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
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INDEPENDENT ADVICE LETTER FOR THE PROPOSALS
AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Principal Adviser Independent Adviser

AmInvestment Bank
BDO Capital Consultants Sdn. Bhd.

Aminvestment Bank Berhad (Registration No. 199601032957 (405309-T))

(Registration No. 197501002220 (23742-V))
(A Participating Organisation of Bursa Malaysia Securities Berhad)

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 (“32"¢ 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.
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of the 32" 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



DEFINITIONS

For the purpose of this document, except where the context otherwise requires, the following definitions shall

apply throughout this Circular:-

Act

Al-"Aqgar

Aminvestment Bank or
Principal Adviser

APSH
APSH Main Building

APSH New Building

APSHSB

ART or Trustee or Purchaser
or Lessor

BDOCC or Independent
Adviser

Board
Bursa Securities

Cheston or Independent
Valuer

Circular

Completion Date

Deed

Directors

Disposal Property(ies)

EGM
EPS
FP
FY(s)

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

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

Amlinvestment Bank Berhad

KPJ Ampang Puteri Specialist Hospital
The main building of APSH, excluding the APSH New Building

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

Ampang Puteri Specialist Hospital Sdn. Bhd.

AmanahRaya Trustees Berhad, being the trustee of Al-"Agar

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

The Board of Directors of KPJ
Bursa Malaysia Securities Berhad

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

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

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

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-"Agar

Directors of KPJ

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

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



DEFINITIONS (CONT’D)

Interested Directors
Interested Major
Shareholders

JCorp

JLGRM or the Manager

KPJ or the Company
KPJ Group or Group
KPJ Share(s) or Share(s)
KPJCP

KPJU
KPJUSB

Lease Agreements for

Proposed Lease Renewal

Lease Agreements for
Proposed Leaseback

Lease Renewal
Property(ies)

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

Listing Requirements

LPD

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

The maijor shareholder(s) of KPJ who are deemed interested in the
Proposals as disclosed in Section 12 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)

JLG REIT Managers Sdn. Bhd. (formerly known as Damansara REIT
Managers Sdn. Berhad), being the manager of Al-'Agar

KPJ Healthcare Berhad
KPJ, its subsidiaries and associate companies
Ordinary share(s) in KPJ

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

KPJ Healthcare University
KPJ Healthcare University Sdn. Bhd.

Lease agreements executed in escrow between the Trustee (for and
on behalf of Al-"Agar 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 executed in escrow between the Trustee (for and
on behalf of Al-"Agar 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

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

Collectively refers to the following subsidiaries of KPJ:-

(i) PSHSB
(i) MSHSB
(i) KPJUSB

Main Market Listing Requirements of Bursa Securities

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



DEFINITIONS (CONT’D)

Major Shareholder

Memorandums of Extension

MFRS
MSHSB
NA

Open Market Value

Point Zone

Proposals

Proposed Leaseback

Proposed Lease Renewal

Proposed Sale
Proposed Sale and
Leaseback

PSH

PSH Main Building

(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:-

(@) 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

(i) 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 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

Malaysian Financial Reporting Standards
Maharani Specialist Hospital Sdn. Bhd.
Net assets

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

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

Proposed leaseback of the Disposal Properties by the Subject
Subsidiaries from the Trustee for and on behalf of Al-"Agar

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 of the Disposal Properties by the Subject Subsidiaries
to the Trustee for and on behalf of Al-"Agar

Collectively, Proposed Sale and Proposed Leaseback

KPJ Penang Specialist Hospital
The main building of PSH, excluding the PSH New Building



DEFINITIONS (CONT’D)

PSH New Building

PSHSB
REIT
RM and sen

Sale and Purchase
Agreements or SPAs

Sale Consideration

Second Memorandums of
Extension

SSH

SSH New Building

SSH Old Building

SSH Vacant Land
Subject Subsidiary(ies) or

Leaseback Lessee(s) or
Vendor(s)

T™MC

Valuation Report(s)

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

Penang Specialist Hospital Sdn. Bhd.
Real Estate Investment Trust
Ringgit Malaysia and sen respectively

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

The sale of the Disposal Properties to Al-"Agar for a total consideration
of RM241.0 million

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

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

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

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

A piece of vacant land
Collectively, the following subsidiaries of KPJ:-

(i) APSHSB
(i) PSHSB

Collectively, Taiping Medical Centre and TMC Health Centre

Valuation reports of the Disposal Properties and Lease Renewal
Properties by the Independent Valuer



DEFINITIONS (CONT’D)

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

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.

Reference
Salient to this
information Description Circular

Proposed Sale Our Subject Subsidiaries, had on 27 March 2025 entered into the SPAs  Section 2

with ART for the sale of the following Disposal Properties:- of Part A
Breakdown of
Subject Sale
Subsidiaries Hospital Disposal Properties 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:-

Settlement of Balance Sale
Disposal Subject Sale Deposit Consideration
Properties Subsidiaries Consideration (5%) (95%)
RM’million RM’million RM’million
APSH New APSHSB 131.00 6.55 124.45
Building
PSH New PSHSB 110.00 5.50 104.50
Building
Total Sale Consideration 241.00 12.05 228.95
Utilisation of The cash proceeds arising from the Proposed Sale of RM241.0 millionis  Section 2.5
proceeds proposed to be utilised in the following manner:- of Part A
Expected utilisation timeframe
Details of utilisation from Completion Date Amount
RM’million
Repayment of bank Within twelve (12) months 100.00
facilities
Working capital Within twelve (12) months 139.00
Estimated expenses for the Within one (1) month 2.00
Proposed Sale and
Leaseback

Total 241.00

viii



EXECUTIVE SUMMARY (CONT’D)

Proposed
Leaseback

Proposed Lease
Renewal

Rationale and
benefits of the
Proposals

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-"Agar
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.

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 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-"Agar, 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-"Agar.

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 3
of Part A

Section 4
of Part A

Section 8
of Part A



EXECUTIVE SUMMARY (CONT’D)

Risks relating to
the Proposals

Approvals
required

Director’s
statement and
recommendation

The potential risks of the Proposals are as follows:-

(i)

(ii)

The

(ii)

(iii)

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 | and Il 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.

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.

Proposals are subject to the following approvals:-

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;

the approval of the unitholders of Al-"Aqar at its EGM to be convened
for the Proposals;

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-"Agar 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.

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 9
of Part A

Section 11
of Part A

Section 14
of Part A
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LETTER TO OUR SHAREHOLDERS IN RELATION TO THE PROPOSALS




K healthcare

A JCORP Company

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
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238, Jalan Tun Razak
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Malaysia

4 June 2025

Board of Directors:

Tan Sri Dato’ Sri Dr. Ismail bin Haji Bakar
Dato’ Mohd Redza Shah bin Abdul Wahid
Khairuddin bin Jaflus

Hisham bin Zainal Mokhtar

Lee Lai Fan

Rozaini bin Mohd Sani

Shamsul Anuar bin Abdul Majid

Prof. Emeritus Dato’ Dr. Azizi bin Haji Omar
Annie binti Rosle

Chin Keat Chyuan

Siti Hajar binti Marhani

Nina Sapura binti Rahmat

(Non-Independent Non-Executive Chairman)
(Senior Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Non-Independent Non-Executive Director)
(Non-Independent Non-Executive Director)
(Non-Independent Non-Executive Director)
(Non-Independent Non-Executive Director)
(President and Managing Director)

(Alternate Director to Rozaini bin Mohd Sani)
(Alternate Director to Shamsul Anuar bin Abdul

Majid)

To: The Shareholders of KPJ

Dear Sir/Madam,

(N
(I

PROPOSED SALE AND LEASEBACK; AND
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-'Aqgar), 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.

PROPOSED SALE
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® 131.00

PSHSB PSH PSH New Building® 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]



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:-

Balance Sale

Subject Settlement of Sale Deposit Consideration

Disposal Properties Subsidiaries Consideration (5%) (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

(i)  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]



Lcoc
Ael\ G uo peyiag Yueq Juswisaau| yuegAey Aq pebpo| jeaae) ajealld / IIN

uoliw LOLLINY
Zz0zisnbny ||
uoljiw 00LLINY

uoljjiw #'90LINA

gSHSd Aq pajesado si pue paidnooo 9,00 Buiaq Ajuaiing
Yy "bs 895'gzz

sieak 9G'z

Aunyadiad ul 1saiayu|

eleyes jeydsoy
yede} uenfny ynjun uexeunbip yepepuay ul yijiwuaqgip bued yeue]

Buipiing
[eyndsoy ayeAlld
Bueuid nejnd ‘weleusiy 1ng 0001 ‘eplod Jepueg ‘eweln eplad

uejer ‘0.G ‘ON ‘HSd ssalppe |ejsod Buleaq ‘Bueuld nejnd usbap ‘yebus |
lelod Buesages jo yeiseq ‘2 WINNN ‘0GLOL 107 ‘€GyL WINNN UeseD

HSd ulyim pajenyis asnoy ptenb Aaio)s ajbuls e pue Buipjing
(39N) 1eou108j8 9 |eodlueyosw Aai0ls (Z) oml e yum Jayiaboy ‘Buipjing
|lendsoy ayeAud Aai0)s (QL) ual ying-asodind paxauue ue jo Buip|ing mau Y

120z |udy gz uo passisibal ‘peysag yueqg JUSWISIAU|
yueghepy Aq passyus usaq sey jeaned ajeaud v /zzoz AN L1
uo paJajsibal ‘peylag yueg Juswsanu| yueghAe 03 1 Yy Aq pabieyn

uoljjiw 6" ¢S LINY
020z Aenuer ¢
uoljiw 0" LELINY

uoljiw g'oZLINY
gaSHSdJYV Aq pajesado si pue paidnogo 9,00 Buiaq Apusiing

Y 'bs 29891
sieak J¢'G
680z |4dy /| uo Buuidxa }sais)ul pjoyases| Jeak-gg

ueebejuiad ueunbueg
Buipiing
|endsoy ajeAld

uesy3 |nieq Jobuejeg
‘Buedwy 00089 ‘llezey pewyy ,0jeq uUewe] ‘G epuewely uejer
‘L ON ‘HSdV ssalppe |ejsod Buueaq ‘uesys |nieq Jobuejag LabapN
‘lebue n|n jo yesseq ‘Buedwy wn ‘61162 1d ‘05592 (N)SH

HSdV Ulylm pajenyis Jaquieyd asnjal
Aa10)s ajbuis e pue ‘syued Jed Juswaseq Jo S|oAd] (Z) om] Yim Jayiaboy
syied Jed pajeAd|s Jo s|oA9| (1) 1noy Bunesodiooul Buipjing jeyndsoy
islje1oads ajeaud jjing-asodind Aalols (G|) usayl e jo Bulp|ing mau

oBuipling maN HSd

Buipjing MaN HSdV

(Juswoabeuepy rdy :824no0s)

juswiasIopuy
/ seoueIqWINoUg

JUSWI]SAAUI JO 1509 |eulbluO

JUBW)SBAUI JO 8)e(
meN[eA 19xiepn

720¢ lequiade(
Le @ enjeA yoog J1oN

sniels Aouednoao
eale J0O}} SSOID)
Buipiing jo eby

@d4Nua) pueT

(s)uonipuoo ssaidxg
asn puej jo AiobBajen

asn Bunsixg

ssalppy

uonduosaq

-:SMOJ||0} Se ale saljadold |esodsiq 8y} Jo s|ielep ay |

saladold [esodsiqg 8y} uo uonewLIou|



23

2.4

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.

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.

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 | 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-'Agar to carry out the following Rectification Works within a period of
twelve (12) months from execution of the SPA:-

Estimated
Disposal Properties  Rectification Works 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 45.0

room
PSH New Building Civil and structure — signs of ground settlement at the existing old 555.0

wing and faded paints
Mechanical and electrical services — water leakage at chiller plant 80.0
room and water tanks show signs of leakage

TOTAL 780.0

Utilisation of proceeds

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

Expected utilisation timeframe from

Details of utilisation Notes Completion Date Amount
RM’million
Repayment of bank facilities (i) Within twelve (12) months 100.00
Working capital (i) Within twelve (12) months 139.00
Estimated expenses for the Proposed (iii) Within one (1) month 2.00
Sale and Leaseback
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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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.

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.

27 year & 3 year 2.00% incremental increase x the rent for the preceding year.
(i)  Rentreview formula
The rent for every succeeding rental term shall be calculated based on the following formula:-

Succeeding Rental

Terms Rent Review Formula

1t year of every 6.25% perannum x Open Market Value of the APSH New Building
succeeding rental term at the point of review, subject to:-

(Years 4, 7 and 10)

(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.



Succeeding Rental
Terms

Rent Review Formula

2nd & 3 year of every 2.00% incremental increase over the rent for the preceding year.

succeeding rental term
(Years 5, 6, 8,9, 11)

PSH New Building

(i)

(ii)

Rent formula

First Rental Term

Rent Formula

1styear 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.

27 year & 3 year 2.00% incremental increase x the rent for the preceding year

Rent review formula

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

Succeeding Rental
Terms

Rent Review Formula

1t year of every
succeeding rental term
(Years 4,7, 10 and 13)

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

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.

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 lI(A)
of this Circular.

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

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-"Agar in

relation to the Lease Renewal Properties (“Principal Lease Agreements”):-

Lease Renewal Properties Date of Principal Lease Agreement

PSH Main Building

Taiping Medical Centre

TMC Health Centre
SSH Old Building

14 October 2009

1 May 2009

23 December 2022
14 October 2009

23 December 2022
30 November 2017
1 May 2009

14 October 2009

SSH New Building
SSH Vacant Land
KPJU

KPJCP

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):-

Monthly rent Total rent
Lease payable under the payable for the
Renewal Lease Renewal Initial Contractual extended extended
Subsidiaries Properties Term contractual term  contractual term
RM RM
PSHSB (i) PSH Main Building 14 October 2009 - 393,964.80 3,782,062.40

13 October 2024
(ii) Taiping Medical Centre 1 May 2009 - 64,019.28 960,289.20

30 April 2024

(iii) TMC Health Centre 23 December 2022 69,891.25 1,048,368.75

- 30 April 2024



Monthly rent Total rent
Lease payable under the payable for the
Renewal Lease Renewal Initial Contractual extended extended
Subsidiaries  Properties Term contractual term  contractual term
RM RM
MSHSB (i) SSH Old Building 14 October 2009 - 415,939.08 3,993,015.17
13 October 2024
(i) SSH New Building 23 December 2022 413,971.25 3,974,124.00
- 13 October 2024
(iii) SSH Vacant Land 5 November 2015 - 36,934.20 354,568.32
13 October 2024
KPJUSB (i) KPJU 1 May 2009 - 116,958.30 1,754,374.50
30 April 2024
(i) KPJCP 14 October 2009 - 86,795.37 833,235.55

13 October 2024

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

1styear

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:-

PSH Main Building is RM4,218,750
TMC is RM1,437,500

SSH is RM10,312,500

(a)
(b)

(c)
2" year & 3 year
(i)  Rentreview formula

PSH Main Building and SSH

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

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

Succeeding Rental

Terms Rent Review Formula
1t year of every 6.25% per annum x Open Market Value of PSH Main Building and
succeeding rental term SSH at the point of review, subject to:-
(Years 4,7, 10 and 13)
(@) 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%

10

incremental increase over the rent for the preceding year.



Succeeding Rental

Terms Rent Review Formula

2nd & 3 year of every 2.00% incremental increase over the rent for the preceding year.
succeeding rental term

(Years 5, 6, 8, 9, 11, 12,

14, 15)

(i) Rent formula

First Rental Term Rent Formula

1styear 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.

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

(i)  Rentreview 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 6.25% per annum x Open Market Value of KPJU at the point of
rental term (Year 4) review, subject to:-

(@) 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 & 3 year of every 2.00% incremental increase x the rent for the preceding year.
succeeding rental term

(Year 5 plus eight (8)

months)

KPJCP

(i) Rent formula

First Rental Term Rent Formula

1styear 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
Il (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 KPJU KPJCP Taiping SSHOId SSH Vacant
Building Medical Centre  Building Land
Year 1 343,040 (105,600 (190,240 56,320 320,640 v)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

1styear 5.75% per annum x disposal consideration of the properties

2nd year & 3 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

1styear 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 3" year of 2% incremental over the preceding year’s rental amount.
every review

[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.

2" year and 34 year of 2% incremental over the preceding year’s rental amount.
every review

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 lll of this Circular.

[The rest of this page is intentionally left blank]
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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-"Agar 6.03 6.66
Al-Salam 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

(i)  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%.

(@) 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:-

Net rental Rental psf (net lettable

Properties yields area)
APSH/KPJ Damansara Specialist Hospital/KPJ Johor 5.30% RM2.17 psf —
Specialist Hospital/KPJ Puteri Specialist RM2.98 psf

Hospital/SSH/KPJ Ipoh Specialist Hospital (year 2021)

KPJ Pasir Gudang Specialist Hospital (year 2022) 5.30% RM3.04 psf
KPJ Kajang Specialist Hospital/KPJ Perdana Specialist 5.10% - RM2.21 psf —
Hospital/KPJ Sentosa KL Specialist Hospital/Kuantan 5.93% RM2.90 psf
Care & Wellness Centre/Kedah Medical Centre (year

2023)

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)

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-"Agar

Al-"Agar 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-"Agar 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-"Aqgar

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-"Agar

As at the LPD, the substantial unitholders of Al-'Agar are as follows:-

Unit holdings
Direct Indirect

Name No. of Units No. of Units

(‘000) % (‘000) %
JCorp - - 323,001 "38.5
KPJ 28,259 3.4 261,316 (311
Lembaga Tabung Haiji 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.
(il 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.

() Perdana Specialist Hospital Sdn. Bhd.

(k) Kuantan Specialist Hospital Sdn. Bhd.

() 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.alagar.com.my.

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 Omair,
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.

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.
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9.1

9.2

10.

10.1

10.2

RISKS RELATING TO THE PROPOSALS
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 | and Il 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-fulfiiment of the conditions
precedent within the stipulated time period, the relevant SPAs may be terminated.

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.

EFFECTS OF THE PROPOSALS

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.

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 After the Proposed  After the Proposed

31 December 2024 Sale and Leaseback 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 (1,688,140 (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(i) 1,676,258 1,576,258 1,576,258
Gearing (times) 0.66 0.62 0.62
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10.3

Notes:-

(i)

(ii)
(iii)
(iv)

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.

After deducting the stamp duty for the Proposed Lease Renewal of RMO.1 million.
Excluding lease liabilities.

After repayment of the banking facility amounting to RM100.0 million from the proceeds of the Proposed

Sale.

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® 4,108
(Less): Loss on sale of Disposal Properties(® (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(ii) (2,120)
Pro forma profit after the Proposals 315,782
Existing basic EPS (sen)®™ 8.11
Proforma basic EPS (sen)®™) 7.24

Notes:-

(i)
(ii)

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;
After taking into consideration the impact of the Proposed Leaseback as follows:-

APSH New Building
Market value of APSH New Building
(Less): Net book value as at 27 March 2025

(Times): Proportion of property, plant and equipment that relates to the rights
transferred(®
Loss on sale of APSH New Building

PSH New Building
Market value of PSH New Building
(Less): Net book value as at 27 March 2025

(Times): Proportion of property, plant and equipment that relates to the rights
transferred(@
Loss on sale of APSH New Building

Total loss on sale of Disposal Properties
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RM’000

131,000
(119,827)
11,173

(17.40%)
(1,944)

110,000
(107,636)

2,364

(29.50%)

(697)

(2,641)



1.

12

121

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.

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;

(i)  the approval of the unitholders of Al-'Agar at its EGM to be convened for the Proposals; and

(i)  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.

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.

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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12.2

(i)  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-
‘Aqgar, 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 @ -

Note:-
(i) Negligible
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 09.13

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”.

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.

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.

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-"Agar 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.

(i)  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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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%).
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;
(i)  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

(i)  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.

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.
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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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 32" 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.

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

27



PART B

INDEPENDENT ADVICE LETTER FROM BDOCC TO THE NON-INTERESTED
SHAREHOLDERS OF KPJ IN RELATION TO THE PROPOSALS




IBDO

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-"Agar), and JLGRM, being the manager of
Al-"Agar, 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-"Agar), 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

(i) 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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justification for
the rental rate
for the
Proposals

Section in | Area of Our Evaluation

this IAL 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 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-"Agar), 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 2"¢ and 3" 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 15t 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 | Area of Our Evaluation
this IAL evaluation
Section 10 | Evaluation of Based on our evaluation, we are of the view that the salient terms of the
the salient respective SPAs are reasonable.
terms of the
SPAs
Section 11 Evaluation of Based on our evaluation, we are of the view that the salient terms of the
the salient respective Lease Agreements for the Proposed Leaseback and Lease
terms of the Agreements for the Proposed Lease Renewal are reasonable.
Lease
Agreements
Section 12 | Effects of the We noted that the Proposals will not have any effect on share capital as well
Proposals 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 In considering the Proposals, the non-interested shareholders of KPJ are
to the advised to give careful consideration to the following risk factor:-
Proposals
(i)  Non-completion of the Proposed Sale and Leaseback
(i)  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, AmIinvestment 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-'Aqgar), 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-"Agar), 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;

(i)  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;

(i) 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;

(i) 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

(i)  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-"Aqgar 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 Maijid
(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;

(i)  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;

(i)  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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(vii)

(viii)

(ix)

(xii)

(xiii)

Teguh Sdn Bhd for a total purchase consideration of RM152.00 million. Our independent
advice letter was issued on 30 June 2023;

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;

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;

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;

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;

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;

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;

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;

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;

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;

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

36



IBDO

71

(xiv)

(xv)

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;

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

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.

EVALUATION OF THE PROPOSALS

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

opinion:-
Section in
this IAL
(i) Rationale and benefits of the Proposals 7
(i)  Basis and justifications for the Sale Consideration 8
(i)  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

RATIONALE AND BENEFITS OF THE PROPOSALS

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)

(ii)

(iif)

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

Allow KPJ Group to dispose of the Disposal Properties to Al-"Agar, on whose land the Disposal
Properties are currently erected on; and

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-'Agar and the
building value will continue to depreciate.
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7.2

(iv) Cash proceeds of RM241.00 million arising from the Proposed Sale would be utilised for the
urpose as detailed below:-

Details of utilisation Expected utilisation timeframe Amount

from Completion Date 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.

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.

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.
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8.1

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

Disposal . Market value
Properties Valuation method (RM’mil)
APSH New Building | popreciated Replacement Cost (“DRC?) 131.00
PSH New Building | Method 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).

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:-

Gross Floor Area Development
Components of building (“GFA”), cost (),
sq. ft. RM psf.
15 storey private specialist medical centre with part 247,215 440.00
of the oncology department at basement level
A single storey refuse chamber 441 60.00
4 Levels of elevated car parks and 2 levels of 269,211 140.00
basement car parks
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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 (15.73)
(based on 5.37 years of depreciation of the GCRCN of RM146.49 million) '

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 :-

. GFA, | Development cost (),
Components of building sq. ft. RM psf.
An annexed 10 storey private specialist medical centre 211,437 530.00
Overlapping area connecting new block (South Wing) 12,642 160.00
annexed with old block (North Wing)
A double storey mechanical and electrical building and 4,423 160.00
a vie tank farm
A single storey guard house 67 - (i)

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.

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

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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8.3

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.

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:-

Market value as Sale
Properties ascribed by Cheston Consideration
(RM’mil) (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
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 1 6.25% per annum x Open Market Value of the
term property (“Base Rent”)
2nd and 3 year of first
rental term 2,3 2.00% increase over the rent for the preceding year.
(B) Succeeding
rental term
6.25% per annum x Open Market Value at point of
review, subject to:
1st year of every 47 10. 13 (i) a minimum of the Base Rent; and
succeeding rental term SR (i) any adjustment to the rent shall not be more than
2.00% incremental increase over the rent for the
preceding year.
2n and 3 year of 5689 11
every succeeding ’1 2’ 1’4 ’15 | 2.00% increase over the rent for the preceding year.
rental term 7

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
(i)  Evaluation of the rental rate for Year 1 9.2
(i)  Evaluation of the annual rent incremental increase for Year 2 and 3 9.3
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9.1

(B) Succeeding Rental Term

Section in this
IAL

(iv)  Evaluation of the rent review formula 9.4

(A) First Rental Term

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 . Market value
Properties Valuation method (RM’mil)
APSH New Building 131.0
DRC Method
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 Property . Market Value
Properties type Valuation method (RM’mil)
PSH Main . ]

Bulldlng HOSpltal rnmary: - ] o 67.50
Medical (rg)%)lr:r;e approach by profits metho
™C centre and 2300
healthcare .
Cross-check:
centre . .
Cost approach via comparison
SSH Hospital method and DRC method 165.00
KPJU College 25.70

Cost approach via comparison

method and DRC method
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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9.2

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.

(ili) 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.

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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9.3

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.

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 2" and 3 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
:::ftf;’(',‘) 21 | 214 | 38 | 10 | 07 |(11)| 25 | 34 | 25 | 18
, /o
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.

(i)  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 2" and 3 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 2" year and 6.17% in the 3 year while the net rental yield of Lease Renewal
Properties is expected to increase from 5.85% to 5.97% in the 2" year and 6.09% in the 3™ 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

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 15t 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 15t 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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12.2

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.

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.

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 | Proforma Il

Audited as at 31 After the Proposed After Proformal l

December 2024 | Sale and Leaseback | 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 1,688,140 (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 borrowingsi) 1,676,258 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.

(i) After deducting the stamp duty for the Proposed Lease Renewal of RMO0.12 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® 4,108
(Less): Loss on sale of Disposal Properties(i (2,641)
Add: Existing depreciation on the buildings to be disposed of 4,897
Add: Expenses that will be borne by Al-"Agar instead of KPJ upon commencement 772

of the lease
(Less): Tax impact (2,502)
(Less): Additional depreciation and finance charge (Malaysian Financial Reporting (23,453)
Standard (“MFRS”) 16 - lease impact)

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(i) (2,120)
Proforma profit after the Proposals 315,782
Existing basic EPS (sen)®) 8.11
Proforma basic EPS (sen)™ 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.

(i) 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 (17.40%)
transferred
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 (29.50%)
transferred(®
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.

(ii)  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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13.

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.

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

(i)  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)

(i) 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.

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.

Non-completion of the Proposed Sale and Leaseback

We noted that the Proposed Sale and Leaseback is conditional upon the fulfiiment of the
conditions precedent as set out in Appendix | and Il 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-fulfiiment of the conditions precedent within the stipulated time period,
the relevant SPAs may be terminated.

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

(i) 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

(i) 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 2"¢ and 3™ 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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to the
Proposals

Section in | Area of Our Evaluation
this IAL 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 15t 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 Based on our evaluation, we are of the view that the salient terms of the
the salient respective SPAs are reasonable.
terms of the
SPAs
Section 11 Evaluation of Based on our evaluation, we are of the view that the salient terms of the
the salient respective Lease Agreements for the Proposed Leaseback and Lease
terms of the Agreements for the Proposed Lease Renewal are reasonable.
Lease
Agreements
Section 12 | Effects of the We noted that the Proposals will not have any effect on share capital as well
Proposals 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 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
(i) 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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APPENDIX I: SALIENT TERMS OF THE SPA

The salient terms of the SPA are as follows:-

Sale consideration

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.

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:-

(@) 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-"Aqgar;

(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”)

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.

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

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

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:

(@)

(b)

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

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

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

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

the Vendor becomes insolvent; or

(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):-

to require specific performance of the SPAs; or
to claim damages for the breach of the SPAs by the Vendor; or

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

(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.

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

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

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

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

the Purchaser becomes insolvent;

(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

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

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

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

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

0] 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) thatthe 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.

(i)  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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APPENDIX II: SALIENT TERMS OF THE LEASE AGREEMENTS

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:-

(@) 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”).
(i)  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 fulfiiment of the following
conditions:-

(@) 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.

(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) Rentformula

First Rental Term Rent Formula

1st year 6.25% per annum x Open Market Value of the Disposal Property (“Base
Rent”).

2nd year & 3 year 2.00% incremental increase x the rent for the preceding year
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(ii)

(iii)

(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)

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

PSH New Building

(@)

(b)

Rent formula

First Rental Term

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.

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

Rent Formula

1st year

2 year & 3 year

Rent review formula

6.25% per annum x Open Market Value of the Disposal Property
(“Base Rent”).

2.00% incremental increase x the rent for the preceding year

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

Succeeding Rental
Terms Rent Review Formula
1t year of every 6.25% per annum x Open Market Value of the Disposal Property at

succeeding rental term
(Years 4,7,10 and 13)

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

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.

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

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.

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

(@)

(b)

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

pay for quit rent and assessment of the Disposal Properties;
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(iv)

(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.

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)

(ii)

(iii)

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.

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).

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)

(v)

(vi)

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.

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.

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)

(ii)

(iii)

“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) inthe increase of the gross floor area of the building of the Disposal Property; and

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

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.

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)

(v)

(vi)

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.

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.

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)

(ii)

(iii)

(iv)

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.

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.

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.

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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(ii)

(iii)

(iv)

(v)

(vi)

(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

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

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

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

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

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)

(ii)

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;

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)

(iv)

(v)

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;

(@) 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

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)

(ii)

(iii)

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

(@)

(b)

(c)

(d)

(e)

PSHSB for the lease of PSH Main Building( 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.

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.

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.

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.

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.

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.

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

(a)

(b)
(c)

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

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

(v)

(d)

(e)

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

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

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.

Registration of Lease Instrument

(a)

(b)

(d)

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.

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).

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.

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)

(b)

(c)

(d)

(e)

“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) inthe 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.
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.

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.

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.

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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(vii)

(viii)

(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.

New Development

(@)

(b)

(c)

(d)

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.

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.

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.

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.

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

147



APPENDIX II: SALIENT TERMS OF THE LEASE AGREEMENTS (CONT’D)

(b)

(c)

(e)

(f)

(cc) toduly 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

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

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

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

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

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)

(b)

(c)

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;

to claim for the monthly rent and all other sums due and payable as stipulated in the Lease
Agreement for Proposed Lease Renewal;

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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(d)

(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

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.

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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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES

Headquarisrs:

Other Offices;

25 March 2025

KPJ HEALTHCARE BERHAD
Level 15, Menara KPJ,

Jalan Tun Razak;

50400 KUALA LUMPUR

Dear Sirs;

CERTIFICATE OF VALUATION OF

Chuitered Strveyors

Infernational Property Consultants

Registered Valuers, Réal Estafe Agents.

feasibillly & Market Research Consultants -

Property & Facilifies Mandgefs, Plant & Machinery Valuers

CHESTON INTERNATIONAL (KL) SDN. BHD.
(Company Ho.; 200401008741 (847245 W)y VEPM (10158
Suite 2A, Znd Floor; Plaza Flamingo

No. 2, Tasik Ampang, Jalan Hufu Kefang

88000 Ampang, Selangor, MALAYSIA

Tel :+603-42512599

Fax :+603-42516599

E-mail : ciki@chestonint.com
Website“www.chestonint.com

A FIFTEEN (15] STOREY PRIVATE SPECIALIST MEDICAL CENTRE (INCORPORATING 4- LEVELS OF
ELEVATED CAR PARKSY TOGETHER WITH 2 LEVELS OF BASEMENT ONCOLOGY DEPARTMENT CUM
CAR PARKS AND A SINGLE STOREY REFUSE CHAMBER (BUILDINGS ONLY) (“WEST WING") BEING THE
EXPANSION/NEW DEVELOPMENT OF KPJ AMPANG PUTERI SPECIALIST HOSPITAL. (“KPJAPSH")

AN ANNEXED TEN (10} STOREY PRIVATE SPECIALIST MEDICAL CENTRE TOGETHER WITH A DOUBLE (2)
STOREY MECHANICAL & ELECTRICAL (“M&E’) BUILDING AND A SINGLE STOREY GUARD HOUSE
;BUILD!NGS ONI Y) (‘SOUTH WING") BEING THE EXPANSION/NEW DEVELOPMENT OF KPJ PENANG

a.

(“Property No. 1").
h.

SPECIALIST HOSPITAL (“KPJPSH”} {*Property No. 2)
(“SUBJECT PROPERTIES™)

We were instructed by KPJ Healthcare Berhiad (‘KPJHB") to conduct valuation of the Subject Properties for the
purposes, of subiission to Bursd Malaysia Seécuritiés Berhad in relation lo the ptoposed sale and leaseback to
Amanahraya Trusless Berhad as trustee of Al-Agar Healthcare REIT (Al Aqar REIT") {*Proposed Sale and
Leaseback’) and the defals of the valuations are. contaiied in owr Valuation Reports bearing reference nos.
VIKPJAASPERISCBIT082223/i and VIKPJAASPEB/SCEIT082223/ii, all dated 25 March 2025,

‘We havé prepared this Cerfificate of Valuation for inclusion in fhe circulars to the shareholders of KPJHB in conjunction
with the proposed sale and leaseback,

The salient details of the Subjéct Properfies are dttached as Appendix ‘A,

The relevant dates of valuations are taken to be as at the dates of our inspactions.

The Reports and Valuations and this Cerlificate of Valuation have been pepared imaceordance with the Asset Valuation
Guidelines issued by the Securities Commission Malaysia and the Malaysian Valuation Standards issued by the Board
of Véluers, Appraisers, Estate Agenis.and Property Managérs, Malaysia with the necessary professional responsibifity

and

due diligence.

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 awilling seller in.an am's length transaction
after proper marketing wherg the parties had edch acted knowledgeably, prudently and without coriipulsion”.

Suite ZA, 2nd Floor, Plaza Flsmingo, No: 2, Yasik Ampang, Jaian Hulu Kelang, 88000 Ampang
T:03-4251 2598 {12 Lines) F: 03-4251 6589 E: cikl@chestonint.com

Kedah;

Perang:

Perak:

dotior;

HNo. 11, st Floor; Knmpiak: Suftan Abdul Hamid, Perslaron Sultan Abdul Hamid, 85050 Alor Setar
T 04-7720 555 F: 04-7719 555:E: ¢clkd@chestonint.com

Sults 15-H, Level 15, Wisma Baon Siew, No. 1, Jatan Penang. 10000 Georgetown

T: 04-2626 555 F: 0426728 555 E: clpg@cheslonln! com
Suite 34; 13t Flcot, Parl; G 9, :}
T: 05-243) 999 F: 052433 666 E: clpl@chestonint.com
No. 43-A, Jafan Kuning Dua, Taman Pelangi, 80400 Johor Bahnu
T3 07.3342 363 F: 07-3343 361 E: cheslainGehosibn. com.niy

friess Contra, 30440 Ipoh
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT'D)

1.0

CHESTO

INTERNATIO

VALUATION METHODOLOGY

In arriving at our opinion of the Market Values of the abovementioned properties, we have adopted the Cost
Approach by Depreciated Replacement Cost (‘DRC*) Method as the sole valuation methodology.

1.1

By DRC Method - Building Component

The building component is arrived at by the DRC Meihod which & derived from the Gross Cument
Reproduction / Replacement Cost New (‘GCRCN") and deducting therefrom the accrued depreciation
comprising, physical, functional and economical obsolescences. We also niade reference to various
confracts: awarded, made enguiries ‘with the contractors and quantity ‘sunveyors: and made reference to
JUBM Group. Construction. Cost Handbook: Malaysia. We. have adopted straightiine depreciation at a rate.of
2% pér annium and the estimated life span of the buildings adopted is about 50 years as pei the practise in
the industry-for similar fype of properties after consudtation with Contraciors and Quantity Surveyors which is
a fair representation. In arfiving at thé GCRCN of the. Subject Proferties, the fallowing construction cost of
government hospilals and private hospitals / medical centres, are noted, amrigsf others: -

Governhient Hospital

Public Seetor in Kuala Lumpur | | . [ 377 to 550
B | Private Hospifal [ Medical Centre
1 An annexed 10 storey private specialist 201G - 2022 105,87 1 & ** 463.21

‘medical ceniré together with &2 storey
mechanical and electdcal ("M&E"}.
building and a single storéy: guard
house. (bulldings only) (Seuth Wing)
being the expansion/ new development
of KPJ Penaiig Specialist Hospital

2 A 15 storey private specialist medical | 2015 - 2019 89.56 *1 & ** 361.64
céntre: (incorporating 4  levels: of
elevated. car parks). together with 2
levels of basement  ontcology
department cum car parks and a $ingle
storey. refuse chamber: {buildings only}
(West Wing) being the exparisiotinew
development .of KPJ ‘Ampang Puler
Specialist Hospital **

3 | An 8 storey private consyliant block, an 2016 - 2018 87.85 %1 & *2 408.03
annexed:8 storey private medical centre
with a ground fioor car park; a 2 Storey
M&E building, a single storey medical
gas storage building and a single storey
refuse chamber building which being the
expansion/new development of of KPJ
Seremban Specialist Hospital

-4 | An ambulatory care cenire known as-| 2016- 2017/ 14.56*1 & ** 448.04
TMG Health Céntre 2019 - 2020
({Extension)

5 KPJ Kiuang-Specidlist Hospital 2017 79.32 42765

6 | KPJ Miri Specialist Hospital 2016 71.00 563.36

7 KPJ Bandar Dato’ Onn -Specialist 2016 204.00 374.51

Hospital, Johor

8 KPJ Batu Pahat Specialist Hospital * 2016 64.94 374,00

9 KPJ BDC (Kuching) Specialist Hospital 2018 .73 37588

10| KPJ Pasir Gudang Specialist Hospita] 2013 68.20 319.76

11 | KPJ Pahang Specialist Hospital 2013 90.00 278.47

12 { KP4 Bandar Maharani Specialist 2012 51.07 269.56

Hespital
Source: Bursa Malaysia Securities Berhtad's website / JUBM Group, Construction Cost Handbook Malaysia / KPJ's
Annual Reparts / Cheston’s Research
Note:**  The construction cost is excluding lessee ‘sftenant’s improvements.
*2  The vonstruction cost is excluding elevated car parks.
*2 As al the date completion, levels 11 and 12 were relained as ‘shell and core' and reserved for fulure
developmeli, B
*_ As at.the dale of compietion, the finisfies of the interior foor, ceiling and wall of Jevel 7 were stil uniinished
whilst fevel 5 were partly finished.
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT’D)

}{CHESTON

INTERNATIONAL

1.2 Valuation Rationale

The DRC méthod is the prevalently adopted method for the valuation of buildings only excluding the land
component. This is due to capital and rental comparables involving the buildings only are relatively rare. The
Subject Properties comprise the expansion/new development déveloped by KPJ as the lpng term Lesseé on
the undeveloped lands of the medical cenfres which belong to the Lessor, Al-Aqar Healthcare REIT in
accordance with the Lease Agreements,

Therefore, other valuation methodologies are deemed indecorous to be applied as they include the fand
companent ahd the nature of the Subject Properties being the urisold tuilding component oly. liv addition,
the operations of the Subject Properties are carried oult together with the respective existing medical cenlres:
(the old blocks) being operated by KP.J. Group and the profit and loss acgaunts are-accounted and recorded
as a single entity. Theréfore, the income and gxpenses of the Subject Properties cannot be segrégated or
apportioned which require convoluted analysis. Insufficient and inaccurate data may lead to contorted
olUtcomne on the miarket value derived fiom Incdme Approach by Profits Methed (DCF).

Hence, in arriving at our opinion of the Market Value of the Subject Properies, we have adopted the DRC
Method as the reliable sole valuation methodology which reflecls fair representation of the market values of
the Subject Properties.

20  MARKET PROSPECT

The Mafaysian economy expanded by §.1 petcent ("%} in year 2024 (2023: 3.6%) supporied by continued
‘expansion in domestic demand, growth in the exports, stronger household spending reflecting favourable
labour market conditions and strong expansnon i’ investment aclivities. The International Mohetary Fund
(“IMFE”) in January 2025, in its world gconomic oiliook has projected the Malaysuan econamy to grow at 4.5% in
year 2025 and the World Bank (“WB"} i’ January 2025 in its global economiic prospects, in congrtent with: (MF,
has estimated the Malaysiair economic growth to 4.5% amid méderate global economic prospects and fiscal
policy challenges.

I'he Malaysmn praperty market performance revnved in year 2022 after devaslaied by the Covnd 19 pandemic
|n VQlume and 23.6% in value oompared to year 2021 in concordant mth the sturdy economic growth of 8. 7% In
year 2023, despite the moderate economic growth of 3 6%, the Malayman property market sustained with the total
of-399,008 tfansactions woith RM196.83 billior, anl incredsé of 2.5% in volume and 9.9% in value compared to
previous. year. The Malaysian properly. market has sirengthened in year 2024; with 420,545 transactions worth.
RM232.30 billion exhibiting ar increase of 5.4% i Volume and 18.0% in. value. As Mataysia aims to transforny its.
ecanomic landscape via digitalisation and infrastructure projeets, in year 2025, the Malaysian property market is
expected to synchronlse the growth momentum supported by various initiatives, multi-year investment projecis and
several on-going new infrastructure and mega projects oullined and implemented by government and privafe
sectors,

Malaysia adopts a two-liered healthcare system ¢omprising government operated network of nationwide public
hospitals and clinics co-exists with a private healthcare system. Malaysia, as one of the Asia's most recognized
developing countries, has risen fo its immense potential as-a preferred healthcare travel destination for the world.
Heallficare in Malaysia is an aftractive proposition, offering quality healthcare, which is easily accessible and
competitivelyaffordable, for pafients' pezce of mind. The enfrenched private healtheare facilities suppoerted by
internationally recagnised professional doctors and well-trained medical officers/staffs have made Malaysia a lop
destination for medical travellers. Malaysia is a thriving medical tourisir destination for particularly fertility, oncology,
cardiology, orthopaedics and agsthetics.

Based on our analysis of the rental yields of the investment propeities transacted in years 2019 and 2020
comprising UQA Corporate Tower; The Pinfiacle Sunway and Menara Guoco, the net rental yrelds ranged between
4.96% to 8.28% whilst the net rental yields of IGB Comimercial REIT which was launched in April 2021 ranged
between 3.16% to 5.47%. The analysed rental yield (net) of the buyback of Stinway Medical Centre by SunWay
Medical Sdn Bhd (Purchaser) from Sunway Real Estate Investment Trust {(Vendor) was 6.15%. The rental yield on
the sale of Menara CelcomDigi by Malaysian Resources Corp. Berhad (MRCB) to Sefitral Real Estate Investment
Trust (Sentral REIT) in July 2023 was 6.50%.

The rerital rates of the renewed 6 medical centres in the mid of 2021, belwéen Al-Agar Healthcare REIT (Leéssor)
and KPJ [Lessee} comprising KPJ Ampang Puteri Specialist Hospital, KP} Damansara Specialist Hospital, KPJ
Johor Specialist, K.} Puteri Specialist Hospital, KPJ Selangor Specialist Hospilal and KPJ Ipoh Specialist Hospital,
ranged between RM1.52psf fo RM2.09psf based oh GFA (RM2.17psf to RM2:88psf based on the estimated net
lettable area) which translated to the net rental yield of about 5.30%. The rental rate of KPJ Pasir Gudang
Specialist Hospital vide Sale and Leaseback arrangement in year 2022 was RM2, 13psf over GFA (RM3.04psf over
eslimated net lettable area) with the net rental yield of about 5.30%,
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Whilst the. newly renewed 5 medical ¢centres in' the mid’ of 2023 hetveen the Lessor and the Lesses comprising
KPJ Kajany Specialist Hospital, KPJ Perdana Specialist Hospital, KPJ Sentosa KL Specialist Hospifal, Kuantan
Care & Wellness Centre and Kedah Medical Centre ranged between RM1.62psf to RM1,94psf based on GFA
(RM2.21psf to RMZ.90psf based on the estimated net lettable area) which transiated to the net rental yield ranging
from 5,10% te 5.93% and/or overall of about 5.69%.

1n light of the. above, laking into consideration of the current state of the subdued global economy, moderate
Malaysian econamy, sustained Malaysian property market, potenfial héaitheare industry, the current cost of
finaricing, short to long term securities rates and after making comparisons: with the broad spectrum of yields of
various types of residential, commercial, industrial and agricultural properties in Malaysia, as well as taking into
consideration of the age, current physical coridition, the cumrent viability and feasibifily of each property to the
present state of commercial market requirement-due to changes in the evolution.of the commercial industry, existing
surrotindings, togation and infrastructure, we are of the View that the fair nét rental yields of the Subject Propetties
are between 5.50% to 6.50%.

3.0 OFINION OF VALUE

Having regard to-the foregoing, taking into consideration of all pertinent factors and based upon cur analysis of
relevant market data, we are of the opinion that the market values of the Subject Properties with vacant
possession and subject to the titles being free of all encumbrances, good, marketable and registrable are as
follows: -

A fifteen (15) storey.private speeialist medical centre:{incorporating 131,000,000
4 levels of elevated car parks) logether with 2 levels of basement
oncology department cum ¢ar parks and a single storey refuse
chamber (buildings only} (West Wing) being the expansion/new
development of KPJ Ampang Puteri Specialist Hospital (KPJAPSH)

2 An annexed ten {10} slorsy private specialst medical centre 110,000,000
togethier wilh a double (2) storey mechanical & electrical (M&E)
building and a single storey guard house {bildings only) (South
Wing) being the expansion/new developmeni of KPJ Pepang
Specialist Hospital (KPJPSH)

TOTAL 241,000,000

For And On Behaif Of
CHESTON INTERNATIONAL {KL) SDN 8HD

' PAREMES SIVAM, FRiISM, MRICS, MIACVS, MPEPS
CHARTERED SURVEYOR
REGISTERED VALUER, V-480
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT’D)

APPENDIX ‘A’ ~ SALIENT DETAILS OF THE SUBJECT PROPERTIES

Property No. 1

3. Salient Details

rDate of Inspection; 21 February 2025

ldentification / Type | Afifteen (15) storey private speciafist medical centre (incorporating. 4 levels of elevated car parks) together with
of Properly { | 2 levels of basement oncology department cunt car parks and a single. storey refuse chamber (buildings only)
Property Addréss: {'West Wing") being the expansion/new development of KPJ Ampang. Puteri Specialist Hospital (‘KPJAPSH™,
Sited ori Parent PT No. 256119 {New Lot 35523), Mukim of Ampang, District of Hulu Langat, Selangor Datul
Ehsan, held under Parent Title No. HS(M) 26550, bearing postal address No 1, Jalan Mernanda 9, Taman Date'
Ahmad Razali, 68000 Ampang, Selangor Daryl Ehsan.

The subject praperty (West Wing} is the expansion-of KPJAPSH and is sited on Parent PT No. 25119(New Lot
35523}, In atcordance with Section 7-and 7A, Expansion and New Development of the Lease Adreement
dated 30 June 20086 for an initial term of fiffeen (15) years commencad oh 30 Jupe 2006 and expired on 28
June 202t and the renewed Lease Agreement dated 22 June 2021 which had been subsequently renewed for-
a further term .of fifteen {15} years commencing on 30 June 2021 and expiring on 29 Jupe 2036, both
agreements made between Al-Aqak REIT {fermery Al-Agar KPJ REITY {being represented by its trustee
AmanahRaya Trusteés Berhad) (ds Lessor) and-Ampang Puteni Speclalist Hospital Sdn Bhd. (APSHSB") (as
Lessee). The Lessee has constricled Progeérty No. 1 on part of Parént PT No. 25119, The Lesses has
proposed to enter into a Sale and Leaseback arrangement with the Lessor. This valuation is:carried out to
establish a fair Market Value of the subject praperty in relation o the proposed sale and leaseback of Property

No. 1.
Title Pariculars of | [Tadure; 99-year leasehald interest expiing on 17 -April 2089 (unexpired terin of abouf
the Parent Lot; 64.37 years)
‘Provisional Title Land | 21,670 square metres ("sq. m."}/ 233,264 square feat ("sq. ft.")
Area

Surveyed Land Area: 21,664'sg. m. /233,189 sq. ft;
_Registered Proprietor. AmanahRaya Trustees Berhad (as Trusteg)
Category of Land Use / | Building / Comimergial Building
Express Condition;
Encumbrance: Charged to Maybank Investment Bank Berhad, registered-on 11 May 2022
Endersements: i} “Nombor Pérserahan 66/1998..Jil 4 Feol. 167 Pengambllan Sebatiagian
Tanah -Borang K seluas lebih kutang 8.50 meter perséyi didaftarkan pada
23 January 1998°
i) A private caveat has beeh entéied by Maybank Invéstment Bank Berhad,
registered on 28 April 2021

| Localion

The subject property forms part of KRJAPSH which is locdted within the commercial argia of Taman Dato’ Ahmad Razali famously
kpown ‘as Ampang Point at the periphery of Kuala Lumpur Cily. KPJAPSH ‘s sited along the emstern (e} side of Jalan Huly
Kelang/Middle Ring Road II, travelling from Gombak/Hulu Kelang towards Cheras and along the northern (left) side of Jalan Ampang
traveliing from Kuala Lumpur Gity Centre towards Pekan Ampang. It is located about 6.0 kifometres (*km™) to the east of the Kuala
Lumpur City Centre.

KPJAPSH fronts: onta Jafan Memanda 9 and is. sasily-accessible from various, pars of Kuala Lumpur and-Selangor and directly from
Ampang-Hulu Kelang Efevated Highway {AKLEH) exiting at Jalan Keqa Ajr Lamna exit Prominent developments focated in the immediate
viginily are Afpang Point Shoppoing Complex; De Palma Hotel, M-City serviced aparment Developmeat, Plaza Ampang City,
Flamingo Hotel and Busifiegs Centre.

Promlnenl private medical centres and govermnment hospltals located in the nelghbourhood are-as foliows: -
ity .

Private Medical Centre. )

Glengagles Kuala Lumpur 365 Jalan Ampang, 50450 Kuala Lumpur 1.5

Pantai Hospital Ampang 117 Jalan Perubatan 1, Pandan Indah, 55100 Kuala Lumpur 47
_Prince Court Medical Centre 227 Jalan Kig Peny, 50450 Kuala Lurnptic’ 5.5

Sunway Medical Cenlre Velocity 229 Lingkaran 8V, Sunway Velocity, 55100 Kuala Lumpur 7.7

Pantai Hospital Chetas 127 Jalan 1/96A, Tamxan Cheras Maksmur, 56100 Kuala Lumpur 8.0

Government Hospital

Hospifal Kuala Lumpur 2,300 Jalan Pahang, 50586 Kuala Lumpus 80

Hospital Ampang 562 Jalan Mewah Utara, 68008 Ampang, Selangor Darul Ehsan 7.0

Hospital Canselor  Tuanku 713 Jalan Yaacob bLatif, Bandar Tup Razak, 56000 Kuala 93

Muhriz UKM {HTCM} (Formerly Lumpur

Hospital Universiti Kebangsaan

Malaysia (HUKM))

Source: Minisiry of Health (MOH")

The Parent Site

The parent site is a parcel of corner plot, regular in shape and has a frontage of about 227.038 metres (744 feel) onto Jalan Menanda
9, along #s southern site boundary and a return frontage of abiout 84.687 metres (278:feet) onto the Middle Ring Road f (MRR 2},
along part of its western site boundary,

The Buildings

Brief details of the development, extensions and renovations of Property No. 1 are as follows: -
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT’D)

C ate of Complelic ¢ isn .
2015 /2018/ A 15 storey private miedical céntre (incorporating 4- Appmved by Ma)hs Perbandaran Ampang Jaya {MPAJ)

2019 levels of elevated car parks) tégether with 2 [evels of | vide plan: no. MPAJ.BSKB 740-1/5-61/14-1 on 28
basement oncelogy departrment cum ¢ar paiks'and a | Seplembeér 2018
single storey refuse chamber (West Wing) CCU tearing certificate no. LAMANP/No. 30837 was
issued by MPAJon 11 Oclober2019,
2024 The part of basement and 6th floors of the 15 storey | Approved by MPAJ vide plan no. MPAJ BS KB 74B-1/5-

private riedical céentre was renovated and being | 02A/2022(04) an 25 January 2022
used as Medlical Record deéparimenit and temporary | GCC bearing certifigate no. LAMAVPING. 42450 was

J consultant clinics, réspectively. issued iy MPAJon 06 March 2024,
The above mentioned building, exténsions and refovations &gre of similar consttuction and the details’ of the specifications arg as
follows: -

Buildings: Constricted of reinforced concrete frame, beam and column with brick infills plasteréd on both sides supporting steel
roof trusses and purling laid over with mlorbond XPD Pearlscent steet decking roofing sheets undedaid with rockwool
insulation on double siged alurminium foil sisalation on British reinforcad concrete (BRC) weldmesh partly concealed
‘tiehind afucobond aluminium composita panel with fiubrocarbion stave lacgirered firishing and pailly reinforced concrete
parapet wall,

Ceilings: Generally of suspended fibrous plaster boards with cornices. incorporating downlights, calcium silicate flush joint
ceiling panel, mineral fibre boards with suspended exposed tees incorporating fluorescent lights.

Internal Generally of gypsum boaids, gypsum boards incorpurating glass pansls. The iff Jobbies are generally lined with glazed

Walls: walf romhogenous and marble tiles up lo Ceiling height. The male-and fernale tallets are lined with glazed wall litgs
up.to theceiling height, ) -

Doors: Generally, the. main entrance to the rageption arez is fitted. with' an “electronically operated sliding frameless glass
panelled door, Other doors are generally of fira rated timber door, imber flush door, decorative fimber door, double
leaf franieless glazing panel, double leat sliding folding titnber dotr, sliding glass daor, timber sliding door and

) double leaf FRI? dagrs.,
Windows: Generally of aluminium casements incorporating tinted glass panets, top hung units. and fixed glass louved windows,
Floois: Generally of cerarmic tiles, vinyl tiles, homiogéneous tilés and cement'soreed.

Generally, the buildings are equipped with centralised air~condi‘;_i_oning system, with some rooms are fitted with additional split-unit air
conditioners. Vertical movement bstween flgors is by means. of four units of patient's lifts (each with a capacity of 1,635 kilegrammes /
24 persons), four units of visitor's lifts (each with a capacity of 1,635 Kilogrammes | 24 persans), 3 units of car park lifts (sach with a
capagcity of 1,090 kilogrammies / 19 persons), an oncology iift (with a capacity.of 1,566 kilograrnmes / 23 persons), a_service/cargo Gift
{with a capacity of 1535 kilograraries § 24 persons) and four upits of reinforced conicrete staircases, Generally, all the buildings afe
equipped with the required fire fighting systems.

Car Park Bays
There gte 609 elevated car park bays provided within thé West-Wing including 14 disabled person (orang kurang upaya/ "OKU") bays,
14 green vehicle bays and 2 Ainbulance parking bays.

GFA

The GFA computed by Arkitek Abw Hanapiah Bin Mohd Ali and provided by Ampang Puteri Specialist Hospital Sdn 8hd (‘APHSB’) are
in lire- with our measurement in accordance with the Uniform. Method of Measurement of Buildings; The Royal Institution of Surveyors
Malaysia {"RISM"). The GFA and agé of the buildings are tabutated as follows: -

L
22,857.00

i} A 15 slorey private specxé!ist imeédical centre tbg’ather with part of the oncology | 24721472

departrient at basement fevel

i) A 4 fevels of elevated dar parks together with 2 levels of basement car parks 25,010.50 269,210.77
i) A single storey refuse chamber ] 41.00 44132 |
Total ) 48,018.50 51686681 |

Atcommodation
The main accommodation of Property N

0. 1 other than {ift lobbies, waiting ateas. M8E areas and toilets-are as follows:-

Oncology unit and car park areas N Consultant clm:cs”(temperakry) {ariginally

Basemean

al

ward) and pharmacy area
Lower Ground Oneology department and car park bays 7,8,9and 10 | Wards, nurse station, staff pantry and billing
room
Ground Main entrance, accident & emergency ("ARE’), | 11 and 12 Future development (Retained as ‘shell and
pharmacy/equipment stores core’ and reserved for future development)
Mezzanine Car park and motercycle park areas 13 Infection  control, talent management,

financa f cradit control 7 PR & marketing /
iformation technology (1T} depardments

1 and 2 Linkbridge corridor to East Wing and cat park | 14 Hall, board / meeting roams; abiufionr and
________________ areas ‘wailing areas e
3and 4 Car park areas Roof Top Lift motor and mechanical roem

5 HOU wards, operation threatre 0T and
labordtory unit
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT'D)

Beds of the Property No. 1 (West Wing)
Vide the renewed licence lo uperate bearing licence no, 131008-00044-01/2024 (Borang 7 No. Siri: 004751) with 1.95 years validity from 21
November 2024 to 01 November 2026 as approved by MOH on 04 -December 2024, we note that KPJAPSH has been permitted to operate
297 beds (inclusive of intensive care unit (1CU”); coronary care -unil (“CCU") and solation room), 23 cot beds, 16 basinels, 8 cats; 9
phototherapy cots, 28 dialysis chairs, 6 lganing chairs and 2 miobile’ dialysis' machines. However, the Property No. 1 is permilted to operate
117 beds (inclusive isofation room) and 6 leaning chairs.
e con ion of hospital beds, _number of rooms ard rat
{-bedded
- Execulive Deluxe 230-590 35 a5
- Déluxe 280 - 650 4 4
- Standard 250 - 380 31 1]
2-bedded 160 ~ 250 21 42
Total Operational Beds 96 117
Daycare Qncology 0 2
Isgigtion 300 - 450 3 3
Total j 3 5
Total Licenced Beds ) 99 122
Source: APSHSB
Facilities and | Other medical facilities of the West Wing comprise as follows: -
Services: Bt i
Chemotherapy
! Resuscitafion
Sourse: APSHSE
KPJAPSH provides the followingservices:-
4] DIsEiplines ,
~  General & Vascular Surgery
s  Obstetrics & gynagcology out-patient services with 24 hours
s+  Gengral Meditine ambulante services:
s Internal Medicine = Operating theatres
s  Paediatrics & Paediatric surgery +  Chernotherapy daycare unit
+  Hasmatology. »  Radiotherapy & ongology unit
s Anaesthesiology »  Nuclear medicine unit
»  Radiology
»  Oncology
s Cardiglogy
»  Cardiothoracic Surgery
+  Nephrology & Urslogy
s Orthopaedics
s Gdstroenterology
s  Otorhinofaryngology (Ear, Norse & Throat /ENT)
*  Nephrology & Urology
s  Neurology
»  Pigslic & reconstructive surgery
» Neurosurgery
»  Psychiatry
»  Respiratory Medicine
«  Dentistry
«  Dermatology
+  Opthalmology
+  Endorinology
+«  Neonatology
Source: APSHSB
Consultanis 1| KPJAPSH is supported by 32 consultants / dectors:
Clinics:
Planning Details: KPJAPSH and Property No, 1 are located within an area designated for commercial use,
All the buildings and renovation works are issued with CCC as per the delails in the description of the buildings.
QOccupancy Status: Property No. 1 is currently being operated/occupied by APSHSB.
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT'D)

b, Valuation

1. Depreciated Replacénient Cost (DRC) Methad

Based on the bills of quantities {BQ) of the development cost prepared by Quanlity Suiveyor, ARH Jurakur Bahan §dn Bhd, we niote
that the total actual development cost of the subject property between years 201810 2018 {inclusive) was RM134,103,070.66.

However, we riote that the abovemeéntioned dévelopment cost includes the cost of fit but works and lessee'sienant's imgrovements
incurred by the. [ésseé and therefore, we have éxcluded {he abovementioned lessee’s/tenant's improvements in dur valuation. Thus,
the development cost excliiding lessee's/ffenant's improvements is RM121,753,893.66.

We note-from the JUBM Group Construction Cost Handbook Malaysia, the construction costof govemment hospitals ranged from RM377
psf to6 RME50 psf whilst construction cost of avetage standard office building and elevated car parks ranged from RM279 psf.to RM368
psf and from RMIE psf to' RM168 psf, respectively. Our analysis of the development sast of private medical centres from years 2012 to
2022 révealed withih the range of RM269.56 psf to RM563.36 pst.

In arviving at the GCRCN of Property No. 1, we have adopted RM4,736.12 per square metre {‘psm”) (RM440.00 per square foot
(‘psf")) RM645.83 psm-{RM60.00 psf) and RM1,506.95 psm (RM140.00 psf), in respect of the 15 storey private specialist medical
centre togethai with part of the oncology departmeént at baseient Jevel, 3 single storey féfuse chamber and a 4 levels of elevited car
parks.and 2 lsvels 6f baserieitt car parks, respectively, The GCRCN of the buildings s RM{46490,464.39. Depréciation is adopted at 4.
rate of 2% per annum. The depreciation of the buildings is.RM15,732, 674.53, The DRC of the buildings is RM130.757,789.86. Thus, the
Market Value derived from the DRG Methiod is RM130.757,789.86 and we have rounded up o RM13%,000,000.00.

2. Valuation Rationale and Opinion of Value

We have considered the market value derived from the
L . Depreciated Replacemént Cost (DRC) Method as fait and
Depreciated Replacement Cost RM131,000,000 acturate representation of the market valle of the subject
{DRC) Method 7 property.

Page 8

169



APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT'D)

Property No, 2

. Salient Details

Date of Inspection: 26 February 2025

ldentification / Type | An annexed ten (10) storey private specialist medical centre together with a double (2) storey mechanical and
of Property 1| electrical (*M&E") building and a single storey guard house (bulldings only) ("South Wing") being the.
Property Address: expafsiofilnew’ development of KPJ Pehang Specialist Hospital {{KPJPSH"), sited on Parent Lot 10150
(formerly PT No. 799), Mukim 7, District of Seberang Perai Tengah, Pulau Pinang; held under Parent Title No.
Getan Mukin 1453 (formerly H.5.(M) 375}, bearing postal address No. 570, Jalan Perda Utama, Bandar Perda,
14000C Bukit Meriajam, Pulau Pinang.

The subject propesty {South Wing) is the expansion of KPJPSH and is sited on Parent Lot No. 10150 (formerly
PT No. 799). Vide a Lease Agreement dated 14 October 2009 made between Al-Agar Healthcare REIT (heing
represented by its truslee AmanahRaya Trustees Berhad) (as Lessor) and Penang Specialist Hospital Sdn Bhd
(farmerly Bukit Mertajar Specialist Hospital 5dn Bhd) (as Lessee). we nole that KPJSSH {old buildings)
together with Parent Lot 10150 have been leased for an initial term of fifteen (15), years commencing on 14
October 2009 with an Gption td tenew for a further term of fifteen (15) years. The Lessee has constructed the
subjact property on part of Parent Lot 10150, In decordance with Section 7 and 7A, Expansion ahd New
Development, of the abovemenhoned Lease Agreement, fte Lessee has prapased to erter into-a Sale and
Leaseback.-artangement of Pmperty No. 2 with the Lessor.  This valuation is carried out to establish a fair
Market Value of Properly No. 2 in relation to the proposéd sale and leaseback of Property No. 2,

Title Particulars of | [ Tenure: Intetest in psrpstuity
the Parest Lot: Provigionai Title Land Area: | 17,738.00 sq, m. / 190,930.24 sa’ f,
Registered Proprietor; AmanahRaya Trustees Berhad (as Trustee)

Category of Land Use /| Building / Hospital
Express Condition:
Encumbrance; Nik

Endorsenient; A private caveat has been enlered by Maybank Investment Bank Berhad,
registered on 5 May. 2021.

Location

The subject property forms part of KPJPSH which is located within Bandar Perda, 2 self-contained township sited along the southarn
{right). side of Jalari Perda Utama, travelling from Seberang Petai fowards Bukit Mertajam town. Georgetown, the state capital of’
Penang is located about 23.0 ki to the north-west of the subject propeity whilst Bukit Merajam town is located about 7.0 km to the
south-east of the sub]ecl propeny The Pénarig Bridge which connects Seberang Perai ot the: mainiand and- Gelugor on the istand of
Penang is located about 7.5 km to the west of the subject property. Penang International Airport is located about 25, 0 km io the south-
west of the subject propeity:

KPJPSH fronits Jalam Perda Utama and is accessible from North-South highway via exiling at the Perai Interchange, Jalan Baru:and
Jatan Permatang Pauh. I the imimediate vicinity of KPJSSHare ‘PETRONAS’ and ‘Caltex’ petrol filling and-service stations which are
located about 750 metres and 1 km, respectively, 1o the west of the subject propedy. '

Majlis Bandaraya Sebetang Peral is lacated about 650 metres to the north of the subject propery. Other office- buildings inthe vicinity
g|nc:|ude Bangunan Lembaga Hasil Dalam Negeri (LHDN) Bukit Mértajam Branich, Cetital Séberang Peral District Headquasrs., Prominent
‘hotel develapment of The Lights Hotel and Sunway Hotel Seberang Jaya are located about 8.1 ki to the north-west. Mydin Mall Bukit
Mertajam is located about 3:0 ki to the wast of the subject. propedy. AEON Malt Bukit Medajam and Lotus's Bukit Mertajam are located at
about 8 kmi'to 10 km 1o the south-sast of the subject propery whilst Sunway Carniwal Mall and Megamal Penang are located at about & km
1011 km to the northizwest of the subject propeity. University Technology Mara UiTM Seberang Peral and the Seberang Perai Palytechnic
‘are located about-3:0 km to the nofthi-west of the subject propérty.

Promment private medical centres and govemmem hogpitals located ln the ne|ghbourhood are as follo

Privaté Medical Centre

Bagan Specialist Centre 178 Jalan Bagan 1, 13400 Butterworth, Penang 10.8
Sunway Medical Gentre Penang 132 3106, Lebuh Tenggiri 2 Pusat Bandar Seberang Jaya, 8.3
13700 Perei, Pulsu Pinang | ]
Government Hospital
Bukit Mertajam Hospital 242 Jatan Kulim, 14000 Bukit Mertajam, Penang 53
Hospital Seberang Jaya 383 Jalan Tun Hussein Onn; Sebetang Jaya, 13700 Perai, 72
Penang
Sourice: MOH e »

The Parent Site
The parent site is a parcel of comer plot, trapezoidal in shape and enjoys dual frontages onto Jalen Perda Utama and Jalan Perda
Utara.

The Buildirigs
Bnef detanls of the develo ment”exzensmns and rencvatnons of Propety No. 2 are as foilows

2019 /2022 An annexed 10 slorey private speciafist | Approved by Majlis Bandaraya Seberang Perai (‘M
medical centre building together with a2 | Majlis Perbandarad  Seberang Perai (MPSP)) vide plan no.
storey M&E building and a single storey | Bit.28/2/12 dimi, MBS 40-37/88 (PRI) dated 25th Febriiary 2022,

guard house CCC bearing cértificate no. LAMIPP/No. 7403 was issued by MBSP
| on 08 August 2022,

!
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT’D)

The-above mentioned building and extensions are of similar construction and the delails of the specifications are as follows: -

Buildings: Constructed of reinforced concrete frame, heam and column with brick infills plastered internally and rendered
externally partly supporting ‘steel roof Litsses and purins laid over with colorbond lysaght steel toofing sheets
underlaid with fibreglass wool on double sided aluminium foil on wire felting, )

Ceilings: Generally of gypsum plaster boards with cornices incorporating downlights, mineral fibre boards incorporating
fluorescent lights and centralised air-conditioning ducts with the exception of the toilets which are of cement plaster.

Internal Generally of gypsum bpards and gypsum boards incorporating glass panetls, The internal walls of the 1ift lobbies are

Walls: generally lined with glazed wall liles up to ceiling height whilst the waiting area on the ground floor is lined with
glazed wall tiles up to a height of about 0.915 metre (3 feet) and up to the ceiling height. The male and female
toilets are lined with glazed wall tiles up fo the Leiling height.

Doorg: -Generally, the main entrance to the reception area on the ground fioor is fitted with- an electronically operated double
leaf frameless glass panelled door. Othey doors are generally of fire rated timber door, timber flush door, timber
panefled door incorporating glass panels, :solid timber, an elecronically operated double leaf frameless glass
panetled door and PVC doors.

Windows: Generally of powder-coated aluminium casements incorporating tinted/ clear glass panels and top hung units.

Floors: Generally of ceramic tiles, glazed ceramic tiles, homogenouos liles and cemert screed.

Generally, the buildings are equipped with céntralised air-conditioning system, with some roomis'are fitted with additionat split-unit air
conditionérs, Vertical movement between floors is by means of five units of passénger lifts (each with a capacily of 1,630 kilbgrammes /
24 persons), a Bomba Hift (with a capacity of 1,630 kilogrammes / 24 petsofis), a Sewicelcargo Hft (each with a. capacity of 1,600
kilogrammes / 24 persons), two units of indoor escalators {with a capacity of 6,000 kilogrammes / 30 persons) serving ground to first
floofs and three units ef reinforced congrete staircases. Generally, all the buildings are equipped with the tequired fire fighting systems.

GFA

The GFA computed by aZH Architects Sdn Bhid and provided by Penang Specialist Hospital Sdn Bhd ("PSHSB"} are in line with our
measurement in accordance with the Uniform Method of Measurement of Bujldings, RISM. The GFA and age of the buyildings are
{abulated as follows: -

) An annexed 10 storey private specialist medical centre 1984310 | 211,43681 | 256
ii). Overapping area conhgtling new block (South Wing) annexed with oid biock-{Norh 1,174.46 12,641.80
Wing): ;
iif) A double (2) storey M&E building and a vie tank farm 41080 4,422.87
iv) A single storey: guard house 6.13 "86.61
Total 21,234,685 228,567.89
Accommodation

mmodation of Prop

The main acco

s

erty No: 2 other than M&E dréas, [ift lobbies, waiting aregs'and toilets are as follows:-

T 5 R L LT
ain_lobby, information counter, retail shops, | 4
cistomer service roomy, nappy roen, store
- roems, pharmacy - area, housekeeping ares,
cancer care area, mortuary area and future
development area

1 Clinics and diaper room 5ib8 Wards, surse’'s stations and discharge
counter
2 Discharge counter, future development area, | 9 Offices for CEO / managing director (MD) /
nursery area, labour and delivery area, executive director (ED) / operation manager /
niaternity wards, endoscopy area and OT HR' 1 chief nuising officer (CNQ), office area,
conferenge room, discussion room, filing room
and conference/hall area
3 Clinics, maintenance/biomedical 4drea and | Roof Top Lift miotdr toom

|_physiotheraphy area _J

Beds of the Property Nea. 2 {South Wing)

Vide the renewed licence to operate licence no. 130701-00240-01/2023 (Borang 7 No. Siri: 004841) with 0.88 year validity from 16 January
2025 to 02 December 2025 as approved by MOH on 27 January 2025, we note that PSH has been permitied to operate 319 beds (inclusive
isolations room, ICU, HDU), 4-OT, 6 bassinets, 2 cols, a phototherapy cot, 20 dialysis chairs (18 non-Hepatitis and a Hepatitis C) and a dental
chair. However, Property No. 2 is permitted to operate 126 beds (inclusive isolation room).

The configuration of h

1-bedded (including VVIPIVIP) 200
2-bedded 380
4-bedded 100 8
Isolation- ) 150250 4 4
Total ) 70 126
| Source: SSHSB ) B
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APPENDIX IV(A): VALUATION CERTIFICATE FOR DISPOSAL PROPERTIES (CONT’D)

Facilites and | Other medical facirtnes of the Soiith ng comprise as follgws: -

Services: | Dihbr madical [aRTlilies GOt Chair
Endoscopy
Holding
Recovery

Source: PSHSB
KPJPSH provndes the followmg services; -

24 holjr Accu efit

gy
Ophthalmofogy Critical Care

* o Ambufatory

+ Cardiology « Anaesthesia

+ Otorhinolaryngology + Radidlogy & Imaging (Mobile Radiography, General
« Nephrology Radiography, Magnetic. Resonance Imaging (MRB,
« Gastroenterology & Herpetolagy Mammography, Ultrasound, General X-Ray, Mobile C-
+ Upper Gastrointestinal (GIT) Surgery arm, CT Scanner, Fluoroscopy, Angiography)

s Ofal & Maxillofacial Surgery + Pharmaceutical

+« General Surgeon + Recovery

+ Neurosurgery . Sterilisatien

+ Obstetrics & Gyhaecologist + Distefic Counselling Service

« Orthopaedic s Nursing Care

» Paediatric » Health Screening Unit (Treatment, Stress Test,
+ Respitatory Medicine Electrocardiogram (ECG), Lung Function Test, PAP
+ Medication Smear)

» Psychiatry . tn.ten_sive Care Unit (JCUY / Cardiac Care Unit (GCuy) /
« Cardiothoracic Surgeon High Depeqdency.Care Unit (HDCU)

+ Endoscopy . Deliyery Suites

+ Haemodialysis ¢ Laboratory

“Source: PSHSB

Consultants / | KPJPSH is supported by 54 cdnsuitants / doctors.
Clinies:
Planning Details: KPJPSH and Property No. 2 are located within an area designated for commereial use.

Property No. 2 has been issued with CCC as per the details in the description:of the buildings.
Occupancy Status: Propeity No, 2 is currently being opérated/occéupied by PSHSB.

b.  Valuation

1. Depreciated Replacement Cost (DRC) Method

Based on the bills of quantities (BQ)-of the development cost prepared by Quantity Surveyor, ARH Jutukur Bahan Sdn Bhd, we note
that the total actual development cost of the subject property between years 201810 2022 (inclusive) was RM114,584,178.95.

However, we nofe thal the abovementioned development cost includes the cosh-of fit ouf works and lessee'sftenant's improvements
iricurred by the lessee and thierefore, we have excluded the zhoveinentioned lessee'sfienant's improvements in our valuation. Thus,
the davelopment cost éxcluding lessee'sftenant’s improvements is RM105,878,023.21:

We nete from the JUBM Group Construction Cost Handbook Malaysia, the construction cast of government hospitals raniged from RM377
psf ta RM550 psf. Our-analysis of the development cost of private medical centres from years 2012 to 2022 revealed within the range of
RM269.56 psf to RM563.36 psf.

In arrivirig at the GCRCN of the subject propery, we have adopted RM5.704.87 psmv (RMS530.00 psf) end RWM1,722.23 psm
(RM160.Q0 psf), in respect of the annexed 10 storey private: specialist medical centre together with a 2 storey M&E building and.a
single storey guard house, respectively. The GCRCN of the buildings is RM115,935,869.51. Depreciation is adopted at a rate of 2% per
annum. The depreciation of the buildings ts RMS5,927,022.81. The DRC of the buildings is RM110,008,846.7D. Thus, the Market Value
derived from the DRC Methad is RM110.008,846.70 and we have rounded down to.RM110,000,000.00.

2. Valuation Rationale.and Opinion of Value

‘We have considered the markel value derved from the
Depreciated Replacement Cost (DRC) Method as fair and
i accurale representation of the market value of the subject

| property.

RM110,000,000

‘I:Jepreciated Replacement Cost

(DRC} Method
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