the sole valuation methodology for 
the valuation of APSH New Building is reasonable and that the market 
value of APSH New Building of RM131.00 million as ascribed by Cheston
is fair; and

(ii) the adoption of the DRC method as the sole valuation methodology for 
the valuation of PSH New Building is reasonable and that the market 
value of PSH New Building of RM110.00 million as ascribed by Cheston
is fair.
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Section in 
this IAL

Area of 
evaluation

Our Evaluation

The Sale Consideration for both APSH New Building and PSH New 
Building are equivalent to the respective market values as ascribed by 
Cheston. As such, we are of the view that the Sale Consideration of the 
Disposal Properties are fair.

Section 9 Basis and 
justification for 
the rental rate 
for the 
Proposals

First rental term

The rental for the first year of the first rental term is calculated by multiplying 
the rental rate of 6.25% with the market value of the Disposal Properties and 
Lease Renewal Properties.

We noted that the rental rate of 6.25% per annum was arrived at after taking 
into consideration, amongst others, the following:-

(i) the net property yields of commercial properties acquired by Malaysian 
real estate investment trusts listed on Bursa Securities, which ranges
from 2.08% to 8.64% between 2022 and 2023; and

(ii) the fair net rental yields of the Disposal Properties and Lease Renewal 
Properties, as ascribed by Cheston, which ranges between 5.50% to
6.50%.

We noted the estimated net rental yield for the Disposal Properties (5.93%) 
and the estimated net rental yield for the Lease Renewal Properties (5.85%), 
after deducting direct expenses such as assessment, takaful, maintenance, 
and quit rent (borne by Al-`Aqar), are both within the fair net rental yields
range of 5.50% to 6.50% as ascribed by Cheston.

Premised on the foregoing, we are of the view that the rental rate of 
6.25% for Year 1 for both the Disposal Properties and Lease Renewal 
Properties is fair.

In addition, we noted that the annual incremental increase of 2.00% was 
determined after taking into consideration the 10-year average inflation rate 
of Malaysia of approximately 2.20%. 

Premised on the foregoing, we are of the view that the annual rent 
incremental increase of 2.00% for the 2nd and 3rd year of the first rental 
term is fair.

Succeeding rental term

The succeeding rents shall be based on the Open Market Value of the 
respective properties at the point of review while also limiting the potential 
incremental increase to 2.00% of the rent of the preceding year. 

Whilst the Open Market Value of the respective properties may be varied 
subject to mutual agreement by KPJ, ART and JLGRM, we are of the 
view that using the Open Market Value in calculating the rent payable is 
reasonable and not detrimental to KPJ and its non-interested 
shareholders as the maximum increase in rent payable for the 1st year 
of every succeeding rental term is capped at 2.00% of the rent for the 
preceding year. We are also of the view that a 2.00% incremental 
increase to rent payable is fair. As such, we are of the view that the rent 
review formula is fair.
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Section in 
this IAL

Area of 
evaluation

Our Evaluation

Section 10 Evaluation of 
the salient 
terms of the 
SPAs

Based on our evaluation, we are of the view that the salient terms of the 
respective SPAs are reasonable.

Section 11 Evaluation of 
the salient 
terms of the 
Lease 
Agreements

Based on our evaluation, we are of the view that the salient terms of the 
respective Lease Agreements for the Proposed Leaseback and Lease 
Agreements for the Proposed Lease Renewal are reasonable.

Section 12 Effects of the 
Proposals

We noted that the Proposals will not have any effect on share capital as well 
as substantial shareholders' shareholdings in KPJ as they do not involve 
issuance of shares in KPJ. The Proposals have no material impact on KPJ 
Group’s consolidated NA and NA per share.

We noted that the proforma gearing of KPJ Group will decrease from 0.66 
times to 0.62 times due to the repayment of banking facility. We also noted 
that the existing basic EPS of KPJ Group will decrease from of 8.11 sen to 
7.24 sen largely due to the additional depreciation and finance charges 
arising from the MFRS 16 from both the Proposed Leaseback and Proposed 
Lease Renewal.

Premised on the above, the overall effect from the Proposals is 
reasonable and not detrimental to the interests of the non-interested 
shareholders of KPJ.

Section 14 Risks relating 
to the 
Proposals

In considering the Proposals, the non-interested shareholders of KPJ are 
advised to give careful consideration to the following risk factor:-

(i) Non-completion of the Proposed Sale and Leaseback
(ii) Non-renewal of the leases

We take note of the highlighted risk factors in the Proposals. While we noted 
that measures would be taken by KPJ Group to mitigate such risk associated 
with the Proposals, no assurance can be given that the risk factors will not 
occur and give rise to material adverse impact on the financial, business and 
operation of KPJ Group.

In evaluating the Proposals, non-interested shareholders of KPJ Group 
should carefully consider the said risk factors and their respective mitigating 
factors prior to voting on the ordinary resolutions pertaining to the Proposals 
at the forthcoming EGM. Non-interested shareholders of KPJ Group should 
also note that the risk factors mentioned are not meant to be exhaustive.

3. CONCLUSION AND RECOMMENDATION

In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors as set out in this IAL. Based on this, BDOCC views that the Proposals
are fair and reasonable and is not detrimental to the non-interested shareholders of KPJ.

Accordingly, we advise and recommend that the non-interested shareholders vote in favour
of the ordinary resolutions pertaining to the Proposals to be tabled at the forthcoming EGM.
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4 June 2025

To: The non-interested shareholders of KPJ Healthcare Berhad

Dear Sir / Madam,

KPJ HEALTHCARE BERHAD (“KPJ” OR THE “COMPANY”)

INDEPENDENT ADVICE LETTER (“IAL”) TO THE NON-INTERESTED SHAREHOLDERS OF 
KPJ IN RELATION TO THE PROPOSALS

1. INTRODUCTION

On 27 March 2025, on behalf of the Board, AmInvestment Bank announced that the Subject 
Subsidiaries (as listed in Section 2.1 of Part A of the Circular) entered into two (2) separate 
conditional SPAs with ART, being the trustee for Al-`Aqar for the sale of the Disposal Properties 
to Al-`Aqar for a total consideration of RM241.00 million.

As a condition to the Proposed Sale, each of the Subject Subsidiary will enter into a lease 
agreement with the Trustee (acting on behalf of Al-`Aqar), and JLGRM, being the manager of Al-
`Aqar, for the lease of the Disposal Properties (as detailed in Section 2.2 of Part A of the
Circular) back to the respective Subject Subsidiaries upon the terms and conditions of the Lease 
Agreement for Proposed Leaseback. For information, each of the Subject Subsidiaries, the 
Trustee (acting on behalf of Al-`Aqar), and JLGRM had on 27 March 2025 executed the Lease 
Agreements for Proposed Leaseback in escrow, and agreed that the Lease Agreements for 
Proposed Leaseback are to be dated upon the completion of the SPAs.

The Proposed Sale and Proposed Leaseback are inter-conditional and are collectively referred 
to as “Proposed Sale and Leaseback".

The Lease Renewal Subsidiaries (as listed in Section 4.1 of Part A of the Circular) has also 
executed four (4) separate lease renewal agreements with the Lessor and JLGRM in escrow, to 
renew the lease of the Lease Renewal Properties (as detailed in Section 4.2 of Part A of the
Circular) upon the terms and conditions agreed between the aforesaid parties.

The Proposals are related party transaction pursuant to Paragraph 10.08 of the Listing 
Requirements by virtue of the interest of the Directors and the Major Shareholders of KPJ as 
detailed in Section 12 of Part A of the Circular. Accordingly, in compliance with Paragraph 
10.08(2)(c) of the Listing Requirements, BDOCC has been appointed on 2 August 2024 and 20 
September 2024 to act as the Independent Adviser for the Proposed Sale and Leaseback and 
the Proposed Lease Renewal, respectively, to advise the non-interested Directors and non-
interested shareholders of KPJ on the fairness and reasonableness of the Proposals, and 
whether the Proposals are detrimental to the non-interested shareholders of KPJ.

The purpose of this IAL is to provide the non-interested shareholders of KPJ with an independent 
evaluation on the fairness and reasonableness of the Proposals, together with our 
recommendation thereon, subject to the limitations of our role and evaluation as specified in this 
IAL.

NON-INTERESTED SHAREHOLDERS OF KPJ ARE ADVISED TO READ BOTH THIS IAL 
AND PART A OF THE CIRCULAR, TOGETHER WITH THE ACCOMPANYING APPENDICES, 
AND CAREFULLY CONSIDER THE RECOMMENDATION CONTAINED HEREIN BEFORE 
VOTING ON THE ORDINARY RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE 
TABLED AT THE FORTHCOMING EGM.
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IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD 
CONSULT YOUR STOCKBROKER, BANK MANAGER, ACCOUNTANT, SOLICITOR OR 
OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

2. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS CONNECTED 
WITH THEM

The Proposals is deemed to be a related party transaction pursuant to the Listing Requirements
in view of the interests of the Interested Directors and Interested Major Shareholder as set out in 
Section 12 of Part A of the Circular.

3. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSALS

BDOCC was not involved in the formulation of the Proposals and/or any deliberations and 
negotiations pertaining to the terms and conditions of the Proposals. BDOCC’s terms of reference 
as an Independent Adviser are limited to expressing an independent evaluation of the Proposals
based on the information provided to us or made available to us, including but not limited to the 
following:-

(i) The information contained in Part A of the Circular and the appendices attached thereto;

(ii) Sale and purchase agreements dated 27 March 2025 executed between the Trustee (as 
the Purchaser for and on behalf of Al-`Aqar in its capacity as the Trustee) and the Subject 
Subsidiaries (as the Vendors) for the sale and purchase of the Disposal Properties;

(iii) The Lease Agreements for the Proposed Leaseback executed in escrow between ART, the 
respective Disposal Subsidiaries and JLGRM for the lease of the Disposal Properties; 

(iv) The Lease Agreements for the Proposed Lease Renewal executed in escrow between 
ART, the respective Lease Renewal Subsidiaries and JLGRM for the lease renewal of the 
Lease Renewal Properties;

(v) Valuation reports and valuation certificates dated 25 March 2025 by Cheston in relation to 
the valuation of the Disposal Properties;

(vi) Valuation reports and valuation certificates dated 25 March 2025 by Cheston in relation to 
the valuation of the Lease Renewal Properties;

(vii) Other relevant information, documents, confirmations and representations furnished to us 
by the Board and management of KPJ; and

(viii) Other publicly available information which we deemed to be relevant for our evaluation.

We have made such reasonable enquiries to the Board and management of KPJ and have relied 
upon the information and/or documents as mentioned above as well as the relevant facts and 
information and/or representations necessary for our evaluation of the Proposals that have been 
disclosed to us, and that such information is accurate, valid and there is no omission of material 
facts which would make any information provided to us to be incomplete, misleading or 
inaccurate. We have also cross-checked the information and/or documents provided, where 
possible, against available supporting documents and publicly available information such as 
consumer price index report issued by the Department of Statistics Malaysia and the Economic 
Outlook 2025 issued by the Ministry of Finance Malaysia. However, we express no opinion on 
any such information and have not undertaken any independent investigation into the business 
and affairs of KPJ and all relevant parties involved in the Proposals. Based on the above, we are 
satisfied with the information and documents provided by KPJ and are not aware of any fact or 
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matter not disclosed which renders any such information untrue, inaccurate or misleading or the 
disclosure of which might reasonably affect our evaluation and opinion as set out in this IAL. After 
making all reasonable enquiries and to the best of our knowledge and belief, the information used 
is reasonable, accurate, complete and free from material omission.

In rendering our advice, BDOCC had taken note of pertinent issues, which we believe are 
necessary and important to an assessment of the implications of the Proposals and therefore of 
general concern to the non-interested shareholders of KPJ. As such:-

(i) The scope of BDOCC’s responsibility regarding the evaluation and recommendation 
contained herein is confined to the assessment of the fairness and reasonableness of the 
terms and conditions of the Proposals as well as other implications of the Proposals only. 
Comments or points of consideration which may be commercially oriented such as the 
rationale of the Proposals are included in our overall evaluation as we deem necessary for 
disclosure purposes to enable the non-interested shareholders of KPJ to consider and 
form their views thereon. We do not express an opinion on legal, accounting and taxation 
issues relating to the Proposals;

(ii) BDOCC’s views and advice as contained in this IAL only cater to the non-interested
shareholders of KPJ at large and not to any shareholder individually. Hence, in carrying 
out our evaluation, we have not given consideration to the specific investment objectives, 
risk profiles, financial and tax situations and particular needs of any individual shareholder 
or any specific group of shareholders; and

(iii) We recommend that any individual shareholder or group of shareholders of KPJ who are
in doubt as to the action to be taken or require advice in relation to the Proposals in the 
context of their individual objectives, risk profiles, financial and tax situations or particular 
needs, shall consult their respective stockbrokers, bankers, solicitors, accountants or other 
professional advisers immediately.

Our evaluation and recommendation expressed herein are based on prevailing economic, market 
and other conditions and the information and/or documents made available to us as at the LPD. 
Such conditions may change over a short period of time. Accordingly, our evaluation and 
recommendation expressed herein do not take into account the information, events and 
conditions arising after the LPD.

The Board has seen and approved the contents of this IAL. They collectively and individually 
accept full responsibility for the accuracy and completeness of the information contained in this 
IAL (save for the assessment, evaluation and opinion of BDOCC) and confirm that, after making 
all enquiries as were reasonable in the circumstances and to the best of their knowledge and 
belief, there are no false or misleading statements or other facts, the omission of which would 
make any information in this IAL false or misleading.

The responsibility of the Board in respect of the independent advice and expression of opinion 
by BDOCC in relation to the Proposals as set out in Section 1, Appendix IV of the Circular, is 
to ensure that accurate information in relation to KPJ was provided to BDOCC for its evaluation 
of the Proposals and to ensure that all information in relation to KPJ that is relevant to BDOCC’s 
evaluation of the Proposals have been completely disclosed to BDOCC and that there is no 
omission of material facts which would make any information provided to BDOCC false or 
misleading.

We shall notify the shareholders of KPJ if, after the despatch of this IAL, we become aware of the 
following:-

(i) significant change affecting the information contained in this IAL;

(ii) there is a reasonable ground to believe that the statements in this IAL are misleading /
deceptive; and

(iii) there is a material omission in this IAL.
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If circumstances require, a supplementary IAL will be sent to the shareholders of KPJ.

4. DECLARATION OF CONFLICT OF INTEREST

BDOCC confirms that it is not aware of any existing conflict of interest or any circumstances 
which would or are likely to give rise to a possible conflict of interest by virtue of BDOCC’s 
appointment as the Independent Adviser in respect of the Proposals.

Save as disclosed below and BDOCC’s current appointment as the Independent Adviser for the 
Proposals, BDOCC did not have any other professional relationship with KPJ at any time during 
the past 2 years prior to the date of this IAL:-

(i) Appointment as the independent adviser on 19 April 2023 in relation to the proposed lease 
renewal of 4 real property assets involving subsidiaries of KPJ, namely Kajang Specialist 
Hospital Sdn Bhd, Perdana Specialist Hospital Sdn Bhd, Sentosa Medical Centre and 
Kuantan Wellness Center Sdn Bhd with Al-`Aqar, in view of the interests of:-

a. the interested major shareholder of KPJ, namely JCorp, where JLGRM, being the 
manager of Al-`Aqar is a wholly-owned subsidiary of Damansara Assets Sdn Bhd, 
which in turn is a wholly-owned subsidiary of JCorp; and

b. the interested directors of KPJ, namely Datuk Md Arif Bin Mahmood (being a person 
connected to JCorp by virtue of him being a Board representative of JCorp in KPJ), 
Dato’ Mohd Redza Shah Bin Abdul Wahid (being an Independent Non-Executive 
Chairman of JLGRM), Rozaini Bin Mohd Sani (being a senior management of JCorp
and a director of Damansara Assets Sdn Bhd) and Shamsul Anuar Bin Abdul Majid 
(being a Non-Independent Non-Executive Director of JLGRM and also a senior 
management of JCorp).

Our independent advice letter was issued on 31 July 2023.

The services provided above are not related to the Proposals.

5. CREDENTIALS, EXPERIENCE AND EXPERTISE OF BDOCC

BDOCC is a corporate advisory firm in Malaysia with a corporate finance advisory team which 
provides an extensive range of services to both the corporate and financial sectors as well as the 
investment community. The areas of expertise include valuation services, capital market 
transactions as well as mergers and acquisitions.

The credentials and experience of BDOCC as an Independent Adviser, where we have been 
appointed in the past two (2) years prior to the date of this IAL, include the following proposals:-

(i) Appointment by Tropicana Corporation Berhad (“TCB”) as the independent adviser in 
relation to the proposed capitalisation of the advances amounting to RM180.00 million via 
issuance of new ordinary shares in TCB. Our independent advice letter was issued on 8 
June 2023;

(ii) Appointment by DPS Resources Berhad as the independent adviser in relation to the 
proposed exemptions by Tan Sri (Dr) Sow Chin Chuan and persons acting in concert with 
him from the obligation to undertake a mandatory offer for the remaining shares and 
convertible securities in DPS Resources Berhad not already held by them. Our 
independent advice letter was issued on 14 June 2023;

(iii) Appointment by PTT Synergy Group Berhad (“PTT”) as the independent adviser in 
relation to the proposed acquisition by PTT of the entire equity interest in Pembinaan Tetap 
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Teguh Sdn Bhd for a total purchase consideration of RM152.00 million. Our independent 
advice letter was issued on 30 June 2023; 

(iv) Appointment by KPJ Healthcare Berhad as the independent adviser in relation to the 
proposed renewal of lease of specialist medical centres involving the interest of related 
parties. Our independent advice letter was issued on 31 July 2023;

(v) Appointment by Maybulk Berhad as the independent adviser in relation to the proposed 
acquisition of a piece of freehold land for a cash consideration of RM165.00 million, 
proposed joint venture between Maybulk Berhad and Golden Valley Ventures Sdn Bhd to 
jointly acquire and develop the land and proposed diversification of the existing principal 
activities of Maybulk Berhad and its subsidiaries to include industrial property development 
and property investment. Our independent advice letter was issued on 9 November 2023; 

(vi) Appointment by Berjaya Corporation Berhad as the independent adviser in relation to the 
proposed disposal of 100% equity interest in Berjaya Enviro Holdings Sdn Bhd to Naza 
Corporation Holdings Sdn Bhd for a cash consideration of RM700.00 million. Our 
independent advice letter was issued on 14 November 2023; 

(vii) Appointment by Ajiya Berhad as the independent adviser for the unconditional mandatory 
take-over offer by Chin Hin Group Berhad (“Chin Hin”) to acquire the offer shares for a 
cash consideration of RM1.53 per offer share. Our independent advice circular was issued 
on 26 December 2023;

(viii) Appointment by Comintel Corporation Bhd as the independent adviser for the proposed 
acquisition of construction equipment for a cash consideration of RM35.00 million and 
proposed renounceable rights issue to raise proceeds amounting to RM36.20 million which 
involves the interest of related parties. Our independent advice letter was issued on 8
February 2024;

(ix) Appointment by Maybulk Berhad as the independent adviser in relation to the proposed 
exemption by Dato’ Goh Cheng Huat and persons acting in concert with him from the 
obligation to undertake a mandatory offer for all the remaining shares in Maybulk Berhad 
not already owned by them. Our independent advice letter was issued on 10 May 2024;

(x) Appointment by NCT Alliance Berhad (“NCT”) as the independent adviser in relation to the 
proposed acquisition of the entire equity interest in NCT Builders Group Holdings Sdn Bhd 
from NCT Venture Corporation Sdn Bhd for a purchase consideration of RM100.89 million 
to be satisfied via cash consideration of RM65.49 million and the balance of RM35.40 
million by way of issuance of 110,625,000 new ordinary shares in NCT at an issue price 
of RM0.32 per NCT share. Our independent advice letter was issued on 17 May 2024;

(xi) Appointment by OCR Group Berhad (“OCR”) as the independent adviser in relation to the 
proposed settlement of advances owing by Stack Builder Sdn Bhd, a 50.5%-owned 
subsidiary of OCR, to Ong Kah Hoe (“OKH”) and Tan Chin Hoong (“TCH”) amounting to 
RM43,296,795 to be satisfied entirely via the issuance of 618,525,646 new ordinary shares 
in OCR at the issue price of RM0.0700 per share and proposed exemptions by OKH, TCH 
and persons acting in concert with them from the obligation to undertake mandatory offers 
for all the remaining shares in OCR not already owned by them. Our independent advice 
letter was issued on 10 June 2024; 

(xii) Appointment by Eurospan Holdings Berhad as the independent adviser for the 
unconditional mandatory take-over offer by Dato’ Sri Tan Han Chuan to acquire the offer 
shares for a cash consideration of RM1.70 per offer share. Our independent advice circular 
was issued on 24 June 2024; 

(xiii) Appointment by Chin Hin Group Property Berhad (“CHGP”) as the independent adviser for 
the proposed disposal of 4 levels of office space with 200 car parking bays and a rooftop 
retail unit with accessorised rooftop open area within an ongoing high-rise office tower 
development known as Solarvest Tower by BK Alliance Sdn Bhd, a wholly-owned 
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subsidiary of BKG Development Sdn Bhd, which in turn a wholly-owned subsidiary of 
CHGP, to Solarvest Energy Sdn Bhd for a total cash consideration of RM48.73 million. Our 
independent advice letter was issued on 10 September 2024;

(xiv) Appointment by CHGP as the independent adviser for the proposed disposal of the entire 
equity interest in Chin Hin Construction Engineering Sdn Bhd, a wholly owned subsidiary 
company of CHGP, to Chin Hin for a cash consideration of RM16.5 million and 95% equity 
interest in Kayangan Kemas Sdn Bhd to Chin Hin for a cash consideration of RM93.5 
million. Our independent advice letter was issued on 8 November 2024; and

(xv) Appointment by CHGP as the independent adviser for the proposed joint ventures between 
BKG Development Sdn Bhd, a wholly-owned subsidiary of CHGP, and Fiamma Holdings 
Berhad for the joint development of 2 development projects. Our independent advice letter 
was issued on 28 January 2025.

Premised on the foregoing, BDOCC is capable and competent in carrying out its role and 
responsibilities as the Independent Adviser to advise the non-interested shareholders in relation 
to the Proposals.

6. EVALUATION OF THE PROPOSALS

In evaluating the Proposals, we have taken into consideration the following factors in forming our 
opinion:-

7. RATIONALE AND BENEFITS OF THE PROPOSALS

7.1 Rationale and benefits of the Proposed Sale and Leaseback 

We take cognisance of the rationale and benefits for the Proposed Sale and Leaseback as set out in 
Section 8 of Part A of the Circular.

We noted that the Proposed Sale and Leaseback will enable KPJ Group to achieve the following:-

(i) Provides KPJ Group with certainty that on-going business operations of KPJ Group will remain 
uninterrupted;

(ii) Allow KPJ Group to dispose of the Disposal Properties to Al-`Aqar, on whose land the Disposal 
Properties are currently erected on; and

(iii) Enable KPJ Group to unlock the value of the Disposal Properties at an opportune time, given 
there is no upside potential in land value appreciation as the land is owned by Al-`Aqar and the 
building value will continue to depreciate.

Section in 
this IAL

(i) Rationale and benefits of the Proposals 7

(ii) Basis and justifications for the Sale Consideration 8

(iii) Basis and justification for the rental rate for the Proposals 9

(iv) Evaluation of the salient terms of the SPAs 10

(v) Evaluation of the salient terms of the Lease Agreements 11

(vi) Effects of the Proposals 12

(vii) Economic and market overview 13

(viii) Risks relating to the Proposals 14
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(iv) Cash proceeds of RM241.00 million arising from the Proposed Sale would be utilised for the 
purpose as detailed below:-

Details of utilisation Expected utilisation timeframe 
from Completion Date

Amount
RM’mil

Repayment of bank facilities Within 12 months 100.00

Working capital Within 12 months 139.00

Estimated expenses for the 
Proposed Sale and Leaseback Within 1 months 2.00

Total 241.00

We noted that KPJ Group intends to utilise RM100.00 million of the cash proceeds for partial early
repayment of banking facilities. The savings on interest (i.e. finance cost from Islamic financing) is 
expected to be RM4.11 million a year based on profit rate as at LPD ranging from 4.00% to 4.54%
per annum.

Based on the audited consolidated financial statements of KPJ for FY 2024, the proforma gearing of 
KPJ Group is expected to reduce from 0.66 times to 0.62 times after the repayment of bank facilities.

We also noted that KPJ Group intends to utilise RM139.00 million of the cash proceeds for KPJ
Group’s working capital requirements. The working capital requirement will be utilised for the 
payment of operating and administrative expenses, which include, but are not limited to rental, 
payment and utilities.

Premised on the above, we are of the view that the rationale and benefits of the Proposed 
Sale and Leaseback is reasonable and not detrimental to the non-interested shareholders of 
KPJ. Nevertheless, non-interested shareholders of KPJ should note that the potential benefits 
arising from the Proposed Sale and Leaseback are subject to the risk factor as disclosed in 
Section 9 of Part A of the Circular.

7.2 Rationale and benefits of the Proposed Lease Renewal 

We take cognisance of the rationale and benefits for the Proposed Lease Renewal as set out in 
Section 8 of Part A of the Circular.

We noted that the Proposed Lease Renewal will ensure that there are no disruptions to the ongoing 
operations of KPJ Group, and its Lease Renewal Subsidiaries are able to continue operating at their 
existing locations.

Premised on the above, we are of the view that the rationale and benefits of the Proposed 
Lease Renewal is reasonable and not detrimental to the non-interested shareholders of KPJ. 
Nevertheless, non-interested shareholders of KPJ should note that the potential benefits 
arising from the Proposed Lease Renewal are subject to the risk factor as disclosed in Section 
9 of Part A of the Circular.

8. BASIS AND JUSTIFICATIONS FOR THE SALE CONSIDERATION

As set out in Section 2.3 of Part A of the Circular, the Sale Consideration for the Proposed Sale 
was arrived at on a “willing buyer-willing seller” basis after taking into consideration the market value 
of the Disposal Properties amounting to RM241.00 million as ascribed by Cheston, vide the valuation 
report dated 25 March 2025.

38



39

The valuation for the Disposal Properties has been carried out using the following valuation method:-

Disposal 
Properties Valuation method Market value

(RM’mil)

APSH New Building Depreciated Replacement Cost (“DRC”) 
Method

131.00

PSH New Building 110.00

Total 241.00

We have reviewed the contents of the valuation reports which were prepared in compliance with the 
Asset Valuation Guidelines issued by the Securities Commission Malaysia and the Malaysian 
Valuation Standards issued by the Board of Valuers, Appraisers, Estate Agents and Property 
Managers Malaysia. Accordingly, we are satisfied with the bases and assumptions adopted by 
Cheston in arriving at the market value of the Disposal Properties. Please refer to Section 8.1 and 
Section 8.2 of this IAL for our assessment of the valuation of the Disposal Properties.

The basis of valuation adopted is the market value which is defined as “the estimated amount for 
which an asset or liability should exchange on the valuation date between a willing buyer and a willing 
seller in an arm’s length transaction after property marketing where the parties had each acted 
knowledgeably, prudently and without compulsion”.

The details of the Disposal Properties are disclosed in Section 2.2 of Part A of the Circular.

We noted that Cheston had adopted the DRC method as the sole valuation methodology in deriving 
the market value of the Disposal Properties. This method is adopted for the valuation of buildings 
excluding the land component and when there is either very limited or no evidence of sale 
transactions. The DRC method estimates value using the economic principle that a buyer will pay no 
more for an asset than the cost to obtain an asset of equal utility, whether by purchase or by 
construction. This method is also based on the principle of substitution (i.e. that unless undue time, 
inconvenience, risk or other factors are involved, the price that a buyer in the market would pay for 
the asset being valued would not be more than the cost to construct an equivalent asset).

8.1 Valuation of APSH New Building

The value of APSH New Building is derived using the DRC method. Under the DRC Method, the
value of the building is determined by estimating the gross current reproduction/replacement cost 
new (“GCRCN”) of the building and improvements, and then, deducting estimated depreciation
derived based on the GCRCN as of the valuation date which includes physical, functional and 
economical obsolescence. 

In arriving at the GCRCN of APSH New Building, Cheston have adopted the following development 
cost assumptions for the respective components of the building:-

Components of building
Gross Floor Area 

(“GFA”), 
sq. ft.

Development 
cost (i),

RM psf.
15 storey private specialist medical centre with part 
of the oncology department at basement level

247,215 440.00

A single storey refuse chamber 441 60.00

4 Levels of elevated car parks and 2 levels of 
basement car parks

269,211 140.00
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Note:
(i) The development cost was adopted by Cheston after taking into consideration the actual construction 

cost of the new building, construction cost of similar type of buildings, historical records of similar 
developments, enquires with contractors and quantity surveyors and references to JUBM Group 
Construction Cost Handbook Malaysia 2023.

Based on development costs of the respective components of the APSH New Building (i.e. private 
specialist medical centre, refuse chamber and car parks), the GCRCN of APSH New Building is 
RM146.49 million.

In addition to this, Cheston has adopted a straight-line depreciation at a rate of 2.00% per annum 
and the estimated life span of the building adopted is about 50 years as per the practice in the industry 
for similar type of properties after consultation with contractors and quantity surveyors by Cheston.
As of the valuation date of 21 February 2025, the estimated depreciation derived based on the 
GCRCN of APSH New Building for 5.37 years is RM15.73 million.

Subject RM’ mil
GCRCN of APSH New Building 146.49
Less: Estimated depreciation of APSH New Building

(based on 5.37 years of depreciation of the GCRCN of RM146.49 million) (15.73)

Total 130.76
Market value of APSH New Building
(rounded up to the nearest million) 131.00

BDOCC’s Comments:

We noted that the DRC method is a method adopted for the valuation of buildings without the land 
component.

Other valuation methodologies such as the income approach by profit method (Discounted Cash 
Flow (“DCF”)) are less commonly adopted as the operations of APSH New Building are carried out 
together with APSH Main Building and that the profit and loss from operations are recorded as a 
single entity and cannot be segregated or apportioned.

As such, the DRC method was adopted by Cheston as the sole valuation methodology which reflects 
a fair representation of the market value of APSH New Building.

We noted that the GCRCN of APSH New Building is derived based on the summation of three (3)
components of the building, namely the private specialist medical centre, refuse chamber and car 
parks. We have evaluated the fairness of the GCRCN of APSH New Building based on the private 
specialist medical centre and car parks only as these two (2) components make up 99.98% of the 
market value of APSH New Building.

We are of the view that the development cost for the private specialist medical centre of RM440.00 
psf adopted by Cheston is fair as it is within the range of the construction costs for government
hospitals of RM377.00 psf to RM550.00 psf as noted from the JUBM Group Construction Cost 
Handbook Malaysia 2023.

In addition, we are of the view that the development cost for the car park of RM140.00 psf adopted 
by Cheston is fair as it is within the range of the construction costs for elevated car parks of RM96.00
psf to RM168.00 psf as noted from the JUBM Group Construction Cost Handbook Malaysia 2023.

We are of the view that the straight-line depreciation at 2.00% per annum adopted by Cheston is fair
as the estimated life span of the building of 50 years is consistent with KPJ’s depreciation policy for 
its buildings.

Premised on the above we are of the view that the adoption of DRC method as the sole 
valuation methodology is reasonable and that the market value of APSH New Building of
RM131.00 million adopted by Cheston is fair.
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8.2 Valuation of PSH New Building

The value of PSH New Building is derived using the DRC method. Under the DRC Method, the value 
of the building is determined by estimating the GCRCN of the building and improvements, and then,
deducting estimated depreciation derived based on the GCRCN as of the valuation date which 
includes physical, functional and economical obsolescence.

In arriving at the GCRCN of PSH New Building, Cheston have adopted the following development 
cost assumptions for the respective components of the building :-

Components of building GFA, 
sq. ft.

Development cost (i),
RM psf.

An annexed 10 storey private specialist medical centre 211,437 530.00

Overlapping area connecting new block (South Wing) 
annexed with old block (North Wing)

12,642 160.00

A double storey mechanical and electrical building and 
a vie tank farm

4,423 160.00

A single storey guard house 67 - (ii)

Notes:
(i) The development cost was adopted by Cheston after taking into consideration the actual construction cost 

of the new building, construction cost of similar type of buildings, references to the records of similar 
developments, references with various contractors awarded, enquires with contractors and quantity 
surveyors and references to JUBM Group Construction Cost Handbook Malaysia 2023.

(ii) Cheston have adopted a GCRCN of RM59,412 for the single storey guard house.

Based on development costs of the respective components of the PSH New Building (i.e. the private 
specialist medical centre, mechanical and electrical building and guard house), the GCRCN of PSH 
New Building is RM115.94 million.

In addition to this, Cheston has adopted a straight-line depreciation at a rate of 2.00% per annum 
and the estimated life span of the building adopted is about 50 years as per the practice in the industry 
for similar type of properties after consultation with contractors and quantity surveyors by Cheston.
As of the valuation date of 21 February 2025, the estimated depreciation derived based on the 
GCRCN of PSH New Building for 2.56 years is RM5.93 million.

Subject RM’ mil
GCRCN of PSH New Building 115.94
Less: Estimated depreciation of PSH New Building

(based on 2.56 years of depreciation of the GCRCN of RM115.94 million) (5.93)

Total 110.01
Market value of PSH New Building
(rounded down to the nearest million) 110.00

BDOCC’s Comments:

We noted that the DRC method is a method adopted for the valuation of buildings without the land 
component.

Other valuation methodologies such as the income approach by profit method (DCF) are less 
commonly adopted as the operations of PSH New Building are carried out together with PSH Main 
Building and that the profit and loss from operations are recorded as a single entity and cannot be 
segregated or apportioned.
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As such, the DRC method was adopted by Cheston as the sole valuation methodology which reflects 
a fair representation of the market value of PSH New Building.

We noted that the GCRCN of PSH New Building is derived based on the summation of four (4)
components of the building, namely the private specialist medical centre, connecting area,
mechanical and electrical building and guard house. We have evaluated the fairness of the GCRCN 
of PSH New Building based on the private specialist medical centre only as this component makes 
up 98.00% of the market value of PSH New Building.

We are of the view that the development cost for the private specialist medical centre of RM530.00 
psf adopted by Cheston is fair as it is within the range of the construction costs for government
hospitals of RM377.00 psf to RM550.00 psf as noted from the JUBM Group Construction Cost 
Handbook Malaysia 2023.

We are of the view that the straight-line depreciation at 2.00% per annum adopted by Cheston is fair
as the estimated life span of the building of 50 years is consistent with KPJ’s depreciation policy for 
its buildings.

Premised on the above we are of the view that the adoption of DRC method as the sole 
valuation methodology is reasonable and that the market value of PSH New Building of 
RM110.00 million adopted by Cheston is fair.

8.3 Evaluation of the Sale Consideration

In arriving at the fairness evaluation of the Sale Consideration, we have compared the Sale 
Consideration against the market value of the Disposal Properties as ascribed by Cheston as 
follows:-

Properties
Market value as 

ascribed by Cheston
(RM’mil)

Sale 
Consideration

(RM’mil)
APSH New Building 131.00 131.00
PSH New Building 110.00 110.00
Total 241.00 241.00

We noted that the Sale Consideration for both APSH New Building and PSH New Building are 
equivalent to the respective market values as ascribed by Cheston. As such, we are of the view that 
the Sale Consideration of the Disposal Properties are fair.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9. BASIS AND JUSTIFICATION FOR THE RENTAL RATE FOR THE PROPOSALS

As set out in Section 3 and Section 4.1 of Part A of the Circular, the property type and contractual 
lease terms for the Disposal Properties and Lease Renewal Properties are as follows:-

Property type Lease period Option to extend
Disposal Properties
APSH New Building Hospital 11 years 15 years
PSH New Building Hospital 15 years 15 years
Lease Renewal Properties
PSH Main Building Hospital 15 years 15 years

TMC Medical centre and 
healthcare centre 3 years 2 years

SSH Hospital 15 years 15 years
KPJU College 5 years 8 months 15 years
KPJCP College 1 year 1 year

As set out in Section 3 and Section 4.1 of Part A of the Circular, the rent and rent review formula 
for the Proposals are as follows:-

Rental term Year Rent and rent review formula for the Proposals

(A) First rental term
1st year of first rental 
term 1 6.25% per annum x Open Market Value of the 

property (“Base Rent”)
2nd and 3rd year of first 
rental term 2, 3 2.00% increase over the rent for the preceding year.

(B) Succeeding 
rental term

1st year of every 
succeeding rental term 4, 7, 10, 13

6.25% per annum x Open Market Value at point of 
review, subject to:

(i) a minimum of the Base Rent; and
(ii) any adjustment to the rent shall not be more than 

2.00% incremental increase over the rent for the 
preceding year.

2nd and 3rd year of 
every succeeding 
rental term

5, 6, 8, 9, 11, 
12, 14, 15 2.00% increase over the rent for the preceding year.

In evaluating the basis and justifications for the rental rate for the Proposals, we have taken into 
consideration the following factors in forming our opinion:-

(A) First Rental Term

Section in this 
IAL

(i) Evaluation of the Open Market Value of properties 9.1
(ii) Evaluation of the rental rate for Year 1 9.2
(iii) Evaluation of the annual rent incremental increase for Year 2 and 3 9.3
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(B) Succeeding Rental Term

Section in this 
IAL

(iv) Evaluation of the rent review formula 9.4

(A) First Rental Term

9.1 Evaluation of the Open Market Value of properties

We noted that the Open Market Value adopted for the Proposals is determined based on the market 
value of the Disposal Properties and Lease Renewal Properties as ascribed by Cheston. As such we 
have evaluated the market value of the Disposal Properties and Lease Renewal Properties as 
ascribed by Cheston to determine the fairness of the Open Market Value of the Disposal Properties
and Lease Renewal Properties.

The valuation for the Disposal Properties has been carried out using the following valuation method:-

Disposal 
Properties Valuation method Market value

(RM’mil)

APSH New Building
DRC Method

131.0

PSH New Building 110.0

Total 241.0

Further details on the Disposal Properties are disclosed in Section 2.2 of Part A of the Circular.

The valuation for the Lease Renewal Properties has been carried out using the following valuation 
methods:-

Lease Renewal 
Properties

Property 
type Valuation method Market Value

(RM’mil)

PSH Main
Building Hospital Primary:

Income approach by profits method 
(DCF)

Cross-check:
Cost approach via comparison 
method and DRC method

67.50

TMC
Medical 

centre and 
healthcare

centre

23.00

SSH Hospital 165.00

KPJU College
Cost approach via comparison 
method and DRC method

25.70

KPJCP College 15.35

Total 296.55

Further details on the Lease Renewal Properties are disclosed in Section 4.2 of Part A of the 
Circular.

We have reviewed the contents of the valuation reports which were prepared in compliance with the 
Asset Valuation Guidelines issued by the Securities Commission Malaysia and the Malaysian 
Valuation Standards issued by the Board of Valuers, Appraisers, Estate Agents and Property 
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Managers Malaysia. Accordingly, we are satisfied with the bases and assumptions adopted by 
Cheston in arriving at the market value of the Disposal Properties and Lease Renewal Properties.

The basis of valuation adopted is the market value which is defined as “the estimated amount for 
which an asset or liability should exchange on the valuation date between a willing buyer and a willing 
seller in an arm’s length transaction after property marketing where the parties had each acted 
knowledgeably, prudently and without compulsion”.

A brief description of the various valuation methods adopted by Cheston is as follows:-

(i) Income Approach by Profits Method (DCF)

This method is adopted where revenues/earnings, expenses and profits are the essence to the 
value of the subject property (property-based business). This method capitalises future net 
profits from operating the subject property as a basis for estimating the market value of a subject 
property as a going concern basis, inclusive of goodwill, hospital operating equipment, furniture, 
fittings, plant, machinery and equipment.

(ii) Comparison Method (Cost Approach)

This method is premised on the principle that comparison is made on the subject property under 
valuation against sales of other similar properties. Where dissimilarities exist, adjustments will 
be subsequently made.

(iii) DRC Method (Cost Approach)

Please refer to Section 8 of this IAL for the full description.

In arriving at the fairness evaluation of the Open Market Value of the Disposal Properties, we have 
evaluated the market value of the Disposal Properties as ascribed by Cheston. Please refer to 
Section 8 of this IAL for further information in relation to our evaluation on the market value of the 
Disposal Properties as ascribed by Cheston.

Premised on our analysis on the market value of the Disposal Properties, we are of the view 
that the adoption of DRC method as the sole valuation methodology is reasonable and that 
the market value of APSH New Building of RM131.00 million and PSH New Building of 
RM110.00 million adopted by Cheston is fair.

In arriving at the fairness evaluation of the Open Market Value of the Lease Renewal Properties, we 
have evaluated the market value of the Lease Renewal Properties as ascribed by Cheston. Please 
refer to the Attachment to this IAL for further information in relation to our evaluation on the market 
value of the Lease Renewal Properties as ascribed by Cheston.

Premised on our analysis on the market value of the Lease Renewal Properties, we are of the 
view that the adopted valuation methodologies on the respective Lease Renewal Properties 
are reasonable and that the market values of the respective Lease Renewal Properties 
adopted by Cheston is fair.

9.2 Evaluation of the rental rate for Year 1

The basis and justification for arriving at the rental rate of the respective Disposal Properties and 
Lease Renewal Properties are set out in Section 5, Part A of the Circular.

We noted that the rental to be paid by KPJ Group of the first year of the first rental term is 6.25% 
multiplied with the Open Market Value of the respective Disposal Properties and Lease Renewal 
Properties, which was negotiated between the parties after taking into consideration amongst others, 
the market value appraised by Cheston.
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The rental rate of 6.25% was arrived at after taking into consideration of, amongst others, the 
following:-

(i) the net property yields of commercial properties acquired by Malaysian real estate investment 
trusts listed on Bursa Securities which ranges from 2.08% - 8.64% between 2022 and 2023;
and

(ii) the fair net rental yields of the Disposal Properties and Lease Renewal Properties which ranges 
from 5.50% to 6.50%, as ascribed by Cheston.

Pursuant to the lease agreements, Al-`Aqar is responsible for direct expenses such as assessment, 
takaful, maintenance and quit rent in respect of both the Disposal Properties and the Lease Renewal 
Properties. Accordingly, the estimated net rental yields of the Disposal Properties and the Lease 
Renewal Properties, after deducting the direct expenses, are approximately 5.93% and 5.85%, 
respectively.

In evaluating the fairness of the rental rate for Year 1 of 6.25%, we have compared the estimated 
net rental yield of the Disposal Properties of 5.93% and the estimated net rental yield of the Lease 
Renewal Properties of 5.85% against the fair net rental yields of the Disposal Properties and Lease 
Renewal Properties of 5.50% - 6.50% as ascribed by Cheston.

As the estimated net rental yield of the Disposal Properties of 5.93% and the estimated net 
rental yield of the Lease Renewal Properties of 5.85% are both within the range of the fair net 
rental yields of 5.50% - 6.50% as ascribed by Cheston, we are of the view that the rental rate
for Year 1 of 6.25% for both the Disposal Properties and the Lease Renewal Properties is fair.

9.3 Evaluation of the annual rent incremental increase for Years 2 and 3

We noted that the basis and justification for arriving at the 2.00% annual rent incremental increase
is set out in Section 5 of Part A of the Circular.

We noted that the basis for the 2.00% incremental increase per annum over the rent amount for the 
preceding year for the 2nd and 3rd year of the first rental term was arrived at after taking into 
consideration the average of the ten (10)-year consumer price index year-on-year movement of 
approximately 2.20%.

For clarification, the contractual lease term for KPJCP is an initial lease term of one (1) year only, 
with the option to renew the lease term for another one (1) year. The rental rate of KPJCP during the 
renewed lease term of the additional one (1) year is a 2.00% annual rent incremental increase over 
the rent amount of Year 1. The 2.00% annual incremental increase for KPJCP was also arrived at 
after taking into consideration the average of the ten (10)-year consumer price index year-on-year 
movement of approximately 2.20%.

As such, we have compared the annual rent incremental increase of 2.00% against the annual 
inflation rates of Malaysia for the past ten (10) years as recorded by the Department of Statistics 
Malaysia. The annual inflation rates of Malaysia are as follows:-

Date 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
Inflation 
rate, %(i) 2.1 2.1 3.8 1.0 0.7 (1.1)(ii) 2.5 3.4 2.5 1.8

High 3.80
Low 0.70

Average 2.21

Notes:
(i) Inflation rate figures are represented by the year over year percentage changes of the Malaysia’s 

Consumer Price Index (CPI) reported monthly by the Department of Statistic Malaysia.

(ii) Excluded due to being an outlier.
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Based on the table above, we noted that the 2.00% annual rent incremental increase is 0.21% lower 
than Malaysia’s ten (10)-year average inflation rate of 2.21%. In addition, the three (3)-year average 
inflation of Malaysia (i.e. years 2022 to 2024) is 2.57%, which is 0.57% higher than the 2.00% annual 
rent incremental increase.

Premised on the above, we are of the view that the 2.00% annual rent incremental increase 
for the 2nd and 3rd year of the first rental term is fair.

For information purpose, the net rental yield of Disposal Properties is expected to increase from 
5.93% to 6.05% in the 2nd year and 6.17% in the 3rd year while the net rental yield of Lease Renewal 
Properties is expected to increase from 5.85% to 5.97% in the 2nd year and 6.09% in the 3rd year.
These net rental yields are still within the range of fair net rental yields of 5.50% to 6.50%, as ascribed 
by Cheston.

(B) Succeeding Rental Term

9.4 Evaluation of the rent review formula

As disclosed in Section 3 and Section 4.1 of Part A of the Circular, we noted that the rent review 
formula for the 1st year of every succeeding rental term (i.e. Years 4, 7, 10 and 13) was arrived at to 
cater for potential upward revision to the Open Market Value of the Disposal Properties and Lease 
Renewal Properties arising from a revaluation by an independent valuer, to be appointed jointly or 
severally and/or mutually agreed to by the parties to the Lease Agreement for Proposed Leaseback
and Lease Agreement for Proposed Lease Renewal. The Open Market Value will then be determined 
by the parties accordingly. In such cases, there may be a potential increase in rent payable by KPJ,
but such increase would be capped at 2.00% over the rent for the preceding year.

We further noted that if there is any increase to the gross floor area of the respective properties as a 
result of any expansion or new development as defined in the respective lease agreements, a new 
lease agreement or supplemental lease agreement will be executed for the lease of such expansion 
and/or new development. The total rent amount payable will then be revised accordingly to include 
the rent payable by the Leaseback Lessees and Lease Renewal Lessees for the expansion and/or 
new development, subject to the terms and conditions of the new lease agreement or supplemental 
lease agreement. Please refer to Section 11 of this IAL for our evaluation of the salient terms of the 
Lease Agreement for Proposed Leaseback and Lease Agreement for Proposed Lease Renewal.

For clarification, the rent review formula of 6.25% on the Open Market Value for the respective 
properties at the point of review is the basis for determining the rent amount. At each succeeding 
rental term, the lowest rent amount that can be charged is the Base Rent of each respective 
properties. Assuming that the Open Market Value remains unchanged, the maximum rent amount is 
a 2.00% incremental increase over the rent for the preceding year.

We noted that the succeeding rents shall be based on the Open Market Value of the respective 
properties at the point of review while also limiting the potential incremental increase to 2.00% of the 
rent of the preceding year. 

Whilst the Open Market Value of the respective properties may be varied subject to mutual 
agreement by KPJ, ART and JLGRM, we are of the view that using the Open Market Value in
calculating the rent payable is reasonable and not detrimental to KPJ and its non-interested 
shareholders as the maximum increase in rent payable for the 1st year of every succeeding 
rental term is capped at 2.00% of the rent for the preceding year. We are also of the view that 
a 2.00% incremental increase to rent payable is fair as per the analysis in Section 9.3 of this 
IAL.
In addition, we also noted that the total rent amount payable will be revised accordingly to include 
the rent payable by the Leaseback Lessees and Lease Renewal Lessees for the expansion and/or 
new development, subject to the terms and conditions of the new or supplemental lease agreement. 

Premised on the above, we are of the view that the rent review formula is fair.
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ou
nt

 e
qu

iv
al

en
t t

o 
th

e 
de

po
si

t a
s 

liq
ui

da
te

d 
da

m
ag

es
 fa

ili
ng

 w
hi

ch
 th

e 
Ve

nd
or

 s
ha

ll 
pa

y 
th

e 
Pu

rc
ha

se
r d

am
ag

es
 o

n 
th

e 
sa

id
 a

m
ou

nt
ca

lc
ul

at
ed

 a
t t

he
 ra

te
 o

f 8
.0

0%
 p

er
 a

nn
um

 o
n 

a 
da

ily
 b

as
is

co
m

m
en

ci
ng

 fr
om

 th
e 

ex
pi

ry
 o

f 
th

e 
te

rm
in

at
io

n 
no

tic
e 

of
 th

e 
SP

A
s 

un
til

 th
e 

da
te

 o
f a

ct
ua

l p
ay

m
en

t.

W
e 

no
te

d 
th

at
 t

he
 P

ur
ch

as
er

’s
 o

bl
ig

at
io

n 
to

 p
ay

 la
te

 p
ay

m
en

t 
co

m
pe

ns
at

io
n 

ar
is

es
 o

nl
y 

if 
th

e 
ba

la
nc

e 
pu

rc
ha

se
 p

ric
e 

(i.
e.

 9
5%

of
 t

he
 

pu
rc

ha
se

 p
ric

e)
 is

 n
ot

 p
ai

d 
on

 o
r b

ef
or

e 
th

e 
C

om
pl

et
io

n 
D

at
e.

 If
 s

uc
h 

de
fa

ul
t o

cc
ur

s 
af

te
r t

he
 C

om
pl

et
io

n 
D

at
e,

no
tw

ith
st

an
di

ng
 a

ny
de

fa
ul

t
on

 th
e 

pa
rt

 o
ft

he
 V

en
do

rs
,t

he
 V

en
do

rs
re

m
ai

n 
en

tit
le

d 
to

 la
te

 p
ay

m
en

t c
om

pe
ns

at
io

n,
 a

s 
it 

re
fle

ct
s 

th
e 

Pu
rc

ha
se

r’s
 d

el
ay

 in
 fu

lfi
lli

ng
its
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51Pr
op

os
ed

 S
al

e
pa

ym
en

t o
bl

ig
at

io
n 

pr
io

r t
o 

th
e 

Ve
nd

or
’s

 d
ef

au
lt.

 W
e 

ar
e 

of
 th

e 
vi

ew
th

at
th

is
 c

la
us

e 
is

 fa
ir 

an
d 

re
as

on
ab

le
 a

s 
it 

en
su

re
s 

th
at

 la
te

 p
ay

m
en

t 
by

 th
e 

Pu
rc

ha
se

r i
s 

ap
pr

op
ria

te
ly

 c
om

pe
ns

at
ed

 re
ga

rd
le

ss
 o

f s
ub

se
qu

en
t d

ef
au

lt
by

 th
e 

Ve
nd

or
s.

W
e 

al
so

 n
ot

ed
 th

at
 in

 th
e 

ev
en

t o
f d

ef
au

lt 
by

 th
e 

Pu
rc

ha
se

r, 
th

e 
Su

bj
ec

t S
ub

si
di

ar
ie

s
sh

al
l r

ef
un

d 
th

e 
Pu

rc
ha

se
r a

ll 
m

on
ie

s 
re

ce
iv

ed
 u

nd
er

 
th

e 
SP

A
s 

(e
xc

lu
di

ng
an

y
la

te
 p

ay
m

en
t c

om
pe

ns
at

io
n 

w
hi

ch
 s

ha
ll 

be
 p

ai
d 

by
 th

e 
Pu

rc
ha

se
r)

 f
re

e 
of

 in
te

re
st

, e
xc

ep
tf

or
 th

e 
de

po
si

t p
ai

d,
w

hi
ch

sh
al

l b
e 

fo
rf

ei
te

d 
by

 th
e 

Su
bj

ec
t S

ub
si

di
ar

ie
s

as
ag

re
ed

 li
qu

id
at

ed
 d

am
ag

es
, w

hi
ch

 is
 b

en
ef

ic
ia

l t
o 

th
e 

Su
bj

ec
t S

ub
si

di
ar

ie
s.

W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
ab

ov
e 

te
rm

s 
ar

e 
co

m
m

on
 c

om
m

er
ci

al
 te

rm
s 

in
 a

n 
ag

re
em

en
t f

or
 s

im
ila

r t
ra

ns
ac

tio
ns

 to
 th

e 
Pr

op
os

ed
 S

al
e 

an
d 

ar
e 

re
as

on
ab

le
 a

nd
 n

ot
 d

et
rim

en
ta

l t
o 

th
e 

in
te

re
st

 o
f t

he
 n

on
-in

te
re

st
ed

 s
ha

re
ho

ld
er

s 
of

 K
PJ

.

4.
Ph

ys
ic

al
 C

on
di

tio
n 

of
 th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s

Au
di

t o
f t

he
 D

is
po

sa
l P

ro
pe

rti
es

: T
he

 P
ur

ch
as

er
 o

r i
ts

 a
ge

nt
 h

as
 p

er
fo

rm
ed

 a
n 

au
di

t o
n 

th
e 

D
is

po
sa

l P
ro

pe
rti

es
 p

rio
r t

o 
ex

ec
ut

io
n 

of
 th

e 
SP

As
 

an
d 

in
 th

e 
ca

se
 w

he
re

 th
e 

bu
ild

in
g 

au
di

t c
on

du
ct

ed
 b

y 
th

e 
Pu

rc
ha

se
r o

n 
th

e 
D

is
po

sa
l P

ro
pe

rti
es

 re
qu

ire
s 

an
y 

re
pa

ir,
 re

ct
ifi

ca
tio

n,
 re

m
ed

ia
l o

r 
re

pl
ac

em
en

t w
or

ks
 (“

R
ec

tif
ic

at
io

n 
W

or
ks

”) 
to

 b
e 

ca
rri

ed
 o

ut
 o

n 
th

e 
D

is
po

sa
l P

ro
pe

rti
es

, t
he

 re
sp

ec
tiv

e 
Ve

nd
or

 c
ov

en
an

ts
 w

ith
 th

e 
Pu

rc
ha

se
r 

th
at

 th
e 

re
sp

ec
tiv

e 
Ve

nd
or

 s
ha

ll 
un

de
rta

ke
 a

nd
 c

om
pl

et
e 

th
e 

R
ec

tif
ic

at
io

n 
W

or
ks

 o
n 

th
e 

D
is

po
sa

l P
ro

pe
rti

es
 a

t t
he

 V
en

do
r’s

 o
w

n 
co

st
 w

ith
in

 a
 

pe
rio

d 
of

 tw
el

ve
 (1

2)
m

on
th

s 
fro

m
 e

xe
cu

tio
n 

of
 th

is
 S

PA
 (“

R
ec

tif
ic

at
io

n 
Pe

rio
d”

). 
Fo

r p
ur

po
se

s 
of

 c
la

rit
y,

 th
e 

ty
pe

 o
f R

ec
tif

ic
at

io
n 

W
or

ks
 to

 b
e 

do
ne

 b
y 

th
e 

Ve
nd

or
 a

re
 to

 b
e 

m
ut

ua
lly

 a
gr

ee
d 

in
 w

rit
in

g 
be

tw
ee

n 
th

e 
re

sp
ec

tiv
e 

Ve
nd

or
 a

nd
 th

e 
Pu

rc
ha

se
r p

rio
r t

o 
th

e 
ex

ec
ut

io
n

of
 th

e 
SP

A.

Th
e 

Pa
rti

es
 a

gr
ee

 th
at

 u
po

n 
fa

ilu
re

 o
f t

he
 V

en
do

r t
o 

co
m

pl
et

e 
th

e 
re

qu
ire

d 
R

ec
tif

ic
at

io
n 

W
or

ks
 a

s 
ag

re
ed

 b
y 

th
e 

Ve
nd

or
 w

ith
in

th
e 

R
ec

tif
ic

at
io

n 
Pe

rio
d,

 th
e 

Pu
rc

ha
se

r s
ha

ll 
ha

ve
 th

e 
op

tio
n 

to
 p

ro
ce

ed
 to

 c
om

pl
et

e 
su

ch
 R

ec
tif

ic
at

io
n 

W
or

ks
 a

t i
ts

 o
w

n 
co

st
s 

af
te

r t
he

 e
xp

iry
 o

f t
he

 R
ec

tif
ic

at
io

n 
Pe

rio
d 

an
d 

af
te

r g
iv

in
g 

a 
w

rit
te

n 
no

tic
e 

to
 th

e 
Ve

nd
or

 in
fo

rm
in

g 
th

at
 th

e 
Pu

rc
ha

se
r w

ill 
ex

er
ci

se
 th

is
 o

pt
io

n 
an

d 
th

e 
Ve

nd
or

 a
gr

ee
s 

to
 re

im
bu

rs
e 

th
e 

Pu
rc

ha
se

r f
or

 a
ll 

th
e 

co
st

 in
cu

rre
d 

by
 th

e 
Pu

rc
ha

se
r w

ith
in

 s
ix

ty
 (6

0)
ca

le
nd

ar
 d

ay
s 

fro
m

 th
e 

da
te

 o
f r

ec
ei

pt
 o

f t
he

 re
im

bu
rs

em
en

t n
ot

ic
e 

fro
m

 
th

e 
Pu

rc
ha

se
r 

se
tti

ng
 o

ut
 t

he
 r

ei
m

bu
rs

em
en

ts
 c

os
ts

 in
cu

rre
d 

by
 t

he
 P

ur
ch

as
er

 (
“R

ei
m

bu
rs

em
en

t 
C

os
t 

Pa
ym

en
t 

D
at

e”
), 

fa
ilin

g 
w

hi
ch

, 
th

e 
Pu

rc
ha

se
r i

s 
en

tit
le

d 
to

 im
po

se
 la

te
 p

ay
m

en
t c

om
pe

ns
at

io
n 

at
 th

e 
ra

te
 o

f 5
.0

0%
 p

er
 a

nn
um

 o
n 

th
e 

re
im

bu
rs

em
en

t c
os

ts
 c

al
cu

la
te

d 
fro

m
 th

e 
da

te
 

af
te

r 
th

e 
ex

pi
ry

 o
f t

he
 R

ei
m

bu
rs

em
en

t C
os

t P
ay

m
en

t D
at

e 
un

til
 th

e 
da

te
 o

f t
he

 fu
ll 

pa
ym

en
t o

f t
he

 r
ei

m
bu

rs
em

en
t c

os
t. 

Fo
r 

th
e 

av
oi

da
nc

e 
of

 
do

ub
t, 

su
ch

 la
te

 p
ay

m
en

t c
om

pe
ns

at
io

n 
su

m
 s

ha
ll 

be
 p

ay
ab

le
 b

y 
th

e 
Ve

nd
or

 to
 th

e 
Pu

rc
ha

se
r t

og
et

he
r w

ith
 p

ay
m

en
t o

f t
he

 re
im

bu
rs

em
en

t c
os

ts
.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 a

ny
 R

ec
tif

ic
at

io
n 

W
or

ks
 th

at
 w

ill
 b

e 
ca

rr
ie

d 
ou

t o
n 

th
e 

D
is

po
sa

l P
ro

pe
rt

ie
s 

sh
al

l b
e 

at
 th

e 
ex

pe
ns

e 
of

 K
PJ

 G
ro

up
. H

ow
ev

er
, 

th
e 

ty
pe

 o
fR

ec
tif

ic
at

io
n 

W
or

ks
 to

 b
e 

do
ne

 a
re

 to
 b

e 
m

ut
ua

lly
 a

gr
ee

d 
in

 w
rit

in
g 

be
tw

ee
n 

K
PJ

 G
ro

up
an

d 
th

e 
Pu

rc
ha

se
r p

rio
r t

o 
th

e 
ex

ec
ut

io
n 

of
 th

e 
SP

A
s.

W
e 

no
te

d 
th

at
 in

 th
e 

ev
en

t K
PJ

 G
ro

up
 fa

ils
 to

 c
om

pl
et

e 
th

e 
re

qu
ire

d 
R

ec
tif

ic
at

io
n 

W
or

ks
 a

s 
ag

re
ed

 b
y 

K
PJ

 G
ro

up
w

ith
in

 th
e 

R
ec

tif
ic

at
io

n 
Pe

rio
d,

 t
he

 P
ur

ch
as

er
 s

ha
ll 

ha
ve

 t
he

 o
pt

io
n 

to
 p

ro
ce

ed
 t

o 
co

m
pl

et
e 

su
ch

 R
ec

tif
ic

at
io

n 
W

or
ks

 a
t 

its
 o

w
n 

co
st

 a
fte

r 
th

e 
ex

pi
ry

 o
f 

th
e 

R
ec

tif
ic

at
io

n 
Pe

rio
d 

an
d 

K
PJ

 G
ro

up
 to

 re
im

bu
rs

e 
al

l t
he

 c
os

ts
 in

cu
rr

ed
 b

y 
th

e 
Pu

rc
ha

se
r w

ith
in

 s
ix

ty
 (6

0)
 d

ay
s 

fr
om

 th
e 

ac
ce

pt
an

ce
 o

f t
he

 
re

im
bu

rs
em

en
t n

ot
ic

e 
fr

om
 th

e 
Pu

rc
ha

se
r, 

fa
ili

ng
 w

hi
ch

, t
he

 P
ur

ch
as

er
 is

 e
nt

itl
ed

 to
 im

po
se

 la
te

 p
ay

m
en

t c
om

pe
ns

at
io

n 
of

 5
%

 p
er

 a
nn

um
 

on
 th

e 
re

im
bu

rs
em

en
t c

os
t.
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Pr
op

os
ed

 S
al

e

W
e 

no
te

d 
th

at
 o

n 
25

 F
eb

ru
ar

y 
20

25
, t

he
 S

ub
je

ct
 S

ub
si

di
ar

ie
s 

an
d 

th
e 

Pu
rc

ha
se

r 
ha

d 
m

ut
ua

lly
 a

gr
ee

d 
fo

r 
K

PJ
 G

ro
up

 t
o 

ca
rr

y 
ou

t 
th

e 
R

ec
tif

ic
at

io
n 

W
or

ks
 o

n 
th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s 
w

hi
ch

 in
cl

ud
e 

ci
vi

l a
nd

 s
tr

uc
tu

re
 w

or
ks

 a
nd

 m
ec

ha
ni

ca
l a

nd
 e

le
ct

ric
al

 s
er

vi
ce

s,
at

 t
he

 
es

tim
at

ed
 to

ta
l c

os
t o

f R
M

78
0,

00
0,

 to
 b

e 
co

m
pl

et
ed

 w
ith

in
 tw

el
ve

 (1
2)

 m
on

th
s 

fr
om

 th
e 

ex
ec

ut
io

n 
of

 th
e 

SP
A

. P
le

as
e 

re
fe

r t
o 

S
ec

tio
n 

2.
4 

of
 

Pa
rt

 A
 o

f t
he

 C
irc

ul
ar

 fo
r t

he
 d

et
ai

le
d 

br
ea

kd
ow

n 
of

 th
e 

R
ec

tif
ic

at
io

n 
W

or
ks

. W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
sc

op
e 

of
 th

e 
R

ec
tif

ic
at

io
n 

W
or

ks
 

an
d 

th
e 

es
tim

at
ed

 to
ta

l c
os

t a
re

 r
ea

so
na

bl
e,

 a
s 

th
ey

 a
re

 b
as

ed
 o

n 
th

e 
bu

ild
in

g 
du

e 
di

lig
en

ce
 a

ud
it 

as
se

ss
m

en
t p

er
fo

rm
ed

 b
y 

a 
pr

op
er

ty
 

co
ns

ul
ta

nt
. I

n 
ad

di
tio

n,
 th

e 
pr

op
os

ed
 ti

m
el

in
e 

fo
r 

K
PJ

 G
ro

up
 to

 c
ar

ry
 o

ut
 th

e 
w

or
ks

 w
ith

in
 1

2
m

on
th

s 
fr

om
 th

e 
ex

ec
ut

io
n 

of
 th

e 
SP

A
s 

is
 

al
so

 a
lig

ne
d 

w
ith

 th
e 

pr
ov

is
io

n 
of

 th
e 

SP
A

s.

W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
ab

ov
e 

te
rm

s 
ar

e 
re

as
on

ab
le

 a
s 

th
e 

R
ec

tif
ic

at
io

n 
W

or
ks

 to
 b

e 
do

ne
 m

us
t b

e 
m

ut
ua

lly
 a

gr
ee

d 
be

tw
ee

n 
K

PJ
 G

ro
up

 
an

d 
th

e 
Pu

rc
ha

se
r.

5.
C

ov
en

an
ts

 a
nd

 In
de

m
ni

ty
 b

y 
th

e 
Ve

nd
or

(i)
Th

e 
Ve

nd
or

 a
ck

no
w

le
dg

es
 th

at
 th

e 
D

is
po

sa
l P

ro
pe

rty
 is

 e
re

ct
ed

 o
n 

th
e 

la
nd

 w
hi

ch
 is

 re
gi

st
er

ed
 in

 th
e 

na
m

e 
of

 th
e 

Pu
rc

ha
se

r (
“L

an
d”

). 
In

 
th

e 
ev

en
t t

he
 s

al
e 

an
d 

pu
rc

ha
se

 o
f t

he
 D

is
po

sa
l P

ro
pe

rty
 c

an
no

t b
e 

co
m

pl
et

ed
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

te
rm

s 
of

 th
e 

SP
A,

 th
e 

Ve
nd

or
 

co
ve

na
nt

s 
to

 th
e 

Pu
rc

ha
se

r i
n 

re
sp

ec
t o

f t
he

 fo
llo

w
in

g:
-

(a
)

th
at

 th
e 

Ve
nd

or
 s

ha
ll 

co
nt

in
ue

 to
 b

ea
r a

ll 
th

e 
co

st
s 

in
 re

la
tio

n 
to

 o
ut

go
in

gs
 a

s 
lis

te
d 

in
 th

e 
SP

A 
w

ith
 re

ga
rd

 to
 th

e 
D

is
po

sa
l P

ro
pe

rty
;

(b
)

th
at

 th
e 

Ve
nd

or
 s

ha
ll 

no
t w

ith
ou

t t
he

 p
rio

r w
rit

te
n 

co
ns

en
t o

f t
he

 P
ur

ch
as

er
 (p

ro
vi

de
d 

th
at

 s
uc

h 
co

ns
en

t s
ha

ll 
no

t b
e 

un
re

as
on

ab
ly

 
w

ith
he

ld
), 

se
ll 

or
 le

t t
he

 e
nt

ire
 D

is
po

sa
l P

ro
pe

rty
;

(c
)

th
at

 th
e 

Ve
nd

or
 m

ay
 re

nt
 o

ut
 p

ar
t o

f t
he

 D
is

po
sa

l P
ro

pe
rty

 p
ro

vi
de

d 
al

w
ay

s 
th

at
 a

 n
ot

ifi
ca

tio
n 

of
 n

ot
 le

ss
 th

an
 s

ev
en

 (
7)

 c
al

en
da

r 
da

ys
 is

 to
 b

e 
pr

ov
id

ed
 to

 th
e 

Pu
rc

ha
se

r;

(d
)

th
at

 th
e 

Ve
nd

or
 w

ill 
do

 o
r c

au
se

 to
 b

e 
do

ne
 e

ve
ry

th
in

g 
ne

ce
ss

ar
y 

to
 e

ns
ur

e 
th

at
 th

e 
Pu

rc
ha

se
r’s

 in
te

re
st

s 
an

d 
tit

le
 in

 re
la

tio
n 

to
 th

e 
La

nd
 a

re
 n

ot
 je

op
ar

di
se

d 
in

 a
ny

 m
an

ne
r w

ha
ts

oe
ve

r; 
an

d

(e
)

th
at

 th
e 

Ve
nd

or
 s

ha
ll 

co
m

pl
y 

at
 th

e 
Ve

nd
or

’s
 c

os
ts

 w
ith

 th
e 

pr
ov

is
io

ns
 o

f a
ll 

st
at

ut
es

 fo
r t

he
 ti

m
e 

be
in

g 
in

 fo
rc

e 
an

d 
ev

er
y 

no
tic

e,
 

or
de

r, 
di

re
ct

io
n,

 li
ce

nc
e,

 c
on

se
nt

 o
r 

pe
rm

is
si

on
 g

iv
en

 th
er

eu
nd

er
 a

nd
 th

e 
re

qu
ire

m
en

ts
 o

f a
ny

 c
om

pe
te

nt
 a

ut
ho

rit
y 

so
 fa

r 
as

 th
ey

 
re

la
te

 to
 th

e 
D

is
po

sa
l P

ro
pe

rty
 o

r i
ts

 u
se

.

(ii
)

In
 th

e 
ev

en
t o

f b
re

ac
h 

of
 th

e 
ab

ov
e 

co
ve

na
nt

s,
 th

e 
Ve

nd
or

 s
ha

ll i
nd

em
ni

fy
 th

e 
Pu

rc
ha

se
r a

nd
 h

ol
d 

th
e 

Pu
rc

ha
se

r h
ar

m
le

ss
 fr

om
 a

nd
 a

ga
in

st
 

an
y 

da
m

ag
es

, l
os

se
s,

 c
os

ts
, l

ia
bi

lit
ie

s 
an

d 
ex

pe
ns

es
 (i

nc
lu

di
ng

 le
ga

l f
ee

s 
an

d 
di

sb
ur

se
m

en
ts

) s
uf

fe
re

d 
by

 th
e 

Pu
rc

ha
se

r
ar

is
in

g 
fro

m
 a

ny
 

br
ea

ch
 o

f t
he

 a
bo

ve
sa

id
 c

ov
en

an
ts

 p
ro

vi
de

d 
al

w
ay

s 
th

at
 s

uc
h 

br
ea

ch
 is

 n
ot

 d
ue

 to
 a

ny
 a

ct
, o

m
is

si
on

, o
r 

ne
gl

ig
en

ce
 o

n 
th

e 
pa

rt 
of

 th
e 

Pu
rc

ha
se

r (
in

cl
ud

in
g 

bu
t n

ot
 li

m
ite

d 
to

 it
s 

ag
en

ts
, e

m
pl

oy
ee

s,
 c

us
to

m
er

s,
 v

is
ito

rs
, g

ue
st

s,
 in

vi
te

es
 a

nd
 re

pr
es

en
ta

tiv
es

).
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op

os
ed

 S
al

e
B

D
O

C
C

’s
 c

om
m

en
ts

:

W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
Ve

nd
or

’s
 c

ov
en

an
ts

 c
la

us
e 

is
fa

ir 
an

d 
re

as
on

ab
le

 g
iv

en
 th

at
 th

e 
D

is
po

sa
l P

ro
pe

rt
y 

is
 e

re
ct

ed
on

 la
nd

 re
gi

st
er

ed
 

in
 th

e 
na

m
e 

of
 th

e 
Pu

rc
ha

se
r. 

In
 th

e 
ev

en
t t

he
 P

ro
po

se
d 

Sa
le

 c
an

no
t b

e 
co

m
pl

et
ed

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
SP

A
s,

 th
e 

Ve
nd

or
 r

em
ai

ns
 in

 
co

nt
ro

l a
nd

 p
os

se
ss

io
n 

of
 th

e 
pr

op
er

ty
 d

es
pi

te
 n

ot
 h

ol
di

ng
 le

ga
l t

itl
e 

to
 th

e 
la

nd
, w

hi
ch

 ju
st

ifi
es

 th
e 

re
qu

ire
m

en
t f

or
 th

e 
V

en
do

r t
o 

m
ai

nt
ai

n 
th

e 
pr

op
er

ty
, c

om
pl

y 
w

ith
 le

ga
l r

eq
ui

re
m

en
ts

, a
nd

 p
ro

te
ct

 th
e 

Pu
rc

ha
se

r’s
 in

te
re

st
 a

nd
 ti

tle
in

 th
e 

La
nd

.

W
e 

ar
e 

al
so

 o
f t

he
 v

ie
w

 th
at

 th
e 

in
de

m
ni

ty
cl

au
se

is
fa

ir 
an

d
re

as
on

ab
le

 a
s 

it 
is

 li
m

ite
d 

to
 c

ov
er

in
g 

lo
ss

es
 a

ris
in

g 
fr

om
 th

e 
Ve

nd
or

’s
 b

re
ac

h 
of

 it
s 

co
ve

na
nt

s,
 a

nd
 e

xp
re

ss
ly

 e
xc

lu
de

s 
an

y 
lia

bi
lit

y 
re

su
lti

ng
 f

ro
m

 a
ct

s,
 o

m
is

si
on

s,
 o

r 
ne

gl
ig

en
ce

 o
n 

th
e 

pa
rt

 o
f 

th
e 

Pu
rc

ha
se

r 
or

 it
s 

re
pr

es
en

ta
tiv

es
. T

hi
s 

en
su

re
s 

th
at

 th
e

Ve
nd

or
 is

 o
nl

y 
he

ld
 re

sp
on

si
bl

e 
fo

r m
at

te
rs

 w
ith

in
 it

s 
co

nt
ro

l a
nd

is
 n

ot
 e

xp
os

ed
 to

 ri
sk

s 
ca

us
ed

 b
y 

th
e 

Pu
rc

ha
se

r.

TH
E 

R
ES

T 
O

F 
TH

IS
 P

AG
E 

IS
 IN

TE
NT

IO
N

AL
LY

 L
EF

T 
BL

AN
K
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11
.

EV
A

LU
A

TI
O

N
 O

F 
TH

E 
SA

LI
EN

T 
TE

R
M

S 
O

F 
TH

E 
LE

A
SE

 A
G

R
EE

M
EN

TS

11
.1

Le
as

e 
A

gr
ee

m
en

ts
 fo

r t
he

 P
ro

po
se

d 
Le

as
eb

ac
k

In
 e

va
lu

at
in

g 
th

e 
sa

lie
nt

 te
rm

s 
of

 th
e 

Le
as

e 
Ag

re
em

en
ts

 fo
r t

he
 P

ro
po

se
d 

Le
as

eb
ac

k 
of

 th
e 

re
sp

ec
tiv

e 
D

is
po

sa
l P

ro
pe

rti
es

, w
e 

ha
ve

 c
on

si
de

re
d 

th
e 

fo
llo

w
in

g 
sa

lie
nt

 te
rm

s:
-

(i)
Le

as
e 

an
d 

us
e 

of
 D

is
po

sa
l P

ro
pe

rti
es

;

(ii
)

C
on

di
tio

ns
 P

re
ce

de
nt

;

(ii
i)

R
en

t;

(iv
)

R
eg

is
tra

tio
n 

of
 L

ea
se

 In
st

ru
m

en
t;

(v
)

Ex
pa

ns
io

n;

(v
i)

N
ew

 D
ev

el
op

m
en

t; 
an

d

(v
ii)

Ev
en

ts
 o

f d
ef

au
lt 

an
d 

Te
rm

in
at

io
n.

B
as

ed
 o

n 
ou

r 
ev

al
ua

tio
n 

sh
ow

n 
be

lo
w

, w
e 

ar
e 

of
 t

he
 v

ie
w

 t
ha

t 
th

e 
sa

lie
nt

 t
er

m
s 

of
 t

he
 r

es
pe

ct
iv

e 
Le

as
e 

A
gr

ee
m

en
ts

 f
or

 t
he

 P
ro

po
se

d 
Le

as
eb

ac
k 

ar
e 

re
as

on
ab

le
.

Pl
ea

se
 re

fe
r t

o 
ou

r c
om

m
en

ts
 b

el
ow

 o
n 

th
e 

sa
lie

nt
 te

rm
s 

of
 th

e 
re

sp
ec

tiv
e 

Le
as

e 
Ag

re
em

en
ts

 fo
r t

he
 P

ro
po

se
d 

Le
as

eb
ac

k:
-

A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
1.

Le
as

e 
an

d 
us

e 
of

 D
is

po
sa

l P
ro

pe
rt

ie
s

Th
e 

Ve
nd

or
s 

w
ill 

re
sp

ec
tiv

el
y 

en
te

r i
nt

o 
Le

as
e 

Ag
re

em
en

ts
 fo

r t
he

 P
ro

po
se

d 
Le

as
eb

ac
k 

w
ith

 A
R

T 
an

d 
JL

G
R

M
 fo

r t
he

 D
is

po
sa

l P
ro

pe
rti

es
 a

s 
fo

llo
w

s:
-

(i)
AP

SH
SB

 to
 e

nt
er

 in
to

 a
 le

as
e 

ag
re

em
en

t f
or

 th
e 

le
as

e 
of

 A
PS

H
 N

ew
 B

ui
ld

in
g 

fo
r a

 p
er

io
d 

of
 e

le
ve

n 
(1

1)
ye

ar
s 

co
m

m
en

ci
ng

 fr
om

 th
e 

da
te

 
of

 c
om

pl
et

io
n 

of
 P

ro
po

se
d 

Sa
le

 o
f A

PS
H

 N
ew

 B
ui

ld
in

g 
w

ith
 a

n 
op

tio
n 

to
 re

ne
w

 fo
r a

no
th

er
 fi

fte
en

 (1
5)

ye
ar

s 
(a

t t
he

 d
is

cr
et

io
n 

of
 th

e 
Le

ss
or

);
an

d
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
(ii

)
PS

H
SB

 to
 e

nt
er

 in
to

 a
 le

as
e 

ag
re

em
en

t f
or

 th
e 

le
as

e 
of

 P
SH

 N
ew

 B
ui

ld
in

g 
(to

ge
th

er
 w

ith
 P

SH
 M

ai
n 

Bu
ild

in
g)

 fo
r a

 p
er

io
d 

of
 fi

fte
en

 (1
5)

ye
ar

s 
co

m
m

en
ci

ng
 fr

om
 th

e 
da

te
 o

f c
om

pl
et

io
n 

of
 P

ro
po

se
d 

Sa
le

 o
f P

SH
 N

ew
 B

ui
ld

in
g 

w
ith

 a
n 

op
tio

n 
to

 re
ne

w
 fo

r a
no

th
er

 fi
fte

en
 (1

5)
ye

ar
s 

(a
t t

he
 d

is
cr

et
io

n 
of

 th
e 

Le
ss

or
).

(th
e 

pe
rio

d 
of

 th
e 

re
sp

ec
tiv

e 
le

as
e

ag
re

em
en

ts
 is

 re
fe

rr
ed

 to
 a

s 
“C

on
tr

ac
tu

al
 T

er
m

”).

Th
e 

Le
ss

or
 a

nd
 th

e 
Le

as
eb

ac
k 

Le
ss

ee
s 

ag
re

e 
th

at
 th

e 
D

is
po

sa
l P

ro
pe

rty
 s

ha
ll 

be
 u

se
d 

st
ric

tly
 fo

r t
he

 p
ur

po
se

 o
f o

pe
ra

tin
g 

a 
he

al
th

ca
re

 fa
ci

lit
y 

w
hi

ch
 o

pe
ra

tio
n 

an
d 

us
ag

e 
sh

al
l n

ot
 b

e 
co

nt
ra

ry
 to

 S
ha

ria
h 

pr
in

ci
pl

es
.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 th

e 
C

on
tr

ac
tu

al
 T

er
m

 fo
r A

PS
H

 o
f e

le
ve

n 
(1

1)
ye

ar
s 

an
d 

PS
H

 o
f f

ift
ee

n 
(1

5)
ye

ar
s 

w
ith

 th
e 

op
tio

n 
to

 re
ne

w
 b

ot
h 

fo
r a

no
th

er
 

fif
te

en
 (1

5)
ye

ar
s 

fr
om

 th
e 

ex
pi

ry
 o

f t
he

 C
on

tr
ac

tu
al

 T
er

m
 a

t t
he

 o
pt

io
n 

of
 th

e
Le

as
eb

ac
k

Le
ss

ee
s 

is
 r

ea
so

na
bl

e 
as

 it
 p

ro
vi

de
s 

lo
ng

 te
rm

 
co

m
m

itm
en

t b
y 

th
e 

Le
ss

or
 to

 m
ak

e 
av

ai
la

bl
e 

A
PS

H
 a

nd
 P

SH
 fo

r 
K

PJ
G

ro
up

to
 o

pe
ra

te
 it

s 
bu

si
ne

ss
. W

e 
no

te
d 

th
e 

le
as

e 
te

nu
re

 fo
r 

bo
th

 
D

is
po

sa
l P

ro
pe

rt
ie

s 
w

as
 a

gr
ee

d 
up

on
 b

y 
th

e 
pa

rt
ie

s 
to

 a
lig

n 
w

ith
 th

e 
ex

is
tin

g 
le

as
e 

te
nu

re
 fo

r P
SH

 M
ai

n 
B

ui
ld

in
g 

an
d 

th
e 

m
ai

n
bu

ild
in

g 
of

 
A

PS
H

.T
he

 C
on

tr
ac

tu
al

 T
er

m
 w

ith
 a

n 
op

tio
n 

to
 r

en
ew

 fo
r 

an
ot

he
r 

fif
te

en
 (1

5)
ye

ar
s 

w
ill

 a
llo

w
 K

PJ
 G

ro
up

 to
 p

la
n 

ah
ea

d 
on

 th
e 

bu
si

ne
ss

 
co

nt
in

ui
ty

 o
f K

PJ
 G

ro
up

.

In
 a

dd
iti

on
, w

e 
no

te
d 

th
at

 a
t p

re
se

nt
, t

he
 D

is
po

sa
l P

ro
pe

rt
ie

s 
ar

e 
be

in
g 

op
er

at
ed

 a
s 

he
al

th
ca

re
 fa

ci
lit

ie
s 

an
d 

th
er

e 
is

 n
o 

in
te

nt
io

n 
fo

r 
th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s 
to

 b
e 

ut
ili

se
d 

fo
r a

ny
 o

th
er

 p
ur

po
se

 o
th

er
 th

an
 h

ea
lth

ca
re

 fa
ci

lit
ie

s.
 H

en
ce

, w
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
te

rm
 is

 re
as

on
ab

le
.

2.
C

on
di

tio
ns

 p
re

ce
de

nt
 to

 th
e 

Le
as

e 
A

gr
ee

m
en

ts
 fo

r t
he

 P
ro

po
se

d 
Le

as
eb

ac
k

Th
e 

Le
as

e 
Ag

re
em

en
t f

or
 th

e 
Pr

op
os

ed
 L

ea
se

ba
ck

 is
 c

on
di

tio
na

l u
po

n 
th

e 
fu

lfi
lm

en
t o

f t
he

 fo
llo

w
in

g 
co

nd
iti

on
s:

-

(i)
th

e 
ap

pr
ov

al
 o

f t
he

 s
ha

re
ho

ld
er

s 
of

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

’s
 u

lti
m

at
e 

ho
ld

in
g 

co
m

pa
ny

, K
PJ

, b
ei

ng
 o

bt
ai

ne
d 

in
 r

es
pe

ct
 o

f t
he

 P
ro

po
se

d 
Le

as
eb

ac
k;

(ii
)

th
e 

ap
pr

ov
al

 o
f t

he
 u

ni
th

ol
de

rs
 o

f A
l-`

Aq
ar

 b
ei

ng
 o

bt
ai

ne
d 

in
 re

sp
ec

t o
f t

he
 P

ro
po

se
d 

Le
as

eb
ac

k;
 a

nd

(ii
i)

th
e 

co
m

pl
et

io
n 

of
 th

e 
SP

As
.
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
B

D
O

C
C

’s
 c

om
m

en
ts

:

Th
e 

co
nd

iti
on

s 
pr

ec
ed

en
t t

o 
th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r t

he
 P

ro
po

se
d 

Le
as

eb
ac

k 
of

 th
e 

D
is

po
sa

l P
ro

pe
rt

ie
s 

ar
e 

re
as

on
ab

le
 a

s 
th

ey
re

qu
ire

 
th

e 
co

m
pl

et
io

n 
of

 t
he

 S
PA

s 
as

 w
el

l 
as

 f
or

 b
ot

h 
K

PJ
 a

nd
 A

l-`
A

qa
r 

to
 p

ro
cu

re
 t

he
 r

el
ev

an
t 

re
qu

is
ite

 a
pp

ro
va

ls
 f

ro
m

 e
ac

h 
re

sp
ec

tiv
e 

sh
ar

eh
ol

de
rs

 o
r u

ni
th

ol
de

rs
.

3.
R

en
t

Th
e 

re
nt

 s
ha

ll 
be

 d
en

om
in

at
ed

 in
 R

M
an

d 
th

e 
fo

rm
ul

a 
fo

rd
et

er
m

in
at

io
n 

of
 th

e 
re

nt
 in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 th

e 
Pr

op
os

ed
 L

ea
se

ba
ck

 a
re

 a
s 

fo
llo

w
s:

-

(i)
R

en
t f

or
m

ul
a

Fi
rs

t R
en

ta
l 

Te
rm

R
en

t F
or

m
ul

a
1st

ye
ar

6.
25

%
 p

er
 a

nn
um

 x
 O

pe
n 

M
ar

ke
t V

al
ue

 o
f 

th
e

AP
SH

 
N

ew
 

Bu
ild

in
g

(“A
PS

H
 

N
ew

 
B

ui
ld

in
g 

B
as

e 
R

en
t”)

.F
or

 th
e 

av
oi

da
nc

e 
of

 
do

ub
t, 

th
e 

AP
SH

 N
ew

 B
ui

ld
in

g 
Ba

se
 R

en
t i

s 
R

M
8,

18
7,

50
0

2nd
ye

ar
 &

 3
rd

ye
ar

2.
00

%
 in

cr
em

en
ta

l i
nc

re
as

e 
x 

th
e 

re
nt

 fo
r 

th
e 

pr
ec

ed
in

g 
ye

ar

(ii
)

R
en

t r
ev

ie
w

 fo
rm

ul
a

Th
e 

re
nt

 f
or

 e
ve

ry
 s

uc
ce

ed
in

g 
re

nt
al

 t
er

m
 s

ha
ll 

be
 c

al
cu

la
te

d 
ba

se
d 

on
 th

e 
fo

llo
w

in
g 

fo
rm

ul
a:

-
Su

cc
ee

di
ng

 
R

en
ta

l T
er

m
s

R
en

t R
ev

ie
w

 F
or

m
ul

a
1st

ye
ar

 o
f e

ve
ry

 
su

cc
ee

di
ng

 re
nt

al
 

te
rm

 (Y
ea

rs
 4

, 7
an

d
10

)

6.
25

%
 p

er
 a

nn
um

 x
 O

pe
n 

M
ar

ke
t V

al
ue

 
of

 th
e 

AP
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s.

 W
e 

no
te

d 
th

at
 th

e 
in

cl
us

io
n 

of
 tw

o 
re

pr
es

en
ta

tiv
es

 fr
om

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

s 
in

 th
e 

di
sp

ut
e 

re
so

lu
tio

n 
co

m
m

itt
ee

 p
ro

vi
de

s 
K

PJ
 w

ith
 d

ire
ct

 p
ar

tic
ip

at
io

n 
in

 th
e 

re
so

lu
tio

n 
pr

oc
es

s 
an

d 
en

ab
le

s 
K

PJ
 to

 s
af

eg
ua

rd
 it

s 
in

te
re

st
an

d 
its

 n
on

-in
te

re
st

ed
 

sh
ar

eh
ol

de
rs

.W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
di

sp
ut

e 
re

so
lu

tio
n 

co
m

m
itt

ee
 a

rr
an

ge
m

en
t i

s 
fa

ir 
an

d 
re

as
on

ab
le

 a
s 

it 
en

su
re

s
K

PJ
 is

ad
eq

ua
te

ly
re

pr
es

en
te

d,
 a

llo
w

 fo
ri

nd
ep

en
de

nt
 p

ro
fe

ss
io

na
l i

np
ut

 w
he

re
 n

ee
de

d 
an

d 
in

co
rp

or
at

es
 s

af
eg

ua
rd

 to
 p

re
ve

nt
 u

ni
la

te
ra

l d
ec

is
io

n-
m

ak
in

g.
A

s
su

ch
,w

e 
ar

e 
of

 th
e 

vi
ew

th
at

th
e 

ag
re

ed
 a

pp
ro

ac
h 

is
 n

ot
 d

et
rim

en
ta

l t
o 

K
PJ

 G
ro

up
 a

nd
 it

s 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s.
 

W
e 

no
te

d 
th

at
 t

he
 L

es
so

r 
sh

al
l 

du
rin

g 
th

e 
C

on
tr

ac
tu

al
 T

er
m

, 
am

on
g 

ot
he

rs
, 

pa
y 

fo
r 

al
l 

ou
tg

oi
ng

 c
ha

rg
es

 i
n 

re
la

tio
n 

to
 t

he
 D

is
po

sa
l 

Pr
op

er
tie

s 
an

d 
pa

y 
fo

r 
qu

it 
re

nt
 a

nd
 a

ss
es

sm
en

t o
f t

he
 D

is
po

sa
l P

ro
pe

rt
ie

s.
 W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 it
 is

 r
ea

so
na

bl
e 

fo
r 

th
e 

Le
ss

or
 to

 b
e 

re
sp

on
si

bl
e 

fo
r 

th
e 

ch
ar

ge
s 

pe
rt

ai
ni

ng
 t

o 
th

e 
D

is
po

sa
l 

Pr
op

er
tie

s 
si

nc
e 

th
e 

Le
ss

or
 w

ill
 b

e 
th

e 
re

gi
st

er
ed

 p
ro

pr
ie

to
r 

of
 t

he
 D

is
po

sa
l 

Pr
op

er
tie

s 
up

on
 th

e 
co

m
pl

et
io

n 
of

 P
ro

po
se

d 
Sa

le
.
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
W

e 
al

so
 n

ot
ed

 th
at

 th
e

Le
as

eb
ac

k
Le

ss
ee

s 
sh

al
l d

ur
in

g 
th

e 
C

on
tr

ac
tu

al
 T

er
m

, a
m

on
g 

ot
he

rs
, b

ea
r a

nd
 p

ay
 fo

r a
ll 

co
st

s 
of

 a
ll 

se
rv

ic
es

 a
nd

 
m

ai
nt

en
an

ce
 c

ha
rg

es
 o

f 
th

e 
re

sp
ec

tiv
e 

D
is

po
sa

l 
Pr

op
er

tie
s.

 T
hi

s 
te

rm
 i

s 
co

m
m

on
ly

 f
ou

nd
 w

ith
in

 c
on

tr
ac

ts
, 

te
rm

s 
an

d 
co

nd
iti

on
s

of
 

tr
an

sa
ct

io
ns

 in
 s

im
ila

r n
at

ur
e.

 F
or

 a
vo

id
an

ce
 o

f d
ou

bt
, t

he
 g

en
er

al
 c

le
an

in
g,

 u
pk

ee
p 

an
d 

m
ai

nt
en

an
ce

 o
f t

he
 D

is
po

sa
l P

ro
pe

rt
ie

s 
ar

e 
in

 th
e 

re
sp

on
si

bi
lit

ie
s 

of
 th

e 
Le

as
eb

ac
k 

Le
ss

ee
s 

at
 th

ei
r o

w
n 

co
st

 a
nd

 e
xp

en
se

.

Fo
r a

vo
id

an
ce

 o
f d

ou
bt

, t
he

 g
en

er
al

 u
pk

ee
p 

an
d 

m
ai

nt
en

an
ce

 o
f t

he
 P

ro
pe

rt
ie

s 
su

ch
 a

s,
 a

m
on

g 
ot

he
rs

, i
nt

er
io

r f
lo

or
in

g,
 w

al
ls

 a
nd

 c
ei

lin
g 

su
rf

ac
e,

 li
gh

t f
itt

in
gs

 a
nd

 g
en

er
al

 c
le

an
in

g 
ar

e 
th

e 
re

sp
on

si
bi

lit
ie

s 
of

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

s 
at

 th
ei

r o
w

n 
co

st
 a

nd
 e

xp
en

se
.

In
 a

dd
iti

on
, w

e 
no

te
d 

th
at

 th
e 

Le
ss

or
 s

ha
ll 

at
 it

s 
ow

n 
co

st
 a

nd
 e

xp
en

se
, c

ar
ry

 o
ut

 s
uc

h 
st

ru
ct

ur
al

 re
pa

irs
 a

nd
 w

or
ks

 n
ec

es
sa

ry
 to

 m
ai

nt
ai

n 
th

e 
ex

te
rn

al
 a

nd
 in

te
rn

al
 s

tr
uc

tu
re

 o
f 

th
e 

D
is

po
sa

l P
ro

pe
rt

ie
s.

Fo
r 

av
oi

da
nc

e 
of

 d
ou

bt
,s

tr
uc

tu
ra

l p
ar

ts
 o

f 
th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s
sh

al
l

in
cl

ud
e 

th
e 

fo
un

da
tio

n,
 m

ai
n 

w
al

ls
, s

tr
uc

tu
ra

l s
la

bs
 o

f t
he

 fl
oo

rs
 b

ou
nd

ar
y 

w
al

ls
, c

ol
um

ns
 a

nd
 b

ea
m

s

W
e 

fu
rt

he
r n

ot
ed

 th
at

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

s 
sh

al
l b

e 
gi

ve
n 

th
e 

fir
st

 ri
gh

t o
f r

ef
us

al
 in

 th
e 

ev
en

t t
ha

t t
he

 L
es

so
r i

nt
en

ds
 to

 s
el

l t
he

 D
is

po
sa

l 
Pr

op
er

tie
s 

du
rin

g 
th

e 
C

on
tr

ac
tu

al
 T

er
m

. W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

is
 te

rm
 is

 r
ea

so
na

bl
e 

as
 it

 p
re

se
nt

s 
an

 o
pp

or
tu

ni
ty

 fo
r 

th
e

Le
as

eb
ac

k 
Le

ss
ee

s 
to

 p
ur

ch
as

e 
th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s 
in

 th
e 

ev
en

t t
ha

t t
he

 L
es

so
r 

in
te

nd
s 

to
 s

el
l t

he
 D

is
po

sa
l P

ro
pe

rt
ie

s 
du

rin
g 

th
e 

C
on

tr
ac

tu
al

 
Te

rm
.

O
ve

ra
ll,

 w
e 

ar
e 

of
 th

e 
vi

ew
 th

e 
ab

ov
e 

te
rm

s 
ar

e 
fa

ir 
an

d 
re

as
on

ab
le

.

4.
R

eg
is

tr
at

io
n 

of
 L

ea
se

 In
st

ru
m

en
t

N
ot

w
ith

st
an

di
ng

 th
e 

R
en

t C
om

m
en

ce
m

en
t D

at
e,

 if
 re

qu
ire

d,
 th

e
Le

as
eb

ac
k

Le
ss

ee
 s

ha
ll,

 u
po

n 
ex

ec
ut

io
n 

of
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
eb

ac
k,

 a
pp

ly
 to

 th
e 

au
th

or
iti

es
 fo

r c
on

se
nt

 fo
r t

he
 c

re
at

io
n 

of
 th

e 
le

as
e 

fo
r t

he
 C

on
tra

ct
ua

l T
er

m
 in

 fa
vo

ur
 o

f t
he

 L
ea

se
ba

ck
Le

ss
ee

 p
ur

su
an

t 
to

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k.

“R
en

t C
om

m
en

ce
m

en
t D

at
e”

 m
ea

ns
 th

e 
da

te
 o

f c
om

m
en

ce
m

en
t o

f t
he

 le
as

e 
an

d 
re

nt
 o

f t
he

 D
is

po
sa

l P
ro

pe
rti

es
 p

ay
ab

le
 b

y 
th

e 
Le

as
eb

ac
k

Le
ss

ee
.

Su
bj

ec
t t

o 
th

e 
pr

io
r c

on
se

nt
 o

f t
he

 L
es

so
r’s

 fi
na

nc
ie

r h
av

in
g 

be
en

 o
bt

ai
ne

d 
by

 th
e 

Le
ss

or
 (i

f r
eq

ui
re

d)
, o

n 
th

e 
R

en
t C

om
m

en
ce

m
en

t D
at

e:
-

(i)
th

e 
Le

ss
or

 a
nd

 th
e 

Le
as

eb
ac

k
Le

ss
ee

 s
ha

ll 
ex

ec
ut

e 
th

e 
Fo

rm
 1

5A
 o

f t
he

 N
at

io
na

l L
an

d 
C

od
e 

(“
Le

as
e 

In
st

ru
m

en
t”)

 fo
r t

he
 re

gi
st

ra
tio

n 
of

 
th

e 
le

as
e 

w
ith

 th
e 

R
eg

is
tra

r o
f T

itl
es

or
 L

an
d 

Ad
m

in
is

tra
to

r (
w

hi
ch

ev
er

 is
 a

pp
lic

ab
le

); 
an

d

(ii
)

th
e 

Le
ss

or
 s

ha
ll 

fo
rw

ar
d 

th
e 

or
ig

in
al

 is
su

e 
do

cu
m

en
t o

f t
itl

e 
to

 th
e 

la
nd

 o
n 

w
hi

ch
 th

e 
D

is
po

sa
l P

ro
pe

rty
 is

 lo
ca

te
d 

(“
La

nd
”) 

to
 th

e 
Le

as
eb

ac
k

Le
ss

ee
.
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
In

 th
e 

ev
en

t t
he

 re
gi

st
ra

tio
n 

of
 th

e 
le

as
e 

is
 n

ot
 o

r c
an

no
t b

e 
ef

fe
ct

ed
 o

r p
er

fe
ct

ed
 fo

r a
ny

 r
ea

so
n 

w
ha

ts
oe

ve
r n

ot
 d

ue
 to

 a
ny

 fa
ul

t o
f t

he
 p

ar
tie

s,
 

th
e 

pa
rti

es
 a

gr
ee

 th
at

 th
e 

Le
ss

or
 s

ha
ll 

gr
an

t a
nd

 th
e

Le
as

eb
ac

k
Le

ss
ee

 s
ha

ll 
ta

ke
 o

n 
a 

te
na

nc
y 

of
 th

e 
D

is
po

sa
l P

ro
pe

rti
es

on
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
as

 s
tip

ul
at

ed
 w

he
re

up
on

 th
e 

C
on

tra
ct

ua
l T

er
m

 s
ha

ll 
be

 fo
r a

 fi
xe

d 
pe

rio
d 

of
 th

re
e 

(3
)y

ea
rs

 w
ith

 a
n 

au
to

m
at

ic
 re

ne
w

al
 fo

r a
dd

iti
on

al
 

fo
ur

 (4
)t

er
m

s 
of

 th
re

e 
(3

)y
ea

rs
 e

ac
h 

fo
r a

 p
er

io
d.

 F
or

 th
e

av
oi

da
nc

e 
of

 d
ou

bt
, t

he
 C

on
tra

ct
ua

l T
er

m
 fo

r A
PS

H
 N

ew
 B

ui
ld

in
g 

sh
al

l b
e 

fo
r a

 fi
xe

d 
pe

rio
d 

of
 th

re
e 

(3
)y

ea
rs

 w
ith

 a
n 

au
to

m
at

ic
 re

ne
w

al
 fo

r a
dd

iti
on

al
 tw

o 
(2

)t
er

m
s 

of
 th

re
e 

(3
)y

ea
rs

 e
ac

h 
an

d 
on

e 
(1

)t
er

m
 o

f t
w

o 
(2

)y
ea

rs
 (u

p 
un

til
 

29
 J

un
e 

20
36

).
Th

e 
Le

as
eb

ac
k

Le
ss

ee
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 p
ro

cu
re

 th
e 

sa
id

 te
na

nc
y 

to
 b

e 
en

do
rs

ed
 o

n 
th

e 
or

ig
in

al
 is

su
e 

do
cu

m
en

t o
f t

itl
e 

to
 th

e 
La

nd
 w

ith
 th

e 
R

eg
is

tra
r o

f T
itl

es
or

 L
an

d 
Ad

m
in

is
tra

to
r (

w
hi

ch
ev

er
 is

 a
pp

lic
ab

le
).

In
 th

e 
ev

en
t t

he
 L

an
d 

is
 d

ul
y 

ch
ar

ge
d 

by
 th

e 
Le

ss
or

 o
r a

ny
 o

th
er

 p
ar

ty
 h

av
in

g 
su

ch
 ri

gh
t t

o 
ch

ar
ge

 th
e 

La
nd

, t
he

 L
ea

se
ba

ck
Le

ss
ee

 s
ha

ll 
fir

st
 

ob
ta

in
 th

e 
w

rit
te

n 
co

ns
en

t o
f t

he
 c

ha
rg

ee
 b

y 
pr

oc
ur

in
g

th
e

ch
ar

ge
e’

s 
si

gn
at

ur
e 

on
 th

e 
Le

as
e 

In
st

ru
m

en
t p

rio
r t

o 
at

te
nd

in
g 

to
 th

e 
re

gi
st

ra
tio

n 
of

 
th

e 
Le

as
e 

w
ith

 th
e 

R
eg

is
tra

r o
f T

itl
es

or
 L

an
d 

Ad
m

in
is

tra
to

r (
w

hi
ch

ev
er

 is
 a

pp
lic

ab
le

) i
n 

ac
co

rd
an

ce
 w

ith
 S

ec
tio

n 
22

6 
of

 N
at

io
na

l L
an

d 
C

od
e.

Th
e

Le
as

eb
ac

k
Le

ss
ee

 s
ha

ll 
at

te
nd

 to
 th

e 
fo

llo
w

in
g:

-

(i)
to

 s
ub

m
it 

th
e 

Le
as

e 
In

st
ru

m
en

t f
or

 a
dj

ud
ic

at
io

n 
fo

r a
ss

es
sm

en
t o

f s
ta

m
p 

du
ty

 a
t t

he
 re

le
va

nt
 s

ta
m

p 
of

fic
e;

(ii
)

to
 p

ay
 th

e 
st

am
p 

du
ty

 o
f t

he
 L

ea
se

 In
st

ru
m

en
t;

(ii
i)

to
 p

re
se

nt
 th

e 
du

ly
 s

ta
m

pe
d 

Le
as

e 
In

st
ru

m
en

t t
og

et
he

r w
ith

 o
th

er
 re

le
va

nt
 d

oc
um

en
ts

 to
 th

e 
re

le
va

nt
 la

nd
 re

gi
st

ry
 fo

r r
eg

is
tr

at
io

n 
of

 th
e 

le
as

e 
in

 it
s 

fa
vo

ur
; a

nd

(iv
)

up
on

 c
om

pl
et

io
n 

of
 th

e 
re

gi
st

ra
tio

n 
of

 th
e 

Le
as

e 
In

st
ru

m
en

t t
o 

ex
tra

ct
 a

nd
 fo

rw
ar

d 
th

e 
or

ig
in

al
 is

su
e 

do
cu

m
en

t o
f t

itl
e 

to
 th

e 
La

nd
 to

 th
e 

Le
ss

or
 fo

r t
he

 L
es

so
r’s

 o
r i

ts
 fi

na
nc

ie
r’s

 (i
f a

ny
) s

af
ek

ee
pi

ng
 a

nd
 re

te
nt

io
n.

Th
e 

Le
ss

or
 a

nd
 th

e 
Le

as
eb

ac
k 

Le
ss

ee
 a

gr
ee

 th
at

 th
ey

 s
ha

ll 
w

or
k 

to
ge

th
er

, a
s 

m
ay

 re
as

on
ab

ly
 b

e 
re

qu
ire

d,
 to

 c
om

pl
et

e 
an

d 
re

gi
st

er
 th

e 
Le

as
e 

In
st

ru
m

en
t i

n 
fa

vo
ur

 o
f t

he
Le

as
eb

ac
k

Le
ss

ee
.

Th
e 

pa
rti

es
 a

ck
no

w
le

dg
e 

th
at

 th
e 

no
n-

re
gi

st
ra

tio
n 

of
 th

e 
Le

as
e 

In
st

ru
m

en
t f

or
 a

ny
 re

as
on

 w
ha

ts
oe

ve
r s

ha
ll 

no
t a

ffe
ct

 th
e 

co
nt

ra
ct

ua
l o

pe
ra

tio
n 

of
 th

e 
le

as
e 

an
d 

th
at

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k 
w

ill 
re

m
ai

n 
va

lid
 a

nd
 e

nf
or

ce
ab

le
 u

nd
er

 th
e 

la
w

 o
f c

on
tra

ct
.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 t

hi
s 

te
rm

 r
eq

ui
re

s 
th

e 
Le

as
eb

ac
k 

Le
ss

ee
s,

 if
 a

pp
lic

ab
le

, t
o 

re
gi

st
er

 it
s 

le
as

e 
w

ith
 e

ith
er

 t
he

 R
eg

is
tr

ar
 o

f 
Ti

tle
s

or
 L

an
d 

A
dm

in
is

tr
at

or
. W

e 
al

so
 n

ot
ed

 th
at

 th
e 

no
n-

re
gi

st
ra

tio
n 

of
 th

e 
Le

as
e 

In
st

ru
m

en
t w

ill
 n

ot
 a

ffe
ct

 th
e 

co
nt

ra
ct

ua
l o

pe
ra

tio
n 

of
 th

e 
Le

as
e.

 A
s 

su
ch

, w
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
te

rm
 is

 re
as

on
ab

le
.
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
5.

Ex
pa

ns
io

n

(i)
“E

xp
an

si
on

” m
ea

ns
 th

e 
co

ns
tru

ct
io

n,
 re

no
va

tio
ns

 a
nd

/o
r r

ef
ur

bi
sh

m
en

t w
or

ks
 w

ith
in

 th
e 

bu
ild

in
g 

of
 th

e 
D

is
po

sa
l P

ro
pe

rty
 a

nd
/o

r a
tta

ch
ed

 
to

th
e

bu
ild

in
g 

of
 th

e 
D

is
po

sa
l P

ro
pe

rty
, u

nd
er

ta
ke

n 
by

 th
e 

Le
ss

or
 o

r 
Le

as
eb

ac
k

Le
ss

ee
 fo

r 
th

e 
pu

rp
os

es
 o

f e
xp

an
si

on
 o

f i
ts

 b
us

in
es

s 
op

er
at

io
ns

 re
su

lti
ng

:-

(a
)

in
 th

e 
in

cr
ea

se
 o

f t
he

 g
ro

ss
 fl

oo
r a

re
a 

of
 th

e 
bu

ild
in

g 
of

 th
e 

D
is

po
sa

l P
ro

pe
rti

es
; a

nd

(b
)

in
 th

e 
in

cr
ea

se
 o

f r
en

t p
ur

su
an

t t
o 

th
e 

Le
as

e 
Ag

re
em

en
t f

or
 th

e 
Pr

op
os

ed
 L

ea
se

ba
ck

.

(ii
)

O
pt

io
n 

1 
of

 th
e 

Ex
pa

ns
io

n

In
 th

e 
ev

en
t t

he
 L

ea
se

ba
ck

Le
ss

ee
 re

qu
es

ts
 fo

r E
xp

an
si

on
 a

nd
 th

e 
Le

ss
or

 a
nd

 th
e 

M
an

ag
er

 a
gr

ee
 to

 m
ee

t t
he

 E
xp

an
si

on
 re

qu
es

t o
f t

he
 

Le
ss

ee
 a

cc
or

di
ng

 to
 L

ea
se

ba
ck

Le
ss

ee
’s

 s
pe

ci
fic

at
io

n,
 th

e 
Le

ss
or

 m
ay

, s
ub

je
ct

 to
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 

Pr
op

os
ed

 L
ea

se
ba

ck
, m

ak
e 

th
e 

ne
ce

ss
ar

y 
ar

ra
ng

em
en

ts
, c

oo
rd

in
at

e,
 m

an
ag

e,
 m

on
ito

r a
nd

 s
up

er
vi

se
 a

ny
 m

aj
or

 s
tru

ct
ur

al
 a

lte
ra

tio
ns

 o
r 

ad
di

tio
ns

 to
 th

e 
bu

ild
in

g 
of

 th
e 

D
is

po
sa

l P
ro

pe
rty

 o
r w

or
k 

w
hi

ch
 m

ay
 a

ffe
ct

 th
e:

-

(a
)

st
ru

ct
ur

e 
of

 th
e 

D
is

po
sa

l P
ro

pe
rty

 (i
nc

lu
di

ng
 b

ut
 n

ot
 li

m
ite

d 
to

 th
e 

ro
of

 a
nd

 th
e 

fo
un

da
tio

n)
;

(b
)

m
ec

ha
ni

ca
l o

r e
le

ct
ric

al
 in

st
al

la
tio

ns
 o

f t
he

 D
is

po
sa

l P
ro

pe
rty

; a
nd

(c
)

pr
ov

is
io

ns
 o

f a
ny

 s
er

vi
ce

s 
in

 o
r t

o 
th

e 
D

is
po

sa
l P

ro
pe

rty
.

Th
e 

Le
ss

or
 s

ha
ll 

be
ar

 th
e 

de
ve

lo
pm

en
t c

os
ts

 a
nd

 e
xp

en
se

s 
fo

r,
an

d
re

la
te

d 
to

 th
e 

Ex
pa

ns
io

n 
("

Ex
pa

ns
io

n 
C

os
ts

”) 
an

d 
sh

al
l b

e 
so

le
ly

 
re

sp
on

si
bl

e 
to

 p
ro

cu
re

 th
e 

fin
an

ci
ng

 fo
r t

he
 E

xp
an

si
on

.

(ii
i)

O
pt

io
n 

2 
of

 th
e 

Ex
pa

ns
io

n

N
ot

w
ith

st
an

di
ng

 o
pt

io
n 

1 
ab

ov
e,

 s
ub

je
ct

 to
 th

e 
ag

re
em

en
t b

et
w

ee
n 

th
e 

pa
rti

es
 to

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k,
 th

e 
Le

as
eb

ac
k

Le
ss

ee
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 u
nd

er
ta

ke
 th

e 
Ex

pa
ns

io
n 

an
d 

be
ar

 th
e 

Ex
pa

ns
io

n 
C

os
ts

, a
nd

 th
e 

pa
rti

es
 fu

rth
er

 a
gr

ee
 th

at
 th

e 
Ex

pa
ns

io
n 

C
os

ts
 s

ha
ll 

be
 re

im
bu

rs
ed

 b
y 

th
e 

Le
ss

or
 to

 th
e 

Le
as

eb
ac

k
Le

ss
ee

 (“
Ex

pa
ns

io
n 

R
ei

m
bu

rs
em

en
t C

os
ts

”) 
in

 a
cc

or
da

nc
e 

w
ith

 
th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k.

(iv
)

If 
th

e 
ex

pa
ns

io
n 

re
su

lts
 in

 a
n 

in
cr

ea
se

 in
 th

e 
gr

os
s 

flo
or

 a
re

a 
of

 th
e 

D
is

po
sa

l P
ro

pe
rty

, t
he

 in
cr

ea
se

 in
 th

e 
m

on
th

ly
 re

nt
 s

ha
ll 

be
 c

om
pu

te
d 

as
 fo

llo
w

s:
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
Fo

rm
ul

a:
 (t

he
 re

nt
al

 ra
te

 to
 b

e 
ag

re
ed

 b
et

w
ee

n 
th

e 
pa

rti
es

 to
 th

e 
Le

as
e 

A
gr

ee
m

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k 
x 

E
xp

an
si

on
 R

ei
m

bu
rs

em
en

t 
C

os
ts

 o
r E

xp
an

si
on

 C
os

ts
, a

s 
th

e 
ca

se
 m

ay
 b

e)
/1

2 
ca

le
nd

ar
 m

on
th

s.

(v
)

In
 th

e 
ev

en
t t

he
 in

cr
ea

se
 in

 th
e 

re
nt

 is
 in

cu
rre

d 
du

rin
g 

th
e 

m
id

dl
e

of
 th

e 
re

le
va

nt
 y

ea
r o

f t
he

 C
on

tra
ct

ua
l T

er
m

, s
uc

h 
re

nt
 s

ha
ll 

be
 p

ro
ra

te
d 

to
th

e
fu

ll 
fin

an
ci

al
 y

ea
r b

ef
or

e 
ap

pl
yi

ng
 it

 in
 th

e 
re

nt
 fo

rm
ul

a 
fo

r r
en

t i
nc

re
m

en
t a

s 
se

t o
ut

 in
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
eb

ac
k.

(v
i)

Fo
r t

he
 a

vo
id

an
ce

 o
f d

ou
bt

, i
n 

th
e 

ev
en

t t
he

 re
nt

 h
as

 b
ee

n 
in

cr
ea

se
d 

pu
rs

ua
nt

 to
 it

em
 (i

v)
 a

bo
ve

, t
he

 B
as

e 
R

en
t a

m
ou

nt
 s

ha
ll 

be
 re

vi
se

d 
ac

co
rd

in
gl

y 
to

 in
cl

ud
e 

th
e 

in
cr

em
en

ta
l a

m
ou

nt
 a

nd
 th

er
ea

fte
r, 

th
e 

af
or

es
ai

d 
Ba

se
 R

en
t s

ha
ll 

be
 a

pp
lie

d 
in

 th
e 

re
nt

 re
vi

ew
 fo

rm
ul

a 
un

de
r 

th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k 
fo

r d
et

er
m

in
at

io
n 

of
 th

e 
re

nt
 fo

r t
he

 re
le

va
nt

 s
uc

ce
ed

in
g 

re
nt

al
 te

rm
s.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 th

e 
te

rm
s 

ab
ov

e 
pr

ov
id

e 
th

e 
Le

as
eb

ac
k 

Le
ss

ee
s 

w
ith

 th
e 

op
tio

n 
to

 re
no

va
te

 a
nd

/o
r r

ef
ur

bi
sh

 th
e 

D
is

po
sa

l P
ro

pe
rt

ie
s.

B
as

ed
 o

n 
op

tio
n 

1,
 w

e 
no

te
d 

th
at

 th
e 

Ex
pa

ns
io

n 
C

os
ts

 w
ill

 b
e 

so
le

ly
 in

cu
rr

ed
 a

nd
 f

in
an

ce
d 

by
 th

e 
Le

ss
or

,w
he

re
as

 u
nd

er
op

tio
n 

2,
 th

e 
Ex

pa
ns

io
n 

C
os

ts
 in

cu
rr

ed
 b

y 
th

e
Le

as
eb

ac
k

Le
ss

ee
s 

w
ill

 b
e 

re
im

bu
rs

ed
 b

y 
th

e 
Le

ss
or

.

Su
bs

eq
ue

nt
 to

 a
n 

Ex
pa

ns
io

n,
 a

ny
 r

es
ul

ta
nt

 in
cr

ea
se

 in
 g

ro
ss

 fl
oo

r 
ar

ea
 d

ue
 to

 th
e 

Ex
pa

ns
io

n 
w

ill
 r

es
ul

t i
n 

an
 in

cr
ea

se
 in

 m
on

th
ly

 r
en

t 
pa

ya
bl

e 
to

 t
he

 L
es

so
r, 

of
 w

hi
ch

, s
ha

ll 
be

 b
as

ed
 o

n 
th

e 
re

nt
al

 r
at

e 
to

 b
e 

ag
re

ed
 b

et
w

ee
n 

pa
rt

ie
s 

ap
pl

ie
d 

to
 t

he
 E

xp
an

si
on

 C
os

ts
. T

he
 

Ex
pa

ns
io

n 
C

os
ts

 s
ha

ll 
be

 a
gr

ee
d 

by
 t

he
 L

ea
se

ba
ck

 L
es

se
e,

 t
ak

in
g 

in
to

 a
cc

ou
nt

 t
he

 v
al

ue
 o

f 
th

e 
Ex

pa
ns

io
n 

as
 r

ec
om

m
en

de
d 

by
 a

n 
in

de
pe

nd
en

t v
al

ue
r t

o 
be

 a
pp

oi
nt

ed
 b

y 
th

e 
Le

ss
or

 a
t t

he
 L

es
so

r’s
 o

w
n 

co
st

 a
nd

 e
xp

en
se

.

H
en

ce
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

ab
ov

e 
te

rm
s 

ar
e 

re
as

on
ab

le
 a

nd
 b

en
ef

ic
ia

l f
or

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

s 
as

 th
ey

 c
at

er
 fo

r 
an

y 
po

te
nt

ia
l 

fu
tu

re
 e

xp
an

si
on

 p
la

ns
 b

y 
th

e 
Le

as
eb

ac
k 

Le
ss

ee
s 

to
 s

up
po

rt
 th

e 
Le

as
eb

ac
k 

Le
ss

ee
s’

 o
pe

ra
tio

ns
 a

t t
he

 D
is

po
sa

l P
ro

pe
rt

ie
s.

6.
N

ew
 D

ev
el

op
m

en
t

(i)
N

ew
 D

ev
el

op
m

en
t m

ea
ns

 th
e 

pl
an

ni
ng

, d
es

ig
n,

 a
nd

 c
on

st
ru

ct
io

n 
of

 a
 n

ew
 b

ui
ld

in
g(

s)
, c

ar
pa

rk
 a

nd
/o

r o
th

er
 s

tru
ct

ur
es

 o
n 

th
e 

la
nd

 w
he

re
 th

e 
D

is
po

sa
l P

ro
pe

rty
 is

 s
itu

at
ed

 o
r a

ny
 p

ar
t t

he
re

of
 c

om
pl

et
e 

w
ith

 in
te

r a
lia

 th
e 

in
te

rio
r 

de
si

gn
, t

he
 la

nd
sc

ap
e 

an
d 

th
e 

in
fra

st
ru

ct
ur

es
 re

la
te

d 
th

er
et

o.

(ii
)

O
pt

io
n 

1 
of

 th
e 

N
ew

 D
ev

el
op

m
en

t

Th
e 

Le
ss

or
 g

ra
nt

s 
to

 th
e 

Le
as

eb
ac

k
Le

ss
ee

 th
e 

rig
ht

 to
 u

nd
er

ta
ke

 th
e 

N
ew

 D
ev

el
op

m
en

t o
n 

th
e 

la
nd

 w
he

re
 th

e 
D

is
po

sa
l P

ro
pe

rty
 is

 s
itu

at
ed

 
fo

r t
he

 L
ea

se
ba

ck
Le

ss
ee

’s
 b

us
in

es
s 

op
er

at
io

ns
.
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A
PS

H
 N

ew
 B

ui
ld

in
g

PS
H

 N
ew

 B
ui

ld
in

g
N

ot
w

ith
st

an
di

ng
 th

e 
pa

ra
gr

ap
h 

ab
ov

e,
 th

e 
Le

ss
or

 s
ha

ll 
ha

ve
 th

e 
op

tio
n 

to
 u

nd
er

ta
ke

 th
e 

N
ew

 D
ev

el
op

m
en

t a
nd

 b
ea

r t
he

 d
ev

el
op

m
en

t c
os

ts
 

an
d 

ex
pe

ns
es

 fo
r, 

an
d 

re
la

te
d 

to
 th

e 
N

ew
 D

ev
el

op
m

en
t (

“N
ew

 D
ev

el
op

m
en

t C
os

ts
”) 

an
d 

sh
al

l b
e 

so
le

ly
 re

sp
on

si
bl

e 
to

 p
ro

cu
re

 th
e 

fin
an

ci
ng

 
fo

r t
he

 N
ew

 D
ev

el
op

m
en

t, 
su

bj
ec

t t
o 

th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

in
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
eb

ac
k.

(ii
i)

O
pt

io
n 

2 
of

 th
e 

N
ew

 D
ev

el
op

m
en

t

N
ot

w
ith

st
an

di
ng

 o
pt

io
n 

1 
ab

ov
e,

 s
ub

je
ct

 t
o 

th
e 

ag
re

em
en

t 
be

tw
ee

n 
th

e 
pa

rti
es

 t
o 

th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 L
ea

se
ba

ck
, 

th
e 

Le
as

eb
ac

k
Le

ss
ee

 s
ha

ll 
ha

ve
 th

e 
op

tio
n 

to
 u

nd
er

ta
ke

 th
e 

N
ew

 D
ev

el
op

m
en

t a
nd

 b
ea

r t
he

 N
ew

 D
ev

el
op

m
en

t C
os

ts
, a

nd
 th

e 
pa

rti
es

 to
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
eb

ac
k 

fu
rth

er
 a

gr
ee

 th
at

 th
e 

N
ew

 D
ev

el
op

m
en

t s
ha

ll 
be

 a
cq

ui
re

d 
by

 th
e 

Le
ss

or
 fr

om
 th

e 
Le

as
eb

ac
k

Le
as

eb
ac

k
Le

ss
ee

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

eb
ac

k.

(iv
)

Th
e 

ne
w

 re
nt

 fo
r t

he
 N

ew
 D

ev
el

op
m

en
t s

ha
ll 

be
 g

ov
er

ne
d 

by
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
of

 th
e 

ne
w

 le
as

e 
ag

re
em

en
t o

r s
up

pl
em

en
ta

ll
ea

se
 

ag
re

em
en

t t
o 

be
 e

nt
er

ed
 in

to
 b

et
w

ee
n 

th
e 

Le
as

eb
ac

k
Le

ss
ee

s,
 th

e 
Le

ss
or

 a
nd

 th
e 

M
an

ag
er

 fo
r t

he
 le

as
e 

of
 th

e 
N

ew
 D

ev
el

op
m

en
t.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 th

e 
te

rm
s 

ab
ov

e 
pr

ov
id

e 
th

e 
Le

as
eb

ac
k 

Le
ss

ee
s 

an
 a

ve
nu

e 
to

 p
la

n,
 d

es
ig

n 
an

d 
co

ns
tr

uc
t b

ui
ld

in
g(

s)
 a

nd
 s

tr
uc

tu
re

s 
on

 th
e 

la
nd

 w
he

re
 th

e 
D

is
po

sa
l P

ro
pe

rt
ie

s 
ar

e 
si

tu
at

ed
.

B
as

ed
 o

n 
op

tio
n 

1,
 w

e 
no

te
d 

th
at

 th
e 

N
ew

 D
ev

el
op

m
en

t C
os

ts
 w

ill
 b

e 
so

le
ly

 in
cu

rr
ed

 a
nd

 fi
na

nc
ed

 b
y 

th
e 

Le
ss

or
,w

he
re

as
 u

nd
er

op
tio

n 
2,

 
th

e 
N

ew
 D

ev
el

op
m

en
t u

nd
er

ta
ke

n 
by

 th
e

Le
as

eb
ac

k
Le

ss
ee

s 
sh

al
l b

e 
ac

qu
ire

d 
by

 th
e 

Le
ss

or
 a

nd
 le

as
ed

 b
ac

k 
to

 th
e 

Le
as

eb
ac

k 
Le

ss
ee

s 
un

de
r a

 n
ew

 o
r s

up
pl

em
en

ta
l l

ea
se

 a
gr

ee
m

en
t.

Su
bs

eq
ue

nt
 to
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21

8,
75

0,
 

TM
C

 B
as

e 
R

en
t o

f R
M

1,
43

7,
50

0,
 S

SH
 B

as
e 

R
en

t o
f R

M
10

,3
12

,5
00

, K
PJ

U
 B

as
e 

R
en

t o
f R

M
1,

60
6,

25
0 

an
d 

K
PJ

C
P

B
as

e 
R

en
t o

f R
M

95
9,

37
5 

ar
e 

fa
ir.

 In
 a

dd
iti

on
, b

as
ed

 o
n 

ou
r e

va
lu

at
io

n 
of

 th
e 

an
nu

al
 re

nt
 in

cr
em

en
ta

l i
nc

re
as

e 
in

 Y
ea

rs
 2

 a
nd

 3
 a

s 
se

t o
ut

 in
 S

ec
tio

n 
9.

3 
of

 th
is

 IA
L,

 w
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
2.

00
%

 in
cr

em
en

ta
l i

nc
re

as
e 

pe
r a

nn
um

 is
 fa

ir.

W
e 

ta
ke

 c
og

ni
sa

nc
e 

th
e 

us
e 

of
 th

e 
O

pe
n 

M
ar

ke
t V

al
ue

 o
f t

he
 re

sp
ec

tiv
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rt
ie

s
in

 th
e 

re
nt

 re
vi

ew
 fo

rm
ul

a.
 W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

te
rm

 is
 re

as
on

ab
le

 a
s 

it 
en

su
re

s 
th

at
 th

e 
su

cc
ee

di
ng

 re
nt

al
 ra

te
 re

fle
ct

s 
th

e 
m

ar
ke

t v
al

ue
 o

f t
he

 L
ea

se
 R

en
ew

al
 P

ro
pe

rt
ie

s
at

 
th

e 
po

in
t o

f r
ev

ie
w

.F
or

 th
e 

pu
rp

os
e 

of
 d

et
er

m
in

in
g 

th
e 

su
cc

ee
di

ng
 re

nt
al

 te
rm

, t
he

 re
sp

ec
tiv

e 
pa

rt
ie

s 
ar

e 
en

tit
le

d 
to

 a
pp

oi
nt

 in
de

pe
nd

en
t 

va
lu

er
s 

to
 d

et
er

m
in

e 
th

e 
O

pe
n 

M
ar

ke
t V

al
ue

 o
f t

he
 re

sp
ec

tiv
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rt
ie

s.
 F

or
 a

vo
id

an
ce

 o
f d

ou
bt

, t
he

 p
ar

tie
s 

ha
ve

 th
e 

rig
ht

 
to

 m
ut

ua
lly

 a
gr

ee
 to

 v
ar

y 
th

e 
O

pe
n 

M
ar

ke
t V

al
ue

 d
et

er
m

in
ed

 b
y 

th
e 

in
de

pe
nd

en
t v

al
ue

r a
nd

 a
do

pt
 a

 v
ar

ie
d 

O
pe

n 
M

ar
ke

t V
al

ue
. I

n
th

e 
ev

en
t 

of
 a

ny
 d

is
ag

re
em

en
t o

n 
th

e 
va

rie
d 

O
pe

n 
M

ar
ke

t V
al

ue
, p

ar
tie

s 
sh

al
l f

or
m

 a
 d

is
pu

te
 r

es
ol

ut
io

n 
co

m
m

itt
ee

 c
om

pr
is

in
g 

tw
o 

(2
) a

pp
oi

nt
ed

 
re

pr
es

en
ta

tiv
es

 e
ac

h 
fr

om
 th

e 
Le

ss
or

, M
an

ag
er

 a
nd

 L
ea

se
 R

en
ew

al
 P

ro
pe

rt
ie

s
Le

ss
ee

s.
 W

he
re

 n
ec

es
sa

ry
, t

he
 d

is
pu

te
 re

so
lu

tio
n 

co
m

m
itt

ee
 

m
ay

 a
pp

oi
nt

 a
n 

in
de

pe
nd

en
t e

xp
er

t t
o 

ad
vi

se
 o

n 
th

at
 m

at
te

r a
nd

 th
e 

ap
po

in
tm

en
t o

f t
he

 in
de

pe
nd

en
t e

xp
er

t s
ha

ll 
be

 u
na

ni
m

ou
sl

y 
ag

re
ed

 
by

 th
e 

re
pr

es
en

ta
tiv

es
 o

f a
ll 

pa
rt

ie
s.

 W
e 

no
te

d 
th

at
 th

e 
in

cl
us

io
n 

of
 tw

o 
re

pr
es

en
ta

tiv
es

 fr
om

 th
e 

Le
as

e 
R

en
ew

al
Le

ss
ee

s 
in

 th
e 

di
sp

ut
e 

re
so

lu
tio

n 
co

m
m

itt
ee

 p
ro

vi
de

s 
K

PJ
 w

ith
 d

ire
ct

 p
ar

tic
ip

at
io

n 
in

 th
e 

re
so

lu
tio

n 
pr

oc
es

s 
an

d 
en

ab
le

s 
K

PJ
 to

 s
af

eg
ua

rd
 it

s 
in

te
re

st
 a

nd
 it

s 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s.
 W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

di
sp

ut
e 

re
so

lu
tio

n 
co

m
m

itt
ee

 a
rr

an
ge

m
en

t i
s 

fa
ir 

an
d 

re
as

on
ab

le
 a

s 
it 

en
su

re
s 

K
PJ

 is
 

ad
eq

ua
te

ly
 re

pr
es

en
te

d,
 a

llo
w

 fo
r i

nd
ep

en
de

nt
 p

ro
fe

ss
io

na
l i

np
ut

 w
he

re
 n

ee
de

d 
an

d 
in

co
rp

or
at

es
 s

af
eg

ua
rd

 to
 p

re
ve

nt
 u

ni
la

te
ra

l d
ec

is
io

n-
m

ak
in

g.
 A

s 
su

ch
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

ag
re

ed
 a

pp
ro

ac
h 

is
 n

ot
 d

et
rim

en
ta

l t
o 

K
PJ

 G
ro

up
 a

nd
 it

s 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s.

W
e 

no
te

d 
th

at
 th

e 
Le

ss
or

 s
ha

ll 
du

rin
g 

th
e 

C
on

tr
ac

tu
al

 T
er

m
, a

m
on

g 
ot

he
rs

, p
ay

 fo
r a

ll 
ou

tg
oi

ng
 c

ha
rg

es
 in

 re
la

tio
n 

to
 th

e 
Le

as
e 

R
en

ew
al

 
Pr

op
er

tie
s,

 p
ay

 fo
r q

ui
t r

en
t a

nd
 a

ss
es

sm
en

t o
f t

he
 L

ea
se

 R
en

ew
al

 P
ro

pe
rt

ie
s,

 m
ai

nt
ai

n 
ta

ka
fu

l c
ov

er
ag

e,
 a

pp
oi

nt
 a

nd
 p

ay
 th

e 
m

ai
nt

en
an

ce
 

m
an

ag
er

 a
nd

 b
e 

re
sp

on
si

bl
e 

to
 m

ak
e 

go
od

 o
n 

m
aj

or
 re

pa
irs

 a
nd

 re
pl

ac
em

en
ts

 o
f f

ix
tu

re
s 

an
d 

fit
tin

gs
. W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 it
 is

 re
as

on
ab

le
 

fo
r t

he
 le

ss
or

 to
 b

e 
re

sp
on

si
bl

e 
fo

r t
he

 c
ha

rg
es

 p
er

ta
in

in
g 

to
 th

e 
la

nd
 a

nd
 b

ui
ld

in
gs

 o
f t

he
 L

ea
se

R
en

ew
al

 P
ro

pe
rt

ie
s 

si
nc

e 
th

e 
Le

ss
or

 is
 

th
e 

re
gi

st
er

ed
 o

w
ne

r o
f t

he
 L

ea
se

 R
en

ew
al

 P
ro

pe
rt

ie
s.

W
e 

al
so

 n
ot

ed
 th

at
 th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

 s
ha

ll 
du

rin
g 

th
e 

C
on

tr
ac

tu
al

 T
er

m
, a

m
on

g 
ot

he
rs

, b
ea

r a
nd

 p
ay

 fo
r a

ll 
co

st
s 

of
 a

ll 
se

rv
ic

es
 

an
d 

m
ai

nt
en

an
ce

 c
ha

rg
es

 o
f t

he
 r

es
pe

ct
iv

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rt

ie
s.

 T
he

 te
rm

 is
 ty

pi
ca

l a
nd

 a
 n

or
m

 in
 tr

an
sa

ct
io

ns
 o

f s
im

ila
r 

na
tu

re
. 

H
en

ce
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

te
rm

s 
ab

ov
e 

ar
e 

re
as

on
ab

le
.

O
ve

ra
ll,

 w
e 

ar
e 

of
 th

e 
vi

ew
 th

e 
ab

ov
e 

te
rm

s 
ar

e 
fa

ir 
an

d 
re

as
on

ab
le

. 70
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Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 

3.
R

eg
is

tr
at

io
n 

of
 L

ea
se

 In
st

ru
m

en
t

N
ot

w
ith

st
an

di
ng

 th
e 

R
en

t C
om

m
en

ce
m

en
t D

at
e,

 th
e 

Le
ss

ee
 s

ha
ll,

 u
po

n 
ex

ec
ut

io
n 

of
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
e 

R
en

ew
al

, a
pp

ly
 

to
 th

e 
au

th
or

iti
es

 fo
r c

on
se

nt
 fo

r t
he

 c
re

at
io

n 
of

 th
e 

le
as

e 
fo

r t
he

 C
on

tra
ct

ua
l T

er
m

 in
 fa

vo
ur

 o
f t

he
 L

es
se

e 
pu

rs
ua

nt
 to

 th
e

Le
as

e 
Ag

re
em

en
t f

or
 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al
.

“R
en

t C
om

m
en

ce
m

en
t D

at
e”

 m
ea

ns
 th

e 
da

te
 o

f c
om

m
en

ce
m

en
t o

f t
he

 le
as

e 
an

d 
re

nt
 o

f t
he

 L
ea

se
 R

en
ew

al
 P

ro
pe

rty
 p

ay
ab

le
 b

y 
th

e 
Le

ss
ee

.

Su
bj

ec
t t

o 
th

e 
pr

io
r c

on
se

nt
 o

f t
he

 L
es

so
r’s

 fi
na

nc
ie

r h
av

in
g 

be
en

 o
bt

ai
ne

d 
by

 th
e 

Le
ss

or
 (i

f r
eq

ui
re

d)
, o

n 
th

e 
R

en
t C

om
m

en
ce

m
en

t D
at

e:
-

(i)
th

e
Le

ss
or

an
d 

th
e 

Le
ss

ee
 s

ha
ll 

ex
ec

ut
e 

th
e 

Fo
rm

 1
5A

 o
f t

he
 N

at
io

na
l L

an
d 

C
od

e 
(“

Le
as

e 
In

st
ru

m
en

t”)
 fo

r t
he

 re
gi

st
ra

tio
n 

of
 th

e 
le

as
e 

w
ith

 th
e 

R
eg

is
tra

r o
f T

itl
es

or
 L

an
d 

Ad
m

in
is

tra
to

r (
w

hi
ch

ev
er

 is
 a

pp
lic

ab
le

); 
an

d

(ii
)

th
e 

Le
ss

or
 s

ha
ll 

fo
rw

ar
d 

th
e 

or
ig

in
al

 is
su

e 
do

cu
m

en
t o

f t
itl

e 
to

 th
e 

la
nd

 o
n 

w
hi

ch
 th

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rty

 is
 lo

ca
te

d 
(“

La
nd

”) 
to

 th
e

Le
ss

ee
.

In
 th

e 
ev

en
t t

he
 re

gi
st

ra
tio

n 
of

 th
e 

le
as

e 
is

 n
ot

 o
r c

an
no

t b
e 

ef
fe

ct
ed

 o
r p

er
fe

ct
ed

 fo
r a

ny
 re

as
on

 w
ha

ts
oe

ve
r n

ot
 d

ue
 to

 a
ny

fa
ul

t o
f t

he
 p

ar
tie

s,
 

th
e 

pa
rti

es
 a

gr
ee

 th
at

 th
e 

Le
ss

or
 s

ha
ll 

gr
an

t a
nd

 th
e 

Le
ss

ee
 s

ha
ll 

ta
ke

 o
n 

a 
te

na
nc

y 
of

 th
e 

Le
as

e 
R

en
ew

al
Pr

op
er

ty
ba

se
d

on
 th

e
C

on
tra

ct
ua

l 
Te

rm
 o

f t
he

 L
ea

se
 R

en
ew

al
 P

ro
pe

rty
 a

nd
 th

e
te

rm
s 

an
d 

co
nd

iti
on

s 
as

 s
tip

ul
at

ed
 in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
.

Th
e 

Le
ss

ee
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 p
ro

cu
re

 th
e 

sa
id

 te
na

nc
y 

to
 b

e 
en

do
rs

ed
 o

n 
th

e 
or

ig
in

al
 is

su
e 

do
cu

m
en

t o
f t

itl
e 

to
 th

e 
La

nd
 w

ith
 th

e 
R

eg
is

tra
r 

of
 T

itl
es

or
 L

an
d 

Ad
m

in
is

tra
to

r (
w

hi
ch

ev
er

 is
 a

pp
lic

ab
le

).

In
 th

e 
ev

en
t t

he
 L

an
d 

is
 d

ul
y 

ch
ar

ge
d 

by
 th

e 
Le

ss
or

 o
r a

ny
 o

th
er

 p
ar

ty
 h

av
in

g 
su

ch
 ri

gh
t t

o 
ch

ar
ge

 th
e 

La
nd

, t
he

 L
es

se
e 

sh
al

lf
irs

t o
bt

ai
n 

th
e 

w
rit

te
n 

co
ns

en
t o

f t
he

 c
ha

rg
e 

by
 p

ro
cu

rin
g 

ch
ar

ge
e’

s 
si

gn
at

ur
e 

on
 th

e 
Le

as
e 

In
st

ru
m

en
t p

rio
r t

o 
at

te
nd

in
g 

to
 th

e 
re

gi
st

ra
tio

n 
of

 th
e 

Le
as

e 
w

ith
 

th
e 

R
eg

is
tra

r o
f T

itl
es

or
 L

an
d 

Ad
m

in
is

tra
to

r (
w

hi
ch

ev
er

 is
 a

pp
lic

ab
le

) i
n 

ac
co

rd
an

ce
 w

ith
 S

ec
tio

n 
22

6 
of

 N
at

io
na

l L
an

d 
C

od
e.

Th
e 

Le
ss

ee
 s

ha
ll 

at
te

nd
 to

 th
e 

fo
llo

w
in

g:
-

(i)
to

 s
ub

m
it 

th
e 

Le
as

e 
In

st
ru

m
en

t f
or

 a
dj

ud
ic

at
io

n 
fo

r a
ss

es
sm

en
t o

f s
ta

m
p 

du
ty

 a
t t

he
 re

le
va

nt
 s

ta
m

p 
of

fic
e;

(ii
)

to
 p

ay
 th

e 
st

am
p 

du
ty

 o
f t

he
 L

ea
se

 In
st

ru
m

en
t;

an
d

(ii
i)

to
 p

re
se

nt
 th

e 
du

ly
 s

ta
m

pe
d 

Le
as

e 
In

st
ru

m
en

t t
o 

ex
tra

ct
 a

nd
 fo

rw
ar

d 
th

e 
or

ig
in

al
 is

su
e 

do
cu

m
en

t o
f t

itl
e 

to
 th

e 
La

nd
 to

 th
e 

Le
ss

or
 fo

r t
he

 
Le

ss
or

’s
or

 it
s

fin
an

ci
er

’s
 (i

f a
ny

) s
af

ek
ee

pi
ng

 a
nd

 re
te

nt
io

n. 71
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Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 

Th
e 

Le
ss

or
 a

nd
 th

e 
Le

ss
ee

 a
gr

ee
 th

at
 th

ey
 s

ha
ll 

w
or

k 
to

ge
th

er
, a

s 
m

ay
 re

as
on

ab
ly

 b
e 

re
qu

ire
d,

 to
 c

om
pl

et
e 

an
d 

re
gi

st
er

 th
e 

Le
as

e 
In

st
ru

m
en

t 
in

 fa
vo

ur
 o

f t
he

 L
es

se
e.

Th
e 

pa
rti

es
 a

ck
no

w
le

dg
e 

th
at

 th
e 

no
n-

re
gi

st
ra

tio
n 

of
 th

e 
Le

as
e 

In
st

ru
m

en
t f

or
 a

ny
 re

as
on

 w
ha

ts
oe

ve
r s

ha
ll 

no
t a

ffe
ct

 th
e 

co
nt

ra
ct

ua
l o

pe
ra

tio
n 

of
 th

e 
le

as
e 

an
d 

th
at

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
 w

ill 
re

m
ai

n 
va

lid
 a

nd
 e

nf
or

ce
ab

le
 u

nd
er

 th
e 

la
w

 o
f t

he
co

nt
ra

ct
.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 th

is
 te

rm
 re

qu
ire

s 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

, i
f a

pp
lic

ab
le

, t
o 

re
gi

st
er

 it
s 

le
as

e 
w

ith
 e

ith
er

 th
e 

R
eg

is
tr

ar
 o

f T
itl

es
or

 L
an

d 
A

dm
in

is
tr

at
or

. W
e 

al
so

 n
ot

ed
 th

at
 th

e 
no

n-
re

gi
st

ra
tio

n 
of

 th
e 

Le
as

e 
In

st
ru

m
en

t w
ill

 n
ot

 a
ffe

ct
 th

e 
co

nt
ra

ct
ua

l o
pe

ra
tio

n 
of

 th
e 

Le
as

e.
 A

s 
su

ch
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

te
rm

 is
 re

as
on

ab
le

.

4.
Ex

pa
ns

io
n

(i)
“E

xp
an

si
on

” m
ea

ns
th

e 
co

ns
tru

ct
io

n,
 re

no
va

tio
ns

 a
nd

/o
r r

ef
ur

bi
sh

m
en

t w
or

ks
 w

ith
in

th
e

bu
ild

in
g 

of
 th

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rty

 a
nd

/o
r 

at
ta

ch
ed

 to
 th

e 
bu

ild
in

g 
of

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
, u

nd
er

ta
ke

n 
by

 th
e 

Le
ss

or
 o

r L
es

se
e 

fo
r t

he
 p

ur
po

se
s 

of
 e

xp
an

si
on

 o
f i

ts
 b

us
in

es
s 

op
er

at
io

ns
 re

su
lti

ng
:-

(a
)

in
 th

e 
in

cr
ea

se
 o

f t
he

 g
ro

ss
 fl

oo
r a

re
a 

of
 th

e 
bu

ild
in

g 
of

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
; a

nd

(b
)

in
 th

e 
in

cr
ea

se
 o

f r
en

t p
ur

su
an

t t
o 

th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
.

(ii
)

O
pt

io
n 

1 
of

 th
e 

Ex
pa

ns
io

n

In
 th

e 
ev

en
t t

he
 L

es
se

e 
re

qu
es

ts
 fo

r 
Ex

pa
ns

io
n 

an
d 

th
e 

Le
ss

or
 a

nd
 th

e 
M

an
ag

er
 a

gr
ee

 to
 m

ee
t t

he
 E

xp
an

si
on

 r
eq

ue
st

 o
f t

he
 L

es
se

e 
ac

co
rd

in
g 

to
th

e
Le

ss
ee

’s
 s

pe
ci

fic
at

io
n,

 th
e 

Le
ss

or
 m

ay
, s

ub
je

ct
 to

 th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

in
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
e 

R
en

ew
al

, m
ak

e 
th

e 
ne

ce
ss

ar
y 

ar
ra

ng
em

en
ts

, c
oo

rd
in

at
e,

 m
an

ag
e,

 m
on

ito
r a

nd
 s

up
er

vi
se

 a
ny

 m
aj

or
 s

tru
ct

ur
al

 a
lte

ra
tio

ns
 o

r a
dd

iti
on

s 
to

 
th

e
bu

ild
in

g 
of

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 o

r w
or

k 
w

hi
ch

 m
ay

 a
ffe

ct
 th

e:
-

(a
)

st
ru

ct
ur

e 
of

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 (i

nc
lu

di
ng

 b
ut

 n
ot

 li
m

ite
d 

to
 th

e 
ro

of
 a

nd
 th

e 
fo

un
da

tio
n)

;

(b
)

m
ec

ha
ni

ca
l o

r e
le

ct
ric

al
 in

st
al

la
tio

ns
 o

f t
he

 L
ea

se
 R

en
ew

al
 P

ro
pe

rty
; o

r

(c
)

pr
ov

is
io

ns
 o

f a
ny

 s
er

vi
ce

s 
in

 o
r t

o 
th

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rty

.

Th
e 

Le
ss

or
 s

ha
ll 

be
ar

 th
e 

de
ve

lo
pm

en
t c

os
ts

 a
nd

 e
xp

en
se

s 
fo

r, 
an

d 
re

la
te

d 
to

 th
e 

Ex
pa

ns
io

n 
(“

Ex
pa

ns
io

n 
C

os
ts

“) 
an

d 
sh

al
l b

e 
so

le
ly

 
re

sp
on

si
bl

e 
to

 p
ro

cu
re

 th
e 

fin
an

ci
ng

 fo
r t

he
 E

xp
an

si
on

.
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Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 

(ii
i)

O
pt

io
n 

2 
of

 th
e 

Ex
pa

ns
io

n

N
ot

w
ith

st
an

di
ng

 o
pt

io
n 

1 
ab

ov
e,

 s
ub

je
ct

 to
 th

e 
ag

re
em

en
t b

et
w

ee
n 

th
e 

pa
rti

es
 to

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
, t

he
 

Le
ss

ee
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 u
nd

er
ta

ke
 th

e 
Ex

pa
ns

io
n 

an
d 

be
ar

 th
e 

Ex
pa

ns
io

n 
C

os
ts

, a
nd

 th
e 

pa
rti

es
 fu

rth
er

 a
gr

ee
 th

at
 th

e 
Ex

pa
ns

io
n 

C
os

ts
 s

ha
ll b

e 
re

im
bu

rs
ed

 b
y 

th
e 

Le
ss

or
 to

 th
e 

Le
ss

ee
 (“

Ex
pa

ns
io

n 
R

ei
m

bu
rs

em
en

t C
os

ts
”) 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
.

(iv
)

If 
th

e 
ex

pa
ns

io
n 

re
su

lts
 in

 a
n 

in
cr

ea
se

 in
 th

e 
gr

os
s 

flo
or

 a
re

a 
of

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
, t

he
 in

cr
ea

se
 in

 th
e 

m
on

th
ly

 re
nt

 s
ha

ll 
be

 
co

m
pu

te
d 

as
 fo

llo
w

s:
-

Fo
rm

ul
a:

 (
th

e 
re

nt
al

 r
at

e 
to

 b
e 

ag
re

ed
 b

et
w

ee
n 

th
e 

pa
rti

es
 t

o 
th

e 
Le

as
e 

Ag
re

em
en

t 
fo

r 
Pr

op
os

ed
 L

ea
se

 R
en

ew
al

 x
 E

xp
an

si
on

 
R

ei
m

bu
rs

em
en

t C
os

ts
 o

r E
xp

an
si

on
 C

os
ts

, a
s 

th
e 

ca
se

 m
ay

 b
e)

 / 
12

 c
al

en
da

r m
on

th
s.

(v
)

In
 th

e 
ev

en
t t

he
 in

cr
ea

se
 in

 th
e 

re
nt

 is
 in

cu
rre

d 
du

rin
g 

th
e 

m
id

dl
e

of
 th

e 
re

le
va

nt
 y

ea
r o

f t
he

 C
on

tra
ct

ua
l T

er
m

, s
uc

h 
re

nt
 s

ha
ll 

be
 p

ro
ra

te
d 

to
th

e
fu

ll 
fin

an
ci

al
 y

ea
r b

ef
or

e 
ap

pl
yi

ng
 it

 in
 th

e 
re

nt
 fo

rm
ul

a 
fo

r r
en

t i
nc

re
m

en
t a

s 
se

t o
ut

 in
 th

e 
Le

as
e 

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
e 

R
en

ew
al

.

(v
i)

Fo
r t

he
 a

vo
id

an
ce

 o
f d

ou
bt

, i
n 

th
e 

ev
en

t t
he

 re
nt

 h
as

 b
ee

n 
in

cr
ea

se
d 

pu
rs

ua
nt

 to
 it

em
 (i

v)
 a

bo
ve

, t
he

 B
as

e 
R

en
t a

m
ou

nt
 s

ha
ll 

be
 re

vi
se

d 
ac

co
rd

in
gl

y 
to

 in
cl

ud
e 

th
e 

in
cr

em
en

ta
l a

m
ou

nt
 a

nd
 th

er
ea

fte
r, 

th
e 

af
or

es
ai

d 
Ba

se
 R

en
t s

ha
ll 

be
 a

pp
lie

d 
in

 th
e 

re
nt

 re
vi

ew
 fo

rm
ul

a 
un

de
r 

th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
 fo

r d
et

er
m

in
at

io
n 

of
 th

e 
re

nt
 fo

r t
he

 re
le

va
nt

 s
uc

ce
ed

in
g 

R
en

ta
l T

er
m

s.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 t

he
 t

er
m

s 
ab

ov
e 

pr
ov

id
e 

th
e

Le
as

e 
R

en
ew

al
Le

ss
ee

s 
w

ith
 t

he
 o

pt
io

n 
to

 r
en

ov
at

e 
an

d/
or

 r
ef

ur
bi

sh
 t

he
 L

ea
se

 R
en

ew
al

 
Pr

op
er

tie
s.

B
as

ed
 o

n 
op

tio
n 

1,
 w

e 
no

te
d 

th
at

 th
e 

Ex
pa

ns
io

n 
C

os
ts

 w
ill

 b
e 

so
le

ly
 in

cu
rr

ed
 a

nd
 fi

na
nc

ed
 b

y 
th

e 
Le

ss
or

, w
he

re
as

 u
nd

er
op

tio
n 

2,
 th

e 
Ex

pa
ns

io
n 

C
os

ts
 in

cu
rr

ed
 b

y 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

 w
ill

 b
e 

re
im

bu
rs

ed
 b

y 
th

e 
Le

ss
or

.

Su
bs

eq
ue

nt
 to

 a
n 

Ex
pa

ns
io

n,
 a

ny
 r

es
ul

ta
nt

 in
cr

ea
se

 in
 g

ro
ss

 fl
oo

r 
ar

ea
 d

ue
 to

 th
e 

Ex
pa

ns
io

n 
w

ill
 r

es
ul

t i
n 

an
 in

cr
ea

se
 in

 m
on

th
ly

 r
en

t 
pa

ya
bl

e 
to

 t
he

 L
es

so
r, 

of
 w

hi
ch

, s
ha

ll 
be

 b
as

ed
 o

n 
th

e 
re

nt
al

 r
at

e 
to

 b
e 

ag
re

ed
 b

et
w

ee
n 

pa
rt

ie
s 

ap
pl

ie
d 

to
 t

he
 E

xp
an

si
on

 C
os

ts
. T

he
 

Ex
pa

ns
io

n 
C

os
ts

 s
ha

ll 
be

 a
gr

ee
d 

by
 th

e 
Le

ss
ee

, t
ak

in
g 

in
to

 a
cc

ou
nt

 th
e 

va
lu

e 
of

 th
e 

Ex
pa

ns
io

n 
as

 re
co

m
m

en
de

d 
by

 a
n 

in
de

pe
nd

en
t v

al
ue

r 
to

 b
e 

ap
po

in
te

d 
by

 th
e 

Le
ss

or
 a

tt
he

 L
es

so
r’s

 o
w

n 
co

st
 a

nd
 e

xp
en

se
.

H
en

ce
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

ab
ov

e 
te

rm
s 

ar
e 

re
as

on
ab

le
 a

nd
 b

en
ef

it 
th

e 
Le

as
e 

R
en

ew
al

Le
ss

ee
s 

as
 th

ey
 c

at
er

 fo
r a

ny
 p

ot
en

tia
l f

ut
ur

e 
ex

pa
ns

io
n 

pl
an

s 
by

 th
e

Le
as

e 
R

en
ew

al
Le

ss
ee

s 
to

 s
up

po
rt

 th
e

Le
as

e 
R

en
ew

al
Le

ss
ee

s 
op

er
at

io
ns

 a
t t

he
 L

ea
se

 R
en

ew
al

 P
ro

pe
rt

ie
s.
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Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 

5.
N

ew
 D

ev
el

op
m

en
t

(i)
N

ew
D

ev
el

op
m

en
t m

ea
ns

 th
e 

pl
an

ni
ng

, d
es

ig
n,

 a
nd

 c
on

st
ru

ct
io

n 
of

 a
 n

ew
 b

ui
ld

in
g(

s)
, c

ar
pa

rk
 a

nd
/o

r o
th

er
 s

tru
ct

ur
es

 o
n 

th
e 

la
nd

 w
he

re
 

th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 is

 s
itu

at
ed

 o
r a

ny
 p

ar
t t

he
re

of
 c

om
pl

et
e 

w
ith

 in
te

r a
lia

 th
e 

in
te

rio
r d

es
ig

n,
 th

e 
la

nd
sc

ap
e 

an
d 

th
e 

in
fra

st
ru

ct
ur

es
 

re
la

te
d 

th
er

et
o.

(ii
)

O
pt

io
n 

1 
of

 th
e 

N
ew

 D
ev

el
op

m
en

t

Th
e 

Le
ss

or
 g

ra
nt

s 
to

 th
e 

Le
ss

ee
 th

e 
rig

ht
 to

 u
nd

er
ta

ke
 th

e 
N

ew
 D

ev
el

op
m

en
t o

n 
th

e 
la

nd
 w

he
re

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 is

 s
itu

at
ed

 
fo

r t
he

 L
es

se
e’

s 
bu

si
ne

ss
 o

pe
ra

tio
ns

.

N
ot

w
ith

st
an

di
ng

 th
e 

pa
ra

gr
ap

h 
ab

ov
e,

 th
e 

Le
ss

or
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 u
nd

er
ta

ke
 th

e 
N

ew
 D

ev
el

op
m

en
t a

nd
 b

ea
r 

th
e 

de
ve

lo
pm

en
t

co
st

s 
an

d 
ex

pe
ns

es
 f

or
, 

an
d 

re
la

te
d 

to
 t

he
 N

ew
 D

ev
el

op
m

en
t 

(“
N

ew
 D

ev
el

op
m

en
t”)

 a
nd

 s
ha

ll 
be

 s
ol

el
y 

re
sp

on
si

bl
e 

to
 p

ro
cu

re
 t

he
 

fin
an

ci
ng

 o
f t

he
 N

ew
 D

ev
el

op
m

en
t, 

su
bj

ec
t t

o 
th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
.

(ii
i)

O
pt

io
n 

2 
of

 th
e 

N
ew

 D
ev

el
op

m
en

t

N
ot

w
ith

st
an

di
ng

 o
pt

io
n 

1 
ab

ov
e,

 s
ub

je
ct

 to
 th

e 
ag

re
em

en
t b

et
w

ee
n 

th
e 

pa
rti

es
 to

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
, t

he
 

Le
ss

ee
 s

ha
ll 

ha
ve

 th
e 

op
tio

n 
to

 u
nd

er
ta

ke
 th

e 
N

ew
 D

ev
el

op
m

en
t a

nd
 b

ea
r 

th
e 

N
ew

 D
ev

el
op

m
en

t C
os

ts
, a

nd
 th

e 
pa

rti
es

 to
 th

e 
Le

as
e

Ag
re

em
en

t f
or

 P
ro

po
se

d 
Le

as
e 

R
en

ew
al

 fu
rth

er
 a

gr
ee

 th
at

 th
e 

N
ew

 D
ev

el
op

m
en

t s
ha

ll 
be

 a
cq

ui
re

d 
by

 th
e 

Le
ss

or
 fr

om
 th

e 
Le

ss
ee

 in
 

ac
co

rd
an

ce
 w

ith
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
in

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
.

(iv
)

Th
e 

ne
w

 re
nt

 fo
r t

he
 N

ew
 D

ev
el

op
m

en
t s

ha
ll 

be
 g

ov
er

ne
d 

by
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
of

 th
e 

ne
w

 le
as

e 
ag

re
em

en
t o

r s
up

pl
em

en
ta

ll
ea

se
 

ag
re

em
en

t t
o 

be
 e

nt
er

ed
 in

to
 b

et
w

ee
n 

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

es
, t

he
 L

es
so

r a
nd

 th
e 

M
an

ag
er

 fo
r t

he
 le

as
e 

of
 th

e 
N

ew
 D

ev
el

op
m

en
t.

B
D

O
C

C
’s

 c
om

m
en

ts
:

W
e 

no
te

d 
th

at
 th

e 
te

rm
s 

ab
ov

e 
pr

ov
id

e 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

 a
n 

av
en

ue
 to

 p
la

n,
 d

es
ig

n 
an

d 
co

ns
tr

uc
t b

ui
ld

in
g(

s)
 a

nd
 s

tr
uc

tu
re

s 
on

 
th

e 
la

nd
 w

he
re

 th
e 

pr
op

er
tie

s 
ar

e 
si

tu
at

ed
.

B
as

ed
 o

n 
op

tio
n 

1,
 w

e 
no

te
d 

th
at

 th
e 

D
ev

el
op

m
en

t C
os

ts
 w

ill
 b

e 
so

le
ly

 in
cu

rr
ed

 a
nd

 fi
na

nc
ed

 b
y 

th
e 

Le
ss

or
, w

he
re

as
 u

nd
er

 o
pt

io
n 

2 
th

e 
N

ew
 D

ev
el

op
m

en
t 

un
de

rt
ak

en
 b

y 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

 s
ha

ll 
be

 a
cq

ui
re

d 
by

 t
he

 L
es

so
r 

an
d 

le
as

ed
 b

ac
k 

to
 t

he
 L

ea
se

 R
en

ew
al

 
Le

ss
ee

s 
un

de
r a

 n
ew

 o
r s

up
pl

em
en

ta
l l

ea
se

 a
gr

ee
m

en
t.

Su
bs

eq
ue

nt
 to

 a
 N

ew
 D

ev
el

op
m

en
t, 

th
e 

ne
w

 re
nt

 fo
r t

he
 N

ew
 D

ev
el

op
m

en
t s

ha
ll 

be
 g

ov
er

ne
d 

by
 a

 n
ew

 o
r s

up
pl

em
en

ta
l l

ea
se

 a
gr

ee
m

en
t, 

of
 w

hi
ch

, s
ha

ll 
be

 m
ut

ua
lly

 a
gr

ee
d 

up
on

 b
et

w
ee

n 
th

e 
pa

rt
ie

s.
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Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 

Th
e 

ab
ov

e 
te

rm
s 

ar
e 

re
as

on
ab

le
 a

nd
 b

en
ef

it 
th

e 
Le

as
e 

R
en

ew
al
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12. EFFECTS OF THE PROPOSALS

In evaluating the Proposals, we have taken note of the effects of the Proposals as set out in 
Section 10 of Part A of the Circular. Our comments for the effects of the Proposed Lease 
Renewal are as follows.

12.1 Issued share capital and substantial shareholders’ shareholdings

The Proposals will not have any effect on the share capital as well as substantial shareholders' 
shareholdings in KPJ as they do not involve issuance of KPJ Shares.

12.2 NA, NA per Share and gearing

For illustration purposes, based on the audited consolidated financial statements of KPJ for the 
FY 31 December 2024 and assuming that the Proposals had been effected on the last day of the 
financial year, the financial impact to the NA and NA per share and gearing of KPJ for FY 31 
December 2024 are as follows:-

Proforma I Proforma II
Audited as at 31 
December 2024

After the Proposed 
Sale and Leaseback

After Proforma I 
and the Proposed 

Lease Renewal
RM’000 RM’000 RM’000

Share Capital 999,190 999,190 999,190
Less: Treasury Shares (155,310) (155,310) (155,310)
Reserves 1,692,781 (i)1,688,140 (ii)1,688,020
NA attributable to shareholders 2,536,661 2,532,020 2,531,900
Non-controlling interests 200,937 200,937 200,937
Total equity 2,737,598 2,732,957 2,732,837

No of KPJ Shares (‘000) 4,364,301 4,364,301 4,364,301
NA per KPJ Share (RM) 0.58 0.58 0.58

Total borrowings(iii) 1,676,258 (iv)1,576,258 1,576,258
Gearing (times) 0.66 0.62 0.62

Notes:
(i) After taking into consideration the loss on sale of the Disposal Properties of RM2.64 million and after 

deducting the estimated expenses for the Proposed Sale and Leaseback of RM2.00 million.

(ii) After deducting the stamp duty for the Proposed Lease Renewal of RM0.12 million.

(iii) Excluding lease liabilities.

(iv) After repayment of banking facility amounting to RM100.00 million from the proceeds of the Proposed 
Sale.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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12.3 Earnings and EPS

For illustration purposes, based on the audited consolidated financial statements of KPJ for FY 
31 December 2024, assuming the Proposals were completed at the beginning of the financial 
year, the financial effects of the Proposals on the earnings and EPS of KPJ are as follows:-

Proforma Effects RM’000

Audited profit attributable to the owners of KPJ 353,817

Proposed Sale and Leaseback
Add: Savings on interest for repayment of bank borrowing(i) 4,108
(Less): Loss on sale of Disposal Properties(ii) (2,641)
Add: Existing depreciation on the buildings to be disposed of 4,897
Add: Expenses that will be borne by Al-`Aqar instead of KPJ upon commencement 

of the lease
772

(Less): Tax impact (2,502)
(Less): Additional depreciation and finance charge (Malaysian Financial Reporting 

Standard (“MFRS”) 16 - lease impact)
(23,453)

Proforma profit after Proposed Sale and Leaseback 334,998

Proposed Lease Renewal
(Less): Tax impact (2,431)
(Less): Additional depreciation and finance charge (MFRS 16 - lease impact) (14,665)
Proforma profit after Proposed Lease Renewal 317,902
(Less): Estimated expenses in relation to the Proposals(iii) (2,120)

Proforma profit after the Proposals 315,782

Existing basic EPS (sen)(iv) 8.11
Proforma basic EPS (sen)(iv) 7.24

Notes:
(i) The early repayment of a banking facility amounting to RM100.00 million at a profit rate as at LPD 

ranging from 4.00% to 4.54% per annum.

(ii) After taking into consideration the impact of the Proposed Leaseback as follows:-
RM’000

APSH New Building
Market value of APSH New Building 131,000
(Less): Net book value as at 27 March 2025 (119,827)

11,173
(Times): Proportion of property, plant and equipment that relates to the rights 
transferred

(17.40%)

Loss on sale of APSH New Building (1,944)

PSH New Building
Market value of PSH New Building 110,000
(Less): Net book value as at 27 March 2025 (107,636)

2,364
(Times): Proportion of property, plant and equipment that relates to the rights 
transferred(a)

(29.50%)

Loss on sale of APSH New Building (697)

Total loss on sale of Disposal Properties (2,641)
Note:-
(a) Based on the present value of monthly lease payments discounted at 4.54% (based on KPJ Group’s Sukuk 

rate) divided by the market value of the Disposal Properties.

(iii) The estimated expenses include, amongst others, expenses relating to fees for solicitor, Independent 
Valuer and principal adviser as well as stamp duty.

(iv) Based on weighted average number of ordinary shares in issue of 4.36 billion.
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BDOCC’s Comments:

We noted that the Proposals will not have any effect on share capital as well as substantial
shareholders' shareholdings in KPJ as they do not involve issuance of shares in KPJ. The 
Proposals have no material impact on KPJ Group’s consolidated NA and NA per share.

Based on the proforma, we noted that the gearing of KPJ Group will decrease from 0.66 times to
0.62 times due to the repayment of banking facility, amounting to RM100.00 million from the 
proceeds of the Proposed Sale upon completion of the Proposed Sale and Leaseback.

Notwithstanding that the market values of the Disposal Properties are higher than its respective 
net book value, we noted that the Proposed Sale and Leaseback would result in an accounting 
loss of RM2.64 million. This accounting loss arises from the application of MFRS 16, as the 
Disposal Properties are to be leased back by KPJ Group. Under MFRS 16, only gain or loss 
relating to the rights transferred to the buyer-lessor (i.e. Purchaser) is recognised, and not the 
entire difference between the Sale Consideration and the carrying amount of the Disposal 
Properties.

Based on the proforma, we noted that the existing basic EPS of KPJ Group will decrease from 
of 8.11 sen to 7.24 sen largely due to the additional depreciation and finance charges arising 
from the MFRS 16 from both the Proposed Leaseback and Proposed Lease Renewal, amounting 
to RM38.12 million. This accounting treatment reflects the capitalisation of the right-of-use assets 
and the interest charges from lease liabilities under MFRS 16. We noted that the additional 
depreciation and finance charges for the Proposed Sales and Leaseback is due to the difference 
in the useful life of the Disposal Properties (i.e. 50 years) adopted by KPJ prior to the Proposed 
Sale and Leaseback as compared to the lease period of right-of-use assets recognised (i.e. 26 
years and 30 years for APSH New Building and PSH New Building, respectively) based on the 
renewed lease period with the extension period of the respective Disposal Properties. As for 
Proposed Lease Renewal, we noted that the higher depreciation and finance charges of the lease 
liabilities is due to the recognition of new right-of-use assets and lease liabilities under the 
renewed terms. The effect from the MFRS 16 accounting treatment is partially offset by the
savings on interest (i.e. finance cost from Islamic financing) from the repayment of bank facilities 
and savings on existing depreciation on the Disposal Properties.

Premised on the above, the overall effect from the Proposals is reasonable and not
detrimental to the interests of the non-interested shareholders of KPJ.

13. ECONOMIC AND MARKET OVERVIEW

We are of the view that the long-term prospect of KPJ Group to be encouraging underpinned by 
the following key factors:-

(i) Malaysia’s economy remained resilient in Q4 2024, posting a 5.0% year-on-year growth, 
exceeding market expectations and the official advance estimate of 4.8 per cent. This 
growth was driven by strong domestic demand, increased investment, and household 
spending. For the full year, GDP expanded by 5.1%, the strongest growth in 12 years, 
marking a sharp recovery from 3.6% in 2023; and

(ii) The private health sub-sector in Q4 2024 recorded 15.8% year-on-year growth supported 
by rising demand for healthcare. The private health sub-sector continued to expand, 
bolstered by growing demand for hospital services (YoY Q4:16.0%) and clinic services 
(YoY Q4: 16.1%), as well as rising interest in wellness and preventive healthcare (YoY 
Q4:12.7%).

(Source: Malaysian Economic Statistics Review Vol. 2 2025, Department of Statistics 
Malaysia)

(iii) Growth in 2025 is projected between 4.5% and 5.5%, supported by a resilient external 
sector, benefitting from improved global trade and stronger demand for electrical & 
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electronic goods. Additionally, robust domestic demand, fuelled by strong private sector 
expenditure, will support the expansion, through continued implementation of key national 
master plans and ongoing initiatives;

(iv) In 2023, revenue generated from medical tourism in Malaysia reached RM2.25 billion, 
nearly a four-fold increase compared to 2021. The Malaysian government has been 
promoting medical tourism through strategic policies aimed at easing visa restrictions, 
investing in healthcare infrastructure and actively promoting the country as a medical 
tourism hub;

(v) The Malaysian government plans to capitalise on the Malaysia My Second Home (“MM2H”) 
programme to attract high-net worth foreign nationals to reside in Malaysia on a long-term 
basis. Enrolment will be facilitated through favourable conditions to encourage higher 
participation in this programme, targeting retirees, expatriates, medical tourists and foreign 
investors. The focus on MM2H will generate spillover effects to the domestic economy, 
particularly in the real estate, healthcare, and education; and

(vi) The Malaysia Healthcare Travel Council (“MHTC”) will engage in reinvigorating the 
healthcare tourism industry in an effort to establish a larger market base, especially in 
targeted markets such as China, India and Indonesia. In 2025, the MHTC estimates the 
industry’s revenue at RM2.90 billion, supported by more focused and segmented 
campaigns.

(Source: Economic Outlook 2025, Ministry of Finance) 

Premised on the above, we are of the view that the economic and market conditions 
appear to be favourable to the operations of KPJ Group.

14. RISKS RELATING TO THE PROPOSALS

In considering the Proposals, the non-interested shareholders of KPJ are advised to give careful 
consideration to the risk factor as set out in Section 9 of Part A of the Circular.

14.1 Non-completion of the Proposed Sale and Leaseback

We noted that the Proposed Sale and Leaseback is conditional upon the fulfilment of the 
conditions precedent as set out in Appendix I and II of the Circular. Whilst KPJ Group
endeavours to take all reasonable steps to facilitate the fulfilment of the conditions precedent and 
terms pursuant to the SPAs and Lease Agreements for Proposed Leaseback, there is no 
assurance that the conditions precedent can be completed within the stipulated time in the SPAs 
and in the event of non-fulfilment of the conditions precedent within the stipulated time period, 
the relevant SPAs may be terminated.

14.2 Non-renewal of the leases

We noted that the non-renewal of the lease of the Lease Renewal Properties will result in the
Lease Renewal Subsidiaries not being able to continue its ongoing operations at the Lease 
Renewal Properties and may have an impact on the long-term sustainability of KPJ Group’s
business. In such event, KPJ Group would use its best endeavours to identify other properties to 
carry out its operations. However, as the properties must be purpose-built hospitals, there can 
be no assurance that KPJ Group would be able to identify suitable properties to continue its
operations and that such relocation would not have a material adverse impact on the financial 
performance and position of KPJ Group.

We take note of the highlighted risk factors in the Proposals. While we noted that 
measures would be taken by KPJ Group to mitigate such risk associated with the 
Proposals, no assurance can be given that the risk factors will not occur and give rise to 
material adverse impact on the financial, business and operation of KPJ Group.
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In evaluating the Proposals, non-interested shareholders of KPJ Group should carefully 
consider the said risk factors and their respective mitigating factors prior to voting on the 
ordinary resolutions pertaining to the Proposals at the forthcoming EGM. Non-interested 
shareholders of KPJ Group should also note that the risk factors mentioned in Part A of 
the Circular and this IAL are not meant to be exhaustive.

15. CONCLUSION AND RECOMMENDATION 

You should carefully consider the terms of the Proposals based on all relevant and pertinent 
factors including those set out above, and other considerations as set out in this IAL, the Circular 
and any other publicly available information. 

In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors which are summarised as follows:-

Section in 
this IAL

Area of 
evaluation

Our Evaluation

Section 7 Rationale and
benefits of the 
Proposals

Proposed Sale and Leaseback

We noted that KPJ Group intends to utilise RM100.00 million of the cash 
proceeds for partial early repayment of banking facilities. The savings on 
interest (i.e. finance cost from Islamic financing) is expected to be RM4.11 
million a year based on profit rate as at LPD ranging from 4.00% to 4.54% per 
annum.

Based on the audited consolidated financial statements of KPJ for FY 2024, 
the proforma gearing of KPJ Group is expected to reduce from 0.66 times to 
0.62 times after the repayment of bank facilities. 

We also noted that KPJ Group intends to utilise RM139.00 million of the cash 
proceeds for KPJ Group’s working capital requirements. The working capital 
requirement will be utilised for the payment of operating and administrative 
expenses, which include, but are not limited to rental, payment and utilities.

Premised on the above, we are of the view that the rationale and benefits 
of the Proposed Sale and Leaseback is reasonable and not detrimental
to the non-interested shareholders of KPJ.

Proposed Lease Renewal

We noted that the Proposed Lease Renewal will ensure that there are no 
disruptions to the ongoing operations of KPJ Group, and its Lease Renewal 
Subsidiaries are able to continue operating at their existing locations.

Premised on the above, we are of the view that the rationale and benefits 
of the Proposed Lease Renewal is reasonable and not detrimental to the 
non-interested shareholders of KPJ. 

Section 8 Basis and 
justifications 
for the Sale 
Consideration

The Sale Consideration for the Proposed Sale was arrived at on a “willing 
buyer-willing seller” basis after taking into consideration the market value of 
the Disposal Properties amounting to RM241.00 million as ascribed by 
Cheston, vide the valuation report dated 25 March 2025.

As such, in evaluating the Sale Consideration, we have relied on the 
information in the valuation reports and valuation certificates of the Disposal 
Properties.
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Section in 
this IAL

Area of 
evaluation

Our Evaluation

Premised on the foregoing, we are of the view that:-

(i) That the adoption of the DRC method as the sole valuation methodology 
for the valuation of APSH New Building is reasonable and that the market 
value of APSH New Building of RM131.00 million as ascribed by Cheston 
is fair; and

(ii) That the adoption of the DRC method as the sole valuation methodology 
for the valuation of PSH New Building is reasonable and that the market 
value of PSH New Building of RM110.00 million as ascribed by Cheston is 
fair.

The Sale Consideration for both APSH New Building and PSH New 
Building are equivalent to the respective market values as ascribed by 
Cheston. As such, we are of the view that the Sale Consideration of the 
Disposal Properties are fair.

Section 9 Basis and 
justification for 
the rental rate 
for the 
Proposals

First rental term

The rental for the first year of the first rental term is calculated by multiplying 
the rental rate of 6.25% with the market value of the Disposal Properties and 
Lease Renewal Properties.

We noted that the rental rate of 6.25% per annum was arrived at after taking 
into consideration, amongst others, the following: 

(i) the net property yields of commercial properties acquired by Malaysian 
real estate investment trusts listed on Bursa Securities, which ranges
from 2.08% to 8.64% between 2022 and 2023; and

(ii) the fair net rental yields of the Disposal Properties and Lease Renewal 
Properties, as ascribed by Cheston, which ranges from 5.50% to 6.50%.

We noted the estimated net rental yield for the Disposal Properties (5.93%) 
and the estimated net rental yield Lease Renewal Properties (5.85%), after 
deducting direct expenses such as assessment, takaful, maintenance, and quit 
rent (borne by Al-`Aqar), are both within the fair net rental yield range of 5.50%
to 6.50% as ascribed by Cheston.

Premised on the foregoing, we are of the view that the rental rate of 6.25% 
for Year 1 for both the Disposal Properties and Lease Renewal Properties 
is fair.

In addition, we noted that the annual incremental increase of 2.00% was 
determined after taking into consideration the 10-year average inflation rate of 
Malaysia of approximately 2.20%. 

Premised on the foregoing, we are of the view that the annual rent 
incremental increase of 2.00% for the 2nd and 3rd year of the first rental 
term is fair.

Succeeding rental term

The succeeding rents shall be based on the Open Market Value of the 
respective properties at the point of review while also limiting the potential 
incremental increase to 2.00% of the rent of the preceding year. 
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Section in 
this IAL

Area of 
evaluation

Our Evaluation

Whilst the Open Market Value of the respective properties may be varied 
subject to mutual agreement by KPJ, ART and JLGRM, we are of the view 
that using the Open Market Value in calculating the rent payable is 
reasonable and not detrimental to KPJ and its non-interested 
shareholders as the maximum increase in rent payable for the 1st year of 
every succeeding rental term is capped at 2.00% of the rent for the 
preceding year. We are also of the view that a 2.00% incremental increase 
to rent payable is fair. As such, we are of the view that the rent review 
formula is fair.

Section 10 Evaluation of 
the salient 
terms of the 
SPAs

Based on our evaluation, we are of the view that the salient terms of the 
respective SPAs are reasonable.

Section 11 Evaluation of 
the salient 
terms of the 
Lease 
Agreements

Based on our evaluation, we are of the view that the salient terms of the 
respective Lease Agreements for the Proposed Leaseback and Lease 
Agreements for the Proposed Lease Renewal are reasonable.

Section 12 Effects of the 
Proposals

We noted that the Proposals will not have any effect on share capital as well 
as substantial shareholders' shareholdings in KPJ as they do not involve 
issuance of shares in KPJ. The Proposals have no material impact on KPJ 
Group’s consolidated NA and NA per share.

We noted that the proforma gearing of KPJ Group will decrease from 0.66
times to 0.62 times due to the repayment of banking facility. We also noted that 
the existing basic EPS of KPJ Group will decrease from of 8.11 sen to 7.24 sen
largely due to the additional depreciation and finance charges arising from the 
MFRS 16 from both the Proposed Leaseback and Proposed Lease Renewal.

Premised on the above, the overall effect from the Proposals is 
reasonable and not detrimental to the interests of the non-interested 
shareholders of KPJ.

Section 14 Risks relating 
to the 
Proposals

In considering the Proposals, the non-interested shareholders of KPJ are 
advised to give careful consideration to the following risk factor:-

(i) Non-completion of the Proposed Sale and Leaseback
(ii) Non-renewal of the leases

We take note of the highlighted risk factors in the Proposals. While we noted 
that measures would be taken by KPJ Group to mitigate such risk associated 
with the Proposals, no assurance can be given that the risk factors will not 
occur and give rise to material adverse impact on the financial, business and 
operation of KPJ Group.

In evaluating the Proposals, non-interested shareholders of KPJ Group should 
carefully consider the said risk factors and their respective mitigating factors 
prior to voting on the ordinary resolutions pertaining to the Proposals at the 
forthcoming EGM. Non-interested shareholders of KPJ Group should also note 
that the risk factors mentioned are not meant to be exhaustive.
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In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors as set out in this IAL. Based on this, BDOCC views that the Proposals are
fair and reasonable and is not detrimental to the non-interested shareholders of KPJ.

Accordingly, we advise and recommend that the non-interested shareholders vote in favour of 
the ordinary resolutions pertaining to the Proposals to be tabled at the forthcoming EGM.

Yours faithfully
for and on behalf of 
BDO CAPITAL CONSULTANTS SDN BHD

ENG CHA LUN HASANUDDIN BIN AMIRUDDIN
Executive Director - Advisory Director - Advisory

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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e 

co
st

 a
pp

ro
ac

h 
en

ta
ils

 th
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ct

 th
at

 th
e 

co
m

pa
ra

bl
e 

is
 lo

ca
te

d 
in

 a
 b

et
te

rl
oc

at
io

n 
as

 c
om

pa
re

d 
to

 T
M

C
.

(iv
)

C
he

st
on

 h
as

 m
ad

e 
do

w
nw

ar
d

ad
ju

st
m

en
ts

 o
f -

1.
9%

,-
2.

7%
, -

3.
9%

an
d 

-1
.1

%
to

co
m

pa
ra

bl
e

1,
co

m
pa

ra
bl

e
2,

 c
om

pa
ra

bl
e

3 
an

d 
co

m
pa

ra
bl

e
4,

 re
sp

ec
tiv

el
y,

 to
 re

fle
ct

 th
at

 th
e 

co
m

pa
ra

bl
e 

la
nd

s 
ar

e 
ea

si
er

 to
 d

is
po

se
 a

nd
 h

as
 a

 la
rg

er
/a

ffo
rd

ab
le

 m
ar

ke
t c

om
pa

re
d 

to
 T

M
C

.

(v
)

C
he

st
on

 h
as

 m
ad

e 
do

w
nw

ar
d 

ad
ju

st
m

en
ts

 o
f -

4.
0%

 to
 a

ll 
co

m
pa

ra
bl

es
to

 re
fle

ct
 th

at
 th

e 
co

m
pa

ra
bl

e 
la

nd
s 

ha
ve

 b
et

te
r s

ite
 e

ffi
ci

en
cy

 fo
r b

et
te

r d
ev

el
op

m
en

t o
f b

ui
ld

in
gs

 c
om

pa
re

d 
to

 T
M

C
.
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(v
i)

C
he

st
on

 h
as

 m
ad

e 
do

w
nw

ar
d 

ad
ju

st
m

en
ts

 o
f -

32
.9

%
, -

36
.4

%
 a

nd
 -3

0.
1%

to
co

m
pa

ra
bl

e 
1,

 c
om

pa
ra

bl
e

3
an

d 
co

m
pa

ra
bl

e 
4,

 re
sp

ec
tiv

el
y,

 to
 re

fle
ct

 th
at

 c
om

pa
ra

bl
e 

1,
 c

om
pa

ra
bl

e 
3

an
d 

co
m

pa
ra

bl
e 

4 
ha

ve
 in

te
re

st
 in

 p
er

pe
tu

ity
 te

nu
re

 a
s 

TM
C

ha
s 

an
 u

ne
xp

ire
d 

le
as

eh
ol

d 
te

nu
re

 o
f 6

3.
5

ye
ar

s.
 T

he
 m

et
ho

do
lo

gy
 a

do
pt

ed
 b

y 
C

he
st

on
 to

 a
rri

ve
 a

t t
he

 a
dj

us
tm

en
t 

to
 th

e 
co

m
pa

ra
bl

e 
is

 to
 d

er
iv

e
th

e 
ap

pr
ox

im
at

e
co

nv
er

si
on

 p
re

m
iu

m
 to

 c
on

ve
rt 

TM
C

 la
nd

 in
to

an
 in

te
re

st
 in

 p
er

pe
tu

ity
. T

he
 a

dj
us

tm
en

t t
o 

th
e 

co
m

pa
ra

bl
e 

is
 d

er
iv

ed
ba

se
d 

on
th

e 
fo

llo
w

in
g 

st
ep

s:

S
te

p 
1:

 C
he

st
on

 e
st

im
at

es
th

at
th

e 
ap

pr
ox

im
at

e 
pr

em
iu

m
 p

ay
ab

le
 to

 e
xt

en
d 

th
e 

le
as

e 
of

 T
M

C
 la

nd
to

 a
 9

9-
ye

ar
 le

as
eh

ol
d 

to
 b

e 
R

M
30

.6
6

ps
f. 

S
te

p 
2:

 C
he

st
on

 e
st

im
at

es
 th

at
 th

e 
ap

pr
ox

im
at

e 
pr

em
iu

m
 d

iff
er

en
ce

 b
et

w
ee

n 
a

99
-y

ea
rl

ea
se

ho
ld

to
 a

n 
in

te
re

st
 in

 p
er

pe
tu

ity
 to

 b
e 

R
M

5.
75

ps
f.

S
te

p 
3:

Th
e 

to
ta

l p
re

m
iu

m
 a

dj
us

tm
en

t o
f R

M
36

.4
1

ps
f i

s 
th

en
 a

do
pt

ed
 b

y 
C

he
st

on
 a

s 
th

e 
ap

pr
ox

im
at

e 
co

nv
er

si
on

 p
re

m
iu

m
to

 c
on

ve
rt 

an
 u

ne
xp

ire
d 

le
as

eh
ol

d 
te

nu
re

 o
f 6

3.
5

ye
ar

s 
in

to
 a

n 
in

te
re

st
 in

 p
er

pe
tu

ity
.

Th
e 

pe
rc

en
ta

ge
 a

dj
us

tm
en

ts
 a

re
 d

er
iv

ed
 a

s 
fo

llo
w

s:
Tr

an
sa

ct
ed

 p
ric

e,
 R

M
 p

sf
Ad

ju
st

m
en

t, 
RM

 p
sf

Ad
ju

st
m

en
t (

%
)

A
B

C 
= 

B 
/ A

C
om

pa
ra

bl
e 

1
R

M
11

0.
86

 p
sf

(R
M

36
.4

1)
ps

f
-3

2.
9%

C
om

pa
ra

bl
e 

3
R

M
10

0.
01

 p
sf

(R
M

36
.4

1)
ps

f
-3

6.
4%

C
om

pa
ra

bl
e 

4
R

M
12

0.
81

ps
f

(R
M

36
.4

1)
ps

f
-3

0.
1%

(v
ii)

C
he

st
on

 h
as

 m
ad

e 
a 

do
w

nw
ar

d 
ad

ju
st

m
en

t -
21

.9
%

to
co

m
pa

ra
bl

e 
2

to
 re

fle
ct

 th
at

 c
om

pa
ra

bl
e 

2
ha

s 
88

.9
ye

ar
s 

of
 te

nu
re

 re
m

ai
ni

ng
. T

he
 a

pp
ro

xi
m

at
e 

do
w

nw
ar

d 
ad

ju
st

m
en

t t
o 

co
m

pa
ra

bl
e 

2
is

 R
M

21
.9

2
ps

f. 
S

in
ce

 c
om

pa
ra

bl
e 

2
an

d
TM

C
ar

e 
le

as
eh

ol
d 

te
nu

re
, t

he
re

 a
re

no
t a

dd
iti

on
al

 a
dj

us
tm

en
ts

. T
he

 p
er

ce
nt

ag
e 

ad
ju

st
m

en
ts

 a
re

 d
er

iv
ed

 a
s 

fo
llo

w
s:

Tr
an

sa
ct

ed
 p

ric
e,

 R
M

 p
sf

Ad
ju

st
m

en
t, 

RM
 p

sf
Ad

ju
st

m
en

t (
%

)
A

B
C 

= 
B 

/ A
C

om
pa

ra
bl

e 
2

R
M

10
0.

24
ps

f
(R

M
21

.9
2)

ps
f

-2
1.

9%

(v
iii

)
C

he
st

on
 h

as
 m

ad
e 

up
w

ar
d

ad
ju

st
m

en
ts

of
 +

2.
5%

an
d 

+5
.0

%
to

co
m

pa
ra

bl
e 

2 
an

d 
co

m
pa

ra
bl

e 
3,

re
sp

ec
tiv

el
y,

to
 re

fle
ct

 th
at

 T
M

C
ha

s 
be

tte
r e

xp
os

ur
e 

an
d 

ac
ce

ss
 a

s 
it 

is
 a

 c
or

ne
r 

lo
t.

(ix
)

C
he

st
on

 h
as

 m
ad

e 
an

 u
pw

ar
d

ad
ju

st
m

en
t o

f +
10

.0
%

to
co

m
pa

ra
bl

e 
3

to
 re

fle
ct

 th
e 

co
nv

er
si

on
 p

re
m

iu
m

 to
 c

on
ve

rt 
fro

m
 d

ev
el

op
m

en
t l

an
d 

to
 c

om
m

er
ci

al
 la

nd
.

(x
)

C
he

st
on

 h
as

 m
ad

e 
do

w
nw

ar
d 

ad
ju

st
m

en
ts

of
 -2

.5
%

,-
2.

5%
an

d 
-2

.5
%

to
co

m
pa

ra
bl

e 
1,

co
m

pa
ra

bl
e 

3 
an

d
co

m
pa

ra
bl

e 
4,

 re
sp

ec
tiv

el
y,

to
 re

fle
ct

 th
at

 th
e 

TM
C

 la
nd

 is
 s

ub
je

ct
 to

 
st

at
e 

co
ns

en
t t

o 
tra

ns
fe

r, 
ch

ar
ge

 a
nd

 le
as

e.

W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
m

ar
ke

tv
al

ue
 fo

r t
he

 v
al

ua
tio

n 
of

 th
e 

co
m

m
er

ci
al

 la
nd

 o
f R

M
4.

02
m

illi
on

 w
hi

ch
 w

as
 d

er
iv

ed
 b

as
ed

 o
n 

th
e 

ad
ju

st
ed

 la
nd

 v
al

ue
 o

f 
co

m
pa

ra
bl

e 
3,

 is
 fa

ir 
du

e 
to

 th
e 

fo
llo

w
in

g:

(i)
Th

e 
ba

se
s 

an
d 

as
su

m
pt

io
ns

 u
se

d 
by

 C
he

st
on

 in
 d

er
iv

in
g 

th
e 

re
sp

ec
tiv

e 
ad

ju
st

ed
 v

al
ue

s 
of

 th
e 

co
m

pa
ra

bl
e

la
nd

s
ar

e 
re

as
on

ab
le

; a
nd

(ii
)

Th
e 

se
le

ct
io

n 
of

 c
om

pa
ra

bl
e 

3
as

 th
e 

be
st

 c
om

pa
ra

bl
e 

is
 re

as
on

ab
le

 a
s 

co
m

pa
ra

bl
e 

3 
ha

s 
th

e 
le

as
t a

dj
us

tm
en

ts
 fo

r d
is

si
m

ila
rit

ie
s 

as
 fa

ir 
re

pr
es

en
ta

tio
n 

w
he

n 
co

m
pa

re
d 

to
 T

M
C

.
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(b
)

B
ui

ld
in

g 
co

m
po

ne
nt

va
lu

at
io

n

Th
e 

va
lu

e
of

 T
M

C
 b

ui
ld

in
g 

is
 d

er
iv

ed
 u

si
ng

 th
e 

D
R

C
 m

et
ho

d.
 U

nd
er

 th
e 

D
R

C
 M

et
ho

d,
 th

e 
va

lu
e 

of
 th

e 
bu

ild
in

g
is

 d
et

er
m

in
ed

 b
y 

es
tim

at
in

g
th

e 
G

C
R

C
N

 o
f 

th
e 

bu
ild

in
g 

an
d 

im
pr

ov
em

en
ts

,a
nd

th
en

,d
ed

uc
tin

g 
th

e 
es

tim
at

ed
de

pr
ec

ia
tio

n 
de

riv
ed

 b
as

ed
 o

n 
th

e 
G

C
R

C
N

as
 o

f t
he

 v
al

ua
tio

n 
da

te
 w

hi
ch

 in
cl

ud
es

 
ph

ys
ic

al
, f

un
ct

io
na

l a
nd

 e
co

no
m

ic
al

 o
bs

ol
es

ce
nc

e.

In
 a

rri
vi

ng
 a

t t
he

 G
C

R
C

N
 o

f t
he

 T
M

C
 b

ui
ld

in
g,

 C
he

st
on

 h
as

 a
do

pt
ed

 R
M

51
0.

00
ps

f, 
R

M
65

.0
0 

ps
f,

R
M

60
.0

0 
ps

fa
nd

 R
M

21
5.

00
 p

sf
in

 r
es

pe
ct

 o
f T

M
C

bu
ild

in
g

co
m

pr
is

in
g 

a 
fo

ur
 (

4)
-s

to
re

y 
pr

iv
at

e 
am

bu
la

to
ry

 c
ar

e 
ce

nt
re

 to
ge

th
er

 w
ith

 th
e 

m
ec

ha
ni

ca
l a

nd
 e

le
ct

ric
al

bu
ild

in
g 

ac
co

m
m

od
at

in
g 

a 
m

ai
n 

sw
itc

h 
bo

ar
d 

ro
om

, a
 g

en
er

at
or

 s
et

 (g
en

se
t) 

ro
om

, a
 te

le
ph

on
e 

ro
om

 a
nd

 a
 m

et
re

 ro
om

,a
 m

ed
ic

al
 g

as
 b

ui
ld

in
g

an
d 

a 
fo

ur
 (4

)-s
to

re
y 

pr
iv

at
e 

m
ed

ic
al

 c
en

tre
. T

he
 

G
C

R
C

N
 o

f t
he

 T
M

C
 b

ui
ld

in
g 

w
as

 a
do

pt
ed

 a
fte

r t
ak

in
g 

in
to

 c
on

si
de

ra
tio

n 
th

e 
ac

tu
al

 c
on

st
ru

ct
io

n 
co

st
 o

f T
M

C
bu

ild
in

g,
 c

on
st

ru
ct

io
n 

co
st

 o
f s

im
ila

r t
yp

e 
of

 
bu

ild
in

gs
, r

ef
er

en
ce

 m
ad

e 
to

 th
e 

re
co

rd
s 

of
 o

th
er

 s
im

ila
r d

ev
el

op
m

en
ts

 a
nd

 v
ar

io
us

 c
on

tra
ct

s 
aw

ar
de

d,
 e

nq
ui

rie
s 

m
ad

e 
by

 C
he

st
on

 w
ith

 th
e 

co
nt

ra
ct

or
s 

an
d 

qu
an

tit
y 

su
rv

ey
or

s 
an

d 
re

fe
re

nc
e 

m
ad

e 
to

th
e

JU
BM

 G
ro

up
C

on
st

ru
ct

io
n 

C
os

t H
an

db
oo

k 
M

al
ay

si
a

20
23

. T
he

 G
C

R
C

N
 o

f t
he

 T
M

C
 b

ui
ld

in
g 

ad
op

te
d 

by
 

C
he

st
on

 is
 R

M
25

.0
6

m
illi

on
.

Ad
di

tio
na

lly
, C

he
st

on
 h

as
 a

do
pt

ed
 a

 s
tra

ig
ht

-li
ne

 d
ep

re
ci

at
io

n 
at

 a
 ra

te
 o

f 2
.0

0%
 p

er
 a

nn
um

 a
nd

 th
e 

es
tim

at
ed

 li
fe

 s
pa

n 
of

 th
e 

TM
C

 b
ui

ld
in

g 
of

 5
0 

ye
ar

s
as

 
pe

r t
he

 p
ra

ct
ic

e 
in

 th
e 

in
du

st
ry

 fo
r s

im
ila

r t
yp

e 
of

 p
ro

pe
rti

es
 a

fte
r c

on
su

lta
tio

n 
w

ith
 c

on
tra

ct
or

s 
an

d 
qu

an
tit

y 
su

rv
ey

or
s.

 T
he

es
tim

at
ed

de
pr

ec
ia

tio
n

de
riv

ed
 

ba
se

d 
on

 th
e 

G
C

R
C

N
of

 th
e 

TM
C

 b
ui

ld
in

g 
am

ou
nt

s 
to

 R
M

6.
30

m
illi

on
.

Su
bs

eq
ue

nt
ly

, t
he

 D
R

C
 o

f t
he

 T
M

C
 b

ui
ld

in
g 

of
 R

M
18

.7
6

m
illi

on
 is

 a
rri

ve
d 

at
 b

y 
de

du
ct

in
g 

th
e 

es
tim

at
ed

de
pr

ec
ia

tio
n 

of
 R

M
6.

30
m

illi
on

 fr
om

 th
e 

G
C

R
C

N
 o

f 
R

M
25

.0
6

m
illi

on
.

(c
)

Su
m

m
at

io
n 

of
 m

ar
ke

t v
al

ue
 o

f l
an

d 
an

d 
bu

ild
in

g

Th
e 

co
st

 a
pp

ro
ac

h 
en

ta
ils

 th
e 

su
m

m
at

io
n 

of
 th

e 
m

ar
ke

t v
al

ue
 o

f l
an

d 
w

hi
ch

 is
 d

er
iv

ed
 fr

om
 c

om
pa

ris
on

 m
et

ho
d 

an
d 

de
pr

ec
ia

te
d 

re
pl

ac
em

en
t c

os
t o

f t
he

 
TM

C
 b

ui
ld

in
g 

by
 D

R
C

 m
et

ho
d

as
 fo

llo
w

s:
-

TM
C

R
M

’ m
il

D
R

C
 o

f T
M

C
 b

ui
ld

in
g

18
.7

6

M
ar

ke
t v

al
ue

 o
f c

om
m

er
ci

al
 la

nd
4.

02

To
ta

l
22

.7
8

M
ar

ke
t v

al
ue

 b
as

ed
 o

n 
co

st
 a

pp
ro

ac
h 

(r
ou

nd
ed

 u
p

to
 n

ea
re

st
 h

un
dr

ed
 th

ou
sa

nd
by

 C
he

st
on

)
22

.8
0

Pr
em

is
ed

on
 th

e 
ab

ov
e,

 w
e 

no
te

d 
th

at
 th

e 
m

ar
ke

t v
al

ue
 o

f T
M

C
ba

se
d 

on
 th

e 
co

st
 a

pp
ro

ac
h 

is
 R

M
22

.8
0 

m
illi

on
.
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2.
3

Su
m

m
ar

y
of

 T
M

C
 v

al
ua

tio
n

Th
e 

pr
im

ar
y

an
d 

se
co

nd
ar

y 
m

ar
ke

t v
al

ue
 o

f T
M

C
 a

re
 a

s 
fo

llo
w

s:
-

(R
M

’ m
il)

In
co

m
e 

ap
pr

oa
ch

 b
y 

pr
of

its
 m

et
ho

d 
(D

C
F)

 
(P

rim
ar

y)
23

.0
0

C
os

t a
pp

ro
ac

h
(S

ec
on

da
ry

)
22

.8
0

M
ar

ke
t v

al
ue

 o
f T

M
C

 a
s 

as
cr

ib
ed

 b
y 

C
he

st
on

23
.0

0

W
e 

no
te

d 
th

at
 fo

r 
th

e 
va

lu
at

io
n 

of
 T

M
C

, C
he

st
on

 h
as

 a
do

pt
ed

 th
e 

in
co

m
e 

ap
pr

oa
ch

 u
si

ng
 th

e 
pr

of
its

 m
et

ho
d 

(D
C

F)
 a

s 
th

e 
pr

im
ar

y
va

lu
at

io
n 
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The salient terms of the SPA are as follows:-

Sale consideration

(i) In relation to APSH SPA, the deposit which is 5% of the sale consideration amounting to RM6.55 million 
shall be paid upon the execution of the APSH SPA and the balance sale consideration which is 95% of 
the sale consideration amounting to RM124.45 million shall be satisfied on or before the expiry of three 
(3) months from the date the APSH SPA becoming unconditional.

(ii) In relation to PSH SPA, the deposit which is 5% of the sale consideration amounting to RM5.5 million 
shall be paid upon the execution of the PSH SPA and the balance sale consideration which is 95% of 
the sale consideration amounting to RM104.5 million shall be satisfied on or before the expiry of three 
(3) months from the date the PSH SPA becoming unconditional.

Conditions Precedent

(i) The SPAs for the Disposal Properties are conditional on the following:-

(a) Approval from the board of directors and shareholders of KPJ and the relevant Vendor for the 
Proposed Sale and Leaseback of each relevant Disposal Property;

(b) Approval from and notification to the appropriate authorities on the Proposed Sale;

(c) Approval from the board of directors of the Trustee and Manager and the unitholders of Al-`Aqar;

(d) Approval from the existing financiers, creditors or lenders of Al-`Aqar (if any);

(e) The letter of offer or letter of commitment in relation to the financing of the relevant Disposal 
Property has been issued by the Purchaser’s financier and accepted by the Purchaser or Al-
`Aqar’s special purpose vehicle company, which will be used for the purposes of such financing;

(f) Certificate of Completion and Compliance of the Disposal Property has been duly obtained;

(g) Execution of the Lease Agreements for Proposed Leaseback in escrow and the relevant 
documents to give effect to the said Lease Agreements for Proposed Leaseback; and

(h) Confirmation by solicitors certifying that the conditions precedent are satisfied,

(collectively referred to as “Conditions Precedent”)

(ii) The time period for fulfilment of all Conditions Precedent is six (6) months from the date of the SPAs or 
any extension thereof agreed between the parties of the SPAs.

(iii) The completion date is within three (3) months from the date that the SPAs become unconditional
(“Completion Date”).

(iv) In the event the SPAs are not completed by the Completion Date, the SPAs would be extended for an 
additional three (3) months from the Completion Date subject to the Purchaser paying to the Vendor late 
payment compensation at the rate of five per centum (5%) per annum on the balance sale consideration 
or any part outstanding thereof commencing from the date next after the Completion Date until the date 
of full payment of the balance sale consideration.
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Events of default by the Vendors and consequences under the SPAs:-

(i) Events of default by the Vendors and consequences under the SPAs:-

In the event that:

(a) there is a default by the Vendor to complete the sale of the Disposal Property in accordance 
with the terms and conditions of the SPA; or 

(b) the Vendor fails, neglects or refuses to perform or comply with any of its obligations on its part 
herein to be performed under the SPAs in any material respect and where remediable, fails to 
remedy the same within fourteen (14) business days from the date of a written notice from the 
Purchaser requiring the same to be remedied; or

(c) any representation, warranty or undertaking of the Vendor is not true or accurate or is not 
complied with in any material respect, or

(d) an encumbrancer takes possession of, or a trustee, receiver or similar officer is appointed in 
respect of, all or any substantial part of the business or assets of the Vendor; or

(e) the Vendor becomes insolvent; or

(f) (a) any party takes any action or any legal proceedings are started or other steps taken for the 
Vendor to be adjudicated or found insolvent, (b) the winding-up, dissolution of the Vendor either 
by an order of a court of competent jurisdiction or by way of voluntary winding-up save and 
except to effect a reorganisation of the business of the Vendor (c) the appointment of a 
liquidator, trustee receiver or similar officer of the Vendor over the whole or any part of the 
Vendor's or any of its respective undertaking(s), concession, rights or revenues other than a 
winding-up of the Vendor for the purpose of amalgamation or reconstruction;

at any time prior to the completion of the SPAs, then subject always to the Purchaser having observed 
and fulfilled the provisions of the SPAs required on its part to be observed or performed, the Purchaser 
shall give to the Vendor a forty-five (45) business days’ notice or such later period as the parties may 
mutually agree in writing to rectify the alleged breach or default as stipulated in the said notice. For the 
avoidance of doubt, no remedy period is to be given to the Vendor in respect of any breach referred to 
under items (d) to (f) above. In the event that the Vendor fails to rectify the alleged breach or default 
within the said forty-five (45) business days or such later period as the parties may mutually agree to in 
writing, the Purchaser shall be entitled at the Purchaser’s sole and absolute discretion to do either of the 
following (by notice in writing to the Vendor):-

(a) to require specific performance of the SPAs; or 

(b) to claim damages for the breach of the SPAs by the Vendor; or

(c) to terminate the SPAs by notice in writing to the Vendor and the parties shall within fourteen 
(14) business days of receipt by the Vendor of such written notice do the following at the 
Vendor’s own cost and expense:-

(aa) the Vendor shall refund to the Purchaser all monies received by the Vendor under the 
SPAs (save for any late payment compensation which shall be paid by the Purchaser) 
free of interest; 

(bb) the Vendor pays to the Purchaser an amount equivalent to the deposit as liquidated 
damages failing which the Vendor shall pay the Purchaser damages on the aforesaid 
money calculated at the rate of eight per centum (8%) per annum on a daily basis 
commencing from the expiry of the aforesaid fourteen (14) business days until the date 
of the actual payment; 
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(cc) the Purchaser shall return and procure the Purchaser’s solicitors to return all documents 
received by the Purchaser and/or the Purchaser’s solicitors pursuant to the SPAs, to the 
Vendor in their original state and condition (fair wear and tear excepted); 

(dd) the Vendor shall return all documents received by the Vendor and or/ the Vendor’s 
solicitors pursuant to the SPAs, to the Purchaser in their original state and condition (fair 
wear and tear excepted); and

(ee) the Purchaser shall re-deliver the possession of the Disposal Property to the Vendor, if 
the same has been duly delivered to the Purchaser pursuant to the SPAs in its original 
state and condition.

Thereafter, subject to the covenants and indemnity by the respective Vendor as stated in the SPAs 
which will survive the termination of the SPAs, the SPAs shall become null and void and be of no 
further effect and neither party thereto shall have any further claims action or proceedings against the 
other in respect of or arising out of the SPAs, save and except for any claim arising from any 
antecedent breach and as provided in the SPAs. For the avoidance of doubt, in the event of termination 
of the SPAs, the covenants and indemnity by the respective Vendor as stated in the SPAs shall be 
applicable.

(ii) Events of default by the Purchaser and consequences under the SPAs:-

In the event that:

(a) the Purchaser shall fail to satisfy the sale consideration or any part thereof or to complete the 
sale and purchase of the Disposal Property in accordance with the terms and conditions of the 
SPAs; or 

(b) the Purchaser fails, neglects or refuses to perform or comply with any of its obligations on its 
part herein to be performed under the SPAs in any material respect and where remediable, fails 
to remedy the same within fourteen (14) business days from the date of a written notice from 
the Vendor requiring the same to be remedied; or 

(c) any representation, warranty or undertaking of the Purchaser is not true or accurate or is not 
complied with in any material respect, or 

(d) an encumbrancer takes possession of, or a trustee, receiver or similar officer is appointed in 
respect of, all or any substantial part of the business or assets of the Purchaser; or

(e) the Purchaser becomes insolvent; 

(f) (a) any party takes any action or any legal proceedings are started or other steps taken for the 
Purchaser to be adjudicated or found insolvent, (b) the winding-up, dissolution of the Purchaser 
either by an order of a Court of competent jurisdiction or by way of voluntary winding-up save 
and except to effect a reorganisation of the business of the Purchaser (c) the appointment of a 
liquidator, trustee receiver or similar officer of the Purchaser over the whole or any part of the 
Purchaser's or any of its respective undertaking(s), concession, rights or revenues other than a 
winding-up of the Purchaser for the purpose of amalgamation or reconstruction; or 

(g) the commencement of any proceedings pursuant to Section 366 of the Act in relation to the 
Purchaser (except for the purpose of and followed by reconstruction, amalgamation or 
reorganisation which does not in the opinion of the other party have a material adverse effect);
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then subject always to the Vendor having observed and fulfilled the provisions of the SPAs required 
on its part to be observed or performed, the Vendor shall give to the Purchaser forty-five (45) business 
days’ notice or such later period as the parties may mutually agree to in writing to rectify the alleged 
breach or default as stipulated in the said notice. For the avoidance of doubt, no remedy period is to 
be given to the Purchaser in respect of any breach referred to under items (d) to (g) above. In the
event that the Purchaser fails to rectify the alleged breach or default within the said forty-five (45)
business days or such later period as the parties may mutually agree to in writing, the Vendor shall be 
entitled at the Vendor’s sole and absolute discretion to do either of the following (by notice in writing 
to the Purchaser):-

(a) to require specific performance of the SPAs; or 

(b) to claim damages for the breach of the SPAs by the Purchaser; or 

(c) to terminate the SPAs by notice in writing to the Purchaser and the parties shall, within fourteen 
(14) business days of receipt by the Purchaser of such written notice, do the following at the 
Purchaser’s own cost and expense:

(aa) the Vendor shall refund to the Purchaser all monies (save and except for the deposit,
which shall be forfeited by the Vendor as the agreed liquidated damages) received by the 
Vendor under the SPA (save for any late payment compensation which shall be paid by 
the Purchaser) free of interest; 

(bb) the Purchaser shall return and procure the Purchaser’s solicitors to return all documents 
received by the Purchaser and/or the Purchaser’s solicitors pursuant to the SPAs to the
Vendor in their original state and condition (fair wear and tear excepted);

(cc) the Vendor shall return all documents received by the Vendor pursuant to the SPAs to 
the Purchaser in their original state and condition (fair wear and tear excepted); 

(dd) the Purchaser shall re-deliver the possession of the Disposal Property to the Vendor, if 
the same has been duly delivered to the Purchaser pursuant to the SPAs in its original 
state and condition.

Thereafter, subject to the covenants and indemnity by the respective Vendor as stated in the SPAs 
which will survive the termination of the SPAs, the SPAs shall become null and void and be of no 
further effect and neither party thereto shall have any further claims action or proceedings against the 
other in respect of or arising out of the SPAs, save and except for any claim arising from any 
antecedent breach and as provided in the SPAs. For the avoidance of doubt, in the event of termination 
of the SPAs, the covenants and indemnity by the respective Vendor as stated in the SPAs shall be 
applicable.

Physical Condition of the Disposal Properties

Audit of the Disposal Properties: The Purchaser or its agent has performed an audit on the Disposal 
Properties prior to execution of the SPAs and in the case where the building audit conducted by the 
Purchaser on the Disposal Properties requires any repair, rectification, remedial or replacement works 
(“Rectification Works”) to be carried out on the Disposal Properties, the respective Vendor covenants with 
the Purchaser that the respective Vendor shall undertake and complete the Rectification Works on the 
Disposal Properties at the Vendor’s own cost within a period of twelve (12) months from execution of this 
SPA (“Rectification Period”). For purposes of clarity, the type of Rectification Works to be done by the 
Vendor are to be mutually agreed in writing between the respective Vendor and the Purchaser prior to the 
execution of the SPA.

135



APPENDIX I: SALIENT TERMS OF THE SPA (CONT’D)

136

The Parties agree that upon failure of the Vendor to complete the required Rectification Works as agreed by 
the Vendor within the Rectification Period, the Purchaser shall have the option to proceed to complete such 
Rectification Works at its own costs after the expiry of the Rectification Period and after giving a written notice 
to the Vendor informing that the Purchaser will exercise this option and the Vendor agrees to reimburse the 
Purchaser for all the cost incurred by the Purchaser within sixty (60) calendar days from the date of receipt 
of the reimbursement notice from the Purchaser setting out the reimbursements costs incurred by the 
Purchaser (“Reimbursement Cost Payment Date”), failing which, the Purchaser is entitled to impose late 
payment compensation at the rate of 5% per annum on the reimbursement costs calculated from the date 
after the expiry of the Reimbursement Cost Payment Date until the date of the full payment of the 
reimbursement cost. For the avoidance of doubt, such late payment compensation sum shall be payable by 
the Vendor to the Purchaser together with payment of the reimbursement costs.

Covenants and Indemnity by the Vendor

(i) The Vendor acknowledges that the Disposal Property is erected on the land which is registered in the 
name of the Purchaser (“Land”). In the event the sale and purchase of the Disposal Property cannot be 
completed in accordance with the terms of the SPA, the Vendor covenants to the Purchaser in respect 
of the following :

(a) that the Vendor shall continue to bear all the costs in relation to outgoings as listed in the SPA
with regard to the Disposal Property;

(b) that the Vendor shall not without the prior written consent of the Purchaser (provided that such 
consent shall not be unreasonably withheld), sell or let the entire Disposal Property;

(c) that the Vendor may rent out part of the Disposal Property Provided Always that a notification 
of not less than seven (7) calendar days is to be provided to the Purchaser;

(d) that the Vendor will do or cause to be done everything necessary to ensure that the Purchaser’s 
interests and title in relation to the Land are not jeopardised in any manner whatsoever;

(e) that the Vendor shall comply at the Vendor’s costs with the provisions of all statutes for the time 
being in force and every notice, order, direction, licence, consent or permission given thereunder 
and the requirements of any competent authority so far as they relate to the Disposal Property 
or its use.

(ii) In the event of breach of the above covenants, the Vendor shall indemnify the Purchaser and hold the 
Purchaser harmless from and against any damages, losses, costs, liabilities and expenses (including 
legal fees and disbursements) suffered by the Purchaser arising from any breach of the abovesaid 
covenants Provided Always that such breach is not due to any act, omission, or negligence on the part 
of the Purchaser (including but not limited to its agents, employees, customers, visitors, guests, invitees 
and representatives).
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The salient terms of the Lease Agreements for Proposed Leaseback and Proposed Lease Renewal are as 
follows:-

A. Salient terms of the Lease Agreements for Proposed Leaseback 

(i) The Vendors will respectively enter into Lease Agreements for Proposed Leaseback with ART and 
JLGRM for the Disposal Properties as follows:-

(a) APSHSB to enter into a lease agreement for the lease of APSH New Building for a period of 
eleven (11) years commencing from the date of completion of Proposed Sale of APSH New 
Building with an option to renew for another fifteen (15) years (at the discretion of the Lessor);

(b) PSHSB to enter into a lease agreement for the lease of PSH New Building (together with the 
existing building of PSH) for a period of fifteen (15) years commencing from the date of 
completion of Proposed Sale of PSH New Building with an option to renew for another fifteen 
(15) years (at the discretion of the Lessor); and

(the period of the respective lease agreements is referred to as “Contractual Term”).

(ii) The Lessor and the Leaseback Lessees agree that the Disposal Property shall be used strictly for the 
purpose of operating a healthcare facility, which operation and usage shall not be contrary to Shariah 
principles.

Conditions Precedent

(i) The Lease Agreement for Proposed Leaseback is conditional upon the fulfilment of the following 
conditions:-

(a) the approval of the shareholders of the Leaseback Lessee’s ultimate holding company, KPJ, 
being obtained in respect of the Proposed Leaseback; 

(b) the approval of the unitholders of Al-`Aqar being obtained in respect of the Proposed Leaseback; 
and

(c) the completion of the SPAs.

Rent

(i) The rent shall be denominated in RM and the formula for determination of the rent in the Lease 
Agreements for Proposed Leaseback is as follows:-

APSH New Building

(a) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of the Disposal Property (“Base 

Rent”). 

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year
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(b) Rent review formula

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of every 
succeeding rental term 
(Years 4, 7 and 10)

6.25% per annum x Open Market Value of the Disposal Property
at the point of review, subject to: -

(a) a minimum rent of the Base Rent; and 

(b) any adjustment to the rent shall not be more than 2.00% 
incremental increase over the rent for the preceding year.

2nd & 3rd year of every 
succeeding rental term 
(Years 5, 6, 8, 9, 11)

2.00% incremental increase over the rent for the preceding year.

PSH New Building

(a) Rent formula

First Rental Term Rent Formula
1st year 6.25% per annum x Open Market Value of the Disposal Property 

(“Base Rent”).

2nd year & 3rd year 2.00% incremental increase x the rent for the preceding year

(b) Rent review formula

The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental 
Terms Rent Review Formula
1st year of every 
succeeding rental term 
(Years 4, 7, 10 and 13)

6.25% per annum x Open Market Value of the Disposal Property at 
the point of review, subject to: -

(a) a minimum rent of the Base Rent; and 

(b) any adjustment to the rent shall not be more than 2.00% 
incremental increase over the rent for the preceding year.

2nd & 3rd year of every 
succeeding rental term 
(Years 5, 6, 8, 9, 11, 12, 
14, 15)

2.00% incremental increase over the rent for the preceding year.

(ii) The security deposit is equivalent to two (2) times the prevailing monthly rent to be paid (and shall be 
revised to correspond with the said aggregate sum for every rental term) to the Lessor and retained 
on trust by the Trustee throughout the Contractual Term.

(iii) The Lessor shall, during the Contractual Term inter alia:-

(a) pay for all rates, taxes, assessments, duties, charges, impositions, levies and outgoings which 
in relation to the Disposal Properties;

(b) pay for quit rent and assessment of the Disposal Properties;
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(c) appoint and pay to the property manager for the maintenance and management services 
rendered by the property manager in relation to the Disposal Properties; and

(d) be responsible to make good any major repair or total replacement of the Lessor’s fixtures and 
fittings attached to the Disposal Properties.

The Leaseback Lessees shall during the Contractual Term inter alia bear and pay or otherwise be 
responsible for all costs of all services and maintenance charges (where applicable) including without 
limitation services charges, utility charges, statutory payments (save for quit rent and assessments), 
and/or any other payments/ costs related to the Disposal Properties that the Leaseback Lessees are 
responsible for during the Contractual Term.

(iv) The Leaseback Lessees shall be given first right of refusal, should the Lessor intend to sell the 
Disposal Properties, by way of written notice from the Lessor to sell the Disposal Properties at the 
prevailing/open market value, to which notice the Leaseback Lessees shall reply within sixty (60)
calendar days thereof.

Registration of Lease Instrument

(i) Notwithstanding the Rent Commencement Date, if required, the Lessee shall, upon execution of the 
Lease Agreement for Proposed Leaseback, apply to the authorities for consent for the creation of the 
lease for the Contractual Term in favour of the Leaseback Lessee pursuant to the Lease Agreement 
for Proposed Leaseback.

“Rent Commencement Date” means the date of commencement of the lease and rent of the Disposal 
Properties payable by the Leaseback Lessee.

(ii) Subject to the prior consent of the Lessor’s financier having been obtained by the Lessor (if required), 
on the Rent Commencement Date:-

(a) the Lessor and the Leaseback Lessee shall execute the Form 15A of the National Land Code 
(“Lease Instrument”) for the registration of the lease with the Registrar of Titles or Land 
Administrator (whichever is applicable); and 

(b) the Lessor shall forward the original issue document of title to the land on which the Disposal 
Property is located (“Land”) to the Leaseback Lessee.

In the event the registration of the lease is not or cannot be effected or perfected for any reason 
whatsoever not due to any fault of the parties, the parties agree that the Lessor shall grant and the 
Leaseback Lessee shall take on a tenancy of the Disposal Properties on the terms and conditions as 
stipulated whereupon the Contractual Term shall be for a fixed period of three (3) years with an 
automatic renewal for additional four (4) terms of three (3) years each for a period. For the avoidance 
of doubt, the Contractual Term for APSH New Building shall be for a fixed period of three (3) years 
with an automatic renewal for additional two (2) terms of three (3) years each and one (1) term of two 
(2) years (up until 29 June 2036). The Leaseback Lessee shall have the option to procure the said 
tenancy to be endorsed on the original issue document of title to the Land with the Registrar of Titles
or Land Administrator (whichever is applicable).

(iii) In the event the Land is duly charged by the Lessor or any other party having such right to charge the 
Land, the Leaseback Lessee shall first obtain the written consent of the chargee by procuring the 
chargee’s signature on the Lease Instrument prior to attending to the registration of the Lease with the 
Registrar of Title or Land Administrator (whichever is applicable) in accordance with Section 226 of 
National Land Code.
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(iv) The Leaseback Lessee shall attend to the following:-

(a) to submit the Lease Instrument for adjudication for assessment of stamp duty at the relevant 
stamp office; 

(b) to pay the stamp duty of the Lease Instrument; 

(c) to present the duly stamped Lease Instrument together with other relevant documents to the 
relevant land registry for registration of the lease in its favour; and 

(d) upon completion of the registration of the Lease Instrument to extract and forward the original 
issue document of title to the Land to the Lessor for the Lessor’s or its financier’s (if any) 
safekeeping and retention.

(v) The Lessor and the Leaseback Lessee agree that they shall work together, as may reasonably be 
required, to complete and register the Lease Instrument in favour of the Leaseback Lessee. 

(vi) The parties acknowledge that the non-registration of the Lease Instrument for any reason whatsoever 
shall not affect the contractual operation of the lease and that the Lease Agreement for Proposed 
Leaseback will remain valid and enforceable under the law of contract.

Expansion

(i) “Expansion” means the construction, renovations and/or refurbishment works within the building of 
the Disposal Property and/or attached to the building of the Disposal Property, undertaken by the 
Lessor or Leaseback Lessee for the purposes of expansion of its business operations resulting:-

(a) in the increase of the gross floor area of the building of the Disposal Property; and

(b) in the increase of rent pursuant to the Lease Agreement for Proposed Leaseback.

(ii) Option 1 of the Expansion

In the event the Leaseback Lessee requests for Expansion and the Lessor and the Manager agree to 
meet the Expansion request of the Leaseback Lessee according to Leaseback Lessee’s specification, 
the Lessor may, subject to the terms and conditions in the Lease Agreement for Proposed Leaseback, 
make the necessary arrangements, coordinate, manage, monitor and supervise any major structural 
alterations or additions to the building of the Disposal Property or work which may affect the:-

(a) structure of the Disposal Property (including but not limited to the roof and the foundation);

(b) mechanical or electrical installations of the Disposal Property; or

(c) provisions of any services in or to the Disposal Property.

The Lessor shall bear the development costs and expenses for, and related to, the Expansion 
("Expansion Costs”) and shall be solely responsible to procure the financing for the Expansion.

(iii) Option 2 of the Expansion

Notwithstanding Option 1 above, subject to the agreement between the parties to the Lease 
Agreement for Proposed Leaseback, the Leaseback Lessee shall have the option to undertake the 
Expansion and bear the Expansion Costs, and the parties further agree that the Expansion Costs shall 
be reimbursed by the Lessor to the Leaseback Lessee (“Expansion Reimbursement Costs”) in 
accordance with the terms and conditions in the Lease Agreement for Proposed Leaseback.
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(iv) If the expansion results in an increase in the gross floor area of the Disposal Property, the increase in 
the monthly rent shall be computed as follows:

Formula: (the rental rate to be agreed between the parties to the Lease Agreement for Proposed 
Leaseback x Expansion Reimbursement Costs or Expansion Costs, as the case may be)/12 calendar 
months.

(v) In the event the increase in the rent is incurred during the middle of the relevant year of the Contractual 
Term, such rent shall be prorated to the full financial year before applying it in the rent formula for rent 
increment as set out in the Lease Agreement for Proposed Leaseback.

(vi) For the avoidance of doubt, in the event the rent has been increased pursuant to item (iv) above, the 
Base Rent amount shall be revised accordingly to include the incremental amount and thereafter, the 
aforesaid Base Rent shall be applied in the rent review formula under the Lease Agreement for 
Proposed Leaseback for determination of the rent for the relevant succeeding rental terms.

New Development

(i) New Development means the planning, design, and construction of a new building(s), carpark and/or 
other structures on the land where the Disposal Property is situated or any part thereof, complete with 
inter alia the interior design, the landscape and the infrastructures related thereto.

(ii) Option 1 of the New Development

The Lessor grants to the Leaseback Lessee the right to undertake the New Development on the land 
where the Disposal Property is situated for the Leaseback Lessee’s business operations.

Notwithstanding the paragraph above, the Lessor shall have the option to undertake the New 
Development and bear the development costs and expenses for and related to the New Development 
(“New Development Costs”) and shall be solely responsible to procure the financing for the New 
Development, subject to the terms and conditions in the Lease Agreement for Proposed Leaseback.

(iii) Option 2 of the New Development

Notwithstanding Option 1 above, subject to the agreement between the parties to the Lease 
Agreement for Proposed Leaseback, the Leaseback Lessee shall have the option to undertake the 
New Development and bear the New Development Costs, and the parties to the Lease Agreement for 
Proposed Leaseback further agree that the New Development shall be acquired by the Lessor from 
the Leaseback Lessee in accordance with the terms and conditions in the Lease Agreement for 
Proposed Leaseback.

(iv) The new rent for the New Development shall be governed by the terms and conditions of the new 
lease agreement or supplemental lease agreement to be entered into between the Leaseback
Lessees, the Lessor and the Manager for the lease of the New Development.

Events of Default and Termination

The following are the events of default by the Leaseback Lessees and the consequences under the Lease 
Agreements for Proposed Leaseback:-

(i) a failure or refusal on the part of the Leaseback Lessee:

(a) to pay the monthly rent for two (2) consecutive calendar months under the terms of the Lease 
Agreement for Proposed Leaseback on the day such payment is required to be made under the 
terms of the Lease Agreement for Proposed Leaseback (whether the same shall have been 
formally demanded or not); or
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(b) to pay any sum (other than the rent) due under the terms of the Lease Agreement for Proposed 
Leaseback on the day such payment is required to be made under the terms of the Lease 
Agreement for Proposed Leaseback (whether the same shall have been formally demanded or 
not); or 

(c) to duly observe or perform any of the covenants and conditions and/or agreements of the 
Leaseback Lessee contained in the Lease Agreement for Proposed Leaseback of which is not 
capable of being remedied or if capable of being remedied such breach is not remedied by the 
Leaseback Lessee within a period of thirty (30) calendar days from the date after receipt of 
written notice thereof from the Lessor to the Leaseback Lessee requesting action to remedy the 
same; or 

(ii) the Leaseback Lessee is in breach of any agreement which has a material adverse effect on the 
business and/or operations of the Leaseback Lessee and which affects its ability to fulfil its obligations 
under the Lease Agreement for Proposed Leaseback; or

(iii) the Leaseback Lessee shall suffer or do any act or thing whereby the Lessor’s and/or the Manager’s 
rights shall or may be prejudiced; or

(iv) a judgment is obtained by the Leaseback Lessee for the purpose of Section 466 of the Act and as 
such, the Leaseback Lessee is deemed to be unable to pay its debts as they fall due or suspends or 
threatens to suspend making payments (whether of principal or other payments) with respect to all or 
any class of its debts, or any other event set out in Section 465 of the Act occurs or the Leaseback 
Lessee commences negotiations or takes or institutes proceedings whether under law or otherwise 
with a view to obtaining a restraining order against creditors under any law or for adjustment or 
deferment or compromise or rescheduling of its indebtedness or any part thereof or enters into or 
makes a general assignment or arrangement or composition with or for the benefit of its creditors or 
declares a moratorium on the repayment of its indebtedness or part thereof or any creditor of the 
Leaseback Lessee assumes management of the Leaseback Lessee and in the case of any of the 
events aforementioned, the financial condition of the Leaseback Lessee or the ability of the Leaseback 
Lessee to perform its obligation under the Lease Agreement for Proposed Leaseback is materially and 
adversely affected; or 

(v) a petition is presented or an order is made or a resolution is passed or any other action or step is taken 
by the Leaseback Lessee for the winding up of the Leaseback Lessee or a liquidator or trustee or 
receiver or receiver and manager is appointed over the whole or any part of the assets or rights or 
revenues or undertaking of the Leaseback Lessee and the same is not discharged, withdrawn, set 
aside or discontinued within thirty (30) calendar days; or

(vi) the Leaseback Lessee is unable to pay its debt within the meaning of the Act, which inability may have 
a material adverse effect.

In the event that the event of default has occurred and is continuing, the Lessor shall be at liberty to take any 
one or more of the following remedies without being responsible or liable for any loss, damage or expense 
caused to the Leaseback Lessee as a consequence of such action:

(i) serve a forfeiture notice upon the Leaseback Lessee pursuant to Section 235 of the National Land 
Code (Revised 2020) and it is hereby mutually agreed and deemed that the period stipulated in the 
forfeiture notice shall be thirty (30) calendar days for the occurrence of the event set out in the 
paragraph above, and where the breach has not been remedied within the stipulated time of thirty (30)
calendar days, to re-enter upon the Disposal Property or any part thereof in the name of the whole, 
and thereupon the Lease Agreement for Proposed Leaseback shall absolutely terminate;

(ii) to claim for the monthly rent and all other sums due and payable as stipulated in the Lease Agreement
for Proposed Leaseback;
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(iii) the Lessor shall be entitled to utilise the security deposits pursuant to the Lease Agreement for 
Proposed Leaseback towards payment or reduction of all sums payable by the Leaseback Lessee 
under the Lease Agreement for Proposed Leaseback without prejudice to the Leaseback Lessee’s 
liability for any shortfall; 

(iv)    (a) the Leaseback Lessee shall be liable to pay the Lessor a sum equivalent to the rent for the 
unexpired period of the Contractual Term as liquidated damages for the loss of rent suffered by 
the Lessor resulting from termination of the Lease Agreement for Proposed Leaseback due to 
an event of default; 

(b) Notwithstanding the paragraph (iv)(a) above, the Leaseback Lessee shall have an option to 
source for a replacement lessee or tenant approved by the Lessor for the unexpired period of 
the Contractual Term (or any part thereof) at such rental and upon such terms and conditions 
acceptable to the Lessor, and the Lessor shall take all reasonable efforts to lease or let the 
Disposal Property to any other lessees or tenants. 

In the event that the Lessor or the Leaseback Lessee is able to lease or let the Disposal Property to 
any other lessees and tenants at such rental and upon such terms and conditions acceptable to the 
Lessor, the Leaseback Lessee shall compensate the Lessor in lump sum for the deficiency between 
the originally scheduled rent under the Lease Agreement for Proposed Leaseback and the rent 
received or to be received from the other lessees or tenants of the Disposal Property for the unexpired 
period of the Contractual Term. Upon receipt of the first monthly rental of the Disposal Property from 
such replacement lessees and tenants, and save for any antecedent breach of the Lease Agreement 
for Proposed Leaseback, any balance of sum received pursuant to paragraph (iv)(a) above shall be 
returned by the Lessor to the Leaseback Lessee within sixty (60) calendar days or any other period as 
agreed between the parties in writing; or

(v) to sue and take any other action that the Lessor deems fit (including the remedy of specific 
performance against the Leaseback Lessee) to recover all moneys due and owing to the Lessor and 
the costs and expenses incurred by the Lessor including legal fees (on a solicitor-client basis and on 
full indemnity basis) of all such actions taken shall be borne by the Leaseback Lessee.

[The rest of this page is intentionally left blank]
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B. Salient terms of the Lease Agreements for Proposed Lease Renewal

(i) The Lease Renewal Lessees will respectively enter into a lease agreement with the Lessor and the 
Manager as follows:-

(a) PSHSB for the lease of PSH Main Building(1) together with its land at the rental rate of 6.25% 
per annum for a period of fifteen (15) years commencing from 1 August 2025, after the expiry 
of the Memorandum of Extension and Second Memorandum of Extension, with an option to 
renew for another fifteen (15) years.

(b) PSHSB for the lease of TMC together with its land at the rental rate of 6.25% per annum for a 
period of three (3) years commencing from 1 August 2025, after the expiry of the Memorandum 
of Extension and Second Memorandum of Extension, with an option to renew for another two 
(2) years.

(c) MSHSB for the lease of SSH together with its land at the rental rate of 6.25% per annum for a 
period of fifteen (15) years commencing from 1 August 2025, after the expiry of the 
Memorandum of Extension on 31 December 2024 and Second Memorandum of Extension, with 
an option to renew for another fifteen (15) years.

(d) KPJUSB for the lease of KPJU together with its land at the rental rate of 6.25% per annum for
a period of five (5) years and eight (8) months commencing from 1 August 2025, after the expiry 
of the Memorandum of Extension and Second Memorandum of Extension, with an option to 
renew for another fifteen (15) years.

(e) KPJUSB for the lease of KPJCP together with its land at the rental rate of 6.25% per annum for 
a period of one (1) year commencing from 1 August 2025, after the expiry of the Memorandum 
of Extension and Second Memorandum of Extension, with an option to renew for another one 
(1) year.

Note:-

(1) In respect of PSH New Building, since PSH New Building is the expansion/new development of 
PSH Main Building and both situated on the same plot of land bearing land title particulars Geran
Mukim 1453, Lot 10150 Mukim 7, Daerah of Seberang Perai Tengah, Negeri Pulau Pinang, ART, 
being the trustee for and on behalf of Al-`Aqar, and JLGRM, being the manager of Al-`Aqar, and 
PSHSB have mutually agreed that the lease back of PSH New Building and the renewal of PSH
Main Building for the contractual term of fifteen (15) years with an option to renew/extend for another 
fifteen (15) years shall be covered under a single lease agreement. Notwithstanding this, in the 
event that the Proposed Sale for PSH New Building is not approved under Section 11 of Part A of 
this Circular, then the lease agreement shall be adopted for the Proposed Lease Renewal of PSH 
Main Building only.

(ii) The Lessor and the Lease Renewal Lessees agree that the Lease Renewal Properties shall be used 
strictly for the purpose of operating the Lease Renewal Lessees’ principal business activities, which 
include a healthcare facility/hospital, wellness centre and college which operation and usage shall not 
be contrary to Shariah principles.

(iii) The Lessor shall, during the Contractual Term, amongst others:-

(a) pay for all rates, taxes, assessments, duties, charges, impositions, levies and outgoings in 
relation to the Lease Renewal Properties;

(b) pay the quit rent and assessment of the Lease Renewal Properties;

(c) maintain takaful coverage in respect of the Lease Renewal Properties and the Lessor’s fixtures 
and fittings, equipment and machinery in the Lease Renewal Properties against fire and allied 
perils;
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(d) appoint and pay to the property manager for the maintenance and management services 
rendered by the property manager in relation to the Lease Renewal Properties; and

(e) be responsible to make good any major repair or total replacement of the Lessor’s fixtures and 
fittings attached to the Lease Renewal Properties.

(iv) The Lease Renewal Lessees shall during the Contractual Term inter alia bear and pay or otherwise 
be responsible for all costs of all services and maintenance charges (where applicable) including 
without limitation services charges, utilities charges, statutory payments (save for quit rent and 
assessments), and/or any other payments/costs related to the Lease Renewal Properties that the 
Lease Renewal Lessees are responsible for during the Contractual Term.

(v) Registration of Lease Instrument

(a) Notwithstanding the Rent Commencement Date, the Lease Renewal Lessee shall, upon 
execution of the Lease Agreement for Proposed Lease Renewal, apply to the authorities for 
consent for the creation of the lease for the Contractual Term in favour of the Lease Renewal 
Lessee pursuant to the Lease Agreement for Proposed Lease Renewal.

“Rent Commencement Date” means the date of commencement of the lease and rent of the 
Lease Renewal Property payable by the Lease Renewal Lessee.

(b) Subject to the prior consent of the Lessor’s financier having been obtained by the Lessor (if 
required), on the Rent Commencement Date:-

(aa) the Lessor and the Lease Renewal Lessee shall execute the Form 15A of the National 
Land Code (“Lease Instrument”) for the registration of the lease with the Registrar of 
Titles or Land Administrator (whichever is applicable); and

(bb) the Lessor shall forward the original issue document of title to the land on which the Lease 
Renewal Property is located (“Land”) to the Lease Renewal Lessee.

In the event the registration of the lease is not or cannot be effected or perfected for any reason 
whatsoever not due to any fault of the parties, the parties agree that the Lessor shall grant and 
the Lease Renewal Lessee shall take on a tenancy of the Lease Renewal Property based on 
the Contractual Term of the Lease Renewal Property and the terms and conditions as stipulated 
in the Lease Agreement for Proposed Lease Renewal.

The Lease Renewal Lessee shall have the option to procure the said tenancy to be endorsed 
on the original issue document of title to the Land with the Registrar of Titles or Land 
Administrator (whichever is applicable).

(c) In the event the Land is duly charged by the Lessor or any other party having such right to 
charge the Land, the Lease Renewal Lessee shall first obtain the written consent of the charge 
by procuring chargee’s signature on the Lease Instrument prior to attending to the registration 
of the Lease with the Registrar of Title or Land Administrator (whichever is applicable) in 
accordance with Section 226 of National Land Code.

(d) The Lease Renewal Lessee shall attend to the following:-

(aa) to submit the Lease Instrument for adjudication for assessment of stamp duty at the 
relevant stamp office;

(bb) to pay the stamp duty of the Lease Instrument;

(cc) to present the duly stamped Lease Instrument to extract and forward the original issue 
document of title to the Land to the Lessor for the Lessor’s or its financier’s (if any) 
safekeeping and retention.
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(e) The Lessor and the Lease Renewal Lessee agree that they shall work together, as may 
reasonably be required, to complete and register the Lease Instrument in favour of the Lease 
Renewal Lessee.

The parties acknowledge that the non-registration of the Lease Instrument for any reason 
whatsoever shall not affect the contractual operation of the lease and that the Lease Agreement 
for Proposed Lease Renewal will remain valid and enforceable under the law of the contract.

(vi) Expansion

(a) “Expansion” means the construction, renovations and/or refurbishment works within the 
building of the Lease Renewal Property and/or attached to the building of the Lease Renewal 
Property, undertaken by the Lessor or Lease Renewal Lessee for the purposes of expansion of 
its business operations resulting:-

(aa) in the increase of the gross floor area of the building of the Lease Renewal Property; and

(bb) in the increase of rent pursuant to the Lease Agreement for Proposed Lease Renewal.

(b) Option 1 of the Expansion

In the event the Lease Renewal Lessee requests for Expansion and the Lessor and the Manager 
agree to meet the Expansion request of the Lease Renewal Lessee according to the Lease 
Renewal Lessee’s specification, the Lessor may, subject to the terms and conditions in the 
Lease Agreement for Proposed Lease Renewal, make the necessary arrangements, 
coordinate, manage, monitor and supervise any major structural alterations or additions to the 
building of the Lease Renewal Property or work which may affect the:-

(aa) structure of the Lease Renewal Property (including but not limited to the roof and the 
foundation);

(bb) mechanical or electrical installations of the Lease Renewal Property; or

(cc) provisions of any services in or to the Lease Renewal Property.

The Lessor shall bear the development costs and expenses for and related to the Expansion 
(“Expansion Costs“) and shall be solely responsible to procure the financing for the Expansion.

(c) Option 2 of the Expansion

Notwithstanding Option 1 above, subject to the agreement between the parties to the Lease 
Agreement for Proposed Lease Renewal, the Lease Renewal Lessee shall have the option to 
undertake the Expansion and bear the Expansion Costs, and the parties further agree that the 
Expansion Costs shall be reimbursed by the Lessor to the Lease Renewal Lessee (“Expansion 
Reimbursement Costs”) in accordance with the terms and conditions in the Lease Agreement
for Proposed Lease Renewal.

(d) If the expansion results in an increase in the gross floor area of the Lease Renewal Property, 
the increase in the monthly rent shall be computed as follows:-

Formula: (the rental rate to be agreed between the parties to the Lease Agreement for Proposed 
Lease Renewal x Expansion Reimbursement Costs or Expansion Costs, as the case may be) / 
12 calendar months.

(e) In the event the increase in the rent is incurred during the middle of the relevant year of the 
Contractual Term, such rent shall be prorated to the full financial year before applying it in the 
rent formula for rent increment as set out in the Lease Agreement for Proposed Lease Renewal.
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(f) For the avoidance of doubt, in the event the rent has been increased pursuant to item (d) above, 
the Base Rent amount shall be revised accordingly to include the incremental amount and 
thereafter, the aforesaid Base Rent shall be applied in the rent review formula under the Lease 
Agreement for Proposed Lease Renewal for determination of the rent for the relevant 
succeeding Rental Terms.

(vii) New Development

(a) New Development means the planning, design, and construction of a new building(s), carpark 
and/or other structures on the land where the Lease Renewal Property is situated or any part 
thereof, complete with inter alia the interior design, the landscape and the infrastructures related 
thereto.

(b) Option 1 of the New Development

The Lessor grants to the Lease Renewal Lessee the right to undertake the New Development 
on the land where the Lease Renewal Property is situated for the Lease Renewal Lessee’s 
business operations.

Notwithstanding the paragraph above, the Lessor shall have the option to undertake the New 
Development and bear the development costs and expenses for and related to the New 
Development (“New Development”) and shall be solely responsible to procure the financing of 
the New Development, subject to the terms and conditions in the Lease Agreement for Proposed 
Lease Renewal.

(c) Option 2 of the New Development

Notwithstanding Option 1 above, subject to the agreement between the parties to the Lease 
Agreement for Proposed Lease Renewal, the Lease Renewal Lessee shall have the option to 
undertake the New Development and bear the New Development Costs, and the parties to the 
Lease Agreement for Proposed Lease Renewal further agree that the New Development shall 
be acquired by the Lessor from the Lease Renewal Lessee in accordance with the terms and 
conditions in the Lease Agreement for Proposed Lease Renewal.

(d) The new rent for the New Development shall be governed by the terms and conditions of the 
new lease agreement or supplemental lease agreement to be entered into between the Lease 
Renewal Lessees, the Lessor and the Manager for the lease of the New Development.

(viii) Events of default and Termination

The following are the events of default by the Lease Renewal Lessees and the consequences thereof 
under the Lease Agreements for Proposed Lease Renewal:-

(a) a failure or refusal on the part of the Lease Renewal Lessee:-

(aa) to pay the monthly rent for two (2) consecutive calendar months under the terms of the 
Lease Agreement for Proposed Lease Renewal on the day such payment is required to 
be made under the terms of the Lease Agreement for Proposed Lease Renewal (whether 
the same shall have been formally demanded or not); or

(bb) to pay any sum (other than the rent) due under the terms of the Lease Agreement for 
Proposed Lease Renewal on the day such payment is required to be made under the 
terms of the Lease Agreement for Proposed Lease Renewal (whether the same shall 
have been formally demanded or not); or
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(cc) to duly observe or perform any of the covenants and conditions and/or agreements of the 
Lease Renewal Lessee contained in the Lease Agreement for Proposed Lease Renewal 
of which is not capable of being remedied or if capable of being remedied such breach is 
not remedied by the Lease Renewal Lessee within a period of thirty (30) calendar days 
from the date after receipt of written notice thereof from the Lessor to the Lease Renewal 
Lessee requesting action to remedy the same; or

(b) the Lease Renewal Lessee is in breach of any agreement which has a material adverse effect
on the business and/or operations of the Lease Renewal Lessee and which affects its ability to
fulfil its obligations under the Lease Agreement for Proposed Lease Renewal; or

(c) the Lease Renewal Lessee shall suffer or do any act or thing whereby the Lessor’s and/or the
Manager’s rights shall or may be prejudiced; or

(d) a judgment is obtained by the Lease Renewal Lessee for the purpose of Section 466 of the Act
and as such, the Lease Renewal Lessee is deemed to be unable to pay its debts as they fall
due or suspends or threatens to suspend making payments (whether of principal or other
payments) with respect to all or any class of its debts, or any other event set out in Section
465 of the Act occurs or the Lease Renewal Lessee commences negotiations or takes or
institutes proceedings whether under law or otherwise with a view to obtaining a restraining
order against creditors under any law or for adjustment or deferment or compromise or
rescheduling of its indebtedness or any part thereof or enters into or makes a general
assignment or arrangement or composition with or for the benefit of its creditors or declares a
moratorium on the repayment of its indebtedness or part thereof or any creditor of the Lease 
Renewal Lessee assumes management of the Lease Renewal Lessee and in the case of any
of the events aforementioned, the financial condition of the Lease Renewal Lessee or the ability
of the Lease Renewal Lessee to perform its obligation under the Lease Agreement for Proposed 
Lease Renewal is materially and adversely affected; or

(e) a petition is presented or an order is made or a resolution is passed or any other action or step
is taken by the Lease Renewal Lessee for the winding up of the Lease Renewal Lessee or a
liquidator or trustee or receiver or receiver and manager is appointed over the whole or any part 
of the assets or rights or revenues or undertaking of the Lease Renewal Lessee and the same
is not discharged, withdrawn, set aside or discontinued within thirty (30) calendar days; or

(f) the Lease Renewal Lessee is unable to pay its debt within the meaning of the Act, which inability 
may have a material adverse effect

If the event of default has occurred and is continuing, the Lessor shall be at liberty to take any one or 
more of the following remedies without being responsible or liable for any loss, damage or expense 
caused to the Lease Renewal Lessee as a consequence of such action:-

(a) serve a forfeiture notice upon the Lease Renewal Lessee pursuant to Section 235 of the 
National Land Code (Revised 2020) and it is hereby mutually agreed and deemed that the 
period stipulated in the forfeiture notice shall be thirty (30) calendar days for the occurrence of 
the event set out in the paragraph above, and where the breach has not been remedied within 
the stipulated time of thirty (30) calendar days, to re-enter upon the Lease Renewal Property or 
any part thereof in the name of the whole, and thereupon the Lease Agreement for Proposed 
Lease Renewal shall absolutely terminate;

(b) to claim for the monthly rent and all other sums due and payable as stipulated in the Lease 
Agreement for Proposed Lease Renewal;

(c) the Lessor shall be entitled to utilise the security deposits pursuant to the Lease Agreement for 
Proposed Lease Renewal towards payment or reduction of all sums payable by the Lease 
Renewal Lessee under the Lease Agreement for Proposed Lease Renewal without prejudice to 
the Lease Renewal Lessee’s liability for any shortfall;
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(aa) the Lease Renewal Lessee shall be liable to pay the Lessor a sum equivalent to the rent 
for the unexpired period of the Contractual Term as liquidated damages for the loss of 
rent suffered by the Lessor resulting from termination of the Lease Agreement for
Proposed Lease Renewal due to an event of default;

(bb) notwithstanding the paragraph (c)(aa) above, the Lease Renewal Lessee shall have an 
option to source for a replacement lessee or tenant approved by the Lessor for the 
unexpired period of the Contractual Term (or any part thereof) at such rental and upon 
such terms and conditions acceptable to the Lessor, and the Lessor shall take all 
reasonable efforts to lease or let the Lease Renewal Property to any other lessees or 
tenants.

In the event that the Lessor or the Lease Renewal Lessee is able to lease or let the Lease 
Renewal Property to any other lessees and tenants at such rental and upon such terms and 
conditions acceptable to the Lessor, the Lease Renewal Lessee shall compensate the Lessor 
in lump sum for the deficiency between the originally scheduled rent under the Lease Agreement 
for Proposed Lease Renewal and the rent received or to be received from the other lessees or 
tenants of the Lease Renewal Property for the unexpired period of the Contractual Term. Upon 
receipt of the first monthly rental of the Lease Renewal Property from such replacement lessees 
and tenants, and save for any antecedent breach of the Lease Agreement for Proposed Lease 
Renewal, any balance of sum received pursuant to paragraph (c)(aa) above shall be returned 
by the Lessor to the Lease Renewal Lessee within sixty (60) calendar days or any other period 
as agreed between the parties in writing; or

(d) to sue and take any other action that the Lessor deems fit (including the remedy of specific 
performance against the Lease Renewal Lessee) to recover all moneys due and owing to the
Lessor and the costs and expenses incurred by the Lessor including legal fees (on a solicitor-
client basis and on full indemnity basis) of all such actions taken shall be borne by the Lease 
Renewal Lessee.

(ix) First Right of Refusal to Purchase the Lease Renewal Property

(a) The Lessor hereby agrees and undertakes to the Lease Renewal Lessee that if the Lessor shall 
during the Contractual Term intend to sell the Lease Renewal Property, the Lease Renewal
Lessee shall be given the first right of refusal to purchase the Lease Renewal Property by way 
of a written notice from the Lessor to the Lease Renewal Lessee offering to sell the Lease 
Renewal Property to the Lease Renewal Lease Renewal Lessee on such terms and at the 
reasonable and fair prevailing/open market value in respect of the Lease Renewal Property and 
in accordance with the applicable laws and requirements including the Guidelines on Listed 
Real Estate Investment Trusts issued by the Securities Commission Malaysia, the relevant 
guidelines issued by the Securities Commission Malaysia, the Capital Markets and Services Act 
2007 and the Listing Requirements, to which notice the Lease Renewal Lessee shall reply within 
sixty (60) calendar days thereof.

(b) The first right of refusal hereby granted shall be valid but shall not be applicable and shall not 
extend beyond the Contractual Term. For the avoidance of doubt, the right of first refusal hereby 
granted shall not be enforceable and no longer applicable if the Lease Agreement for Proposed 
Lease Renewal is terminated pursuant to the terms and conditions thereunder.

[The rest of this page is intentionally left blank]
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of
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he
r l

ea
rn

in
g.

SS
H

 N
ew

 B
ui

ld
in

g 
an

d 
TM

C
 H

ea
lth

 C
en

tre
Th

e 
Pa

rti
es

 h
er

eb
y 

ag
re

e 
th

at
 th

e 
D

em
is

ed
 P

re
m

is
es

 s
ha

ll 
be

 
us

ed
 s

tri
ct

ly
 fo

r 
th

e 
pu

rp
os

e 
of

 o
pe

ra
tin

g 
a 

he
al

th
ca

re
 fa

ci
lit

y 
w

hi
ch

 o
pe

ra
tio

n 
an

d 
us

ag
e 

sh
al

l 
no

t 
be

 c
on

tra
ry

 t
o 

Sh
ar

ia
h 

pr
in

ci
pl

es
.

Th
e 

Le
ss

or
 a

nd
 th

e 
Le

as
e 

R
en

ew
al

 L
es

se
es

 a
gr

ee
 

th
at

 th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rti
es

 s
ha

ll 
be

 u
se

d 
st

ric
tly

 f
or

 t
he

 p
ur

po
se

 o
f 

op
er

at
in

g 
th

e 
Le

as
e 

R
en

ew
al

 
Le

ss
ee

s’
 

pr
in

ci
pa

l 
bu

si
ne
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ac
tiv

iti
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w

hi
ch

 in
cl

ud
e 

he
al

th
ca

re
 fa

ci
lit

y/
ho

sp
ita

l, 
w

el
ln

es
s 

ce
nt

re
 a

nd
 c

ol
le

ge
 w

hi
ch

 o
pe

ra
tio

n 
an

d 
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ag
e 

sh
al

l n
ot

 b
e 

co
nt

ra
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 to
 S

ha
ria

h 
pr

in
ci

pl
es
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3.
Le

ss
or

’s
 C

ov
en

an
ts

Th
e 

Le
ss

or
 

sh
al

l 
du

rin
g 

th
e 

C
on

tra
ct

ua
l 

Te
rm

, 
am

on
gs

t 
ot

he
rs

:-

(i)
pa

y 
fo

r 
al

l 
ra

te
s,

 t
ax

es
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se

ss
m

en
ts
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du

tie
s,

 c
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im
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si
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vi
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tg
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ng
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re
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th
e 

D
em

is
ed

 P
re

m
is
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Th
e 

Le
ss
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 s

ha
ll 

du
rin

g 
th

e 
C

on
tra

ct
ua

l 
Te

rm
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am
on

gs
t o

th
er

s:
-

(i)
pa

y 
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r a
ll 

ra
te

s,
 ta

xe
s,

 a
ss
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sm

en
ts

, d
ut

ie
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ge
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 im

po
si
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, l
ev

ie
s 

an
d 

ou
tg

oi
ng
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la
tio

n 
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 th
e 

Le
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R

en
ew

al
 P

ro
pe

rti
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;
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t o
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 D
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 P
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m
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m
ai
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ai
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 D
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Pr

em
is

es
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d 
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e 

Le
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’s
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an
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fit

tin
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eq
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t 

an
d 

m
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D
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 P
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t f
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d 

pa
y 

to
 

th
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m
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r 
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e 

m
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en
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 a
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 m
an
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em
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ed

 b
y 

th
e 

pr
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 m
an
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 r

el
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 t
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 P

re
m
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an

d
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 t

o 
m
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e 
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 m
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r’s
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 a
nd
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at
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nt

 a
nd
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R

en
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ro
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R
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d 
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ro
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ua
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d 
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th
er
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 re
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 c
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 c
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o 
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e 
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m
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es

 t
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t 
th

e 
Le

ss
ee
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si
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r d
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g 

th
e 

C
on
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ct

ua
l T

er
m
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R
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ew
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g 
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e 

C
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tra
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l 

Te
rm
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 c
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iti

es
 

ch
ar
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tu
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 p
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e 
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m
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 p
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m
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ro
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r d
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ra
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l L
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e 

R
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ea
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ap
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C
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ar
.

15
1



A
PP

EN
D

IX
 I

II:
 C

O
M

PA
R

IS
O

N
 O

F 
SA

LI
EN

T 
TE

R
M

S 
B

ET
W

EE
N

 T
H

E 
PR

IN
C

IP
A

L 
LE

A
SE

 A
G

R
EE

M
EN

TS
 A

N
D

 T
H

E 
LE

A
SE

 A
G

R
EE

M
EN

TS
FO

R
 

PR
O

PO
SE

D
 L

EA
SE

 R
EN

EW
A

L
(C

O
N

T’
D

)

15
2

N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

6.
Ex
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io
n

In
 re

sp
ec

t o
f P

SH
 M

ai
n 

Bu
ild

in
g,

 T
ai

pi
ng

 M
ed

ic
al

 C
en

tre
, S

SH
 

O
ld

 B
ui

ld
in

g,
 S

SH
 V

ac
an

t L
an

d,
 K

PJ
U

 a
nd

 K
PJ

C
P:

-

Fo
r 

ex
pa

ns
io

n 
re

qu
es

te
d 

by
 th

e 
Le

ss
ee

(s
), 

th
e 

Le
ss

or
 a

nd
/o

r 
th

e 
M

an
ag

er
 a

llo
w

s 
Le

ss
ee

(s
) t

o 
un

de
rta

ke
 e

xp
an

si
on

 th
ro

ug
h 

ex
pa

ns
io

n,
 re

fu
rb

is
hm

en
t a

nd
 re

no
va

tio
n 

of
 th

e 
Le

as
e 

R
en

ew
al

 
Pr

op
er

tie
s.

 T
he

 L
es

so
r s

ha
ll t

he
n 

re
im

bu
rs

e 
th

e 
Le

as
e 

R
en

ew
al

 
Le

ss
ee

(s
) 
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se

d 
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 t
he

 r
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m

en
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n 

of
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 M

an
ag

er
 

ac
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in
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to

 t
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 w
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do

ne
 a

nd
 s
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je
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 t

o 
ve
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at
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n 
by
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e 

M
an

ag
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ll c
os

ts
 in

cu
rre

d 
by

 th
e 

Le
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e 
R

en
ew

al
 L

es
se

e(
s)

.

H
ow

ev
er

, s
ub

se
qu

en
t t

o 
th

e 
Pr

in
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

, t
he

 
fo

llo
w

in
g 

cl
au

se
 w

as
 in

co
rp

or
at

ed
 e

ith
er

 v
ia

 re
ne

w
al

 n
ot

ic
es

 o
r 

le
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e 
ag
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em

en
ts

 i
n 

re
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n 

to
 r

en
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al
 o

f 
th

e 
su
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ue
nt

 
re
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 te
rm

s 
w
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C
on
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ct

ua
l T

er
m
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nt

 t
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 L
es

se
e 
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so
r 
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or
 t
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ag
er

 d
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 t

o 
m

ee
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 re
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en
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 re

no
va

tio
n 

of
 th
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th

e 
Le
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 s
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ll 
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h 
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e 
M

an
ag
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st
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en

an
ce
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an

ag
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 t
o 
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e 
th

e 
ne
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, c
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rd
in

at
e,

 m
an

ag
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 s
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vi
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m

aj
or
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te
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r m
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 b
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 th
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m
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 t
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 f
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at
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 D
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r t
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en
tre

:-

Th
e 

Pr
in

ci
pa

l 
Le

as
e 

Ag
re

em
en

ts
 f

or
 S

SH
 N

ew
 B

ui
ld

in
g 

an
d 

TM
C

 H
ea

lth
 C

en
tre

 e
ac

h 
ha

ve
 a

 c
la

us
e 

on
 E

xp
an

si
on

 w
hi

ch
 is

 
si

m
ila

r t
o 

Pa
ra

gr
ap

h 
(v

i) 
Ex

pa
ns

io
n,

 P
ar

t B
, A

pp
en

di
x 

II 
of

 th
e 

C
irc

ul
ar

.

7.
N

ew
 D

ev
el

op
m

en
t

Sa
ve

 fo
r t

he
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f S

SH
 N

ew
 B

ui
ld

in
g 

an
d 

TM
C

 
H

ea
lth

 
C

ar
e,

 
th

er
e 

w
as

 
no

 
cl

au
se

 
on

 
N

ew
 

D
ev

el
op

m
en

t i
n 

th
e 

Pr
in

ci
pa

l L
ea

se
 A

gr
ee

m
en

ts
 fo

r 
th

e 
ot

he
r 

Le
as

e 
R

en
ew

al
 P

ro
pe

rti
es

.

H
ow

ev
er

, s
ub

se
qu

en
t t

o 
th

e 
Pr

in
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

, t
he

 
fo

llo
w

in
g 

cl
au

se
 

w
as

 
in

co
rp

or
at

ed
 

ei
th

er
 

vi
a 

su
bs

eq
ue

nt
 

re
ne

w
al

 n
ot

ic
es

 o
r 

le
as

e 
ag

re
em

en
ts

 in
 r

el
at

io
n 

to
 r

en
ew

al
 o

f 
th

e 
su

bs
eq

ue
nt

 re
nt

al
 te

rm
s 

w
ith

in
 th

e 
C

on
tra

ct
ua

l T
er

m
:-

Fu
tu

re
 D

ev
el

op
m

en
t

(i)
Th

e 
Le

ss
or

 h
er

eb
y 

gr
an

ts
 t

o 
th

e 
Le

ss
ee

 t
he

 r
ig

ht
 t

o 
un

de
rta

ke
 f

ut
ur

e 
de

ve
lo

pm
en

t 
on

 t
he

 l
an

d 
(w

he
re

 t
he

 
D

em
is

ed
 P

re
m

is
es

 is
 s

itu
at

ed
)(“

La
nd

”) 
fo

r 
th

e 
ex

pa
ns

io
n 

of
 

th
e 

Le
ss

ee
’s

 
bu

si
ne

ss
 

op
er

at
io

ns
, 

su
bj

ec
t 

to
 

th
e 

fo
llo

w
in

g:
-

(a
)

th
e 

Le
ss

ee
 s

ha
ll 

pr
ov

id
e 

a 
w

rit
te

n 
no

tif
ic

at
io

n 
to

 th
e 

M
an

ag
er

 p
ro

vi
di

ng
 t

he
 d

et
ai

ls
 o

f 
th

e 
pr

op
os

ed
 o

r 
fu

tu
re

 d
ev

el
op

m
en

t o
n 

th
e 

La
nd

; a
nd

 

Pl
ea

se
 r

ef
er

 t
o 

Pa
ra

gr
ap

h 
(v

ii)
 N

ew
 D

ev
el

op
m

en
t, 

Pa
rt 

B,
 A

pp
en

di
x 

II 
of

 th
e 

C
irc

ul
ar

.
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N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

(b
)

th
e 

Le
ss

ee
 s

ha
ll 

ob
ta

in
 th

e 
pr

io
r 

w
rit

te
n 

ap
pr

ov
al

 o
f 

th
e 

Le
ss

or
 b

ef
or

e 
co

m
m

en
ci

ng
 w

ith
 th

e 
pr

op
os

ed
 o

r 
fu

tu
re

 d
ev

el
op

m
en

t o
n 

th
e 

La
nd

.

(ii
)

Th
e 

pa
rti

es
 h

er
eb

y 
fu

rth
er

 a
gr

ee
 t

ha
t 

an
y 

pr
op

os
ed

 o
r 

fu
tu

re
 d

ev
el

op
m

en
t 

on
 t

he
 L

an
d 

(“
N

ew
 D

ev
el

op
m

en
t”)

 
m

ay
 b

e 
ac

qu
ire

d 
by

 t
he

 L
es

so
r, 

up
on

 c
om

pl
et

io
n 

of
 it

s 
co

ns
tru

ct
io

n,
 a

t 
a 

pr
ic

e 
to

 b
e 

m
ut

ua
lly

 a
gr

ee
d 

by
 t

he
 

Pa
rti

es
 b

as
ed

 o
n 

th
e 

va
lu

at
io

n 
to

 b
e 

co
nd

uc
te

d 
by

 a
n 

in
de

pe
nd

en
t v

al
ue

r 
or

 a
n 

in
de

pe
nd

en
t 

qu
an

tit
y 

su
rv

ey
or

 
ap

po
in

te
d 

by
 t

he
 L

es
so

r, 
su

bj
ec

t 
to

 t
he

 a
pp

ro
va

l 
of

 
re

le
va

nt
 a

ut
ho

rit
ie

s’
, t

he
 a

pp
ro

va
l o

f t
he

 u
ni

t h
ol

de
rs

 o
f A

l-
`A

qa
r a

nd
/o

r s
ha

re
ho

ld
er

 o
f t

he
 L

es
se

e 
an

d/
or

 it
s 

ho
ld

in
g 

co
m

pa
ny

, K
PJ

 (i
f r

eq
ui

re
d)

 a
nd

 th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

of
 th

e 
ag

re
em

en
t, 

to
 b

e 
en

te
re

d 
in

to
 b

et
w

ee
n 

th
e 

Le
ss

or
 

an
d 

th
e 

Le
ss

ee
 in

 c
on

ne
ct

io
n 

w
ith

 th
e 

N
ew

 D
ev

el
op

m
en

t. 

(ii
i)

Th
e 

pa
rti

es
 h

er
eb

y 
ag

re
e 

th
at

 in
 th

e 
ev

en
t t

ha
t t

he
 N

ew
 

D
ev

el
op

m
en

t m
en

tio
ne

d 
in

 C
la

us
e 

(b
) 

ab
ov

e 
is

 a
cq

ui
re

d 
by

 th
e 

Le
ss

or
, u

po
n 

co
m

pl
et

io
n 

of
 th

e 
ac

qu
is

iti
on

 o
f t

he
 

N
ew

 D
ev

el
op

m
en

t 
th

e 
Le

ss
ee

 w
ill 

en
te

r 
in

to
 a

 l
ea

se
 

ag
re

em
en

t w
ith

 th
e 

Le
ss

or
 a

nd
 th

e 
M

an
ag

er
 fo

r t
he

 le
as

e 
ba

ck
 o

f 
th

e 
N

ew
 D

ev
el

op
m

en
t 

by
 t

he
 L

es
se

e 
an

d 
th

e 
re

nt
al

 fo
r 

th
e 

D
em

is
ed

 P
re

m
is

es
 w

hi
ch

 s
ha

ll 
in

cl
ud

e 
th

e 
N

ew
 

D
ev

el
op

m
en

t 
sh

al
l 

be
 

re
vi

se
d 

ac
co

rd
in

gl
y 

an
d 

su
bj

ec
t 

to
 t

he
 t

er
m

s 
an

d 
co

nd
iti

on
s 

of
 a

 n
ew

 l
ea

se
 

ag
re

em
en

t t
o 

be
 e

nt
er

ed
 u

po
n 

by
 th

e 
Le

ss
or

, t
he

 L
es

se
e 

an
d 

th
e 

M
an

ag
er

. 
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N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

In
 re

sp
ec

t o
f S

SH
 N

ew
 B

ui
ld

in
g 

an
d 

TM
C

 H
ea

lth
 C

en
tre

:-

Th
e 

Pr
in

ci
pa

l 
Le

as
e 

Ag
re

em
en

ts
 f

or
 S

SH
 N

ew
 B

ui
ld

in
g 

an
d 

TM
C

 H
ea

lth
 C

en
tre

 e
ac

h 
ha

ve
 a

 c
la

us
e 

on
 N

ew
 D

ev
el

op
m

en
t 

w
hi

ch
 is

 s
im

ila
r t

o 
Pa

ra
gr

ap
h 

(v
ii)

 E
xp

an
si

on
, P

ar
t B

, A
pp

en
di

x 
II 

of
 th

e 
C

irc
ul

ar
.

8.
Ev

en
ts

 o
f d

ef
au

lt 
an

d 
Te

rm
in

at
io

n
In

 re
sp

ec
t o

f P
SH

 M
ai

n 
Bu

ild
in

g,
 T

ai
pi

ng
 M

ed
ic

al
 C

en
tre

, S
SH

 
O

ld
 B

ui
ld

in
g 

, S
SH

 V
ac

an
t L

an
d,

 K
PJ

U
 a

nd
 K

PJ
C

P:
-

Th
e 

fo
rfe

itu
re

 a
nd

 te
rm

in
at

io
n 

of
 th

e 
Pr

in
ci

pa
l L

ea
se

 A
gr

ee
m

en
t 

sh
al

l t
ak

e 
pl

ac
e 

if 
an

d 
w

he
ne

ve
r 

du
rin

g 
th

e 
In

iti
al

 C
on

tra
ct

ua
l 

Te
rm

:-

(i)
th

e
re

nt
 o

r 
an

y 
ot

he
r 

su
m

 d
ue

 u
nd

er
 th

e 
Pr

in
ci

pa
l L

ea
se

 
Ag

re
em

en
t s

ha
ll 

be
 in

 a
rre

ar
s 

an
d 

sh
al

l r
em

ai
n 

un
pa

id
 fo

r 
th

irt
y 

(3
0)

 w
or

ki
ng

 d
ay

s 
af

te
r b

ec
om

in
g 

pa
ya

bl
e 

(w
he

th
er

 
fo

rm
al

ly
 d

em
an

de
d 

or
 n

ot
); 

or

(ii
)

th
er

e 
sh

al
l 

be
 a

ny
 b

re
ac

h 
of

 n
on

-p
er

fo
rm

an
ce

 o
r 

no
n-

ob
se

rv
an

ce
 b

y 
th

e 
Le

ss
ee

 o
f 

an
y 

of
 t

he
 c

ov
en

an
ts

 a
nd

 
co

nd
iti

on
s 

co
nt

ai
ne

d 
in

 th
e 

Pr
in

ci
pa

l L
ea

se
 A

gr
ee

m
en

t o
f 

w
hi

ch
 is

 n
ot

 c
ap

ab
le

 o
f 

be
in

g 
re

m
ed

ie
d 

or
 if

 c
ap

ab
le

 o
f 

be
in

g 
re

m
ed

ie
d 

su
ch

 b
re

ac
h 

is
 n

ot
 r

em
ed

ie
d 

w
ith

in
 a

 
re

as
on

ab
le

 ti
m

e 
st

ip
ul

at
es

 b
y 

th
e 

Le
ss

or
 in

 it
s 

no
tic

es
 to

 
th

e 
Le

ss
ee

 re
qu

es
tin

g 
ac

tio
n 

to
 re

m
ed

y 
th

e 
sa

m
e;

 o
r 

(ii
i)

th
e 

Le
ss

ee
 is

 in
 b

re
ac

h 
of

 a
ny

 a
gr

ee
m

en
t 

w
hi

ch
 h

as
 a

 
m

at
er

ia
l a

dv
er

se
 e

ffe
ct

 o
n 

th
e 

bu
si

ne
ss

 a
nd

/o
r o

pe
ra

tio
ns

 
of

 th
e 

Le
ss

ee
 w

hi
ch

af
fe

ct
s 

its
 a

bi
lit

y 
to

 fu
lfi

ll i
ts

 o
bl

ig
at

io
ns

 
un

de
r t

he
 P

rin
ci

pa
l L

ea
se

Ag
re

em
en

t; 
or

Pl
ea

se
 re

fe
r t

o 
Pa

ra
gr

ap
h 

(v
iii)

, P
ar

t B
, A

pp
en

di
x 

II 
of

 
th

e 
C

irc
ul

ar
.

Ev
en

ts
 o

f d
ef

au
lt 

an
d 

Te
rm

in
at

io
n

Th
e 

fo
llo

w
in

g 
ar

e 
th

e 
ev

en
ts

 o
f d

ef
au

lt 
by

 th
e 

Le
as

e 
R

en
ew

al
 L

es
se

es
 a

nd
 t

he
 c

on
se

qu
en

ce
s 

th
er

eo
f 

un
de

r 
th

e 
Le

as
e 

Ag
re

em
en

ts
 f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
:-

(g
)

a 
fa

ilu
re

 o
r 

re
fu

sa
l 

on
 t

he
 p

ar
t 

of
 t

he
 L

ea
se

 
R

en
ew

al
 L

es
se

e:
-

(a
a)

to
 

pa
y 

th
e 

m
on

th
ly

 
re

nt
 

fo
r 

tw
o 

(2
) 

co
ns

ec
ut

iv
e 

ca
le

nd
ar

 m
on

th
s 

un
de

r 
th

e 
te

rm
s 

of
 

th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 o

n 
th

e 
da

y 
su

ch
 p

ay
m

en
t 

is
 r

eq
ui

re
d 

to
 b

e 
m

ad
e 

un
de

r t
he

 te
rm

s 
of

 th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al
 (

w
he

th
er

th
e 

sa
m

e 
sh

al
l 

ha
ve

 
be

en
 

fo
rm

al
ly

 
de

m
an

de
d 

or
 n

ot
); 

or

(b
b)

to
 p

ay
 a

ny
 s

um
 (o

th
er

 th
an

 th
e 

re
nt

) d
ue

 
un

de
r 

th
e 

te
rm

s 
of

 
th

e 
Le

as
e 

Ag
re

em
en

t 
fo

r 
Pr

op
os

ed
 

Le
as

e 
R

en
ew

al
 o

n 
th

e 
da

y 
su

ch
 p

ay
m

en
t 

is
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N
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ts

 o
f t
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ea
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R
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pe
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ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

(iv
)

an
y 

pr
ov

is
io

n 
of

 t
he

 P
rin

ci
pa

l 
Le

as
e 

Ag
re

em
en

t 
is

, 
or

 
be

co
m

es
 

fo
r 

an
y 

re
as

on
 

w
ha

ts
oe

ve
r, 

in
va

lid
 

or
 

un
en

fo
rc

ea
bl

e;
 o

r

(v
)

th
e 

Le
ss

ee
 c

ea
se

s 
or

 th
re

at
en

s 
to

 c
ea

se
 to

 c
ar

ry
 o

n 
its

 
bu

si
ne

ss
; o

r

(v
i)

th
e 

Le
ss

ee
 is

 u
na

bl
e 

to
 p

ay
 it

s 
de

bt
s 

as
 th

ey
 b

ec
om

e 
du

e 
or

 c
om

m
its

 a
n 

ac
t o

f b
an

kr
up

tc
y 

or
 in

so
lv

en
cy

, a
s 

th
e 

ca
se

 
m

ay
 b

e,
 o

r a
ny

 a
ct

 a
na

lo
go

us
 th

er
et

o;
 o

r 

(v
ii)

a 
tru

st
ee

 o
r 

ad
m

in
is

tra
to

r 
or

 r
ec

ei
ve

r 
or

 m
an

ag
er

 o
r 

liq
ui

da
to

r o
r b

ai
lif

f o
r s

im
ila

r o
ffi

ce
r i

s 
ap

po
in

te
d 

in
 re

sp
ec

t 
of

 th
e 

Le
ss

ee
 o

r i
n 

re
sp

ec
t o

f i
ts

 a
ss

et
s;

 o
r 

(v
iii)

th
e 

Le
ss

ee
 e

nt
er

s 
in

to
 o

r p
ro

po
se

s 
to

 e
nt

er
 in

to
, o

r t
he

re
 

is
 

de
cl

ar
ed

 
by

 
an

y 
co

m
pe

te
nt

 
co

ur
t 

or
 

au
th

or
ity

, 
a 

m
or

at
or

iu
m

 o
n 

th
e 

pa
ym

en
t 

of
 i

nd
eb

te
dn

es
s 

or
 o

th
er

 
su

sp
en

si
on

s 
of

 p
ay

m
en

ts
 g

en
er

al
ly

; o
r 

(ix
)

an
y 

st
ep

 is
 ta

ke
n 

fo
r t

he
 w

in
di

ng
 u

p 
or

 d
is

so
lu

tio
n 

(w
he

th
er

 
co

m
pu

ls
or

y 
or

 v
ol

un
ta

ry
) o

r b
an

kr
up

tc
y,

 a
s 

th
e 

ca
se

 m
ay

 
be

, 
of

 
th

e 
Le

ss
ee

 
or

 
a 

pe
tit

io
n 

fo
r 

w
in

di
ng

 
up

 
or

 
ba

nk
ru

pt
cy

, a
s 

th
e 

ca
se

 m
ay

 b
e,

 is
 p

re
se

nt
ed

 a
ga

in
st

 th
e 

Le
ss

ee
; o

r

(x
)

a 
co

m
pr

om
is

e 
or

 a
rra

ng
em

en
t i

s 
pr

op
os

ed
 o

r i
s 

in
te

nd
ed

 
to

 b
e 

pr
op

os
ed

 b
et

w
ee

n 
th

e 
Le

ss
ee

 a
nd

 it
s 

cr
ed

ito
rs

; o
r 

(x
i)

th
e 

Le
ss

ee
 e

nt
er

s 
in

to
 o

r 
pr

op
os

es
 t

o 
en

te
r 

in
to

 a
n 

ar
ra

ng
em

en
t o

r c
om

po
si

tio
n 

fo
r t

he
 b

en
ef

it 
of

 it
s 

cr
ed

ito
rs

; 
or

re
qu

ire
d 

to
 b

e 
m

ad
e 

un
de

r t
he

 te
rm

s 
of

 
th

e 
Le

as
e 

Ag
re

em
en

t 
fo

r 
Pr

op
os

ed
 

Le
as

e 
R

en
ew

al
 (w

he
th

er
 th

e 
sa

m
e 

sh
al

l 
ha

ve
 b

ee
n 

fo
rm

al
ly

 d
em

an
de

d 
or

 n
ot

); 
or

(c
c)

to
 d

ul
y 

ob
se

rv
e 

or
 p

er
fo

rm
 a

ny
 o

f 
th

e 
co

ve
na

nt
s 

an
d 

co
nd

iti
on

s 
an

d/
or

 
ag

re
em

en
ts

 
of

 
th

e 
Le

as
e 

R
en

ew
al

 
Le

ss
ee

 
co

nt
ai

ne
d 

in
 

th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 
Le

as
e 

R
en

ew
al

 o
f 

w
hi

ch
 i

s 
no

t 
ca

pa
bl

e 
of

 
be

in
g 

re
m

ed
ie

d 
or

 if
 c

ap
ab

le
 o

f 
be

in
g 

re
m

ed
ie

d 
su

ch
 b

re
ac

h 
is

 n
ot

 r
em

ed
ie

d 
by

 th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
w

ith
in

 a
 

pe
rio

d 
of

 th
irt

y 
(3

0)
 c

al
en

da
r d

ay
s 

fro
m

 
th

e 
da

te
 a

fte
r 

re
ce

ip
t 

of
 w

rit
te

n 
no

tic
e 

th
er

eo
f 

fro
m

 t
he

 L
es

so
r 

to
 t

he
 L

ea
se

 
R

en
ew

al
 L

es
se

e 
re

qu
es

tin
g 

ac
tio

n 
to

 
re

m
ed

y 
th

e
sa

m
e;

 o
r

(h
)

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
is

 in
 b

re
ac

h 
of

 a
ny

 
ag

re
em

en
t w

hi
ch

 h
as

 a
 m

at
er

ia
l a

dv
er

se
 e

ffe
ct

 
on

 th
e 

bu
si

ne
ss

 a
nd

/o
r o

pe
ra

tio
ns

 o
f t

he
 L

ea
se

 
R

en
ew

al
 L

es
se

e 
an

d 
w

hi
ch

 a
ffe

ct
s 

its
 a

bi
lit

y 
to

 
fu

lfi
l i

ts
 o

bl
ig

at
io

ns
 u

nd
er

 th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r P

ro
po

se
d 

Le
as

e 
R

en
ew

al
; o

r

(i)
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

sh
al

l s
uf

fe
r 

or
 d

o 
an

y 
ac

t 
or

 t
hi

ng
 w

he
re

by
 t

he
 L

es
so

r’s
 a

nd
/o

r 
th

e 
M

an
ag

er
’s

 
rig

ht
s 

sh
al

l 
or

 
m

ay
 

be
 

pr
ej

ud
ic

ed
; o

r
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N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

(x
ii)

th
e 

Le
ss

ee
 

ha
s 

or
 

su
ffe

rs
 

an
y 

di
st

re
ss

, 
ex

ec
ut

io
n,

 
at

ta
ch

m
en

t o
r o

th
er

 le
ga

l p
ro

ce
ss

 to
 b

e 
le

vi
ed

, e
nf

or
ce

d 
or

 
su

ed
 o

ut
 a

ga
in

st
 it

s 
as

se
ts

; o
r 

(x
iii)

th
e 

Le
ss

ee
 s

ha
ll 

su
ffe

r o
r d

o 
an

y 
ac

t o
r t

hi
ng

 w
he

re
by

 th
e 

Le
ss

or
's

 a
nd

/o
r 

th
e 

M
an

ag
er

's
 r

ig
ht

s 
sh

al
l 

or
 m

ay
 b

e 
pr

ej
ud

ic
ed

; o
r 

(x
iv

)
in

 th
e 

ev
en

t t
ha

t t
he

 D
em

is
ed

 P
re

m
is

es
 o

r a
ny

 p
ar

t t
he

re
of

 
sh

al
l a

t 
an

y 
tim

e 
du

rin
g 

th
e 

In
iti

al
 C

on
tra

ct
ua

l T
er

m
 b

e 
da

m
ag

ed
 o

r 
de

st
ro

ye
d 

by
 f

ire
 o

r 
by

 a
ny

 e
ve

nt
 s

o 
as

 t
o 

be
co

m
e 

un
fit

 f
or

 o
cc

up
at

io
n 

or
 u

se
 t

he
n 

an
d 

pr
ov

id
ed

 
al

w
ay

s 
th

at
 s

uc
h 

af
or

es
ai

d 
fir

e 
or

 e
ve

nt
 s

ha
ll 

no
t 

ha
ve

 
be

en
 c

au
se

d 
by

 th
e 

w
ilf

ul
 a

nd
 m

al
ic

io
us

 a
ct

s 
of

 th
e 

Le
ss

ee
 

its
 s

er
va

nt
s 

an
d 

ag
en

ts
, t

he
 re

nt
 re

se
rv

ed
 o

r a
 fa

ir 
an

d 
ju

st
 

pr
op

or
tio

n 
th

er
eo

f 
ac

co
rd

in
g 

to
 t

he
 n

at
ur

e 
an

d 
ex

te
nt

 o
f 

th
e 

da
m

ag
e 

su
st

ai
ne

d 
sh

al
l b

e 
su

sp
en

de
d 

an
d 

ce
as

e 
to

 
be

pa
ya

bl
e 

un
til

 D
em

is
ed

 P
re

m
is

es
 s

ha
ll 

ha
ve

 b
ee

n 
re

nd
er

ed
 fi

t f
or

 o
cc

up
at

io
n 

an
d 

us
e 

pr
ov

id
ed

 a
lw

ay
s 

th
at

 
in

 th
e 

ev
en

t t
ha

t t
he

 L
es

so
r 

sh
al

l b
e 

un
ab

le
 to

 re
st

or
e 

or
 

re
nd

er
 t

he
 D

em
is

ed
 P

re
m

is
es

 f
it 

fo
r 

oc
cu

pa
tio

n 
w

ith
in

 
th

re
e 

(3
) 

m
on

th
s 

fro
m

 th
e 

da
te

 h
er

eo
f, 

th
e 

Le
ss

ee
 s

ha
ll 

ha
ve

 a
n 

op
tio

n 
ei

th
er

 t
o 

te
rm

in
at

e 
th

e 
Pr

in
ci

pa
l 

Le
as

e 
Ag

re
em

en
t c

re
at

ed
 o

r t
o 

co
nt

in
ue

 s
us

pe
nd

in
g 

an
d 

ce
as

in
g 

pa
ym

en
t 

of
 t

he
 r

en
t 

re
se

rv
ed

 o
r 

a 
pr

op
or

tio
na

te
 p

ar
t 

th
er

eo
f a

cc
or

di
ng

 to
 th

e 
ex

te
nt

 o
f d

am
ag

e 
or

 d
es

tru
ct

io
n 

un
til

 th
e 

da
te

 th
e

D
em

is
ed

 P
re

m
is

es
 s

ha
ll 

be
 re

nd
er

ed
 fi

t 
fo

r 
oc

cu
pa

tio
n 

or
 u

se
 b

y 
th

e 
Le

ss
or

. 
In

 t
he

 e
ve

nt
 t

he
 

Le
ss

ee
 

de
ci

de
s 

to
 

te
rm

in
at

e 
th

e 
Pr

in
ci

pa
l 

Le
as

e 
Ag

re
em

en
t, 

th
e 

Le
ss

or
 s

ha
ll 

w
ith

in
 f

ou
rte

en
 (

14
) 

da
ys

 
th

er
eo

f, 
re

fu
nd

 th
e 

se
cu

rit
y 

de
po

si
t t

o 
th

e 
Le

ss
ee

 le
ss

 a
ll 

pa
ym

en
t 

du
e 

an
d 

pa
ya

bl
e 

un
de

r 
th

e 
Pr

in
ci

pa
l 

Le
as

e 
Ag

re
em

en
t;

(j)
a 

ju
dg

m
en

t i
s 

ob
ta

in
ed

 b
y 

th
e 

Le
as

e 
R

en
ew

al
 

Le
ss

ee
 f

or
 t

he
 p

ur
po

se
 o

f 
Se

ct
io

n 
46

6 
of

 t
he

 
Ac

t a
nd

 a
s 

su
ch

, t
he

 L
ea

se
 R

en
ew

al
 L

es
se

e 
is

 
de

em
ed

 to
 b

e
un

ab
le

to
pa

y
its

de
bt

s
as

th
ey

fa
ll

du
e

or
su

sp
en

ds
or

th
re

at
en

s
to

su
sp

en
d

m
ak

in
g

pa
ym

en
ts

(w
he

th
er

of
pr

in
ci

pa
lo

ro
th

er
pa

ym
en

ts
)

w
ith

re
sp

ec
tt

o
al

lo
r

an
y

cl
as

s
of

its
de

bt
s,

or
an

y
ot

he
re

ve
nt

se
to

ut
in

Se
ct

io
n

46
5

of
th

e
Ac

t
oc

cu
rs

or
th

e
Le

as
e 

R
en

ew
al

 
Le

ss
ee

co
m

m
en

ce
s

ne
go

tia
tio

ns
or

ta
ke

s
or

in
st

itu
te

s
pr

oc
ee

di
ng

s
w

he
th

er
un

de
r

la
w

or
ot

he
rw

is
e

w
ith

a
vi

ew
to

ob
ta

in
in

g
a

re
st

ra
in

in
g

or
de

r
ag

ai
ns

t
cr

ed
ito

rs
un

de
r

an
y

la
w

or
fo

r
ad

ju
st

m
en

t
or

de
fe

rm
en

t
or

co
m

pr
om

is
e

or
re

sc
he

du
lin

g
of

its
in

de
bt

ed
ne

ss
or

an
y

pa
rt

th
er

eo
f

or
en

te
rs

in
to

or
m

ak
es

a
ge

ne
ra

l
as

si
gn

m
en

t
or

ar
ra

ng
em

en
t

or
co

m
po

si
tio

n
w

ith
or

fo
r

th
e

be
ne

fit
of

its
cr

ed
ito

rs
or

de
cl

ar
es

a
m

or
at

or
iu

m
on

th
e

re
pa

ym
en

to
fi

ts
in

de
bt

ed
ne

ss
or

pa
rt

th
er

eo
fo

ra
ny

cr
ed

ito
ro

f
th

e
Le

as
e 

R
en

ew
al

 
Le

ss
ee

as
su

m
es

m
an

ag
em

en
t

of
th

e
Le

as
e 

R
en

ew
al

 L
es

se
e

an
d

in
th

e
ca

se
of

an
y

of
th

e
ev

en
ts

af
or

em
en

tio
ne

d,
th

e
fin

an
ci

al
co

nd
iti

on
of

th
e

Le
as

e 
R

en
ew

al
 L

es
se

e
or

th
e

ab
ilit

y
of

th
e

Le
as

e 
R

en
ew

al
 L

es
se

e
to

pe
rfo

rm
its

ob
lig

at
io

n
un

de
r

th
e

Le
as

e 
Ag

re
em

en
t

fo
r 

Pr
op

os
ed

 
Le

as
e 

R
en

ew
al

is
m

at
er

ia
lly

an
d

ad
ve

rs
el

y
af

fe
ct

ed
;o

r

(k
)

a 
pe

tit
io

n 
is

 p
re

se
nt

ed
 o

r a
n 

or
de

r i
s 

m
ad

e 
or

 a
 

re
so

lu
tio

n 
is

 p
as

se
d 

or
 a

ny
 o

th
er

 a
ct

io
n 

or
 s

te
p 

is
 ta

ke
n 

by
 th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

fo
r t

he
 

w
in

di
ng

 u
p 

of
 th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

or
 a
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N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

In
 re

sp
ec

t o
f S

SH
 N

ew
 B

ui
ld

in
g

an
d 

TM
C

 H
ea

lth
 C

en
tre

: 

Th
e 

cl
au

se
 fo

r 
Ev

en
ts

 o
f D

ef
au

lt 
an

d 
Te

rm
in

at
io

n 
is

 s
im

ila
r 

to
 

th
e 

cl
au

se
 fo

r E
ve

nt
s 

of
 D

ef
au

lt 
an

d 
Te

rm
in

at
io

n 
in

 P
ar

ag
ra

ph
 

(v
iii)

, P
ar

t B
, A

pp
en

di
x 

II 
of

 th
e 

C
irc

ul
ar

.

liq
ui

da
to

r o
r t

ru
st

ee
 o

r r
ec

ei
ve

r o
r r

ec
ei

ve
r a

nd
 

m
an

ag
er

 is
 a

pp
oi

nt
ed

 o
ve

r 
th

e 
w

ho
le

 o
r 

an
y 

pa
rt 

of
 t

he
 a

ss
et

s 
or

 r
ig

ht
s 

or
 r

ev
en

ue
s 

or
 

un
de

rta
ki

ng
 o

f t
he

 L
ea

se
 R

en
ew

al
 L

es
se

e 
an

d 
th

e 
sa

m
e 

is
 n

ot
 d

is
ch

ar
ge

d,
 w

ith
dr

aw
n,

 s
et

 
as

id
e 

or
 d

is
co

nt
in

ue
d 

w
ith

in
 th

irt
y 

(3
0)

 c
al

en
da

r 
da

ys
; o

r

(l)
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

is
 u

na
bl

e 
to

 p
ay

 it
s 

de
bt

 w
ith

in
 t

he
 m

ea
ni

ng
 o

f 
th

e 
Ac

t 
w

hi
ch

 
in

ab
ilit

y 
m

ay
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
 e

ffe
ct

9.
R

em
ed

ie
s 

fo
r d

ef
au

lt
In

 re
sp

ec
t o

f P
SH

 M
ai

n 
Bu

ild
in

g,
 T

ai
pi

ng
 M

ed
ic

al
 C

en
tre

, S
SH

 
O

ld
 B

ui
ld

in
g 

, S
SH

 V
ac

an
t L

an
d,

 K
PJ

U
 a

nd
 K

PJ
C

P:
-

(i)
Th

e 
co

nt
em

pl
at

io
n 

pr
ep

ar
at

io
n 

an
d 

se
rv

ic
e 

of
 a

 n
ot

ic
e 

un
de

r S
ec

tio
n 

23
5 

of
 th

e 
N

at
io

na
l L

an
d 

C
od

e 
or

 in
cu

rre
d 

by
 o

r 
in

 c
on

te
m

pl
at

io
n 

of
 p

ro
ce

ed
in

gs
 u

nd
er

 S
ec

tio
ns

 
23

4 
or

 2
35

 o
f t

he
 N

at
io

na
l L

an
d 

C
od

e 
no

tw
ith

st
an

di
ng

 
th

at
 fo

rfe
itu

re
 is

 a
vo

id
ed

 o
th

er
w

is
e 

th
an

 b
y 

re
lie

f g
ra

nt
ed

 
by

 th
e 

co
ur

t;

(ii
)

Th
e 

re
co

ve
ry

 o
r a

tte
m

pt
ed

 re
co

ve
ry

 o
f a

rre
ar

s 
of

 R
en

t o
r 

ot
he

r 
su

m
s 

du
e 

fro
m

 t
he

 L
es

se
e 

un
de

r 
th

e 
Pr

in
ci

pa
l 

Le
as

e 
Ag

re
em

en
t; 

(ii
i)

Th
e 

se
cu

rit
y 

de
po

si
t 

an
d 

th
e 

ut
ilit

ie
s 

de
po

si
t 

w
ill 

be
 

re
ta

in
ed

 b
y 

th
e 

Le
ss

or
 a

nd
/o

r 
th

e 
M

an
ag

er
 th

ro
ug

ho
ut

 
th

e 
du

ra
tio

n 
of

 th
e 

In
iti

al
 C

on
tra

ct
ua

l T
er

m
 a

nd
 th

er
ea

fte
r 

un
til

 r
et

ur
ne

d 
to

 th
e 

Le
ss

ee
 w

ith
in

 th
irt

y 
(3

0)
 d

ay
s 

af
te

r 
th

e 
ex

pi
ra

tio
n 

of
 th

e 
In

iti
al

C
on

tra
ct

ua
l T

er
m

 le
ss

 s
uc

h 
su

m
 o

r s
um

s 
as

 m
ad

e 
by

 th
e 

Le
ss

or
 a

nd
/o

r t
he

 M
an

ag
er

 
(p

ro
vi

de
d 

th
at

 a
ny

 d
ed

uc
tio

n 
m

ad
e 

by
 th

e 
Le

ss
or

 a
nd

/o
r 

th
e 

m
an

ag
er

 f
ro

m
 t

he
 s

ec
ur

ity
 d

ep
os

it 
or

 t
he

 u
til

iti
es

 

If 
th

e 
ev

en
t o

f d
ef

au
lt 

ha
s 

oc
cu

rre
d 

an
d 

is
 c

on
tin

ui
ng

, 
th

e 
Le

ss
or

 s
ha

ll b
e 

at
 li

be
rty

 to
 ta

ke
 a

ny
 o

ne
 o

r m
or

e 
of

 th
e 

fo
llo

w
in

g 
re

m
ed

ie
s 

w
ith

ou
t b

ei
ng

 re
sp

on
si

bl
e 

or
 li

ab
le

 fo
r a

ny
 lo

ss
, d

am
ag

e 
or

 e
xp

en
se

 c
au

se
d 

to
 

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
as

 a
 c

on
se

qu
en

ce
of

 
su

ch
 a

ct
io

n:
-

(i)
se

rv
e 

a 
fo

rfe
itu

re
 

no
tic

e 
up

on
 

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
pu

rs
ua

nt
 t

o 
Se

ct
io

n 
23

5 
of

 
th

e 
N

at
io

na
l L

an
d 

C
od

e 
(R

ev
is

ed
 2

02
0)

 a
nd

 it
 

is
 h

er
eb

y 
m

ut
ua

lly
 a

gr
ee

d 
an

d 
de

em
ed

 t
ha

t 
th

e 
pe

rio
d 

st
ip

ul
at

ed
 i

n 
th

e 
fo

rfe
itu

re
 n

ot
ic

e 
sh

al
l 

be
 

th
irt

y 
(3

0)
 c

al
en

da
r 

da
ys

 f
or

 
th

e 
oc

cu
rre

nc
e 

of
 

th
e 

ev
en

t 
se

t 
ou

t 
in

 
th

e 
pa

ra
gr

ap
h 

ab
ov

e,
 a

nd
 w

he
re

 th
e 

br
ea

ch
 h

as
 

no
t b

ee
n 

re
m

ed
ie

d 
w

ith
in

 th
e 

st
ip

ul
at

ed
 ti

m
e 

of
 

th
irt

y 
(3

0)
 c

al
en

da
r d

ay
s,

 to
 re

-e
nt

er
 u

po
n 

th
e 

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 o

r a
ny

 p
ar

t t
he

re
of

 in
 

th
e 

na
m

e 
of

 t
he

 w
ho

le
, 

an
d 

th
er

eu
po

n 
th

e 
Le

as
e 

Ag
re

em
en

t
fo

r 
Pr

op
os

ed
 

Le
as

e 
R

en
ew

al
sh

al
l a

bs
ol

ut
el

y 
te

rm
in

at
e;
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N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

de
po

si
t s

ha
ll 

no
t p

re
ju

di
ce

 a
ny

 c
la

im
s 

rig
ht

s 
or

 re
m

ed
ie

s 
of

 th
e 

Le
ss

or
 a

nd
/o

r t
he

 M
an

ag
er

 u
nd

er
 o

r i
n 

co
nn

ec
tio

n 
w

ith
 t

hi
s 

Pr
in

ci
pa

l 
Le

as
e 

Ag
re

em
en

t) 
su

bj
ec

t 
to

 t
he

 
se

cu
rit

y 
de

po
si

t o
r t

he
 u

til
iti

es
 d

ep
os

it 
be

in
g 

ap
pl

ie
d 

fro
m

 
tim

e 
to

 t
im

e 
by

 t
he

 L
es

so
r 

an
d/

or
 t

he
 M

an
ag

er
 (

in
 it

s 
ab

so
lu

te
 d

is
cr

et
io

n)
 i

n 
or

 t
ow

ar
ds

 m
ak

in
g 

go
od

 a
ny

 
br

ea
ch

 o
f a

ny
 o

f t
he

 te
rm

s 
an

d 
co

nd
iti

on
s 

on
 th

e 
pa

rt 
of

 
th

e 
Le

ss
ee

 to
 b

e 
ob

se
rv

ed
 a

nd
 p

er
fo

rm
ed

 c
on

ta
in

ed
 in

 
th

e 
Pr

in
ci

pa
l L

ea
se

 A
gr

ee
m

en
t p

ro
vi

de
d 

al
w

ay
s 

th
at

 a
ny

 
su

ch
 a

pp
lic

at
io

n 
by

 th
e 

Le
ss

or
 a

nd
/o

r t
he

 M
an

ag
er

 o
f t

he
 

se
cu

rit
y 

de
po

si
t o

r t
he

 u
til

iti
es

 d
ep

os
it 

sh
al

l n
ot

 p
re

ju
di

ce
 

an
y 

cl
ai

m
s 

rig
ht

s 
or

 r
em

ed
ie

s 
of

 th
e 

Le
ss

or
 a

nd
/o

r 
th

e 
M

an
ag

er
 u

nd
er

 o
r i

n 
co

nn
ec

tio
n 

w
ith

 th
e 

Pr
in

ci
pa

l L
ea

se
 

Ag
re

em
en

t.

(iv
)

Sa
ve

 a
s 

ot
he

rw
is

e 
pr

ov
id

ed
 in

 It
em

 N
o.

 9
 a

bo
ve

 o
r a

ny
 

ot
he

r p
ro

vi
si

on
 o

f t
he

 P
rin

ci
pa

l L
ea

se
 A

gr
ee

m
en

t, 
ne

ith
er

 
pa

rty
 s

ha
ll 

be
 e

nt
itl

ed
 to

 te
rm

in
at

e 
th

e 
Pr

in
ci

pa
l L

ea
se

 
Ag

re
em

en
t 

du
rin

g 
th

e 
In

iti
al

 C
on

tra
ct

ua
l T

er
m

 w
ith

ou
t 

th
e 

w
rit

te
n 

co
ns

en
t o

f t
he

 o
th

er
 p

ar
ty

. H
ow

ev
er

, i
n 

th
e 

ev
en

t o
f t

er
m

in
at

io
n 

of
 th

e 
le

as
e 

by
 th

e 
Le

ss
ee

 p
rio

r 
to

 
th

e 
ex

pi
ry

 o
f t

he
 In

iti
al

 C
on

tra
ct

ua
l T

er
m

, t
he

 le
ss

ee
 s

ha
ll 

be
 li

ab
le

 to
 p

ay
 to

 th
e 

Le
ss

or
 a

ll r
en

t d
ue

 a
nd

 p
ay

ab
le

 fo
r 

th
e 

re
m

ai
ni

ng
 a

nd
 u

nu
til

is
ed

/u
ne

xp
ire

d 
pe

rio
d 

of
 t

he
 

In
iti

al
 C

on
tra

ct
ua

l T
er

m
 a

s 
liq

ui
da

te
d 

da
m

ag
es

 w
ith

ou
t 

pr
ej

ud
ic

e 
to

 th
e 

ot
he

r 
rig

ht
s 

to
 c

la
im

 b
y 

th
e 

Le
ss

or
 f

or
 

an
y 

an
te

ce
de

nt
 b

re
ac

h 
by

 th
e 

Le
ss

ee
. (

v)
 In

 a
dd

iti
on

 to
 

th
e 

Le
ss

or
's

 a
nd

/o
r 

th
e 

M
an

ag
er

's
 r

ig
ht

 o
f 

sp
ec

ifi
c 

pe
rfo

rm
an

ce
 a

nd
 ri

gh
t o

f t
er

m
in

at
io

n 
un

de
r I

te
m

(s
) N

o.
 9

 
(i)

 –
(x

iv
), 

th
e 

Le
ss

ee
 s

ha
ll 

co
m

pe
ns

at
e 

th
e 

Le
ss

or
 fo

r 
an

y 
br

ea
ch

 b
y 

th
e 

Le
ss

ee
 o

f a
ny

 te
rm

 o
f t

he
 P

rin
ci

pa
l 

Le
as

e 
Ag

re
em

en
t 

an
d 

th
e 

Le
ss

or
 s

ha
ll 

at
 a

ll 
tim

es
 b

e 
en

tit
le

d 
to

 s
ue

 fo
r a

nd
 re

co
ve

r a
ll l

os
se

s,
 d

am
ag

es
, c

os
ts

 

(ii
)

to
 c

la
im

 fo
r t

he
 m

on
th

ly
 re

nt
 a

nd
 a

ll o
th

er
 s

um
s 

du
e 

an
d 

pa
ya

bl
e 

as
 s

tip
ul

at
ed

 i
n 

th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
;

(ii
i)

th
e 

Le
ss

or
 

sh
al

l 
be

 
en

tit
le

d 
to

 
ut

ilis
e 

th
e 

se
cu

rit
y 

de
po

si
ts

 
pu

rs
ua

nt
 

to
 

th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 
Le

as
e 

R
en

ew
al

 
to

w
ar

ds
 p

ay
m

en
t 

or
 r

ed
uc

tio
n 

of
 a

ll 
su

m
s 

pa
ya

bl
e 

by
 th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

un
de

r 
th

e 
Le

as
e 

Ag
re

em
en

t 
fo

r 
Pr

op
os

ed
 L

ea
se

 
R

en
ew

al
 

w
ith

ou
t 

pr
ej

ud
ic

e 
to

 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e’

s 
lia

bi
lit

y 
fo

r a
ny

 s
ho

rtf
al

l;

(a
a)

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
sh

al
l 

be
 

lia
bl

e 
to

 
pa

y 
th

e 
Le

ss
or

 
a 

su
m

 
eq

ui
va

le
nt

 to
 th

e 
re

nt
 fo

r t
he

 u
ne

xp
ire

d 
pe

rio
d 

of
 

th
e 

C
on

tra
ct

ua
l 

Te
rm

 
as

 
liq

ui
da

te
d 

da
m

ag
es

 fo
r 

th
e 

lo
ss

 o
f r

en
t 

su
ffe

re
d 

by
 t

he
 L

es
so

r 
re

su
lti

ng
 f

ro
m

 
te

rm
in

at
io

n 
of

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al
du

e 
to

 a
n 

ev
en

t o
f d

ef
au

lt;

(b
b)

no
tw

ith
st

an
di

ng
 t

he
 p

ar
ag

ra
ph

 (
c)

(a
a)

 
ab

ov
e,

 th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
sh

al
l 

ha
ve

 
an

 
op

tio
n 

to
 

so
ur

ce
 

fo
r 

a 
re

pl
ac

em
en

t l
es

se
e 

or
 te

na
nt

 a
pp

ro
ve

d 
by

 th
e 

Le
ss

or
 fo

r 
th

e 
un

ex
pi

re
d 

pe
rio

d 
of

 t
he

 C
on

tra
ct

ua
l 

Te
rm

 (
or

 a
ny

 p
ar

t 
th

er
eo

f) 
at

 s
uc

h 
re

nt
al

 a
nd

 u
po

n 
su

ch
 

te
rm

s 
an

d 
co

nd
iti

on
s 

ac
ce

pt
ab

le
 to

 th
e 

Le
ss

or
, 

an
d 

th
e 

Le
ss

or
 s

ha
ll 

ta
ke

 a
ll 

re
as

on
ab

le
 e

ffo
rts

 t
o 

le
as

e 
or

 l
et

 t
he
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T’
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16
0

N
o.

Su
bj

ec
t M

at
te

r
Sa

lie
nt

 T
er

m
s 

of
 P

rin
ci

pa
l L

ea
se

 A
gr

ee
m

en
ts

 o
f t

he
 L

ea
se

 
R

en
ew

al
 P

ro
pe

rt
ie

s
Sa

lie
nt

 T
er

m
s 

of
 th

e 
Le

as
e 

A
gr

ee
m

en
ts

 fo
r 

Pr
op

os
ed

 L
ea

se
 R

en
ew

al

an
d 

ex
pe

ns
es

 o
f 

w
ha

te
ve

r 
na

tu
re

 f
ro

m
 t

he
 L

es
se

e 
in

 
re

sp
ec

t o
f a

ny
 a

nd
 a

ll 
su

ch
 b

re
ac

he
s.

In
 re

sp
ec

t o
f S

SH
 N

ew
 B

ui
ld

in
g 

an
d 

TM
C

 H
ea

lth
 C

en
tre

: 

Th
e 

cl
au

se
 fo

r 
Ev

en
ts

 o
f D

ef
au

lt 
an

d 
Te

rm
in

at
io

n 
is

 s
im

ila
r 

to
 

th
e 

cl
au

se
 fo

r E
ve

nt
s 

of
 D

ef
au

lt 
an

d 
Te

rm
in

at
io

n 
in

 P
ar

ag
ra

ph
 

(v
iii)

, P
ar

t B
, A

pp
en

di
x 

II 
of

 th
e 

C
irc

ul
ar

.

Le
as

e 
R

en
ew

al
 P

ro
pe

rty
 t

o 
an

y 
ot

he
r 

le
ss

ee
s 

or
 te

na
nt

s.

In
 t

he
 e

ve
nt

 t
ha

t 
th

e 
Le

ss
or

 o
r 

th
e 

Le
as

e 
R

en
ew

al
 L

es
se

e 
is

 a
bl

e 
to

 l
ea

se
 o

r 
le

t 
th

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rty

 to
 a

ny
 o

th
er

 le
ss

ee
s 

an
d 

te
na

nt
s 

at
 s

uc
h 

re
nt

al
 a

nd
 u

po
n 

su
ch

 
te

rm
s 

an
d 

co
nd

iti
on

s 
ac

ce
pt

ab
le

 to
 th

e 
Le

ss
or

, 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e 

sh
al

l c
om

pe
ns

at
e 

th
e 

Le
ss

or
 i

n 
lu

m
p 

su
m

 f
or

 t
he

 d
ef

ic
ie

nc
y 

be
tw

ee
n 

th
e 

or
ig

in
al

ly
 s

ch
ed

ul
ed

 r
en

t 
un

de
r 

th
e 

Le
as

e 
Ag

re
em

en
t 

fo
r 

Pr
op

os
ed

 L
ea

se
 

R
en

ew
al

 
an

d 
th

e 
re

nt
 

re
ce

iv
ed

 
or

 
to

 
be

 
re

ce
iv

ed
 fr

om
 th

e 
ot

he
r 

le
ss

ee
s 

or
 te

na
nt

s 
of

 
th

e 
Le

as
e 

R
en

ew
al

 P
ro

pe
rty

 fo
r t

he
 u

ne
xp

ire
d

pe
rio

d 
of

 th
e 

C
on

tra
ct

ua
l T

er
m

. U
po

n 
re

ce
ip

t 
of

 th
e 

fir
st

 m
on

th
ly

 re
nt

al
 o

f t
he

 L
ea

se
 R

en
ew

al
 

Pr
op

er
ty

 fr
om

 s
uc

h 
re

pl
ac

em
en

t l
es

se
es

 a
nd

 
te

na
nt

s,
 a

nd
 s

av
e 

fo
r 

an
y 

an
te

ce
de

nt
 b

re
ac

h 
of

 th
e 

Le
as

e 
Ag

re
em

en
t f

or
 P

ro
po

se
d 

Le
as

e 
R

en
ew

al
, 

an
y 

ba
la

nc
e 

of
 

su
m

 
re

ce
iv

ed
 

pu
rs

ua
nt

 to
 p

ar
ag

ra
ph

 (
c)

(a
a)

 a
bo

ve
 s

ha
ll 

be
 

re
tu

rn
ed

 b
y 

th
e 

Le
ss

or
 to

 th
e 

Le
as

e 
R

en
ew

al
 

Le
ss

ee
 w

ith
in

 s
ix

ty
 (6

0)
 c

al
en

da
r 

da
ys

 o
r a

ny
 

ot
he

r p
er

io
d 

as
 a

gr
ee

d 
be

tw
ee

n 
th

e 
pa

rti
es

 in
 

w
rit

in
g;

 o
r

(iv
)

to
 s

ue
 a

nd
 t

ak
e 

an
y 

ot
he

r 
ac

tio
n 

th
at

 t
he

 
Le

ss
or

 d
ee

m
s 

fit
 (

in
cl

ud
in

g 
th

e 
re

m
ed

y 
of

 
sp

ec
ifi

c 
pe

rfo
rm

an
ce

 
ag

ai
ns

t 
th

e 
Le

as
e 

R
en

ew
al

 L
es

se
e)

 t
o 

re
co

ve
r 

al
l m

on
ey

s 
du

e 
an

d 
ow

in
g 

to
 t

he
 L

es
so

r 
an

d 
th

e 
co

st
s 

an
d 

ex
pe

ns
es

 i
nc

ur
re

d 
by

 t
he

 L
es

so
r 

in
cl

ud
in

g 
le

ga
l f

ee
s 

(o
n 

a 
so

lic
ito

r-
cl

ie
nt

 b
as

is
 a

nd
 o

n 
fu

ll 
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1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by our Board and our Directors collectively and individually 
accept full responsibility for the completeness and accuracy of the information contained in this Circular
and confirm that, after making all reasonable enquiries and to the best of their knowledge and belief, 
there are no false or misleading statements contained in this Circular or other facts, the omission of 
which would make any statement in this Circular false or misleading.

All information relating to Al-`Aqar as set out in Section 6 of Part A of this Circular has been obtained 
from publicly available documents. The sole responsibility of our Board has been to ensure that the said 
information has been reproduced accurately.

2. CONSENT

2.1 AmInvestment Bank Berhad

AmInvestment Bank, being the Principal Adviser for the Proposals, has given and has not subsequently 
withdrawn its written consent for the inclusion in this Circular of its name, reports and/or letters (where 
applicable) and all references thereto in the form and context in which they appear in this Circular.

AmInvestment Bank has given its written confirmation that it is not aware of any conflict of interest which 
exists or is likely to exist in its capacity as the Principal Adviser in respect of the Proposals.

AmInvestment Bank, its related and associated companies, as well as its holding company, AMMB 
Holdings Berhad and the subsidiaries and associated companies of its holding company (“AmBank 
Group”) form a diversified financial group and are engaged in a wide range of investment and 
commercial banking, brokerage, securities trading, asset and funds management and credit transaction 
service businesses.

In the ordinary course of their businesses, any member of AmBank Group may at any time extend 
services to any company as well as hold long or short positions, and trade or otherwise effect 
transactions, for its own account or the account of its other clients, in debt or equity securities or senior 
loans of any company. Accordingly, there may be situations where parts of the AmBank Group and/or 
its clients now have or in the future may have interests or take actions that may conflict with the interests 
of KPJ.

As at the LPD, the AmBank Group has extended credit facilities of which the amount outstanding is
approximately RM101.6 million, to KPJ Group.

AmInvestment Bank is of the view that its role as the Principal Adviser for the Proposals is not likely to 
result in a conflict of interest or potential conflict of interest situation for the following reasons:-

(i) AmInvestment Bank’s role in the Proposals is undertaken in the ordinary course of business; and

(ii) AmInvestment Bank undertakes each of its roles on an arm’s length basis and its conduct is 
regulated by Bank Negara Malaysia and the Security Commission Malaysia and governed under, 
inter alia, the Financial Services Act 2013, the Capital Markets and Services 2007, and AmBank 
Group’s Chinese Wall policy and internal controls and checks.

Premised on the above, AmInvestment Bank confirms that it is not aware of any conflict of interest which 
exists or is likely to exist in its capacity as the Principal Adviser in respect of the Proposals.

2.2 BDO Capital Consultant Sdn. Bhd.

BDOCC, being the Independent Adviser for the Proposals, confirmed that it has given and has not 
subsequently withdrawn its written consent for the inclusion in this Circular of its name, reports and/or 
letters (where applicable) and all references thereto in the form and context in which they appear in this 
Circular. BDOCC has also given its written confirmation that it is not aware of any conflict of interest 
which exists or is likely to exist in its capacity as the Independent Adviser in respect of the Proposals.

207



APPENDIX V: FURTHER INFORMATION (CONT’D)

208

2.3 Cheston International (KL) Sdn. Bhd.

Cheston, being the Independent Valuer for the Proposals, confirmed that it has given and has not 
subsequently withdrawn its written consent to the inclusion in this Circular of its name, the valuation 
certificates in respect of the Disposal Properties and Lease Renewal Properties as set out in Appendix 
IV(A) and (B) respectively of this Circular and all references thereto in the form and context in which they 
so appear in this Circular.

Cheston has given its written confirmation that it is not aware of any conflict of interest which exists or is 
likely to exist in its capacity as the Independent Valuer for the Proposals.

3. MATERIAL COMMITMENTS

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

Amount
(RM’000)

Capital Expenditure

- Approved by the Directors and contracted 73,730
- Approved by the Directors but not contracted 339,524
Total 413,254

4. CONTINGENT LIABILITIES

As at the LPD, our Board is not aware of any contingent liabilities incurred or known to be incurred by 
KPJ Group as at the LPD, which, upon becoming due or enforceable, may have a material impact on 
the financial position or business of KPJ Group.

5. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of KPJ at Level 
13, Menara KPJ, 238, Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia following the date of this Circular 
from Monday to Friday (except public holidays) during business hours up to the date of the EGM:-

(i) the Constitution of KPJ;

(ii) the SPAs;

(iii) the Lease Agreements for Proposed Leaseback and Lease Agreements for Proposed Lease 
Renewal (executed in escrow);

(iv) Principal Lease Agreements;

(v) Memorandums of Extension and Second Memorandums of Extension;

(vi) the Valuation Reports and Valuation Certificates of the Disposal Properties and Lease Renewal 
Properties;

(vii) the audited consolidated financial statements of KPJ for FY 31 December 2023 and FY 31
December 2024, and the latest unaudited consolidated financial statements of KPJ for 3-month 
FP 31 March 2025; and

(viii) the letters of consent and declaration of conflict of interests referred to in Section 2 of Appendix 
V above.
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KPJ HEALTHCARE BERHAD 
(Registration No. 199201015575 (247079-M))

(Incorporated in Malaysia under the Companies Act, 1965 and deemed registered under 
the Companies Act, 2016)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of KPJ Healthcare Berhad 
(“KPJ” or the “Company”) will be held at Level 8A, Menara KPJ, 238, Jalan Tun Razak, 50400 Kuala Lumpur, 
Malaysia on Thursday, 26 June 2025 at 12:30 p.m. or immediately after the conclusion of the Thirty-Second 
Annual General Meeting (“32nd AGM”) of KPJ scheduled to be held at the same venue and on the same day 
at 10:00 a.m., whichever is later, or at any adjournment thereof, for the purpose of considering and if thought 
fit, passing with or without modification, the following ordinary resolutions:-

ORDINARY RESOLUTION 1

PROPOSED SALE OF PROPERTIES BY THE SUBSIDIARIES OF KPJ TO AMANAHRAYA TRUSTEES 
BERHAD (FOR AND ON BEHALF OF AL-`AQAR HEALTHCARE REIT AS THE TRUSTEE) (“PROPOSED 
SALE”)

“THAT subject to the passing of the Ordinary Resolution 2, fulfilment of all conditions precedent under the 
conditional sale and purchase agreements dated 27 March 2025 entered with AmanahRaya Trustees Berhad
(“ART”), being the trustee for and on behalf of Al-`Aqar Healthcare REIT (“Al-`Aqar”), and all approvals being 
obtained from the relevant authorities and/or parties (if required), approval be and is hereby given to the 
following subsidiaries of KPJ to dispose the properties listed below for a sale consideration of RM241,000,000
to be satisfied via cash:-

Subsidiaries Properties to be disposed Consideration 
RM

Ampang Puteri
Specialist Hospital 
Sdn. Bhd.

KPJ Ampang Puteri Specialist Hospital new building located at HS(M) 26550, 
PT 25119, Mukim of Ampang, Daerah of Ulu Langat, Negeri Selangor Darul 
Ehsan, bearing postal address KPJ Ampang Puteri Specialist Hospital, No 1, 
Jalan Mamanda 9, Taman Dato’ Ahmad Razali, 68000 Ampang, Selangor 
Darul Ehsan.

131,000,000

Penang Specialist 
Hospital Sdn. Bhd.

KPJ Penang Specialist Hospital new building located at Geran Mukim 1453, 
Lot 10150, Mukim 7, Daerah of Seberang Perai Tengah, Negeri Pulau 
Pinang, bearing postal address KPJ Penang Specialist Hospital, No. 570, 
Jalan Perda Utama, Bandar Perda, 14000 Bukit Mertajam, Pulau Pinang.

110,000,000

Total 241,000,000

AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things and 
enter into any arrangements, guarantees, agreements and/or undertakings and, sign, execute and deliver all 
documents as they deem necessary or expedient in order to implement, finalise and/or give full effect to and 
complete the Proposed Sale with full powers to assent to any terms, conditions, modifications, variations 
and/or amendments as the Directors of the Company may deem fit, necessary and/or expedient in the interest 
of KPJ or as may be imposed by any relevant authority or consequent upon the implementation of the said 
conditions, modifications, variations and/or amendments to implement, finalise and/or give full effect to and 
complete the Proposed Sale.”



ORDINARY RESOLUTION 2

PROPOSED LEASEBACK OF THE PROPERTIES BY THE SUBSIDIARIES OF KPJ FROM ART (FOR 
AND ON BEHALF OF AL-`AQAR AS THE LESSOR) (“PROPOSED LEASEBACK”)

“THAT subject to the passing of the Ordinary Resolution 1 and all approvals being obtained from the relevant 
authorities and/or parties (if required), approval be and is hereby given to the following subsidiaries of KPJ 
listed below to enter into the lease agreements with ART, being the trustee for and on behalf of Al-`Aqar 
(“Lessor”) and JLG REIT Managers Sdn. Bhd. (formerly known as Damansara REIT Managers Sdn. Berhad)
(“JLGRM”), being the manager of Al-`Aqar, to lease the following properties back to the following subsidiaries 
subsequent to the completion of the Proposed Sale:-

Subsidiaries Properties to be leaseback

Ampang Puteri Specialist 
Hospital Sdn. Bhd.

KPJ Ampang Puteri Specialist Hospital new building located at HS(M) 26550, PT 25119, 
Mukim of Ampang, Daerah of Ulu Langat, Negeri Selangor Darul Ehsan, bearing postal 
address KPJ Ampang Puteri Specialist Hospital, No 1, Jalan Mamanda 9, Taman Dato’ 
Ahmad Razali, 68000 Ampang, Selangor Darul Ehsan.

Penang Specialist 
Hospital Sdn. Bhd.

KPJ Penang Specialist Hospital new building located at Geran Mukim 1453, Lot 10150, 
Mukim 7, Daerah of Seberang Perai Tengah, Negeri Pulau Pinang, bearing postal address 
KPJ Penang Specialist Hospital, No. 570, Jalan Perda Utama, Bandar Perda, 14000 Bukit 
Mertajam, Pulau Pinang.

AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things and 
enter into any arrangements, guarantees, agreements and/or undertakings and, sign, execute and deliver all 
documents as they deem necessary or expedient in order to implement, finalise and/or give full effect to and 
complete the Proposed Leaseback with full powers to assent to any terms, conditions, modifications, 
variations and/or amendments as the Directors of the Company may deem fit, necessary and/or expedient 
in the interest of KPJ or as may be imposed by any relevant authority or consequent upon the implementation 
of the said conditions, modifications, variations and/or amendments to implement, finalise and/or give full 
effect to and complete the Proposed Leaseback.”

ORDINARY RESOLUTION 3

PROPOSED LEASE RENEWAL OF PROPERTIES BETWEEN THE SUBSIDIARIES OF KPJ, ART (FOR 
AND ON BEHALF OF AL-`AQAR AS THE LESSOR) AND JLGRM (“PROPOSED LEASE RENEWAL”)

“THAT approval be and is hereby given to the following subsidiaries of KPJ to enter into the renewal lease 
agreements with ART, being the trustee for and on behalf of Al-`Aqar/Lessor and JLGRM, being the manager 
of Al-`Aqar, to renew the lease of the following hospitals, wellness centre and college held by the Lessor 
including the Lessor’s fixtures and fittings (as described in the circular to shareholder dated 4 June 2025):-

Lease Renewal Subsidiaries Lease Renewal Properties 
Renewal lease period 
sought

Penang Specialist Hospital Sdn. Bhd. (i) KPJ Penang Specialist Hospital 15 years(i)

(ii) Taiping Medical Centre and TMC Health 
Centre

3 years(ii)

Maharani Specialist Hospital Sdn. Bhd. (i) KPJ Seremban Specialist Hospital (old 
building, new building and vacant land)

15 years(i)

KPJ Healthcare University Sdn. Bhd. (i) KPJ Healthcare University 5 years and 8 months(i)

(ii) KPJ Healthcare College Penang 1 year(iii)



Notes:-

(i) With an option to renew for another 15 years.
(ii) With an option to renew for another 2 years
(iii) With an option to renew for another 1 year.

AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things and 
enter into any arrangements, guarantees, agreements and/or undertakings and, sign, execute and deliver all 
documents as they deem necessary or expedient in order to implement, finalise and/or give full effect to and 
complete the Proposed Lease Renewal with full powers to assent to any terms, conditions, modifications, 
variations and/or amendments as the Directors of the Company may deem fit, necessary and/or expedient 
in the interest of KPJ or as may be imposed by any relevant authority or consequent upon the implementation 
of the said conditions, modifications, variations and/or amendments to implement, finalise and/or give full 
effect to and complete the Proposed Lease Renewal.”

By Order of the Board,
KPJ HEALTHCARE BERHAD

Keh Ching Tyng (MAICSA 7050134)
(SSM Practising Certificate 202008002616)
Hana binti Ab Rahim @ Ali (MAICSA 7064336)
(SSM Practising Certificate 202408000758)
Company Secretaries

Kuala Lumpur
4 June 2025

Notes:-

Record of Depositors
1. In respect of deposited securities, only a depositor whose name appears in the Record of Depositors as at 19 June 2025 shall 

be eligible to attend the EGM or appoint proxy(ies) to attend and/or vote in his/her stead. Any changes in the entries in the
Record of Depositors after the said date shall be disregarded in determining the rights of any person to attend and vote at the 
EGM. 

Appointment of Proxy
2. A member of the Company, who is entitled to attend, participate and vote at the EGM, is entitled to appoint a proxy or attorney 

or, in the case of a corporation, a duly authorised representative, to participate in his/her place. A proxy may, but need not be,
a member of the Company.

3. A member of the Company is entitled to appoint more than one (1) proxy to attend, participate and vote at the EGM.

4. Where a member of the Company is an authorised nominee, as defined in the Securities Industry (Central Depositories) Act 
1991 (“Central Depositories Act”), it may appoint more than one (1) proxy in respect of each securities account it holds with 
ordinary shares of the Company standing to the credit of the said securities account.

5. Where a member of the Company is an exempt authorised nominee, which holds ordinary shares in the Company for multiple 
beneficial owners in one (1) securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised nominee refers to an 
authorised nominee defined under the Central Depositories Act, which is exempted from compliance with the provisions of 
Section 25A(1) of the Central Depositories Act.

6. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy must be 
specified in the instrument appointing the proxies (“Proxy Form”).

7. The appointment of proxy may be made in hard copy form or by electronic means in the following manner, and must be deposited 
with and received by the Company at least forty-eight (48) hours before the time appointed for holding the EGM:-

(a) In hard copy form
In the case of an appointment made in hard copy form, the Proxy Form must be deposited with the poll administrator of 
the Company at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Malaysia or alternatively, drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, 
Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia.



(b) By electronic form
The Proxy Form can be electronically lodged with the poll administrator of the Company via TIIH Online website at 
https://tiih.online. Please refer to the Administrative Guide on the procedures for electronic lodgement of Proxy Form 
via TIIH Online.

8. Please ensure ALL the particulars as required in the Proxy Form are completed, signed and dated accordingly. 

9. Last date and time for lodging the Proxy Form is Tuesday, 24 June 2025 at 12:30 p.m.

10. Any authority pursuant to which such appointment is made by a power of attorney must be deposited at the office of the poll 
administrator of the Company at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan 
Kerinchi, 59200 Kuala Lumpur, Malaysia or drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, Vertical Podium, 
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, by electronic means via TIIH 
Online website at https://tiih.online at least forty-eight (48) hours before the time appointed for holding the EGM. A copy of the 
power of attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable legal 
requirements in the relevant jurisdiction in which it is executed.

11. For a corporate member who has appointed a representative, please deposit the certificate of appointment at the office of the 
poll administrator at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Malaysia or drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, Vertical Podium, Avenue 
3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, by electronic means via TIIH Online 
website at https://tiih.online. The certificate of appointment should be executed in the following manner:

(a) If the corporate member has a common seal, the certificate of appointment should be executed under seal in accordance 
with the constitution of the corporate member.

(b) If the corporate member does not have a common seal, the certificate of appointment should be affixed with the rubber 
stamp of the corporate member (if any) and executed by:

(i) at least two (2) authorised officers, of whom one (1) shall be a director; or

(ii) any director and/or authorised officers in accordance with the laws of the country under which the corporate 
member is incorporated.



✄

KPJ HEALTHCARE BERHAD (Registration No. 199201015575 (247079-M))
(Incorporated in Malaysia)

PROXY FORM
*I/We

Full Name (in block letters and as per
NRIC/Passport/Certificate of Incorporation):

CDS account No.: No. of shares held:

Address: NRIC No./ Passport No./
Registration No.: 

Contact No.:

being a member of KPJ Healthcare Berhad (Registration No. 199201015575 (247079-M)) (“Company”), do hereby 
appoint:

Full Name (in block letters and as per 
NRIC/Passport):

NRIC No./Passport No.: Proportion of Shareholdings

No. of Shares %

Address:

*and/or

Full Name (in block letters and as per NRIC/Passport): NRIC No./Passport No.: Proportion of Shareholdings

No. of Shares %

Address:

or failing *him/her, the Chairman of the meeting as *my/our proxy to attend and vote for *me/us on *my/our behalf at the 
Extraordinary General Meeting (“EGM”) of the Company to be held at Level 8A, Menara KPJ, 238, Jalan Tun Razak, 
50400 Kuala Lumpur, Malaysia on Thursday, 26 June 2025 at 12:30 p.m. or immediately after the conclusion of the 
Thirty-Second Annual General Meeting of KPJ scheduled to be held at the same venue and on the same day at 10:00 
a.m., whichever is later, or at any adjournment thereof.

Resolutions Description of Resolution For Against

Ordinary Resolution 1 Proposed Sale

Ordinary Resolution 2 Proposed Leaseback

Ordinary Resolution 3 Proposed Lease Renewal
(Please indicate with an “X” in the spaces provided how you wish your votes to be cast. If you do not do so, the proxy shall vote or 
abstain from voting at his/her discretion)

* Strike out whichever is not applicable

Signed this __________day of __________2025 -----------------------------------------------------------
Signature and/or Seal



Notes:-

Record of Depositors
1. In respect of deposited securities, only a depositor whose name appears in the Record of Depositors as at 19 June 2025 shall 

be eligible to attend the EGM or appoint proxy(ies) to attend and/or vote in his/her stead. Any changes in the entries in the
Record of Depositors after the said date shall be disregarded in determining the rights of any person to attend and vote at the 
EGM. 

Appointment of Proxy

2. A member of the Company, who is entitled to attend, participate and vote at the EGM, is entitled to appoint a proxy or attorney 
or in the case of a corporation, a duly authorised representative to participate in his/her place. A proxy may but need not be a
member of the Company.

3. A member of the Company is entitled to appoint more than one (1) proxy to attend, participate and vote at the EGM.

4. Where a member of the Company is an authorised nominee, as defined in the Securities Industry (Central Depositories) Act 
1991 (“Central Depositories Act”), it may appoint more than one (1) proxy in respect of each securities account it holds with 
ordinary shares of the Company standing to the credit of the said securities account.

5. Where a member of the Company is an exempt authorised nominee, which holds ordinary shares in the Company for multiple 
beneficial owners in one (1) securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised nominee refers to an 
authorised nominee defined under the Central Depositories Act, which is exempted from compliance with the provisions of 
Section 25A(1) of the Central Depositories Act.

6. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy must be 
specified in the instrument appointing the proxies (“Proxy Form”).

7. The appointment of proxy may be made in hard copy form or by electronic means in the following manner, and must be deposited 
with and received by the Company at least forty-eight (48) hours before the time appointed for holding the EGM:-

(a) In hard copy form
In the case of an appointment made in hard copy form, the Proxy Form must be deposited with the poll administrator of 
the Company at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Malaysia or alternatively, drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, 
Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia.

(b) By electronic form
The Proxy Form can be electronically lodged with the poll administrator of the Company via TIIH Online website at 
https://tiih.online. Please refer to the Administrative Guide on the procedures for electronic lodgement of Proxy Form 
via TIIH Online.

8. Please ensure ALL the particulars as required in the Proxy Form are completed, signed and dated accordingly.

9. Last date and time for lodging the Proxy Form is Tuesday, 24 June 2025 at 12:30 p.m.

10. Any authority pursuant to which such appointment is made by a power of attorney must be deposited at the office of the poll 
administrator of the Company at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan 
Kerinchi, 59200 Kuala Lumpur, Malaysia or drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, Vertical Podium, 
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, by electronic means via TIIH 
Online website at https://tiih.online at least forty-eight (48) hours before the time appointed for holding the EGM. A copy of the 
power of attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable legal 
requirements in the relevant jurisdiction in which it is executed.

11. For a corporate member who has appointed a representative, please deposit the certificate of appointment at the office of the 
poll administrator at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Malaysia or drop it into the Tricor Drop-in Box located at Unit G-2, Ground Floor, Vertical Podium, Avenue 
3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, by electronic means via TIIH Online 
website at https://tiih.online. The certificate of appointment should be executed in the following manner:

(a) If the corporate member has a common seal, the certificate of appointment should be executed under seal in accordance 
with the constitution of the corporate member.

(b) If the corporate member does not have a common seal, the certificate of appointment should be affixed with the rubber 
stamp of the corporate member (if any) and executed by:

(i) at least two (2) authorised officers, of whom one (1) shall be a director; or

(ii) any director and/or authorised officers in accordance with the laws of the country under which the corporate 
member is incorporated.
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Fold this flap for sealing

Then fold here

1st fold here

✄

Please fold here to seal

TRICOR INVESTOR & ISSUING HOUSE SERVICES SDN BHD
UNIT 32-01, LEVEL 32, TOWER A
VERTICAL BUSINESS SUITE, AVENUE 3
BANGSAR SOUTH, NO. 8, JALAN KERINCHI
59200 KUALA LUMPUR
MALAYSIA
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