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DEFINITIONS

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

Act

Aminvestment Bank or
Principal Adviser

BDOCC or Independent
Adviser

Board

Bursa Securities

CCLB

Cheston or Independent
Valuer

Circular

Director

Disposal Consideration

EGM

EPS

FP

FYE(s)

Interested Directors

Interested Major
Shareholders

JCorp

Jeta Gardens or Vendor

Jeta Gardens Aged Care

and Retirement Village

JLand

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

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

BDO Capital Consultants Sdn Bhd (Company Registration No.
199601032957 (405309-T)), being the independent adviser for the
Proposed Disposal

The Board of Directors of KPJ

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

Contract for Commercial Land and Buildings dated 12 September
2022, executed into between Jeta Gardens and JLand Australia for
the sale and purchase of the Land

Cheston International (KL) Sdn Bhd (Company Registration No.
200401008741 (647245-W)), being the independent valuer for the
Proposed Disposal

This circular to shareholders of KPJ dated 22 March 2023 in relation
to the Proposed Disposal

Directors of KPJ

The total cash consideration of AUDG6,500,000 (equivalent to
RM19,611,800) in relation to the Proposed Disposal

Extraordinary General Meeting

Earnings per Share

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

The directors of KPJ who are deemed interested in the Proposed
Disposal as disclosed in Section 9 of Part A of this Circular

The major shareholder(s) of KPJ who are deemed interested in the
Proposed Disposal as disclosed in Section 9 of Part A of this Circular

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

Jeta Gardens (Qld) Pty Ltd (A.C.N. 102 975 182), a 57%-owned
subsidiary of Kumpulan Perubatan (Johor) Sdn Bhd, a wholly-owned
subsidiary of the Company

An integrated aged care and retirement village located in the suburb of
Bethania and situated at the western end of Clarendon Avenue, about
27 kilometres south of the Brisbane Central Business District

Johor Land Berhad (Company Registration No. 197201000788
(12379-K)), a wholly-owned subsidiary of JCorp



DEFINITIONS (CONT’D)

JLand Australia or : JLand Australia Pty Ltd (A.C.N. 657 536 779), a wholly-owned

Purchaser subsidiary of JLand

KPJ or the Company : KPJ Healthcare Berhad (Company Registration No. 199201015575
(247079-M))

KPJ Group : KPJ and its subsidiary companies

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

Lands . 2 parcels of freehold land measuring a total area of approximately

10.94 hectares held under Lot 5 on RP890048 and Lot 1 on
SP240417, Albert Street, Bethania, Queensland, Australia

Listing Requirements : Main Market Listing Requirements of Bursa Securities

LPD . 28 February 2023, being the latest practicable date prior to the
printing of the Circular

NA : Net assets

Proposed Disposal . Proposed disposal of the Lands by Jeta Gardens to JLand Australia

for the Disposal Consideration

Supplemental Letter . Supplemental letter dated 17 January 2023, issued by Jeta Gardens to
JLand Australia to vary the CCLB and to include additional terms and
conditions into the CCLB which has been acknowledged and agreed
by JLand Australia, and received by KPJ on 27 January 2023

Valuation Report : Valuation report of the Lands by Independent Valuer
Currencies

AUD : Australian Dollar

RM and sen : Ringgit Malaysia and sen respectively

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.

Unless otherwise stated, the exchange rate of AUD1.00 to RM3.0172 (based on the middle rate
prevailing as at 5.00 p.m. on LPD, as published by Bank Negara Malaysia), is used throughout this
Circular.

Any exchange rate translations in this Circular are provided solely for convenience of readers and
should not be constituted as representative that the translated amounts stated in this Circular could
have been or would have been converted into such other amounts or vice versa.

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.

All references to “you” in this Circular are to the shareholders of KPJ.
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EXECUTIVE SUMMARY

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION RELATING TO THE
PROPOSED DISPOSAL. THE INFORMATION IS DERIVED FROM AND SHOULD BE READ IN
CONJUNCTION WITH THE FULL TEXT OF THIS CIRCULAR. YOU ARE ADVISED TO READ AND
CONSIDER CAREFULLY 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
PROPOSED DISPOSAL BEFORE VOTING AT THE COMPANY’S FORTHCOMING EGM TO BE

CONVENED.

Proposed
Disposal

Utilisation of
proceeds

The Board had on 13 September 2022, announced that Jeta Gardens, had
entered into the CCLB with JLand Australia on 12 September 2022, for the
proposed disposal of the Lands for a total cash consideration of AUD6,500,000
(equivalent to RM19,611,800).

On 17 January 2023, Jeta Gardens had issued the Supplemental Letter to JLand
Australia to vary the CCLB and to include additional terms and conditions into the
CCLB, which include inter-alia that the CCLB is conditional upon the
shareholders’ approval of KPJ on the Proposed Disposal being obtained by 15
April 2023 or such other date as may be agreed in writing by the parties or fixed
pursuant to the conditions of the CCLB (“Settlement Date”) (“Shareholders’
Approval Condition”). The Supplemental Letter has been acknowledged and
agreed by JLand Australia, and received by KPJ on 27 January 2023.

The Proposed Disposal is a related party transaction pursuant to Paragraph
10.08 of the Listing Requirements by virtue of the interests of the Interested
Directors and Interested Major Shareholders as detailed in Section 9 of Part A of
this Circular.

In this respect, the Board has appointed BDOCC as the Independent Adviser for
the Proposed Disposal. BDOCC was appointed on 20 October 2022.

Please refer to Section 2.1 of Part A of this Circular for detailed information on
the Proposed Disposal.

The Disposal Consideration of AUD6,500,000 or approximately RM19,611,800 is
proposed to be utilised in the following manner:-

Expected
timeframe for
utilisation from
completion of

Proposed

Details of utilisation Disposal Amount

(AUD’000) (RM’000) %
Repayment of Jeta Within 1 month 2,423 7,311 37.3
Gardens’ banking
facilities
Estimated expenses for Within 1 month 113 341 1.7
the Proposed Disposal
General working capital Within 12 months 3,964 11,960 61.0
Total 6,500 19,612 100.0

Please refer to Section 2.5 of Part A of this Circular for detailed information on
the utilisation of proceeds.



EXECUTIVE SUMMARY (CONT’D)

Rationale for the
Proposed
Disposal

Risk in relation to
the Proposed
Disposal

Approvals
required

Director’s
statement and
recommendation

The Proposed Disposal enables Jeta Gardens to raise AUD6,500,000 (equivalent
to RM19,611,800). The proceeds from the Proposed Disposal would be used to
retire the loan taken from Malayan Banking Berhad for which the Lands has been
charged as collateral (“Jeta Gardens’ Banking Facilities”). The balance cash of
AUD3,964,000 (equivalent to RM11,960,181) would be used to fund its working
capital.

Please refer to Section 3 of Part A of this Circular for detailed information on the
rationale for the Proposed Disposal.

The completion of the Proposed Disposal is dependent on the satisfaction of the
condition precedent to the Proposed Disposal, i.e. the Shareholders’ Approval
Condition. There is no assurance that such condition precedent can be
completed by the Settlement Date, and in the event of non-fulfiiment of the said
condition precedent by the Settlement Date, the CCLB will be terminated.

Save for the above completion risk, the Board does not foresee any other
material risk factors which could materially affect the Proposed Disposal.

The Proposed Disposal is subject to the approval of the shareholders of KPJ at
an EGM to be convened for the Proposed Disposal.

The Proposed Disposal is not conditional upon any other proposals undertaken
or to be undertaken by KPJ.

The Board, save for the Interested Directors, after having considered all aspects
of the Proposed Disposal, including the rationale and financial effects of the
Proposed Disposal, valuation of the Lands as ascribed by the Independent
Valuer as well as the independent advice by the Independent Adviser for the
Proposed Disposal, is of the opinion that the Proposed Disposal is in the best
interests of the Company.

Accordingly, the Board (save for Interested Directors) recommends that you vote
IN FAVOUR of the resolution pertaining to the Proposed Disposal to be tabled at
the Company’s forthcoming EGM.



PART A

LETTER TO OUR SHAREHOLDERS IN RELATION TO THE PROPOSED DISPOSAL
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To: The Shareholders of KPJ

Dear Sir/Madam,

PROPOSED DISPOSAL

1.

INTRODUCTION

The Board had on 13 September 2022, announced that Jeta Gardens, had entered into the
CCLB with JLand Australia on 12 September 2022, for the proposed disposal of the Land for a
total cash consideration of AUD6,500,000 (equivalent to RM19,611,800).

On 17 January 2023, Jeta Gardens had issued the Supplemental Letter to JLand Australia to
vary the CCLB and to include additional terms and conditions into the CCLB, which include
inter-alia that the CCLB is conditional upon the Shareholders’ Approval Condition. The
Supplemental Letter has been acknowledged and agreed by JLand Australia, and received by
KPJ on 27 January 2023.

The Proposed Disposal is a related party transaction pursuant to Paragraph 10.08 of the Listing
Requirements by virtue of the interests of the Interested Directors and Interested Major
Shareholders as detailed in Section 9 of Part A of this Circular.

In this respect, the Board has appointed BDOCC as the Independent Adviser for the Proposed
Disposal. BDOCC was appointed on 20 October 2022.



The purpose of this Circular is to provide you with details of the Proposed Disposal and
to seek your approval for the resolution pertaining to the Proposed Disposal to be tabled
at the 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 resolution pertaining to the Proposed
Disposal to be tabled at the forthcoming EGM.

DETAILS OF THE PROPOSED DISPOSAL

Pursuant to the CCLB and Supplemental Letter, Jeta Gardens shall agree to sell and JLand
Australia shall agree to purchase the Lands subject to the following encumbrances:-

Easement in gross no. 714007690 (burdening Lot 1 on SP240417);

Easement no. 714023228 (benefiting Lot 1 on SP240417);

Easement no. 714023231 (benefiting Lot 1 on SP240417);

Easement no. 714023232 (benefiting Lot 1 on SP240417);

Easement no. 714023233 (benefiting Lot 1 on SP240417);

Easement no. 714023248 (benefiting Lot 1 on SP240417);

Easement no. 714023251 (benefiting Lot 1 on SP240417);

Easement no. 714023254 (benefiting Lot 1 on SP240417);

Easement no. 714023258 (benefiting Lot 1 on SP240417);

Easement no. 714023274 (benefiting Lot 1 on SP240417);

Easement no. 714023276 (benefiting Lot 1 on SP240417);

Easement no. 714023280 (benefiting Lot 1 on SP240416); and

Easement no. 714023282 (benefiting Lot 1 on SP240416),

for the Disposal Consideration based on the terms and subject to the conditions contained in
the CCLB and Supplemental Letter. For information, an easement is a right granted by one
landholder (the "grantor") to another landholder (the "grantee") which enables the grantee to
exercise rights of a restricted nature over part of the grantor's land. Various types of rights may
be granted by way of easement. An easement does not give the grantee a licence to occupy
the grantor's land and does not confer ownership of the land on the grantee. An easement "in
gross" may also be granted over the grantor's land in favour of a government authority or a
public utility provider.

An initial deposit amounting to AUD650,000 (equivalent to RM1,961,180) have been paid by
JLand Australia to Jeta Gardens on 8 April 2022 and 20 September 2022 and the balance of
the Disposal Consideration amounting to AUDS5,850,000 (equivalent to RM17,650,620)
(“Balance Consideration”) shall be satisfied by the Settlement Date. For information, the
aforementioned “business day” means a day other than a Saturday, Sunday, a public holiday in

Brisbane, Australia or a day in the period 27 to 31 December (inclusive).

The salient terms of the CCLB and Supplemental Letter are set out in Appendix | of this
Circular.



2.1 Information on the Lands

The Lands are located along the northern side of the Albert Street and abuts onto the Logan
River to the north and Pookgoor Creek to the west. It is located within the sub-urban of
Bethania, about 31 kilometres to the south of the Brisbane Central Business, 32.7 kilometres to
the south of Brisbane city centre and 50 kilometres to the north-west of Gold Coast city centre.

The Lands are surrounded with developments/landmarks comprising the Jeta Gardens Aged
Care and Retirement Village to the east, with predominantly of low-density residential further
afield, the Logan River to the north and River Bend Gardens (tourist accommodation) to the
west. The Palm Lake Resort Bethania and Palm Lake Resort Waterford (land lease
communities), as well as Palm Lake Care (aged care facility) are located to the south of Albert
Street.

The Lands front onto Albert Street and is accessible from Brisbane city centre and Gold Coast
city centre via the Pacific Motorway (M1), exiting the Exit 24 onto Loganlea Road and thence
via Albert Street.

The locations of the Lands are highlighted in the map below.
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The details of the Lands are as follows:-

Title reference no.

50082560 50855907
Lot no. Lot 5 on RP890048 Lot 1 on SP240417
Description 5.6691 hectares parcel of land e 5.2670 hectares parcel of
designated for low density land designated for low
residential and recreation and density residential and
open space recreation and open space

e A part single and part double
storey brick and tile dwelling
as well as a detached metal-
deck three-car lock-up garage
erected on the land®

Address 76-84 Albert Street, Bethania, 86-96 Albert Street, Bethania,
Queensland 4205, Australia Queensland 4205, Australia
Existing use Vacant Vacant
Category of land use Not applicable(i)
Express condition(s) Not applicable(i)
Tenure Freehold Freehold
Land area 5.6691 hectares 5.2670 hectares
Net book value @ 31 AUDG6,281,862
December 2022 (RM18,953,634)
Market value AUDG6,500,000
(RM19,611,800)
Date of investment Note (iii)
Original cost of Note (iii)
investment
Encumbrances Mortgage loan with Malayan Banking Berhad

(Source: KPJ management and Valuation Report)

Notes:-

(i

(if)

(iii)

As stated in the Valuation Report, the existing structures within the Lands are old, dilapidated and
unoccupied. These structures are not considered in the valuation as there is no functional utility
and the Lands is valued at the highest and best use as a development site.

According to the Valuer, the category of land use and express condition are only applicable in
Malaysian land system but not applicable in Australian land system. However, the land use is
controlled by zoning and the permitted uses governed by the planning controls.

On 30 November 2011, Kumpulan Perubatan (Johor) Sdn Bhd, a wholly-owned subsidiary of KPJ,
had acquired 51% equity interest in Jeta Gardens Waterford Trust (the Lands were part of the
assets of the trust) for a total cash consideration of RM19.0 million. As at 30 June 2010, the Lands
were valued in the books at AUD5.6 million (equivalent to RM16.9 million). On 1 January 2013, all
of the Jeta Gardens Waterford Trust’s operations, assets, liabilities and equity were transferred to
Jeta Gardens at recorded book values to facilitate the termination of the trust. As at LPD,
Kumpulan Perubatan (Johor) Sdn Bhd has 57% equity interest in Jeta Gardens.

Please refer to the valuation certificate as attached in Appendix | for further details on the
Lands.



2.2

23

Information on the Purchaser

JLand Australia was incorporated in Australia on 22 February 2022 as a private limited
company. JLand Australia is principally involved in the activities of property development
business in Australia.

As at LPD, the issued share capital of JLand Australia is AUD3.00 (equivalent to RM9.05)
comprising 3 ordinary shares.

As at LPD, the directors of JLand Australia are Datuk Akmal bin Ahmad, Yan Chuang Ng and
Mohd Yusof bin Ahmad and the sole shareholder of JLand Australia is JLand, a wholly-owned
subsidiary of JCorp, which is a body corporate established under the Johor Corporation
Enactment No. 4, 1968 (as amended under Enactment No. 5, 1995).

Basis of and justification for the Disposal Consideration for the Lands

Jeta Gardens has engaged property and real estate agents, Ray White Commercial
(Queensland) and Ray White Special Projects on 9 January 2021 to undertake the sale and
marketing of the Land. There were final offers received from 3 entities.

After considering the offers received from prospective buyers, JLand Australia’s offer was
shortlisted for negotiation and accepted by Jeta Gardens on the basis that it was the highest
offer. For information, the lowest offer received was AUD1.5 million (equivalent to RM4.5
million). After the offer for JLand was received, there were no further negotiations with JLand on
the price of the Lands.

The Disposal Consideration was arrived at on a “willing buyer-willing seller” basis, after taking
into consideration the market value of the Lands of AUD6.50 million (equivalent to RM19.6
million) based on the valuation done for purposes of the FYE 2020 financial statements (i.e. the
latest available valuation report).

Cheston International (KL) Sdn Bhd in collaboration with Colliers International Valuation And
Advisory Services (NSW) Pty Limited, has conducted a new valuation dated 23 November
2022. The valuation of the Lands have been carried out by using the following methods:-

The Lands

(Title reference no.) Market Value Valuation method
(AUD) (RM)®

50082560 Market/Comparison

50855907 6,500,000 19,611,800 Approach

(Source: Independent Valuer’s valuation report dated 23 November 2022)
Note:-

(i) For the purpose of this Circular, the exchange rate used is AUD1.00 to RM3.0172 (based on the
middle rate prevailing as at 5.00 p.m. as at LPD, as published by Bank Negara Malaysia).

The Lands comprise two (2) contiguous parcels of development land designated for low density
residential (developable portion) and recreation and open space (remaining land). The valuer
has indicated that the developable area on an as is basis, is approximately 15,000 sq.m. and
the remaining 94,361 sq.m. is zoned as recreation and open space and is also flood prone.

The market/comparison approach is the commonly adopted sole valuation methodology in the
industry for valuation of development land without any valid development order or planning
approval as at the date of valuation. The use of income approach by residual / discounted cash
flow methods of valuation, as alternative methods of valuation which can be adopted to value
development land are deemed unsuitable. The Independent Valuer noted that the available
sale evidences are recent, of similar type of development land of the developable portion in the
neighbourhood of the Lands which can be relied upon to arrive at the accurate market value of
the Lands using the market/comparison approach. The details of the sale evidences are
available from the Rich Property Data, a property data provider in Australia and New Zealand.



2.4

2.5

Hence, in arriving at their opinion of the market value of the Lands, the Independent Valuer has
adopted the market/comparison approach as the reliable sole valuation methodology.

Please refer to the valuation certificate as attached in Appendix | for further details.

Liabilities or guarantees to be assumed by Jeta Gardens

There are no liabilities, including contingent liabilities and/or guarantees, to be assumed by Jeta
Gardens arising from the Proposed Disposal.

Utilisation of proceeds

The Disposal Consideration of AUD6,500,000 (equivalent to approximately RM19,611,800) is
proposed to be utilised in the following manner:-

Expected timeframe
for utilisation from
completion of

Details of utilisation Notes Proposed Disposal Amount

(AUD’000) (RM’000) %
Repayment of Jeta (i) Within 1 month 2,423 7,311 37.3
Gardens’ Banking
Facilities
Estimated expenses for (ii) Within 1 month 113 341 1.7
the Proposed Disposal
General working capital (iii) Within 12 months 3,964 11,960 61.0
Total 6,500 19,612 100.0
Notes:-
(i) The proceeds for repayment of Jeta Gardens’ Banking Facilities are for the settlement of term loan

(if)

(iii)

and short-term revolving credit given by Malayan Banking Berhad. Assuming the repayment is to
be made at end April 2023, the outstanding Jeta Gardens’ Banking Facilities to be settled is
estimated to be AUD2.42 million (equivalent to RM7.30 million). The interest savings is estimated
to be AUDO.10 million (equivalent to RMO0.3 million). The weighted average interest rate for the
outstanding Jeta Gardens’ Banking Facilities is 4.86% per annum. Any excess or shortfall from the
proceeds allocated will be adjusted to/from proceeds allocated for working capital purposes.

The estimated expenses for the Proposed Disposal which include, amongst others, professional
fees (i.e. adviser, solicitors, valuer, etc), regulatory fees and other incidental expenses in relation to
the Proposed Disposal. The breakdown of the estimated expenses is as follows:-

RM’000 %
Professional Fees (principal adviser, independent adviser, valuer and 350 29
solicitor fees) @
Incidental cost for sale of Lands (agent and legal costs)® 772 63
EGM and other expenses(® 100 8
Total 1,222 100
Note:-

(a) Only AUDO.113 million (equivalent to RMO0.341 million) of the proceeds from the Proposed
Disposal will be used for payment of estimated expenses. The balance will be funded via Jeta
Gardens/ KPJ Group’s’ internally generated funds.

The proceeds earmarked for the general working capital are intended to be utilised as follows:-

Note AUD’000 RM’000 %
Retirement Village buy-back costs a 793 2,393 20
Operating expenses b 3,171 9,567 80
Total 3,964 11,960 100




Notes:-
(a) To be utilised by Jeta Gardens to buy back the villa or apartment which has been vacated if
Jeta Gardens is unable to get new resident to replace within 18 months

(b) The operating expenses are expenses for operating the Jeta Gardens Aged Care and
Retirement Village which would include but not limited to employee benefits expenses, rental,
repair & maintenance, purchases of food and beverage, insurance, facility cost, administrative
expenses and professional consultancy costs

Pending utilisation, the cash proceeds from the Proposed Disposal will be deposited with
licensed financial institutions and/or invested in money market instruments as the Board may
deem fit.

RATIONALE

Jeta Gardens is principally involved in the development of retirement and aged care facilities as
well as the operation of retirement village and aged care business.

Jeta Gardens currently is the operator of the Jeta Gardens Aged Care and Retirement Village
located at 27 Clarendon Avenue, Bethania, Queensland 4205, Australia. The details of the Jeta
Gardens Aged Care and Retirement Village, which has been developed are as shown below.
The following are also operated by Jeta Gardens :-

No. | Item Years in Operation Occupancy
1. Retirement Village® .
- 23villas Started in 2007 4 units 27
- 32 apartments (approximately 15 years) v aft an ¢
2. | Retirement Village™ Started in 2012 apa ”.“ed” (%)30 %)
- 10 villas (approximately. 10 years) occupie °
3. Opal Aged Care Facility® Started in 2007
- 106 beds (approximately 15 years) 150 beds
4. | Jade Aged Care Facility® Started in 2015 ?8":”25’,/'6)"
- T72beds (approximately 7 years) e

Notes:-
(i) Owned by Al-Aqar Healthcare Real Estate Investment Trust (“Al’-Aqar REIT’); and

(ii) Building(s) owned by Jeta Gardens, land owned by Al-Aqar REIT

For the past 3 financial years from 2019 to 2021, Jeta Group had recorded loss before taxation
ranging from AUD3.98 million to AUDG6.14 million (equivalent to RM12.0 million to RM18.5
million) per annum. As at 31 December 2021, Jeta Group has a deficit in working capital, with
the current liabilities exceeding current assets by AUD15.25 million (equivalent to RM46.0
million), and net liabilities of AUD24.99 million (equivalent to RM75.4 million).

The Proposed Disposal enables Jeta Gardens to raise AUD6,500,000 (equivalent to
RM19,611,800). The proceeds from the Proposed Disposal would be used to retire the loan
taken from Malayan Banking Berhad for which the Lands have been charged as collateral. The
balance cash of AUD3,964,000 (equivalent to RM11,960,181) would be used to fund its
working capital.



5.1

5.2

RISK IN RELATION TO THE PROPOSED DISPOSAL

The completion of the Proposed Disposal is dependent on the satisfaction of the condition
precedent to the Proposed Disposal, i.e. the Shareholders’ Approval Condition. There is no
assurance that such condition precedent can be completed by the Settlement Date, and in the
event of non-fulfilment of the said condition precedent by the Settlement Date, the CCLB will be
terminated. KPJ will use its best endeavours to take all the reasonable steps to ensure
satisfaction of the condition precedent to ensure completion of the Proposed Disposal.

The Disposal Consideration of AUD6.5 million (equivalent to RM19.6 million) will be in AUD and
the proceeds will largely be used for Jeta Gardens working capital and repayment of bank
borrowings which will also be in AUD. As such, Jeta Gardens has not taken any actions to
mitigate its foreign exchange risks.

Save for the above completion risk, the Board does not foresee any other material risk factors
which could materially affect the Proposed Disposal.

EFFECTS OF THE PROPOSED DISPOSAL

Issued share capital and substantial shareholders’ shareholdings

The Proposed Disposal will not have any effect on the issued share capital and substantial
shareholders’ shareholdings of KPJ as it does not involve any issuance of new Shares in KPJ.

NA, NA per share and gearing

For illustration purposes, based on the audited consolidated financial statements of KPJ for the
FYE 31 December 2022, assuming that the Proposed Disposal had been effected on the last
day of the financial year, the financial impact to KPJ Group’s NA, NA per share and gearing for
FYE 31 December 2022 are as follows:-

Audited

FYE 31 December After the Proposed

2022 Disposal

(RM’000) (RM’000)

Share capital 976,329 976,329

Treasury shares (155,310) (155,310)

Merger reserve (3,367) (3,367)

Exchange reserve 1,764 1,764

ngr value through other comprehensive (217) (217)

income

Revaluation reserve 237,733 237,733

Share options reserve 40,276 40,276

Retained earnings 1,130,052 1,129,537

Egtrjri]tgaer\]t;;il’)\lu;\able to owners of the 2.227.260 2.226.745

Non-controlling interests 126,958 126,909

Total equity 2,354,218 2,353,654

No. of shares in issue (excluding treasury 4,343,221 4,343,221
shares) (‘000)

NA per share (RM) 0.51 0.51



5.3

Total borrowings)

Gearing (times)

Notes:-

Audited
FYE 31 December

After the Proposed

2022 Disposal
(RM’000) (RM’000)
1,887,178 1,879,867

0.85 0.84

(i)

(if)

After taking into consideration the loss on sale of the Lands of RM0.065 million and after deducting
the estimated expenses for the Proposed Disposal of RM450,000.

Assuming the repayment of Jeta Gardens’ Banking Facilities amounting to AUD2.423 million
(equivalent to RM7.311 million from the proceeds of the Proposed Disposal.

Earnings and EPS

For illustration purposes, based on the audited consolidated financial statements of KPJ for
FYE 31 December 2022, assuming the Proposed Disposal was completed at the beginning of
the financial year, the financial effects on the KPJ Group’s earnings and EPS are as follows:-

Amount
(RM’000)
Profit attributable to owners of the Company (continuing operations) 171,992
Add: Interest saving on early repayment of Jeta Gardens’ Banking 310
Facilities
Less: Loss on sale of the Lands® (65)
Less: Other estimated expenses for the Proposed Disposal(i (450)
Proforma profit attributable to owner of the Company (continuing 171.787
operations) .
Weighted average number of Shares in issue (‘000) 4,341,403
Basic EPS before the Proposed Disposal (sen) 3.96
Basic EPS after the Proposed Disposal (sen) 3.96
Notes:-
(i) Expected proforma loss arising from the Proposed Disposal.

Although the Disposal Consideration of AUD6.5 million (equivalent to RM19.61 million is above the
net book value of the Lands, the Proposed Disposal is expected to give rise to approximately
RMO0.065 million loss on disposal to the KPJ Group due to the cost incurred for the sale of Lands,
details of which are set out below:-

Amount

Disposal Consideration (in AUD’000) 6,500
Less:  Net book value of the Lands as at 31 December 2022 (in AUD’000) (6,282)
Proforma gross gain arising from the Proposed Disposal in AUD 218
In RM’000

Proforma gross gain arising from the Proposed Disposal in RM 658
Less:  Incidental cost for sale of Lands (agent and legal costs) based on (772)

the exchange rate as at LPD

Expected proforma loss from the Proposed Disposal (114)
KPJ’s portion of the loss @ 57% shareholdings in Jeta Gardens (65)




(ii) These estimated expenses are in addition to the incidental costs for sale of the Lands of RMO0.77
million as stated above.

Approximately AUD3.96 million (equivalent to approximately RM11.96 million of disposal
proceeds are earmarked for Jeta Gardens’ working capital for the next 12 months. This would
give rise to annual interest savings cost of AUD0.19 million (equivalent to RM0.57 million)
assuming Jeta Gardens finances its working capital through bank borrowings at 4.75% per
annum.

PERCENTAGE RATIO

The highest percentage ratio applicable for the Proposed Disposal pursuant to Paragraph
10.02(g) of the Listing Requirements is 11.35% (including the percentage ratio of the sale and
leaseback proposal with Al-"Agar REIT announced on 2 September 2022 (“Sale and
Leaseback”) of 8.99% and the rental revision of a property located in Australia with Al-Aqar
Australia Pty Ltd announced on 15 October 2021 (“Rental Revision”) of 1.42%).

KPJ, through its subsidiaries namely Pasir Gudang Specialist Hospital Sdn Bhd, Penang
Specialist Hospital Sdn Bhd and Maharani Specialist Hospital Sdn Bhd, had on 2 September
2022 entered into sale purchase agreements for the properties disposed (i.e., KPJ Pasir
Gudang Specialist Hospital land and building, TMC Health Care building and a new building
forming part of KPJ Seremban Specialist Hospital) for a sale consideration of RM192.0 million,
which was satisfied via a combination of cash of RM167.0 million and allotment and issuance of
RM20.5 million new units in Al-"Agar REIT (“Consideration Units”) at an issue price of RM1.22
per Consideration Unit amounting to RM25.0 million. AmanahRaya Trustee Berhad
(representing Al-"Agar REIT), shall grant the lease of the said properties to the said subsidiaries
subject to the terms and conditions of the lease agreements. KPJ shareholders had approved
the Sale and Leaseback on 12 December 2022 and the Sale and Leaseback was completed on
23 December 2022.

On 15 October 2021, KPJ, through its wholly owned subsidiary, Jeta Gardens (Qld) Pty Ltd,
entered into an amendment to lease with Al Aqar Australia Pty Ltd (“AAA”) to vary the existing
lease agreement dated 25 October 2011 (including any amendment, supplemental or variation
to the existing lease agreement) for the properties owned by AAA (“Amendment to Lease”).
The Amendment to Lease is to, amongst others, reflect the terms of the rental rate revision in
respect of the lease of the Jeta Gardens Aged Care Facility and Retirement Village (“Rental
Revision”). The Rental Revision was completed on 15 October 2021.

The details of the Sale and Leaseback as well as the Rental Revision has been included in the
circular to shareholders dated 22 November 2022.

APPROVALS REQUIRED

The Proposed Disposal is subject to the approval of the shareholders of KPJ at an EGM to be
convened for the Proposed Disposal.

The Proposed Disposal is not conditional upon any other proposals undertaken or to be
undertaken by KPJ.

CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION

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

KPJ had on 1 March 2023 announced that KPJ’s subsidiaries, Kumpulan Perubatan (Johor)
Sdn Bhd, Crossborder Aim (M) Sdn Bhd and Crossborder Hall (M) Sdn Bhd had on 1 March
2023 entered into a share sale agreement with PT Nusautama Medicalindo for the proposed
disposal of its Indonesian hospital operations and facilities relating to KPJ Medica at a
provisional purchase price of Indonesian Rupiah equivalent of RM13,663,488, subject to
adjustment based on closing cash, closing debt and closing working capital.

10



9.1

9.2

INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED
WITH THEM

As at LPD, the interest of the Interested Directors and Interested Major Shareholders are as
follows.

Interested Directors’ Interest
The directors who are deemed interested in the Proposed Disposal are as follows:-

(i) Datuk Md Arif bin Mahmood, 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;

(i)  Rozaini bin Mohd Sani is a Non-Independent Non-Executive Director of KPJ and also a
senior management of JCorp; and

(iii)  Shamsul Anuar bin Abdul Majid is a Non-Independent Non-Executive Director of KPJ
and also a senior management of JCorp.

Khairuddin bin Jaflus, who is an Independent Non-Executive Director of KPJ and also an
independent non-executive director of JLand Group Sdn Bhd, a wholly-owned subsidiary of
JCorp, on a voluntary basis, had informed that he will abstain from all deliberations at the
relevant Board meetings for the Proposed Disposal.

(collectively referred to as “Interested Directors”).

Accordingly, the Interested Directors have abstained and will continue to abstain from all
deliberations and voting in respect of the Proposed Disposal at the relevant Board meetings of
the Company. The Interested Directors will also abstain from the voting and have undertaken to
ensure that persons connected to them will abstain from voting in respect of their direct and/or
indirect shareholdings (if any) in KPJ on the resolution pertaining to the Proposed Disposal to
be tabled at the forthcoming EGM of KPJ.

As at LPD, save for Datuk Md Arif bin Mahmood who holds 60,000 ordinary shares in KPJ, the
other Interested Directors do not have any shareholdings in KPJ.

Interested Major Shareholder’s Interest
JLand Australia is a wholly-owned subsidiary of JLand, which in turn is a wholly-owned
subsidiary of JCorp. As such, JCorp is deemed interested in the Proposed Disposal

(“Interested Major Shareholder”).

The direct and indirect shareholdings of the Interested Major Shareholder in KPJ as at LPD are
as follows:-

Direct Indirect
No. of shares % No. of shares %
‘000 ‘000
JCorp 1,545,916 35.55( 417,760 9.611

Notes:-

(i) Deemed interested by virtue of its shareholdings in Kulim (Malaysia) Berhad, Johor Ventures Sdn.
Bhd., RHB Nominees (Tempatan) Sdn. Bhd. for JCorp Capital Solutions Sdn. Bhd., JLand and
Waqaf An-Nur Corporation Berhad pursuant to Section 8(4) of the Act.

(ii) Based on the number of shares as at LPD (less treasury shares)
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13.

Accordingly, JCorp will abstain from voting in respect of its direct and indirect shareholdings in
KPJ on the resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM.
In addition, JCorp will ensure that persons connected to it, if any, will abstain from voting in
respect of their direct and indirect shareholdings in KPJ on the resolution pertaining to the
Proposed Disposal to be tabled at the forthcoming EGM.

TRANSACTIONS WITH JCORP FOR THE PRECEDING 12 MONTHS

Save for the Sale and Leaseback proposal with Al-"Agar REIT announced on 2 September
2022 and completed on 23 December 2022, there were no transactions (excluding transactions
in the ordinary course of business) entered into between KPJ and JCorp for the preceding 12
months from the LPD.

AUDIT COMMITTEE’S STATEMENT

The audit committee of KPJ (save for Rozaini bin Mohd Sani and Khairuddin bin Jaflus), after
having considered all aspects of the Proposed Disposal, including the rationale and financial
effects of the Proposed Disposal, valuation of the Lands ascribed by the Independent Valuer as
well as the independent advice by the Independent Adviser, is of the opinion that the Proposed
Disposal is fair, reasonable and on normal commercial terms and are in the best interests of the
Company and not detrimental to the interest of the minority shareholders.

DIRECTORS’ STATEMENT AND RECOMMENDATION

The Board, save for the Interested Directors, after having considered all aspects of the
Proposed Disposal, including the rationale and financial effects of the Proposed Disposal,
valuation of the Lands as ascribed by the Independent Valuer as well as the independent
advice by the Independent Adviser for the Proposed Disposal, is of the opinion that the
Proposed Disposal is in the best interests of the Company.

Accordingly, the Board (save for Interested Directors) recommends that you vote IN FAVOUR
of the resolution pertaining to the Proposed Disposal to be tabled at the Company’s forthcoming
EGM.

ADVISERS

Amlnvestment Bank has been appointed as the Principal Adviser for the Proposed Disposal.
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of
the Listing Requirements. In this relation, the Board had appointed BDOCC as the Independent
Adviser on 20 October 2022 to undertake the following:-

(i) to comment as to whether the Proposed Disposal is:-

(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;

(i) to advise the non-interested Directors of the Company and the non-interested
shareholders of KPJ on the Proposed Disposal, and whether the non-interested
shareholders of KPJ should vote in favour of the Proposed Disposal; and

(i)  to 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.
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16.

ESTIMATED TIMEFRAME FOR THE COMPLETION OF THE PROPOSED DISPOSAL

Barring any unforeseen circumstances and subject to the fulfiiment of the cond