


DEFINITIONS

Except where the context otherwise requires or defined herein, the following definifons shall apply

throughout this Circular:-
Act

Bina Puri or the
Company

Bina Puri Group or the
Group

Bina Puri Properties or
Purchaser

Bina Puri Shares or
Shares

Board

Bursa Sacuritias

Cheston

Circular

Consideration Shares

COVID-19
Patuk Matthew Tee

Dr. Tony Tan

Directors

EGM

EPS
FPE
FYE
GDC
GDV
HOA

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

Bina Puri Holdings Bhd [Registration No: 199001015515 (207184-X)]
Collectivaly, the Company.and its subsidiaries
8ina Puri Properies Sdn Bhd [Registration No: 198201014654

{246157-M)), a wholly-owned subsidiary of the Company

Ordinary shares in the Company

Board of Dirgctors of the Company

Bursa Malaysia Securities Berhad [Registration No: 200301033577
(635988-W)]

Cheston International (KL} Sdn Bhd [Registration No. 200401008741
(847245-W)], an independent valuer

This circular to Shareholders in relation to the Propesals

280,000,000 naw Shares to be issued to the Vendors as pant
satisfaction of the Purchase Consideration

Coronavirus disease 2019

Datuk Matthéw Tee Kal Woon, the Group Executive Director of Bina
Puri and une of the Vendors in relation to thé Proposed Acquisition

Dr. Tan Cheng Kiat, the Foundér Director of Bina Puri and one of the
Veridors in relation to the Proposed Acquisition

Directors of the Company for thi time being

An extraordinary general meeting of the Company to be convened for
the Proposals

Eamings per Share

Financial period ended

Financial year ended

Gross development cost

Gross development value

Heads of agreement dated 25 November 2020 entered into between

Bina Furi, Bina Purl Properies and the Vendors in reletion to the
Proposed Acquisition



DEFINITIONS (CONT'D)

AL

IHP

IHP Group

IHP Properties

IHP Shares
Interested Directors

Irhamy

KWRC Land

LAT
Listing Requirements

LPD

LPS
LTD

MCO

Mercury Securities or
Principal Adviser or
Placement Agent

MIDF Investment or
Independent Adviser

NA

NIG

PAT
PBT

Placement Shares

Private Placement 2020

Independent advice letter by MIDF Investment to the non-interested
Shareholders in relation 10 the Proposed Acquisition as sef out in Part
B of this Circutar

ldeal Heights Properties Sdn Bhd [Registration No: 198401015146
(127701-D)]

Collectively, IHP and s subsidiaries

Properties held by IHP which were the subject of the valuation exercise
carmied aul by the-Valuers

Ordinary shares in IHP
Collectively, Tan Sr Datuk THS, Dr, Tony Tan and Datuk Matthew Tee

Irhamy International Sdn Bhd [Registration No: 200201033885
(601550-V)], an independent valuer

A parcel of 13 acras of leasehold land situated off Jalan Kuantan -
Tanjung Lumpur in Kuantan, Pahang

Loss after tax
Main Market Listing Reguirerments of Bursa Securities

10 March 2021, being the latest practicable date before the printing of
this Circular

Loss per share

24 November 2028, being the last frading day before the date of the
HOA

Movement conted! drder
Mercury Securities Sdn Bhd [Registration No: 198401000672 {113193-
Wil

MIDF  Amanah [nvestment Bank Berhad [Reégistration No:
197501002077 (23878-X]], being the independant adviser appointed to
agvisa the non-interesied Direstors and non-interested Sharehelders in
refation to the Proposed Acquisition

Nel assefs

Newston International Group Sdn Bhd [Registration No: 201001035994
(919918-H)]

Profit after tax
Profit before tax

Up to 260,523,000 new Shares to be issued pursuant to the Proposed
Private Placement

Private placement exercise which involved the issuance of 76,207,900
Shares and was completed on-21 September 2020
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Froposals

Proposed Acquisition

Proposed Private
Placement

Purchase
Consideration

Rights lssue with
Warrants

Sala Sharas

Shareholders
SIS

SIS Options

SPA

Tan Sri Datuk- THS
TIIH Online

Tricor or Share
Registrar

sqft

sqm

Valuers

Vendors

VWAP

Collectively, the Propesed Acguisition and Proposed Private Placement

Proposed acquisition of 2,022,593 IHP Shares, representing 44.50%
equity interest in IHP, by Bina Puri Properties from the Vendors for the
Purchase Consideration

Proposed private placement of up to 280,523,000 Flacement Shares,
representing 30% of the total number of issued shares of Bina Puri, to
independent third-party investor(s) to be identified later and at an issue
price to be determined later

The total consideration in relation to the Proposed Acquisition ¢f
RM26,938,000 to be satisfied in cash and issuance of the Consideration
Shares

A rights issue exercise undertaken by the Company which involved the
issuance of 382,038 550 new Shares and 382,039,550 Warrants and
was complsted on 30 December 2018

2,022,593 ordinary shares in IHP, representing 44.50% of the total
number of issued shares in IHP

Registered halders of the Shares

Share issuance scheme of the Carnpany which took effect on 1 March
2019 for a period of 5 years

Options grantéd under the SIS pursuant to the by-faws governing the
SIS, where each option holder can subscribe for 1 new Share for every
1 SIS Option held

Conditiona! share purchasé agreement dated 22 January 2021 enteréd
into bétween Bina Puri, Bina Puri Properties and the Vendors in relation
to the Proposed Acquisition

Tan Srf Datuk Tee Hock Senq, JP, Group Managing Diréctor arid ene
of the Veridors in relation to the Proposad Acguisition

Tricor's propriety-owned application to facilitate shareholders for the
lodging of the proxy appointment form

Tricor Investor & Issuing House Services Sdn Bhd [Registration No;
197101000970 (11324-H)]

square feet
square medres
Collectively, Cheston and Irhamy

Collectively, Tan Sr Datuk THS, Dr. Teny Tan, Datuk Matthéw Tee, Tee
Kai Soon and Datuk Tee Hock Hin

Volume-weighted average market price



DEFINITIONS (CONT'D)

Warrants -  Warrants 2019/ 2022 issued by the Company pursuan lo-the deed poll
consiituting the Wamants and expiring on 22 December 2022, Each
Warrant holder is entitled to subscribe for 1 new Share at the exercise
price of RMO.10, subject to adjustments under Gircumstances
prescribed in accordance with the terms and provisions of the deed poll
constituting the Warrants

All references toyou” in this Circular are Yo the shareholders of the Company.

Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the mascutine gender shall, where applicable, include the feminine and neuter genders and
vice versa. Reference to persons shalt include corporations, unless otherwise specified.

Ay references in this Circular to any enactment [s a reference to that enactment as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a referenca to Malaysian
time, unless otherwisa stated. Any discrepancies in the tables between amounts stated and the totals
in this Cireular are-due to rounding, "RM" and “sen” refer to Ringgit Malaysia and sen respectively.

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties
and contingencies. Forward-looking statements may contain estimates and assumptions made by the
Board after due enquiry, which are nevertheless subjact to knewn and unknown risks, uncertainties and
other factors which may cause the actual resuits, performance or achievements to differ materially from
the anticipated results, performance or achievements expressed or implied in such forward-looking
statemants. in ight of these and ather uncertainties, the inclusion of a forward-looking statement in this
Circular should not be regarded as a representation or wamanty that the Company's plans and
ohjectives will be achieved.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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PART A
LETTER TO THE SHAREHOLDERS IN RELATION TO THE PROPOSALS




BINA PURI HOLDINGS BHD
Registratioh No; 199001015515 (207184-X}
fincorporated in Malaysiaj

Registered Office;

VWisma Bina Puri

88, Jalan Bukit Idaman &1
Bukit [daman

68108 Selayang

Setangor Carul Ehsan

23 March 2021
Board of Directors
Tan Sri Dato’ Ir. Wong Foon Meng (Chairman / Independent Non-Executive Director)
Tan Sri Datuk Tee Hock Seng, JP (Grotp Managing Director)
Dr. Tony Tan Cheng Kiat (Founder Director)
Datuk Matthew Tee Kai Woon (Group Executive Director)
Ir, Ghazali Bin Bujang (Independent Non-Executive Director)
Mohd Najib Bin Abdul Aziz {Independent Non-Executive Director}
To: The Shareholders
Dear 8ir / Madam,

] PROPOSED ACQUISITION; AND
(i PROPOSED PRIVATE PLACEMENT

(COLLECTIVELY REFERRED TO AS THE "PROPQSALS")

1. INTRODUCTION

On 25 Novernber 2020, the Board anndunced that the Comipany had on the same day entered
inio the HOA in relation to the Proposed Acquisition.

Subsequently on 22 January 2021, Mefoury Seeuriifes Had, on behalf of the Board, announced
{hat the Cempany and Bina Puri Properties had on the same day entered into the SPA with the
Vendors and that the Company proposes to undértake the Proposals.

On 11 March 2021, Mercury Securities had, on behalf of the Board, announced thal Bursa
Securities had, vide its letter dated 10 March 2021, granted ité approval for the listing and
guotaiion for the Consideration Shares and Placement Shares on the Main Market of Bursa
Secunties, subject to the conditions as set outin Section 8.1, Part A of this Cireular.

The. Proposed Aéquisition is deemed 1o be a related party iransaction pursuant to Paragraph
10.08 of the Listing Requirements in view of the interests of certain Directors as set aut in
Section 11, Part A of this Circular. Accordingly, MIDF [nvestment was appointed as the
Independent Adviser for the Proposed Acquisition.



For information, on 28 August 2018, the Board announced that the: Company intends to
undertake the following:-

{i) the proposed acquisition of 54,50% in |HP, for a total consideration of RM42.88 miilien
to be satisfied via a combination of new Bina Puri Shares and redeemable preference
shares ("RPS™) (“Proposed Acquisition 2018"): and

{ii) the proposed amendments to the memorandum and articles of association of Bina Puri
to facilitate the issugnce of the RPE to be issued pursuant to the Proposed Acquisition
2018 ("Proposed Amendments”),

{Collectively, referred to as the “Previous Proposals™).

However, at the EGM of the Company heid on 24 December 2018, whilst the Proposed
Acquisition 2018 was approved by the non-interested Sharsholders, the sharehokders’
resolution in relation to the Proposed Amendments was not carled. Due to the inter-
conditionality of the Proposed Acguisition 2018 and the Proposed Amendments, the Company
could not proceed with the Previous Propasals.

THE PURPOSE OF PART A OF THIS CIRCULAR S TO PROVIDE YOU WITH THE
RELEVANT INFORMATION ON THE PROPOSALS AND TO SET QUT THE VIEWS AND
RECOMMENDATIONS OF THE BOARD AS WELL AS TO SEEK YOUR APPROVAL FOR
THE RESOLUTIONS PERTAINING TO THE PROPOSALS WHICH WILL BE TABLED AT
THE FORTHCOMING EGM. THE NOTICE OF EGM AND THE FORM OF PROXY ARE
ENCLOSED WITH THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF PART
A OF THIS CIRCULAR TOGETHER WiITH THE APPENDICES AND PART B CONSISTING
OF THE IAL BEFORE VOTING ON THE RESOLUTIONS TO GIVE EFFECT TO THE
PROPOSALS TO BE TABLED AT THE FORTHCOMING EGM.

DETAILS OF THE PROPOSED ACQUISITION
21 information on the Proposed Acquisition

The Proposed Acquisition involvés the acquisition by Bina Puri Propertles of the Sale
Shares from the Vendors for the Purchasé Consideration, which will be satisfied in cash
and issuance of 280,000,000 Cansideration Shares at an issue price of RM0.085 par
Consideration Share.

As at the LPD, Bina Puri Properties holds a total of 545,418 |HP Shares, representing
12.00% equity interest in 1HP. Upon completion of tha Proposed Acquisition, Bina Puri
Properies will hold a tetal of 2,568,011 IHP Shares, representing S6.50% equity
interast in IHP. Accordingly, IHP will become a subsidiary of Bina Puri Propérties.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



The Purchase Consideration shall be fully satisfied in the following manner:-

Tan Sni Datuk THS 568,146 12.50 7.566,879 78 651,948 831,464
Dr. Tony Tan 545,418 12.00 7,264,175 75,605,571 848,202
Datuk Matthew Tee 454 515 1000 | 8053480 62021308 | 705168
Tee Kai Soon 227,257 5.00 3026733 31,460,586 352 583
Datuk Tee Hock Hin 227,257 5.00 3,026,733 31 460 586 352,583
Total 2,022,593 44.50 26,038,000 | 280,000,000 3,138,000

Please refer to Section 2.5, Part A of this Cifcular far the satient terrs and conditions
of the SPA.

For information, the Company had alsa extended the same offer to acquire IHP Shares
from the remaining shareholders, namely Tay Hock Lee, Cheo Chet Lan, Low Seng
Swee and Syarikat Masyakin Sdn Bhd, of IHP hawever they had declined to be a party
to the SPA,

2.2 Background information on IHP

IHP was incarporated in Malaysia on 1 Ogtober 1984 under the Comipanies Act, 1865
and deemed incorporated under the Act as a private limited company. The IHP Group
is principally involved in property development, project management and property
management.

22,1 Property development

The IHP Group is currently involved in the development of the KWRC Land.
The KWRC Land is a parcel of 13 acres of leasehold land located in Kuantan,
Pahang within the planned Kuantan Waterfront Resort City development.

On 27 February 2012, Ideal Heights Development Sdn Bhd (“IHD"), a 70%-
owned subsidiary of IHP, entered into a memorandum of agreement with NIG
to jointly undertake the development of the Kuantan Waterfront Resort City
praject, which is intended fo be devekwmed inte mixed, commercial and
residential units on the KWRC Land and additional land to be reclaimed in
Kuantan, Pahang in phases over 10 years. The development was to be carried
out in phases, with Phase 1 on the KWRE Land and Phase 2 on the additional
land to be reclaimed. For information, IHD and NIG did not subsegquently
commente development of Phasa 2 due to stowdown in property market for
the last coupie of years.

Subsequent to the above, pursuant to a supplementat agreement dated 6 July
2020 between IHD and NIG, IHD has relinquished its rights and obligations in
respect of its rights to the development of Phase 2 and NIG will reimburse HD
for the costs Incurred in respect of the project upon NIG securing another
investor to take aver their stake in the Kuantan Waterfront Resoit City project.
As at the LPD, NIG has not secured another Investor,



Pursuant to a deed of novation cum assignment dated 29 July 2020, IHD had
novated its rights and.interests in relation o the sbove agiéements to Ideal
Heights Hotel Management Sdn Bho {THHM"), a wholly-ownad subsidiary of
IHP. In addition, NIG had on the same day, granted IHHM the power of attorney
{0 develop the KWRC Land,

information on NIG

NIG incorporated in Malaysia orr 27 October 2010 under the Act as a private
flimited company and has commenced its busingss operations since the date
of incarporation,

NIG is pringipally involved in property developirient, civit construgtion and
engingering services.,

As at the LPD, the shareholders of NIG and their shareholdings are as follows:-

Dato' 815 Zadian Bin Abdul Ghapar Malaysian 28000001 200 - -
Dato* Sri-Sim Sea Hua Maiaysian 650,000 503 - -
Shahkeer Azzat Bin Zailzn MMalaysign 950,000 F 180 - -
Heap Wi Guan Malaysisn: 3250000 | 250 - -
¥.AM Tengku Fahad Mug'’Adzam | Malaysian 3800000 300 - -
Shah b Sultan Haji Atwnad Shah o
Dty Sri Noorhuda Binti Alias Malzysian 650,600 540 - -
Note- , _
(1) Baged on tha issued share cagiial of 13,000,000 ardinary shares. in NIG "NIG
Shares”] as af the LFRDL

As at the LPD, the dirscfors of NIG and their shareholdings are as follows:-

Shahkeer Azzat Bin Zailan Malaysiar: 1960000 | 150 . -

Heap Wel Guan Malaysian 3250000 1 250 - - |

Dato’ Srt Zatlan Bin Abdul Ghapar Malaysian 26000001 200 - -
Nots:-

{1} Based on the issued share cepital of 13000 800 NIG Shares as al the LPD.
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The following is the layout pian for the KWRC Land:-

The KWRC Land has been subdivided as follows:

] Lot 159850 (“Plot A™),

= Lot 158851 ("Plots B & C);

. Lot 158852 ("Plot D"); and

. sewerage treatment plant reserve.

Plots A, B and C are vacant while Plot D has been developed into 2 blocks of
23-storey serviced apartments on top of a 6-storey podium block with 5 units
of commercial lots (“Commercial Lots”) together with car park bays.



Further information on the: development porlion of the KWRC Land s as
follows. -

Registered owner NG
“Tile detalls * Pajakan Mukirm Pajakan Mukim " Pajakan Mukim
32880 {formerly 32879 (formerty 32881 (formery
HS(M) 79788) He(My 79799) HSWE} 79797}
Lot nomberand | Lot 158850 (formerly | Lol 160857 (formarty | Lot 150852 [Formerly |
incation PT No. 120620), PT Na. 1208213, FT No. 1206223,
Mukim Kugla Mukin Kuata Mukim Kuala
Kuanian, Tanjung Ruardan, Tanjung Kuantan, Tanjung
Lisrnpur, Kuantan, Lurnpar, Kuanign, Lutmpur, Kuantm
Pahang Pahang Pahang
- THl& Land ares 4,575 sgm 27820 sqm/ 15,596 sqm /
1.13 aeres 887 acres 3.85 actes
“Fenure Leasehcld land expiring on 11 December 2112
Exnsfing use "~ Vacanl commercial | Vacani commercial | Mixed deveiopment
land tand
Nat bk walue Not applicable as the registered owner of the lands is NIG
Encumbrances Charged by NIG to Mataysia Building Saeiety Nl
Berhag®
Notes:-
{1 Irt 2012, NIG was swarded the ownership dghts o a piece ofinrecisimed land
iegated at Tanjung Lumpwr, Mukim Kuale Kuantan, Pahang for the
demﬁapment of the Kuantan Waterfront Resort City project. NIG had on 24
July 2020, granted BHM the pover of sftomey I develop the KWRG Land.
12} Pursuant to the SFA. this will be dischurged prioe 1o the completion of the
Proposed Acguisition,
()] Informaticnon Plots A, B & C

Piots A. B & C are presently vacant. Majlis Perbandaran Kuantan vide
its letter dated 18 January 2018, granted its conditional approval for
the building plans for the development of & commercial area
comprising 35 commercial units. Howaver, this approval has since
lapsed as IHP had subseguently decided ihat the development of
service apartments with @ retall podium would enable [HP o generate
a higher potential return from this parcet of land,

IHP intends to carry out the development of the land in two phases, i.e.
Phase 1A and Phase 1B. Phase 1A with an acreage of 4.32 aores s
intended to be developed Into & mixed development comprising 456
units of 21-storey and 31-storay serviced apartment on top of a pczduum
with 17 retail units together with car park bays. Meanwhile, IHP is. still
iy the: midst of plarming s development for Phase 18.



(i)

As at the LPD, IHP is still in the midst of finafising its new development
plans and building plans for the development of Phase 1A and expeets
16 submit the same to the local authorities by May 2021, The estimated
commencement date and completion date for Phase 1A is March 2022
and March 2025 respectively. The estimated timeframe for the
commencement date and completion date for Phase 1B cannot be
determined at this juncture. However, IHP intends to complete the
development of Phase 1B within the next 5 years.

As .af the LPD, the éstimated gross development value and gross
development cost for the land is RM836.0 miliion and RM627.0 million
respeciively. The cost of development is expected to be funded via
progressive sales of the developed units, bank bamowings and/or
internally genérated funds.

Information on Piot D

Plot O has been developed by IHP fnto a mixed development known
as the Imperium Residence (Block A) and Swiss-Bel Hotel {Block B).
Both towers ware constructed on tap of a 8-storey podium block with
5 Commerdial Lots together with car park bays. The development of
the Swiss-Bel Hotel {Block B) was completed on October 2018 while
Imperium Residence (Block A) was completed on February 2020

Imperium Residence (Block A) together with the podium block are
managed by Rahim & Co Inlemational Sdn. Bhd., whilst Swiss-Bel
Hotel {Block B)Y and the § Commarcial Lots are managed by Swiss-
Beihotel Intermational Limited, a global hotel chain.

As at 30 September 2020 {being the date of valuation), the breakdown
of the sold and unsold serviced apartment units. are as follows:-

Sold units

]

UnsoHd units

Totak:

“Biock A
Biock B
Total

246
348

96
24

342
a72

504

120

714

Further information on the 120 units ef unsold serviced apartments and
S Commercial Lots held by the IHP Greup as at 30 September 2020 is
as Tollows:-

Description

120 wniitz of serviced apartments together with € unils of terraces,
82 units of air-conditioner ledges and 221 car park bays as
accessory parcels, & Commereial Lofs together with 9 units of
terraces / foyess and 36 car park bays as accessory parcels located
within Podium Block, Imperium Rasidence {Black A) and Swiss-Bal
Hotel (Bleck BY, Kuantan Waterfront Resort City, Jaian Tanjung
Lumpur 1, 26060 Kuantan, Pahang Darul Makmur.
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Description {cont’}

Postal address

Imperium Residence [Biock A) - 96 units

A-03-18, A-05-01, A-05-02, A-05-03, A-05-3A, A-05-05, A-05-06. A-
05-07, A-05-08, A-05-01. A-DB-08, A-07-01, A-O7-02, A-D7-16, A-08-
01, A-08-05, A-08-08, A-08-01, A-DB-07, A-09-08, A-09-08, A-10-01,
A-10-08, A-10-16, A-11-01, A-11-08, A-12-01, A-12-08, A-12-09, A-
12-16, A-13-01, A-13-02, A-13-08, A-13-16, A-13A-03, A-13A-06, A-
13A-08, A-15-01, A-15-08; A-15-16, A-16-D1, A-16-03, A-16-07, A-
16-08, A-16-09, A-16-16, A-17-D1, A-17-3A. A-17-08, A-17-00, A-17-
16, A-18-01,A-18-3A, A-19-01, A-18-07, A-19-08, A-20-01, A-30-02,
A-20-03, A-20-07, A-21-01, A-21-07, A-21-16.A-22-01, A-22-02, A-
22-3A, A-22-05, A-22-10, A-23-(1, A-23-02, A-23-03, A-23:3A, A-
23-05, A-23-10, A-23A-01, A-23A-02, A-23A-3A, A-23A-05, A-25-01,
A25-02, A-25-03, A-25-3A, A-25-05, A-26-01, A-26-02, A-26-03, A-
26-3A, A-26-05, A-27-1, A-27-02, A-27-03, A-27-3A, A-Z7-05, A-
27-10. A-28-01, A-28-02

Swiss-Bel Hotel {Block Bl — 24 units

B-03-01, B-03-3A, B-03-05, B-03-10, B-08-18, B-10-01, B-10-08,
B-11-01, B-11-08, B-12.08, B-13-08, B-13A-01, B-15-08, B-17-08,
B-20-01, B-21-01, B-23-08, B-Z3A-01, B-23A-08, B-25-07, B-25-
08, B<26-08, B-27-01, B-27-08

Commerciat Lots — § units

C0-01, €O-02, CO-03, CO-04, CO-05

The development is located within Kuantan Waterfront Resort City,
Jalsn Tanjung Luput 1, 26060 Kuantan, Pahang Sarul Makmur

Totat saleable area
! Main parce! area / 64] Accessory parcel are
Accessary parcel tmperium Residenee (Block A | 7914 sym [ 85,173 sq #t
area Swiss-Bel Hotel (Block B) 1,749 sgm [ 18,827 sq f
Commercial Lots 5,806 sam / 62,496 sq f
Total 15,469 sqm /166,496 sq it |
Age of building Approximately 7.37 months for the Iriperium Residence (Block &)
and 11.50 months for the Swiss-Bel Hotel (Block B)
Market vaiue RMB80.30 million"! based on the valuation repdrt prepared by
Cheston
Audited net bock RIM20.11 miflion {as al 31 December 2019)
value
Note:- ‘
{1} The markel valua was dedved based on 120 units gl unsold serviced
apartmenis.

Far informatian, from the date of valuation up {0 the LPO, IHP had entered into
agreements with third-party buyers for the sale of 32 units of serviced
apartments, of which 13 were subsequently terininated or cancelled. As at the
LED, there remains 101 unils of serviced apartments available for sale at an
tndicative selling price ranging from RMO0.36 million to RM1.07 million per unit.
For information, based on the valuation report prepared by Cheston, the
market vaiue for the remaining 1061 unsocld serviced apartments is RM52.04
mitfion.

Save as disclosed above, as at the LPD, the IHP Group does not have any
other properly development projects:
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222 Project management

2.23

The |HP Group is involved in the provision of project management consultancy
services for the property development industry. The IHP Group provides
project management services from the planning phase up to the completion of
the property development project.

As at the LPD, the: {HP Group is involved in the project management of a
property development project with an estimated GDV of RM 112 million. The
said project is a gated and guarded high-2nd straia development of 22 units of
villas and 20 units of condovillas, located next to Mont’ Kiara, The development
of the project will be carried out in two phases, Phase 1 and Phase 2,

The development of the villas, being Fhase 1 of the project, was completed in
January 2017. Meanwhile, the development of the condovillas, being Phase 2
of the project, has commenced in August 2018 and is expectsd to be
completed in July 2022,

Property management

The IHP Group is involved in the provision of property management services
for certain of its past completad projects. These services include managing the
maintenance, accounting, service charge & sinking fund collecion and
customer service functions of the low-cost apariment buitdings.

As at the LPD, the IHP Group provides property management services for 2
low-cost apariments, both in Bukit Idaman, Selangar.

Pléass refer to Appeéndix | of this Circular for furiher information on IHP.

Basis and justification for the Purchase Consideration

The Purchase Gonsideration of RM26,938,000 was amrived at on a willing-buyer willing-
selier basis after taking into consideration, amongst others, {he following:

(0
()

(iii)

the audited consolidated NA of IHP as at 31 December 2019 of RM12,167,805;

the net valuation surplus for the IHP Properties, being:-

(a) the difference hetweean the carrying values of the IHP Properties as at
31 December 2019 and the market value of the [HP Propertias as
appraisad by the Valuers; and

(b} after adjusting for the corresponding estimated deferrad taxation
ariging from tha revaluation of the IHP Properties; and

the rationate and benafits of the Proposed Acquisition as setout in Section 4.1,
Part A of this Clrcular,

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



For ithustrative purposes, the tHP Group's adjusted NA as at 31 December 2019 afler
adjusting for the valuation surplus and the coresponding estimated deferred taxation
arising from the révaluation of the properfies held by thie IHP Group is as follows:-

Auditad consolidated NA of (HP as at 31 Dacember 2010 12,168 |

Add: Revaluation surplust™ 63,842

Less: Deferred taxation arising from the revaluation™ (15,274} |.

Adjusted consolidated NA of IHP ) 68,536

Adjusted consolidated NA of [HP — 44.50% 26938
Notes:-

{1 In conjunction with the Proposed Acquisiion, the Company had appoinied the Valuers
lo undertake o valualion exarcise on the IHP Propeities. The revalualion suplug was
derived froily a valbation exercise conducted by the Valuars for the purposes of the
Fraposed Acquisition and will ot be incorporated info the finencial statements of IHP.

The revaluation surplis of the IHP Properties i3 caloulsted as follows:-

m;mm heid by IHP
= 3 Commigrcial Lols 18004 5957 8.043
- Casa Mita Club House 4.500 1,096 3404
- Casa Vahicia Club Houss 5,000 1.908 3081 |
- 2 shap offices 1,500 355 | 1.545
- T rasidential unif shove the shop offices 110 G4 46 |
] 15128
Proporties heid by IHD -
- 120 unifs of serviced apariments 65300 34280 31,040
= Ureleveloped pogions of the KWRG 7700 2293 35407 |
Land ‘ f ?
. BGde/
Laws: 30% inferest Held by minarity intsrasis {13,934}
R
Total 63,647

For information; as af the LPD, there rermaing 101 uits of servinsd apartments for safe.
However, this is nof expected-to impact the Purchase Consideralfon as the adjusted
consolidated NA of IHP assumes the servited apattments are-ablé o be sold at their
Tair market valuss and the proceads froin any such sals wilf be recognised in the NA of
iHF

(2} Based on the corporafe incorme fax rale of 24%.

Please refer to Appendix It of this Circular for further details on the IHP Properties and.
Appendix IV of this Circular for the valuation certificates of the IMP Properlies.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Basis of determining and juslification for the issue price of the Consideration
Shares

The issyue price.of RM0.085 per Consideration Share was agreed upon between the
Company and the Vendors immediately prior to the execution of the HOA after taking
into consideration that it represents:-

(0 a discount of 11.18% fo the 5-day VWAP of Bina Puri Sheres of RM0.0957 up.
to and ineluding the LTD; and

(i) a discount of 7.10% to the 1-month VWAP of Bina Puri Shares of RM0.0915
up to and including the LTD.

Faor infermation, the issue price of RM0.085 per Consideration Share represents a
discount of 10.43% to the 5-day VWAP of Bina Purl Shares up-to 21 January 2021,
baing the last tradirg day before the date of the SPA of RM0.0949,

Notwithstanding the above, the issus price of RM9.085 per Consideration Share Is
withini the highest and lowest traded market prices of the Shares In the past 12 months
preceding the LTD of RMD.425 and RM0.030 respectively.

in eddition, the setlement of the Purchase Consideration via the issuance of
Consideration Shares allows the Group to conserve its cash as well as put the Group
on a stronger financial focting fo facilitate its existing proparty development and
construction projects and day-to-day working capital.

Salient terms of the SPA
2.5.1 Sale and purchase of the IHP Shares

Subject to the termis and conditions of the SPA, the Vendors shall sell and the
Purchaser shafl purchase, the Sale Shares free from all encumbrances and
fogether with all rights now or hereafter attaching thereto including ait dividends
and distributions declared, made or paid or payable on or after the completion
of the SPA.

252 Consideration and payment
(i} Payment of Purchase Consideration

The Purchase Consideration of the Sale Shares shall be payabla in
the fallowing mannar;

{a) by way- of allotment and issuance of the Consideration Shares
te the Vendors er their nomminees at the issue pricé of RM0.085
in the respective amounts and proportions as set out in the
SPA on the completier date; and

{b) tash considersfion of Ringgit Malaysia. Three Million Onse
Hundred and Thiity Eight Thousand {(RM3,138,000) Calyto be

paid by the Purchaser to the Véndors within 6 months fram the
completion dafe.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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(7}

(i)

(iv}

Adjustment of Purchase Consideration

The parties agree that the Purchase Consideration is based on the
audited accounts of IHP for the financial year ended 31 December
2019 and the wveluation of the IHP Properties and is subject fo
adjustments, if any, should any of the following events occur:

{a) if the final valuation of the IHP Properties is variedfadjusted
pursuant to any comments provided by the relevant authorities
on the valuation reports from the Valuers (if any) ("Final
Valuation”), the Purchase Consideration shall be adjusted
based on the formula as stated below:

Adjugt'ment fo Final
the Purchase ={ ,,.. ... = Valuation}x (1 — 24%)
Consideration  vawation

(b) if IHP and/or its subsidiaries declares or pays any dividend or
distribution ta its sharehalders such that the current or capital
assets of IHP and/or its subsidiaries may or shall be deplated
or the financial position and the net assets position of (HP may
and shall be rendered less favourable than as at the date of
the SPA, and the entitlement dats for such dividend or
distribution is after the date of the SPA and prer o the
completion date, the Purchase Consideration shall be
adjusted accordingly.

Adjustment of issue price of the Consideration Shares

The parties agree that the issue price of the Censideration Shares
shall be subject to adjustment in the event that Bina Purl declares or
pays any dividend or distribution to its shareholders whareby the
entitlement date for such dividend or distribution is after the date of the
SPA and prior to the completion date, the issue price shall bé réduced
by the arnount of dividend or distribution declared or paid by Bina Puri
on & par ordinary share basis.

Adjustment of Consideration Shares

in the event the Purchase Consideration and/or the Issua Pricg is
adjusted pursuant to items (i} or (i) above, tha number of
Consideration Shares to be issued will be adjusted by the adjustment
1o the number of Consideration Shares (rounded down to the nearest
1 share) which is basad on the formula as stated below:

: . . Adjusled :
Adjustment to the number = ( Purchase .
: h Purchase - . . }+ |ssue Price
of Consideration Shares Consideration Consideration

In the event the formula above results in an upwards adjustment o the
number of Consideralion Shares, the value represented by that
upwards adjustment will be satisfied by the Purchaser in cash based
on the formula as stated below:

Amountiobe _ Additional number of

satisfied in cash - Consideration Shares X 3Se Price

12
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2.5.6

Conditions precedent

The SPA shall be conditional upen the following conditions having been fulfiled
within the cenditionel period as specified in the SPA:

(a) satisfaction of the due diligence exercise on the IHP Group;

(s} where required, agreement, consent or approval being obtained by the
Vendors from the relevant authorities, banks, financiers and/or the
cregditors of \HP Group and any third-party, whose consent are
necessary for the change in shareholding in HP;

{c) the Vendors shall procure NIG to discharge the charge registered by
NIG in favour of MESB Bank Berhad in respect of Plots A, B and € of
the KWRC Land (for information, the charge has been discharged on
29 December 2020);

{d) Bursa Securifies' approval for the listing and quofation of the
Consideration Shares; '

{e) approval of the shareholders of the Purchaser for the aequisition of the
Sale Shares;

{F) approval of the non-interested sharehoiders of Bina Puri at an
extraordinary general meeting to be convened for the acquisition of the
Sele Shares by the Purchaser; and

(g) board of directors of IHP approving the transfer of the Sale Shares
from the Vendors to the Purchaser and tha registration of the fransfer
of the Sale Shares in the. register of members of IHP.

Valuation

The Purchase Consideration is baséd on the audited accounts of IHP for the
financial year ended 31 Decembsr 2019 and the market value of the
development on the KWRC Land and tha other property related assets owned
by the IHP Group.

Warranties and representations

The Vendors and the Purchaser warrant {0 each other that:

{(a) thay each have full power and authority to enter into and parform the
SPA which when accepted will constifute binding cbligations upon it in
accordance with its terms; and

{b) each of them is net insolvent / bankrupt and is able to pay all their
debts when due.

Additionally, the Vendors acknowledge that the Purchaser has entered info the

SPA upon the Purchaser's refliance on the Vendors further warranties as set
out in the first schedule of the SPA.

13



286 Termination

(8)

(b}

()

(d}

Any party shall be entitled to terminate the SPA by issuing a nofice in
writing to the other party, in ihe event any of the conditions precedent
are nct fulfilted by the expiry of the conditional pericd as stipulated in
the SPA,

If either party to the SPA is unable ta comply with ifs obligations on the
completion date; the non-defaulting party shall be entitled to terminate
the SPA without prejudice to any other rights or remedies whieh the
nor=defaulting party may be entitled to at law, in equity or ofherwise,

If befare or on the completion date:-

(i) the Purchaser breaches its obligations in the SPA and the
same i5 not remedied within the sfipulated time; or

i) a winding-up is presented against the Purchaser and the
Purchaser faits to take such steps tb oppose or set aside such
pstition; or

{iit) an administrator, a recsiver andlor manager is appointed by
the Caurt or any creditor pursuant to a debenture avar the
undertaking, assets and properties of the Purchaser or any
part of its assels and properties; or

{iv) any of the represeémations or warranties given by the
Purchaser is found at any time to bé untrue or inconsisient,

the Vendors shall be entitted to terminaté the SPA with immediate
effect.

I before or on the completion date:-

(iy the Vendors default in sffecting the transfér of the Sale Shares
in favour of the Purchaser; or

(ii) there is a breach of the Vendors' warranties as set out in the
SPA; or

{ii) there is a matenial breach of any terms or sonditions of the
SPA ar a material failure to perform the obligation by the
vendors; or

(iv) a petition for bankruptey is presented against the Vendors and
the Vendors fail 10 take such steps to oppase or set askle such
petitian; or

v) pedition for bankrupiey is presentad against IHP Group ard
IHP Group fails to take such steps to oppose or set aside such
petition; er

(vi) an administrator, a receiver and/er manager is appeinted by
the Court or any creditor pursuant to a debenture over the.
undertaking, assels and properties of IHP Group er any part
of their assets and properties,

the Purchaser shall be entitled to terminate the SPA with immediate
effect,

14
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2.7

2B

29

2110

Source of funding

The cash consideration of RM3,138,000 will be funded via interally generated funds
and/or bank borrowings, the propartions of which will be-determined later after taking
into consideration the Group's gearing level, interest costs and cash reserves.

As at the LPD, the cash and bank balances and bank borrowings of the Group stood
at approximately RMS.64 million and RM431.30 million respectively.

Ranking of the Consideration Shares

The Consideration Shares shall, upen issuance and alletment, rank equally in all
respects with the then existing issued Shares.

Listing of the Consideration Shares

The Considarafion Shares to be issued will be listed on the Main Market of Bursa
Securities.

Liabilities to be assumed

Sava for the liabilties stated in IHP's statement of financial position, which will be
consclidated into the financial statements of Bina Puri following completion of the
Proposed Acquisition, the Company will not assume any other liabilities, including
contingent ligbilities and guaranf'ees-. pursuant to tha Proposed Acquisition.
Additional financial commitment

No additionial financial commitment is required to put the assets of IMP on-stream
immediately after completion of the Proposed Acquisition.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Original cost and date of investment

The ariginal cost and date of investment by the Viendors in IHP are as follows:

Tan Sri Datulc THS 8 November 1985 18060 1,000
7 January 1986 182,000 182.000
71 April 18386 38,220 38,220
21 July 1986 52,000 52,000
14 August 1886 39,780 38,780
15 December 1986 {14, 147) {14,147}
3 February 1987 {122.896) {122.898}
13 Seplerber 1994 200,896 200,896 |
17 November 1954 198 957 188,057
19 Aprit 2000 113,630 113,630
3 March 2004 227,258 340,887
7 March 2011 90,903 160,000
15 Movember 2008 (454:515) {13
568,146 1,315326
Dr. Tony Tan 7 Juruary 1988 273,000 273,000
21 July 18868 801,000 S0:000
15 Deceribar 1988 4515 4,515
10 Jaruary 1987 (151,506 {191,906}
3 February 1087 {37,535) {37 535§
13 September 1884 154,535 154,535 |
17 Novertiber 1964 154,508 151,508 |
7 March 2011 90,903 150,000 |
845418 564,114 |
Dattk Maithew Tee 15 November 2016 454,515 1
Datuk Tse Hock Hin 7 Jairuary. 1986 &1 000 1000
21 July 1986 20,000 20,000
15 December 1986 1,505 1,505
3 Fabruary 1987 {38,268} (38,268}
13 September 1984 71,268 77,268
17 Noverber 1994 75,762 LT 752 |
227 257 227,257
Tee Kai Soon § Saplember 216 221,257 1]

Implication of Rules on Take-overs, Mergers and Compulsory Acquisitions

The Proposed Acquisition will not give risa to any consequences relating o a
mandatory general offer obligation under the Rules on Take-overs, Mergers and
Compuisory Acquisitions.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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2.13  Public shareholding spread requirement

Pursuant to Paragraph 8.02(1) of the Listing Requiremants, a iisted issuer must ensure:
that at least 25% of its total listed shares (excluding {reasury shares) are in the hands
of public shareholdérs,

The pro forma effects of the Proposed Acquisition on the public shareholding spread
of the Company is 45 follows:-

issued share capital £72,080,000 | 100.00 | 1,152080.000 | 100.00

Diteciors, substantial {213.082,1003 | (24.43) 4930621007 | (42.50)
shareholders and their associates

Public shareholding spread 659,017,900 | 7557 659,017,900 | 57.20 |

Nate:-
(1)  Based on the enfarged issusd share capital of 1.152.080,000 Sheres pursuant fo the
issuanee of 280,000 000 Consideralion Shares,

Based on the above, the Proposed Acquisition is not expected 1o result in any breadh
in the pubiic shareholding spread requirement by the Company.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFY BLANK]
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3.

DETAILS OF THE PROPOSED PRIVATE PLACEMENT

31

3.2

33

34

Size of placement

The Proposed Private Placement involves the issuance of up to 260,523,000 new

‘Bhares, representing 30% of the existing total number of issued Shares, at an issue

price to be determined later,

Based on thetotal number of 868,410,500 issued Shares as at 14 January 2021, being
the latest pracficable date prior to the announcement of the Froposals, the issuance of
up to 280,523,000 Placerment Shares under the Proposed Private Placement would
rapresent 30% of such total numbsar of issued Shares (after rounding down to the
negrest 1,000 Shares).

The effecis of the Proposed Private Placemeant are set out in Saction 7, Part A of this
Circuiar.

Placement arangement

The Placement Shares are intended to be placed to indapendent third-party investor(s}
fo be identified tater. Such investor{s) shall qualify under Schedules & and 7 of the
CMSA. The Placement Shares are net intended to be placed to the foliowing parsons:-

(i) a2 director, major shareholder or chief executive of the Company or 8 halding
company of the Company (“Interested Person”);

(i) a person commected with an Interasted Person; or

(li) nominee corporaticns, uniess the names of the ultimaté benéficiaries aré
disclosed.

The Proposed Frivate Placement may be impleménted in 1 or more tranches (as the
placee(s) may be idantified and procured over a period of tirme rather than
simuitanebusly) within a period of 6 months from thé date of approval from Bursa
Securities for the listing and quotation of the Piacemént Shares of any extended period
as may be approved by Bursa Securities, subject to the prevailing market -conditions.

Ranking of the Placement Shares

The Piacement Shares shall, upon issuance and allatment, rank equally in all respects

‘with the then existing issued Shares.

Listing of the Placement Shares

The Placement Shares to ba issued will be ksteéd on the Main Market of Bursa
Securities.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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3.5

3.6

Basis of determining and justification of the issue price of the Placement Shares

The Placement Shares will be issued based on g discount of not more than 20% to the
5-day VWAP of the Shares up to and including the last frading day immediately
preceding the price-fixing date, to be determined by the Board after taking into
consideration prevailing market conditions, The maximum discourni has been set 4t
20% to provide the Company with more flexibility when fixing the issue price of the
Placement Shares. With this, the Company axpects to be able to procure investor(s)
more easily, depending on prevailing market conditions at the relevant time,

As the Proposed Private Placement may be implemented in several tranches within 6
months, there could potentially be several price-fixing dates and issue prices.

For illustrative purposes only, based on an illustrative issue price of RM0.0753 per
Placement Share, the issue price of the Placement Shargs would represent a discount
of 15.98% to the 5-day VIWAP of the Shares up to and including the LPD of RMD.0941
(Source: Bloomberg).

Utilisation of proceeds
Based on an illustrative issue price of RM0.0753 per Placement Share, the Grdup

expects to utilise the gross proceeds o be raised from the Proposed Private Placement
in the following manner:-

(i} Funding for existing and future Within 24 months 17.847
construction and propertly development
prajects
(i) Estimated expenses for ihe Proposals {mmediate 2,110
Total ' ) ' B8 617
Notes;-
{1} Any proceeds raised will be sfipcated up fo its respective maximum allocation in the
foliowing crder:-

{ gslimated expenses for the Proposals; and
{if) funding for exisfing and future construction and properly development
profects.

{2} if the actual expensas incurred for the Proposals are higher than this budgetad amount,
the deficit wil be funded via the emount sarmarked for funding for existing and fulure
canstruction and property developrment projects. Cenversely, any surplus of funds
following payment of expenses will be utilised in the-order set outin Note (1) above.

{(3) Any additional proceeds raised in excess of this amount will be alloceted for working
capital. Conversely, if the proceeds reised are. less than this amount, the amount

varmarked for working capital witf be reduced accordingly. Ploase refer to ifem (i) below
for further details of the construetion and property development projects of the Group.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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{ig)

The proceads from the Progosed Private Placement have not been earmarked
for specific projsets at this junciure and will be based on the actual funding
requirement of the respective projects at the relevant time as well as the aciual
proceeds raised from the Proposed Private Placement. In this respect, the
allocation of proceeds between each project shall be adjusted accordingly as
and when required.

For property deveiopment projects, the proceeds are expected to be utilised
for, amongst others, payments o contractors, suppliers, consultants &s well as
payment to the relevant authorities.

Forconstruction projects, the proceads are expecied to be ulifised for, amongst
others, payments to coniraclors, material costs, earthwork, piling works, site
clearing, building and external works as well as payment to the relevant
authgrities.

Any surplus proceeds. will be aliocated for new construction and/or property
development projects to be undertaken by the Group in the fulure, Any shartiall
in the Group's funding requirement for the respective projects are expected to
be met viz progress billings / progressive sales billings t0 be recslved,
internally generated funds andfor bank borrowings,

Estimated expenses for the Proposals

The treskdown of the estimated expenses for the Propusals is illustrated
below:-

Professional feest" | 1,620

Fees o relevanl authorities &

Prinfing, despateh and advertising expenses 30

Miscellaneous expensas and confingencies 60

Total 7 . 1,770
Note;-

{1 These include advisory fees payable to the Pringipal Adviser and management
foes and placement cominission payable !o the Plaeement Agert for the
management of the plecoment process smd Kentifcation of placees
rospectively, and other professional fees poyable fo ihe ndependent Adviser,
company secrslary, share registrar, sclivitors, Valuers and reporting
accourtants ir redation o the Propossls,

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

22



4.

RATIONALE FOR THE PROPOSALS

41

4.2

Proposed Acqguisition
The Proposed Acquisition will.-

] enable the Group to-strengthen its samings base and enhance its cash flow
arising fram the sales of the serviced apartments held by IHP; and

{ii) allow the Group to expand its landbanks for future property development
projects, namely Plots A, B & € of the KWRC Land.

As at the LPD, the Company owns 12.00% equity interest in |HP. Upon complstion of

the Proposed Acquisition, IHP will bacome a 58.50% subsidiary of the Group and the
Company will be able fo consolidate the assets and eamings of IHP in the Group's
accounts.

Based on the total market value of the 120 serviced apartment units togather with &
units of terraces, 82 units of aif-conditioner ledges and 221 car park bays as accessory
parcels of the Imperium Residence {Block A) and Swiss-Bel Hotel (Block B) held by
IHP as stated in the valuation ceriificate of approximately RM65.30. milllon, the
Proposed Acquisition will enable the Graup to generate revenue, profits and cash flows
from the sale of the remaining serviced apartmernit units fo fund its ofher proparty
develcpment projects. ‘

In addition, the Proposad Acquisition represents a strategic opportunity for the Group
to increase its participation share in the future development of the KWRC Land in view
of the potential development of Plots A, B & C of the KWRC Land in view of the strategic
location of the KWRC Land located within the future Kuantan VWatarfront Resort City
project, near the Kuantan city centre and with beach frontage. For infermation, {he
Company is only acquiring 44.50% equity interest in [HP because the remaining
shareholders of IHP do not intend ta sall their shares at this juncture.

The settlement of the Purchass Consideration via the isswance of Consideration
Shares allows the Group to conserve its cash as well as put the Group eh a stronger
financial feoting to facilitate lis existing property development and consfruction projects
and day-to-day working capital.

Proposed Private Placement

The Group. is principally involved in -the property development and construction
industries. As at the LPD, the Group is involved in 8 censtruction projects with a total
estimated valug of unbuilt bosk arder of RM1.64 billlon and 7 engeing property
development. projects in Johor, Pahang, Sabah and Sarawak with a total estimated
GDV of RM1.42 billion. These projects are- expecfed to contribute positively 1o the
future eamings of the Group.

After dué congideration of the varibus methods of fund raising, thé Board is of the
opinicn that the Proposed Privéte. Placement is the mast approprigte avenug of fund
raising at this juncture as It would énable the Group to raise additional funds

-expaditicusly without having to ineur interest costs or service principal repayments as

compared to bank borrewings, thereby allowing the Compariy to preserve its cash flow.

in addition, other fund-raising exércises such as a rights issué may not be suitable as
it will involvé a cash call from existing Shareholders. Moreover, it will also require the
Company to identify certain Shareholders e provide irrevocable undertakings to
subscribe for a minimum number of rights shares or, alternatively, procure underwriting
arrangemernits {which will incur additional cost), in orfder fo achieve a minimum
subscription level, In addition, a rights issue exercise is likely to take a longer time 1o
complele as compared to a private placement exercise.
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Upon completion of the Proposed Private Placement, (he enlarged capital base is also
axpected 1o further strengthien the financial position of the Company.

For infosmation, the fund-raising exercises undertaken by the Group in the past 12
months are as follows:-

(i) Rights Issue with Warranis

On 30 December 2019, the Company completed thve Rights Issug with
Warrants, raising @ total of RM34.38 million.

The salt proceeds have been utiised as follows:-

Funeding for existing proparty Withiry 24 months 22000 M2000
development and.
eonstruciion projects
Repaymerit of borrowings Within & months | 5.000 | 5,000
Wuorking capital Within & months 5884 | #16,074
Expenses for the Rights : immediate g 1400 | W4 310
lssue with Warranis
Total __ _ 34388 | 34384
Motas .

(1 The details of the actual ufiisation of the proceeds above are s foflows -

f’mpeﬁy development grojects® _
Purl Residence, Masal, 384 units of double-storey: & 160
Johor houses
- Qe Jesseilon, Kola 125 undts of 11-storoy 8020
Kinabaly, Sabak coriormitium
- 1 Pwi Gemmercial 28 units of 4 & §-storey 500
Centre, Kuching, Serawak | shoplols
~  Psoirie Vita, Johor Bahru, | 23 units of 4-storey pool 100 |
Jahor viflas and 1 unit of
clubliouse
 Construction projects™ _ |
Upgrading works for Pan | Rosd upgrading works for 8700 |
Bomeo Highway, Bukit Sebangkol section
Sarawak (37.3 kin} and Sarikei
sachon {27.5 kmj
- Malaysian embassy in Chaneery block, - 5,500
Moscow, Russia putpose haff and
‘ambassador's residence
- Hotel Kerajaan Negeri 150 room hofel with banguet 1,800
Terengganis in Pulau Poh, | Rall, restaurants and
Tasik Kepyir, Terengganu | swimming poot
Program Perumahan 440 units-of 5-sforay walk-up 300
Rakyat Pitas, Sahbiah Rals
Total 22,000

24



(i)

Subl-nofes. -

a) The funds were ulifised mainiy for payments to contraclors, sugpliers,

consultants and reisvant avthodties.

{5 The funds were uliifsad mainly for payments fo coptraciors, materisl
costs, earthwoik, piing works, sife clesring, buitding and external

works and paymenls [ relovant authorifies

{2 In viaw that the actual expenses for e Rights tssue with Warrants was fower
than the estimatsd expenses. the balanpe way reaffocabed fo working capitat

Private Placement 2020

On 21 September 2020, the Company completed the Private Placement 2020,

raising a fotal of RMS .21 million,

The said proceeds Have been utilised as follows:-

Funding for existing properly Within & mionths 4,160 | 4,150

deveiopment and '

construction projects

Repayment of barik Within 6 monihs 500 00

horowings

Working capital Within § months 484 481

Eslifrled expenses for the Wittt 1 month 83 B3 |

Private Plangment 2020

Tolal 5314 5214
HNete:-

Froperly development projects™
- Pyd Residence, Masai | 354 unils of double-slorsy: 1,650 |
Johor ' houses '
- 1 Pur Commersial 28 unils of 4 & S-storey 20|
Centrs, Kuching, Sarawak | shoplols
mmmt}m projects’™ )
LUpgrading works-for Pant . Road upgrading works for 1,950 |
Bomeo Highway, Bukit Sebangkorsection
Sarsgwak | (37.3 k) and Sarikei
. seofion (27.5 k)
~  Mataysfan embassy in Chancery Block, multi- 530
Moscow, Russis purpase hakl and
ambassador's residence
Total 4150

Sub-noles:-

{a) The funds were ulllissd mainly for payments lo comfractors. suppiters,

consulfanis and relevant authorities.
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{e)] The funds wera wiitised mainly for payments to confractors, matonal
costs, earthwork, piling works, site clearing, building and external
works and payments o refevant authorities.

5. INDUSTRY OVERVIEW AND PROSPECTS

51

5.2

Overview and outlook of the Malaysian economy

The Malaysian economy recorded a negative growth of 3.4% in the fourth quarter (3Q
2020: -2.8%), largely attributable to the imposition of the Conditional Movemant Control
Order {CMCO) on a number of stales since mid-October. The restrictions on mobility,
especially on inter-district and inter-state travel, weighed on economic activity.
Nevertheless, the continued improvement in extemal demand provided support to
growth. Censequently, except for manufacturing, all economic sectors continued to
record negative growth. On the expenditure side, moderating private consumption and
public investment activities weighed on domestic demand. On a quarter-on-quartes
seasonally-scjusted basls, the economy registered a decline of 0.3% (3Q 2020:
+18.2%).

For 2021, while near-term growth will be affected by the re-introduction of stricter
containment measures, the impact, however, will be less severe than that experienced
in 2020. The growth trajectory is projected to.improve from the second quarter onwards.
The improvemeant will be driven by the recovery in global demand, tumaround in pubtlic
and piivate sector expenditure amid continued support from policy measures including
PENJANA, KITA PRIHATIN, 2021 Budget and PERMAI, and higher production from
existing and new facilities in the-manufacturing and mining segtors. The vaccine roljout
from Febvuary cnwards is also expected to lift sentiments.

{Souree: Economic and Financial Deveiopments in the Malaysian Economy in the Fourth Quarter
of 2020, Bank Negsra Malaysia, published on 11 February 2021)

Reinforced by the reopening of the economy in phases, growth is expected to improve
gradually dusing the second half of the yvear, cushioning the significant contraction in
the first half. Thus, Malaysia's gross domestic product {“GDP") is expected to contract
by 4.5% in 2020, before rebounding between 6.5% and 7.5% in 2021,

{Sourca: Economic Oullook 2021, Ministry of Finance Malaysia)
Overview and autlook of the construction industry in Malaysia

The construction sector contragted by 25.8% in the first half of 2020 and is expected to
shrink by 11.8% in the second half with all segments declining significantly. At the same
fime, prejonged property overhangs continus ¢ weigh down the performance of the
sector, However, civil enginesring and specialised construstion activities sutizectors
are expected to improve gradually, cushioned by various measures under the
economic stimulus packages. Overall, for the year, the sector is projected to contract
by 18:7%. h

The construction sactor is expectad to rebound by 13.8% in 2021 on account of the

-acceleration and revival of major infrastructure projects, coupled with -affardable

housing projects. The civil engineering subsector will continue to.be the main driver of
the construction secter. Among the major infrastructure projects include Mass Rapid
Transit 2 {(MRT2), Light Rail Transit 3 (LRT3), West Coast Expressway (WCE) and
Bayan Lepas Light Rail Transit (LRT) as well as Pan Bomeo and Coastal Highways in
Sarawsak. Ulility projects inciude the Langat 2 Water Tregiment Plant, Baleh
Hydroelectric Dam and Sarawak Water Supply Grid Programme (Phase 1).
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8.3

The residential subsector is anticipated to improve, suppaorted by varicus measures
taken by the Govemnment o address the property overhang situation. Among the
measures include the extension of Horhe Ownership Campaign (“HOC"}, exemption of
real property gains tax (“RPGT"}, ths intreduction of rent-to-own scheme as weli as
reduction of foreign ownership threshold. The perdformance of the non-residential
subsector is expected to recover marginally, supported by on-geing commercial
projects, including Bukit Bintang City Centre, Cyberjaya City Centre, Forast City and
Malaysia Vision Velley 2.0.

{Source: Economic Outiook 2021, Ministry of Finance Malzysia)
Overview and outlook of the property market in Malaysia

The Malaysian economy contracted by 17.1% in Q2 2020 (Q1 2020: 0.7%). The
performance for Q2 2020 was the lowest recorded since Q4 1998 (-11.2%). On the
production side, all seclors recorded negative growth in Q2 2020 with the exception of
agriculiure (1.0%), services (-16.2%), manufacturing (-18.3%), mining & quarrying {-
20%), construction (-44.5%). On the demand side, all final demand componants
declined except for Government expenditure which recorded a positive growth of 2.3
%, -according to the Department of Stalistics Malaysia.

Under budget 2020, the government introduced several measures aimed 1o Improve
properly market activities:

1. the revision of the base year for RPGT to 1 January 2013 (initially 1 January
2000) for property purchased bafore the date (i.e. 1 January 2013).

2. the reduction of price threshold for foreign purchase from RM1. million to
RM6E00,000 for unsold completed high-rise properties in urban areas.
Consequently, several siates have revised the minimum price for foreign
purchase.

The positive signs in the 2019 property market are seen to have diluted due the
aftermath of COVID-19 pandemic. The pandemic has immensely taken its toll on the
world economies and the Malaysian economy, in particular tourism-related sectors
such as airfines, retail, food and beverage and hospitality as well as the manufacturing
and selacted services sector.

The nationwide lockdowns and international travel restrictions imposed by countries to
curb the spread of the outbreak has led to the severe decline in tourist arrivals in Q1
2020. According fo Tourism Malaysia, the country recorded 4.23 million International
tourist arrivals in Q1 2020, a decrease of 36.8% compared to Q1 2019. The tourist
expenditure for Q1 2020 recorded a total of RM12.5 billion, a decrease of 41.5%
compared to RM21.4 billion registered in Q1 2013 In line with the MCO, the Ministry
of Tourism, Ards and Culture has cancelled the Visit Malaysia 2020 campaign with
effect from 18 March 2020,

To slimulate Malaysia’s economy and miligate the impact of COVID-19 and the MCO,
the Govermnment introduced the Prihatin Rakyat Economit Stimulus Package or
PRIHATIN. The financial initiatives introduced by the government which have helped
soften the impact on property market include:

1. An automatic six-month loan moratorium for individual borrowers and small
and medium sized-enterprises from 1 April 2020 ending on 30 September
2020.

2. The overnight policy rate cut with a cumulative 125 basis points would help
fower the borrowing cost; thus, lower the monthly repayment amount.
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On the derhand-side, the amount of loan application and total loan approval for the
purchase of residential property in H1 2020 decreased by 24.1% and 39.1%
respectively. For the non-residential property, the amount of loan application and totel
loan approvai saw similar pattemn, decreased by 36.:3% and 46.9% respectively, The
ratio of loans approvals against loans applications fer the purchase of residential
property and non-residential property stood at 34.1% and 33.0% respectively in H1
2020 as against 42.4% and 39.6% in H1 2019,

The property market perfarmance recorded a sharp decline in the first half of 2020 (H1
2020). The sharp decline was in consonant with the Malaysian economic performance,
which contracted by 17.1% in Q2 2020 (Q1 2020: 0.7%). According o Bank Negara
Malaysia report, Malaysian economy is expected fo recover gradually in H2 2020 as
the economy progressively re-opens and external demand improves. The Malaysia's
GDP is projected to grow withia the range of -3.5% to -5.5% in 2020 and 5.5% to 8.0%
in 2021,

With the resuming of economic activities since sarly May 2020, property market
activities recorded in the month of May and June 2020 saw a turmaround.

Volume of Trantaciioes: Ianulry to June 2020 Value of Transactions: January to June 2023

LU

Fab March Aprll May lune -t Fay Mgl A [ nne

Further assistance from the government, initiated under a new short-term Economic
Recovery Plan or Penjana, proposed a recovery plan which Is related to property which
include:

1. Reintroduction of the HOC - Stamp duty exemption on the instruments of
transfer and loan agreement for the purchase of residential homes priced
between RM300,000 o RMZ.5 milion subjeet to at least 10% discounts
provided by the developer. The exemption on the instrument of iransfer s
limited to the first RM 1 million of the home price while full stamp duty
exernption s given on loan agreement affective for sales and purchase
agreements signed between 1# June 2020 to 31¥ May 2021,

2. RPGT exemption for dispsal of residential homes from 1 June 2020 to 31%
Cesember 2021 (This exemption is limited to- the dispusal of three units of
residential homes per individual).

3. The uplifiing of the current 70 percent margin of financing limit applicable for
the third housing loan onwards for property valued at RM800,000 and above,
during the peried of the HOC, subject to internal risk management practices of
financial institutions. (Ministry of Finance).

Notwithstanding the upturn of market activity and the proposed measures under
Penjana, the property market is more than likely to remain soft for the rest of the second
half 2020. The pace of improvement, will be depend on both domestic and extemal
factors such as political stabitity, global oil and commodity prices as well as the COVID-
19 pandemic development.

{Sowte: Proporly Market Report First Helf 2020, Valuation and Property Senvices Depadment,
Ministry of Finance)
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Overview and outlook of the property development industry in Pahang

in 1H 2020, Pahang's property markst has softened. There were 6,219 transactions
worth RM2.03 biifion recorded in the review period, decreased by 31.7% in volume and
27.4% in value as compared to 1H 2018 (8,108 transactions worth RM2.78 billion
during the similar period as at 1H 2019).

The performanes of all sub-sectors recorded double-digit decrease for agriculture sub-
sector at 40.4%, The residential sub-sector decreased by 27.6% and followed by
commercial sub-sector at 25.6%. |n terms of value, all sub-sectors showed downtrend
in Pahang. The residential sub-sector recorded 33.5%, folldwed by agricuiture sub-
sector at 32.5% and commercial sub-sector at 5:7%.

The property market outiook in year 2020 for Pahang is expected to be impacted by
the COVID-12 pandemic. However, the impact.of the COVID-19 pandamic is expactad
to be mitigated by the Short-Tern Economic Recovery Plan and stimulus packages
announced by the Government and various ongoing and future developments in the
pipeline.

{Source; Vaiuetion report prepared by Chaslon)
Prospects of the JHP Group

IHP is principally involved in properly development, project management and property
management. As set out in Section 2.2.1, Part A of this Circular, the INP Group has
the rights to develop the KWRC Land.

A portion of the KWRC Land has been developed as Imperium Residence and Swiss-
Bel Hotel, a mixed development comprising serviced apariments and commercial units.
Despite the softening In the Pahang property market as set out in Section 5.4 above,
the units have been well-received with 85.85% of the serviced apartment units sold as
gt the LPD.

The remaining undeveloped porticn of the KWRG Land measuring 8 acres is located
in a strategic location near Kuantan town centre and has beach frantage. it is located
in the immediate vicinity of Teruntum Shopping Mall and KPJ Pahang Speciallst
Mospital. In addition, the KWRGC Land is expected to benefit from the development of
the Kuantan Waterfront Resort City project, due to its close proximity to the planned
development.

Upon completion of the Proposed Acquisition, [HP will become a subsidiary of the
Company and as such, the Company will be able to consolidate the revenues and cash
flows generated from the saies of the remaining serviced apartment units owned by
IMP in addition to participating in the development of the KWRC Land.

In light of the abave, the Board believes that the Proposed Acquisition will contribute
positively to the earnings and cash fiow of the Group in the future.

(Source: Management of Bina Puri)
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5.6

Prospects of the Bina Puri Group

The Group is involved in various business divisions, ineluding construction, property
development, quarrying and power generation. However, for the past few years,
construction and property development have been the main focus of the Group. The
audited segmental revenue and PAT of the Group for the FYE 30 June 2020 are as
follows:-

Revenue (RMT00) 219,311 162,184 37,781 11,442
PBT /LBT (RM'000) (38.221) 55,146 {190) {4,670}

As at the LPD, the Group's construction division is involved in several projecis
domestically and overseas. The current unbuilt book order of the Group stands at
approximately RM1.64 billion, which is expected to provide a steady stream of revenue
for the Group over the next 2 1o 3 years.

For the property development divisien, as at the LPD, the Group has several ongoing
projects in Johor, Pahang, Sabah and Sarawak with a combined estimated GDV of
RM1.42 billlon. The property development division is expected te be further bolslered
by the Proposed Acquisition through the development-of the undevelaped portion of
the KWRC Land in Kuantan.

Premised on the above as well as the overview and outlook of the construction industry
and property market in Malaysia as set out in Sections 5.2 and 5.3 above, the Beard is
optimistic of the future prospects of the Group moving forward,

(Source: Management of Bina Puri}

RISK FACTORS

The Bina Puri Group is primarily involved in the property developiment and constrisction
industries. As such, the Group is already exposed to similar risks as those faced by IHP. The
potential risk factors relating 1o the Proposed Acquisition are as follows:-

6.1

Non-completion of the Proposed Acquisition

Thers is a possibliity that the Proposed Acquisliion may hot be complated due to failure
in fulfilling the conditions precedent of the SPA as set out in Section 2.5.3, Part A of
this Circular within the timeframe prescribed thérein. In the event that the fulfiment
conditions precedant are delayed, not met or waived, the compietion of the Proposed
Acquisition may be delayed or the SPA mav lapse and the Company wiil not be able fo
complete the Praposed Acquisition.

Nevertheless, the Group endeavours to take reasonable steps to ensure that the
conditions precedents are met withia the stipulated timeframe and that every effort is

made to obtain all necessary approvals in order o completa the Pioposed Acquisition
in a timely manner.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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6.2

6.2

Business and operational risk

The Proposed Acquisition is subject to inherent risks In thé property development
industry, of which the Group is already involved in and will be addressed as part of the
Group’s ordinary course of business. Scme-of these risks may include, amongst others,
adverse changes in real estate market prices, changes in economie, social and political
condition {including the recent COVID-19 pandemic), fluctuations in the prices of
building material and costs of labour charges, and performance of third-party sub-
contracters. Any adverse changes in thesa conditions may have an adverse material
effect on the property sector in Malaysia and the Group. The Group will adopt prudent
management and efficient operaling procedures to adapt to any negative changes in
the property development industry. However, nc assurance can be given that any
changes in these factors will not have any malerial adverse effect on the Group's
business. and financial performance.

in additicn, a prolonged decline in Malaysian economic conditions as a result of the
recent COVID-19 pandemic as well as the MCO may affect the demand fer the
remanming sarviced apariment units held by IHP. There is no assurance that there wifl
be no fallout in the property market as a result of a prolonged economic slowdown or
that such fallout would not have an adverse impact to the Group’s cperations or
financials.

Investment risk

Althcugh the Proposed Acquisition is expected to contribute pesitively to the future
eamings of the Group as mentioned in Section 5.8, Part A of this Circular, there is no
guaranteé that the expacted benefits from theé Proposed Acquisition will materialise or
that the Group would be able to generateé sufficient retums from the sale of the
remaining sesviced apartment units held by IHP and/or from the development of Plots
A, B & C of the KWRC Land to cifset the associated cost of investmierit.

Nevertheless, the Board has exercised due caré in ¢onsidering the potential risks and
benefits associated with the. Proposed Acquisifion and the Board believes that the

Proposed Acquisition wifl be valua accretive and synérgistic to the enlarged Group afier
taking into considaration, amongst others, the prospects of IHP.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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T. EFFECTS OF THE PROPOSALS

71 Share capital

The pro forma effects of the Proposals on the issuad share capital of the Company are
as follows:-

Issued share capital as at the LPD 872,080,000 189,478 286
Consideration Shares to be issued pursuant to the 280,000,000 23,800,000
Proposed Acquisition

Issued share capital after the Proposed 1,152,080,000 213,278,286
Acquisition

Na. of Placement Shares to be issued pursuant to 260,523,000 219,617,382
the Propased Private Placement

Enlarged issued share capital after the Proposed 1,412.603,000 232,895,668
Private Placement

Notes-
{1} Based on the issue price of RMO.085 per Consideration Share,
{2} Based on an Hlustrative issue price of RM0.0753 per Placement Share.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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7.2 NA and gearing
The pro formag effects of the Proposals on the NA and gearing of the Group are as

foilows:-
Share capitat 180,656 | 189.478 | 213,378 232,895 |
Warrants reserve 10,039 10,038 10,039 10,030
Exchange reseve {10 934} {10,084} (16,084} {10,084j
Bhare option ressrve 3281 2243 2,243 2,243
Retained earmings _fase2 | B6ATH | 93189 81426
Shareholders’ equity / NA 270,660 | 278,156 308675 326,522
Nen-confrolfing inderest ; 123 267 332687 166,887 168 587
Total equity 383927 401,422 475,662 | 493,509
No. of Shares in issus (1000} 764,079 872,060 1,152,680 1,412,803
KA per Shars (RM) .25 .32 0.37 0.23
Total borowings (RWODO} 441 475 440 975 A4F 457 | 447 157
Gearing {Hmes) 112 110 0.84 091

Notes-

{ U- After accotnting for the fllowing,-

{t} issuance of 24 000,000 30,000,000 and 22,907,900 new Shares at the issus

price of RMO.065, RMD.063 and R&EL.077 each on 27 Juy 2020, 12 August
2020.and 18 Seplember 2020 respeclively pursuant to-the Private Placement
2020
] repayment of oulstending amount of boroadngs of RM3 50 milion fom e
procesds raised from e Private Placoment 2020; and
{#if) issusnce of 31,083,000 new Shates arsing from e exereise of £E308
Ogptions af the eyercize pice of KMOO7E vach from TJuly 2020 upio tha LPD,
(2} After accounting for the isstushce of 280,500,000 Consideration Shares at the fssue
price of RMO.085 per Consideration Share and the consolidation of IHP Group's
beiance sheet upon compistion of the Proposed Acquisition.
(3} Ater accauinting for the issuanze of 260 533 000 Placement Shares at an Hustrative
issue price of BMO.0FS3 each and the eslimated expenses incidental to the Proposals
of RM1.7T miltion.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Losses and LPS

744

742

Proposed Acquisition

For itustrative purposes, assuming that the Proposed Acquisition had been
completed at the baginning of the FYE 30 June 2020, the proforma effects of
the Proposed Acquisition on the consolidated losses and LPS of Bina Puri

would be as follows:-

LAT attributable to owners of Bina Puri (19,015} {19,015)
Less: LAT attributable to owners of (HPY _ N 1,222
Proforma LAT attributable to owners of Bina {19.015}. {20,237}
Puri - e .
Waighted avarage no. of Shares (000] 573,050 | 853,059
LPS [sen) (3.323 {2.37)
Notes:-
§) Basad on {HPs atdited consolidated: financiafl sistements for the FYE 31
Docompber 2013,
2 Based on Bina Pur's. 56.50% stake in IHP Group upon the completion of fhs
Proposéd Acgursition.

Moving forward, the impact of the Proposed Acquisition on the consolidated
lasses and LPS of the Company is dependent on the financial performance of
the JHP Group which in turmn is dependent on, amongst others, market and
industry conditions affecting the business in which the |MP Group is operaling.

Nevertheless, the Proposed Acquisition is expected to contribute positively to
the future earnings of the Group, premised on the prospects of the IHF Group
as sel out in Section 5.5, Part-A of this Circular,

Proposed Private Placement

For illustrative purposes, assumning that the Proposed Private Placemant had
been completed at the beginning of the FYE 30 June 2020, the gro forma
effects of the Proposed Private Placement on the consolidated losses and LPS
of Bing Puri would be as follows:-

LAT attributabla o owners of Bing Puri {19,015} 20,785)

Weighted average no of Shares {400) 573,059 B33 582

LPS {zenj {3.32) {4.50)
Note-

‘(1_j After deducting the estimalted expenges for the Propesals of RM1 17 mitkion.
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Moving forward, the impast of the Proposed Private Placement on the
consolidated eamings of the Company is depentdént on amongst others, the
number of Placement Sharés to be issued and the benefits fo be derived from
the utifisation of proceeds to be rgised from the Proposed Private Placement,

Nevertheless, the Proposed Private Placement is expected lo contribule
positively to the future earpings of the Group, premised an 'the utllisation of
proceeds primanly to fund the Group's. construction and property developmerit
projecis.

7.5 Convertitile securities

Save for thé following, the Company does not have any other autstanding convertible
securities as al the LPD:-

(i} 382,039,550 outstanding Warrants; and

(i) 66,740,500 granted SIS Options which bave not been exercised.

In accordaroe with the provisions of the by-laws goverring the 813 and the deed poll
governing the Warrants, the Proposals will not result Iy any adjustment to the exgrcise
price andfor number of granted 515 Options and Warrants.

8. APPROVALS REQUIRED AND CONDITIONALITY

8.1 Appravals required
8.1.1  Proposed Acquisition

The Proposed Acquisition is subject to approvals being obtained from the
follorwing:-

)

Bursa Securities for the listing and quotation of the Consideration
Shares on the Main Market of Bursa Securitiss, which was obiained
vide ifs letter dated 10 March 2021 subject to, amongst others, the
foliowing conditions:-

(=)

{b}

{e}

&1

approval onee the Proposals. are compleisd;

8ina Pur and Mercury Securities must fully comply | To be complied
with the relevent provisions under the Listing
Requiremenis perfaining fo tha implemeniafion of the
Proposals;

Bina Puri / Mercury Securiies lo fumish Bursa | To be complied
Seouriies with the cedified bue copy of the resolufions
passed by the Shafeholders at an exiraomfinary
general meeting approving the Proposals;

Bina Puri and Mercury Securifies {o inform Bursa | To be camplied
Secirities upan the completion of the Proposals;

Bing Puri and Mercury Secunties to fumish Bursa | To be complied
Sgcyritias with a written confirmation of its compliance
with the terms and conditions of Bursa Becuritiss'
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{e} | Payment of additional listing fes, if any, based on the | To be complied
final issue price together with a copy of the details of |
the compiutation of the amount of listing fees payable;

and ‘

{fi | Toincorporale / address Bursa Seourities’ comments | To be complied
adequately and comprehensively as provided in the 5
attachment in respect of the draft circular o
Shareholders.

(i} ihe non-interested Shareholders at the forthcoming EGM; and
(i) any other relevant authorities andfor parties, if required.
81.2 Proposed Private Placement

The Proposed Private Placement is subject 1o approvals being obtained from
the following:-

{i} Bursa Securilies for the listing and quotation of the Placement Shares
on the Main Market of Bursa Secarifies, which was obtained vide ifs
letter dated 10 March 2021 subject to, amongst others, the Tollowing
condifions:-

&} | Bing Purd and Merclury Securies must Redly comply ¢ To ba compiied
withe the ralevant provisions under the Listing
Requitemanis partaining to the implementation of the |
Proposals,

¢ | Bina Pord / Mercury Becurities to furnish Bursa | To be compliad
Securities with the certified tnie copy of the resolutions |
passed by the Sharstwiders al an extraordinary
general mesting apgroving the Proposals,

{a | Bing Pud and Mercury Securilies to informn Bursa | To be complied
Securities upon the comiplation of the Froposals;

{4} | Bira Puri and Mercury Securlies fo furnish Burss | Ta be complied
Securifies with a writtes confirmation of iis compliance
with the terms and congitions of Bursa Securities'
approval onee the Proposals are completed:

{e) | Payment of additivhal listing fee, if any, based on the. | To be complied
finath issue price together with 2 vopy of the delails of
the compistation of the ameount of listng fees payatils;
ant

i | To'incorporate / address Bursa Securifies’ comments | To be complisd
adeguately and comprehensively as provided in the
gfiachment in respect of the draft circular to
Shareholders.

(i) the Shareholders at the forthcoming EGM; and

(i} any other relevant authorities and/or parties, if required.
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9.

10.

1.

8.2 Conditionality

The Proposed Acquisition is not condtional upon the Proposed Private Placement and
vice versa.

The Proposals are not conditional upon any other corporate exercise being or proposad
to be undertaken by the Company.

HIGHEST PERCENTAGE RATIO

The: highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph
10.02(g) of the Listing Requiremenis is 32.64% calculated based on the Purchase
Consideration compared with the market value of Bina Puri Shares (excluding treasury shares)
based on the 5-day VWAP of the-Shares up to and including 21 January 2021, being the last
full trading day prior to the date of the announcement of the Propased Aequisition on 22 January
2024,

CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION

Save for the Proposals, there are no other corporate exercises which have been announced by
the Company but are pending compietion before the printing of this Circular.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE OF THE
COMPANY AND/OR PERSONS CONNECTED TO THEM

None of the Directors, major Shareholders, chief executive of the Company and/or persons
connected to them have any interest, direct or indirect, In the Propesed Private Placement.

Save as disdoséd below, none of the Directors, major Shareholders, chief executive of the
Company and/or persons connected to them have any interest, direct or indirect, in the
Proposed Acquisition:-

(1] Tan Sl Datuk THS, the Group Managing Diréctor and substantial sharehoider of Bina
Puri, is one of the Viendors. of the Proposed Acguisition. He is also the brother of Datuk
Tee Hook Hin, the father of Datuk Matthew Tee and thé nephéw of Dr. Tony Tan,

{ii) Datuk Matthaw Tée, the Group Executive Director and substantial shareholder of Bina
Puri, is one of the Vendors of the Proposed Acguisition. He is also the son of Tan S
Datuk THS, the nephew of Datuk Tee Hock Hin and the grandnephew of Dr, Tony Tan,

(i) Dr. Tony Tan, the Founder Director and shareholder of Bina Puri, is one of the Vendors
of the Proposed Acquisition. He is alse the uncle of Tan Sri Datuk THS, Datuk Tee
Hock Hin and the granduncle of Datuk Matthew Teae;

{iv}. Catuk Tee Hock Hin, a sharehelder of Bina Puri s one of the Vendors of the Proposed
Acquisitian. He is aiso the brother of Tan Sri Datuk THS, the uncle of Datiuk Matthew
Tee and the nephew of Dr. Tony Tan; and

) Tee Kai Scort, one of the Vendors of the Propoesed Acquisition s a nephew ¢f Tan Sni
Datuk THS.
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12.

As at the LPD, the shareholdings of the Interesied Directors it the Company are as follows:-

Tan $n Datuk THS ' 47479556 | 544 R2007850 1 148
Daiuk Matthew Tea f 12.197.850 |  1.40| 48270556 | 554
Dr. Tony Tan 9,668,902 111 . -

Notes:- 7

{1 Bessd on the issued share capital of 872,080,000 Shares as st the LFD,

{2 Deemed inferasted by virlue of his interest ir Tee Hock Seny Holdings Sdr Bhd amnd his son's

direet shareholdings in Bina Pur.
{3 Deerned inferasted by sirlue of his father's interast in Tee Hoek Seng Holdings Sdn Bhd g his

father's diract sharsholdings in Bina Furi

The Interested Diraclors have abstained and will continue to abstain from deliberating and
voling at the relevant Board meetings of the Company in respect of the Propased Acquisition.

The Interested Directors will abstain and will underiake to ensure that persons connectad with
them (if any) will abstain from voting In respect of their direct andfor indirect shareholdings in
the Company {if any) on the reselution peniaining 1o the Proposed Acquisition to be tabled at
the fortheoming EGM.

DIRECTORS’ STATEMENT AND RECOMMENDATION

12.1

12.2

Proposed Acquisition

The Board (save for the Interested Directors), having considered all aspects of the
Proposed Acquisttion, including the salient terms of the SPA, the basls and justification
for the Purchase Consideration, the rationale and alf other aspeets of the Proposed
Acquisitian, is of the opinien that the Proposed Acquisition is:-

) ini the hest interast of the Campany;

(i) fair, reasonable and on normat eammercial terms; and

{iif} not defrimental to tha interast of tha hon-interested Sharehoiders.
Accordingly, the Board (save for the interested Directors) recommands that you vote
in favour of ihe resolution pertaining to the Proposed Acquisition to be tabled at the
forthcoming EGM.

Proposed Private Placement

The Board, having considered all aspects of the Proposed Private Placement, including
the utifisation of the procéeds from the Proposed Private Placement, the rationale and
all other aspects of the Proposed Private Placement, is of the opinion that the Proposed
Privale Placement 1s in the bast interest of the Company.

Accordingly, the Board recommends that you vote in favour of the rasolution
pertaining o thé Proposed Private Placement to be tabled at the forthcoming EGM.
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13.

14.

15.

AUDIT COMMITTEE'S STATEMENT

The Audit Committee of Bina Purl, having considered all aspects of the Proposed Acquisition,

including the salient tarms of the SPA, the basis and justification for the Purchase Consideration,
the raticnale, the prospects in relation to the Proposed Acquisition as well as the evaluation of
MIDF Investment, is of the opinion that the Proposed Acquisition is:-

(0 in the best interest of the Company;

(i) fair, reasonable and on normal commercial terms; and

(iii) not detrimental to. the interast of the non-interested Shareholders.

INDEPENDENT ADVISER

The Proposed Acquisition is deemed to be a related party transaction pursuant io Paragraph
10.08 of the Listing Requirements by virtue of the interests of the Interested Directors as set
out in Section 11, Part A of this Circutar. Accordingly, MIDF Investment has been appolnted as
the Independent Adviser in accordance with the Listing Requirements to undertake the
following i relation to the Proposed Acquisition:-

(i) comment as to:-

(a) whether the Proposed Acquisition is fair and reasonable so far as the non-
interested Sharsholders are cancemed; and

{b) whethér the Proposed Acquisition is to the detriment of the rion-interested
Shareholders,

and such opinicn must set out the reasons for, the key assumptions made and the
factors taken intc consideration in forming that opinian;

{ii) advise the non-imerested Shareholders on whether they should vate in favour of the
Proposed Acquisition; and

{iii) take all réasonable stéps 10 satisfy itself that it has a reasonable basis 16 make- the
comments and advice in subséctions (i) and (i) above.

The [AL from MIDF Investment is saet.outin Part B of this Circular. You should rgad the contents
of this Circular {including tha |AL) carefully befere voting on the rasofution pertaining ta the
Proposed Acquisition to be tabled at the fortheoming EGM.

TRANSACTIONS WITH RELATED PARTIES IN THE PAST 12 MONTHS

There ware no other related party fransactions enterad into between the Company and the
ralated parties for the 12 months preceding the LPD.

[THE REST GF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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17.

HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of the Shares as transacted on Bursa Securities
for the past 12 months preceding the date of this Circular are as follows:-

February 0.080 0.075
March .080 {030
April G080 £.040
Way 0.085 0.060-
June 0.075 0.0860
July 0,005 0,060
August 008 0.065.
Septamber 0115 DR7S
October 0105 0.075
Navernber 0105 0.075
Dacember 0125 0.095-
2021
January 0,115 G080
Fabruary D.405. 0.085
{Last transacted market price on the LTD 8.085

 Last transacied market price ontha LPD 0,100

{Source: Bloomberg)

ESTIMATED TIMEFRAME FOR COMPLETION

Subject to all relsvant approvals being obtained, the Proposals are expected o be completed
by the second quarter of 2021.

The tentative timetable for the Proposals is as follows;-

£ T April 2021 .
Al 2021 »
May 2021 #

EGM tor the Proposals

Listing and quotation of the Considesation Shares o the Main Marked of
Bursa Begurities and completion of the Proposed Acgtlisition

Listing and quotation of the Placoment Shares on the Main Market of Bursa
Secunties and completion of the Froposed Privale Placemant

[THE REST OF THIS PAGE I8 INTENTIONALLY LEET BLANK]
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19.

EGM

The EGM, the notice of which is enclosed in this Circular, will be held on a fully virual basis
and entirely via remote participation and voting from the Broadeast Venue at Tricor Business
Centre, Manuka 2 & 3 Meeting Room, Unit 28-01, Level 29, Tower A, Vertical Business Suite,
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 58200 Kuala Lumpur on the date and time
indicated below or at any adjournment thereof for the purpase of considering and, if thought fit,
passing the resclutions, with ar without modifications, to give effect to the Proposals.

Day, dale and time of the EGM T Woednesday, 7 Apiil 2021 at 11:00 am,

If you are unable to attend and vote in perscn at the EGM, you may appoint a proxy or proxies
to attend and vote on your behalf by completing, signing and retuming the enclosed Form of
Praxy in accordance with the instructions contained therein as soon as possible, se as to arrive
at the Share Registrar's office at Unlt 32-01, Level 32, Tower A, Vertical Business Suite, Avenue
3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or altematively, the Customer
BServica Centre at Unit G-3, Ground Flear, Verical Podium, Avenue 3, Bangsar South, No. 8,
Jatan Kerinchi, 59200 Kuala Lumpur not less than 48 hours before the date and time set for
holding the EGM as Indicated above or any adjounment theraof,

You can also have the option o lodge the proxy appointment electronically via TIIH Online at
hitps:#iih.online before the prexy form lodgement cut-off time as mentioned above. For further
information on the electranic lodgement of proxy form, kindly refer to the Administrative Details.
The lodgement of the Form of Proxy shall not preclude you from attending and voting at the
virtual EGM should you subsequenily wish to do so,

FURTHER INFORMATION

Shareholders are requested to refer o Part B of this Circular and the attached appendices for
further information.

Yours faithfully
Forand on behalf of the Board of Directors of
BINA PURI HOLDINGS BHD

TAN SRi DATO' IR WONG FOON MENG
Chairman ! Independent Non-Executive Director
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PART B

IAL FROM MIDF INVESTMENT TO THE NON-INTERESTED SHAREHOLDERS OF BINA PURI
IN RELATION TO THE PROPOSED ACQUISITION




EXECUTIVE SUMMARY

Al definitions used In this Executive Summary shell have the same meanings as the words and
exprossions as defined in the 'Definftions’ seclion of the Circidar, except whena the content otharwise
requires or where olherwisa defined herein. All raferance lo "you” are refererices fo the non-inleresfed
sharehoiders of the Company, whilst reforences lo ‘we”, "us” or "our” in this (AL are references to MIDF
Investmenl, being the Independent Adviser for the Proposed Acquisition.

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE PERTINENT INFORMATION OF THE PROPOSED
ACQLHSITION. THE NON-INTERESTED SHAREHOLDERS OF BINA PURI ARE ADVISED 7O
READ AND UNDERSTANB THE IAL AND THE LETTER FROM THE BOARD AS SET QUT IN PART
A OF THE CIRCULAR TOGETHER WITH THE ACCOMPANYING AFPENDICES, AND TO
CONSIDER CAREFULLY THE RECOMMENDATIONS CONTAINED IN BOTH LETTERS BEFORE
VOTING ON THE RESOLUTION IN RELATION TO THE PROPOSED ACQUISITION TO BE TABLED
AT THE FORTHCOMING EGM OF THE COMPANY.

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

1. INTRODUCTION

On 25 November 2020, the. Board snnounced that the Company and Bina Puri Praperties, a
wholly-cwned subsidiary of the Company, had entered into the HOA with the Vendors for the
Prepdsed Acquisition.

On 22 January 2021, Mercury Securities had, on behalf of the Board, announzed that the
Company and Bina Puri Properties, had entered into the SPA with the Vendors for the
Proposed Acquisition.

On 11 March 2021, Mercury Securities had, on behalf of the Board, announced that Bursa
Securities had, vide its letter dated 10 March 2021, granled its approval for the listing and
quotation for the Consideration Shares on the Main Market of Bursa Securities, sublect ta the
conditions as set oul in Section 8.1.1, Part A of the Circutar.

In view of the interests of interested Directors in the Proposed Acquiisition as set out in Section
11, Part A of the Circular, the Proposed Acquisition is deemed to be a related party transaction
under Paragraph 10.08 of the Listing Requirements. Accordingly, the Board {save for Interested
Directors} had, on 16 March 2020, appointed MIDF Investment as the Independent Adviser ta
advise the non-interasted directors and non-interested shareholders of Bina Puri in respect of
the Proposed Acquisition.

This 1AL is prepared solely for the use of the non-interested shareholders of Bina Puri for the
purpose of considering the merits of the Proposed Acquisition and should not be used or relied
upon by any other party for any other purposes.

Please refer to Section 1 of the 1AL for further details.
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EXECUTIVE SUMMARY {CONT'D)

2,

EVALUATION OF THE PROPOSED ACQUISITION

in evaluating the Proposed Acquisition, we have assessed and considered the following factors:

Section In Consideration
the IAL factors
Section6.1  Raticnale for
the Proposed
Acquisition
Section §.2 Evaluation of
the Purchase
Consideration

Our evaluation

We are of the opinion that tha rationale for the Proposed
Acquisition is reasonable and not detrimental o the
non-interested shareholders of Bina Purl as the
Proposed Acquisition:

=« will engble the Group io sirengthen its earnings
base and enhance its cash flow arising from the
sales of the Serviced Apartments held by INP;

= willallow the Groupto consolidate the assets of [HP
in the Group's statemenl of financial position and
expand its landbanks for future property
development projects, namely Plols A, B and C of
the KWRC Land,

» represents a strategic opportunity for the Group to
increase its participation share in the future
development of the KWRC Land in view of the
potential development of Plots A, B and C of the
KWRC Land in view of its strategic location which
is located within the future Kuantan Waterfront
Resort City project; and

s the settiement for the Purchase Conslideration will
mainly be via issuance of Consideration Shares
and a minor postion to be paid via cash, which will
allow the Group to conserve its cash as well as put
the Group on a strehger financial footing lo faciiitate
its existing property development and construction
projects and day-to-day working capital.

in evaluating the rationale for the Proposed Acquisition,
we have laken inte conslderation that the Proposed
Agcquisition s in line with Bina Puri Group’s business
direction and will enable the Group 1o expand its core
husiness in property development.

in view of the positive outlook of construction sector as
well as the residential and non-residential subsectors,
we are of the opinicn that the Proposed Acquisition will
provide value crealion to Bina Puri Group moving
forward.

On an overall basis, we are of the view that the
Purchasa Consideration for the Proposed Acquisition is
fair. We take note that the Purchase Consideration was
arrived between the parties on a willing-buyer willing-
sellar basis and after taking into consideration, among
others, the adjusted NA of IHP Group as at 31
Pacember 2019 of RMB0.54 miifion (RM26.94 million
for 44 5% equity interest in IHP), which we are of the
view that tha method of adjustments used in the
aforementioned cakulation is a common industry
practice in deriving the adjusted consclidated NA.
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EXECUTIVE SUMMARY {CONT'D)

Section in Consideration Our evaluation
the JAL factors

A summary table of the methods adopted by Chesten
and Irhamy to arrive at the market value of the KWRC
Land and Cther Properties respectively are sst out

below:
IHP Propertias Valuation Cross
Method check
mathod
KWRC Land
{a) Bulidings
- Sefviced Market/ -
Apartments | Comparison
approach
- Commerci- Market/ Income
al Lots Comparisen approach
approach }
investment
method

{b) Lots 159850 Market/ -
and 159851 Camparison
appreach

Other Propertles

{c) 2 adioining | Comparisen -
units of 2 % method

storey  shop
offices
(d} A residential | Comparisen -
it within. mathod
shop offices
{e) CasaMilgClub | Comparisent -
House method
(Land)
Depreciated
Replacamenl
Cost method
(Building)
(i Casa Venicia | Comparison -
Ciub House method
{Land)
Depreciated
Replacement
Cost method
(Building}
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EXECUTIVE SUMMARY (CONT'D)

Our evaluation

Sectionin Consideration

the AL factors

Section 6.3 Evaluation of
the 1ssua Price
of the
Consideration
Shares

We have also reviewed and are satisfied with the bases,
assumptions and valuation methodology applied by
Cheston and Irhamy for the appraisal of the market
value of the KWRC Land apd Other Properties,
respeclively. We are of the view that the adoption of
abhovementioned valuation methods are reasonable,
appropriately applled and are corsistent with the
generally applied valuation methodologies for property
In conformity with the relevant guidelines. Hence, we
are of the opinion that the total market value derived by
the Valuers for the KWRC Land and Other Properties
are fair.

Qn an overall basis, we are of the view that the Issue
Price of the Consideration Shares is Justifiable and
falr.

We note that the Isswe Price of RMO.0B5 per
Consideration Share was agreed upon between the
Company and the Vendors immediately prior 1o the
execution of the HOA afler taking into conslderation that
it represents:

(i) a discount of 11.18% {o the 5-day VIWAP of Bina
Puri Shares of RMD.0857 Lp fo and including the:
LTD; and

(il & discount of 7.10% to the 1-month VAIWAP of Bina
Puri Shares of RM0.0815 up to and including the
LTD.

We have further evaluated the Issue Price of the
Consideration Shares based on the following
assessiment:

(i) Historical market price of Bina Puri Shares;
{ii) VWAP analysis; and
(iiiy NA per Bina Puri Share.

We noted that the Issue Price of RM0.085 is within the
highest and lowest fraded market prices of Bina Puri
Shares for the past 12 months preceding to the LPD. in
ralation to the foregoing, we are of the oplnion that the
Issue Price is reflactive of the prevailing market price of
Bina Puri Shares.

We also noted thal the [ssue Price is at a discount to
the last traded market price of Bina Purl Shares as at
the LPD as well as NA per Binha Puri Share as at 30
June 2020.

Inview that the Issue Price is based on a market-based
approach and there ks no assurance that Bipa Purl may
ba able to realise the NA per Bina Purl Share at its full
value, we are of the view that the Issue Price is
Justifiable.
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EXECUTIVE SUMMARY {CONT'D)

Section in Consideration
the IAL factors

Our avaluation

Section 8.4 Salient terms of
the SPA

Section 6.6 Financial
effects of the
Proposed
Acquisition

Section 6.6 Industry
oullook and

prospects

The Issue Price for the Proposed Acquisition which was
agread upon between the Company and the Vendors
based on the discounts of 11.18% and 7.10%
respectively to the S-day VWAP and 1-month VWAP of
Bina Purl Shares up to and including the LTD s
camparably lower than the discount of the issue price of
Plzcernent Shares {i.e. not more than 20% to the 5-day
VWAP of Bina Puri Shares up to and including the last
trading day immediately preceding the price-fixing date)
for the Proposed Private Placement as disclosed in
Section 3.5, Part A of the Circular. Based on the
foregoing, we are of the view that the Igsue Price is
Justifiable and fair lo the non-interesied sharehclders
of Bina Puri.

We are of the view that the salient terms and conditions
of the SPA, taken as a whole, are considered
reasonable and not detrimental to the interests of the
non-interested shareholders of Bina Puri,

We are of the view that the financial effects of the
Proposed Acquisition are not detrimental to the
interest of the non-interested sharehalders of Bina Puri
as the Proposed Acquisition:

= will result in an increase in the issued share capital
of the Company;

= the pre forma NA per Share will decrease from
RMO.32 to RM0.27 whereas the pro forma gearing
of Bina Puri Group will decrease frem 1.10 times to
0.84 times;

= will result in a dilution-in the shareholdings of the
existing shareholders of Bina Puri, save for the
Vendors, to whom tha Consideration Sharas will be
issued to; and

« the pro forma LPS of the Group will decrease from
3.32 sen o 2.37 sen.

Moving forward, the impact of the Proposed Acguisition
on the consolidated losses and LPS of the Company is
dependent on the financial performance of the HP
Group. Nevertheless, the Proposed Acquisition s
expected to contribute positively to the future eamings
of the Group.

The Malaysia econorny recorded a negative growth of
3.4% in the fourth quarter of 2020, largely altributable
to the imposition of the CMCO on a numbear of states
since mid-October. We note that the growth trajectory
Is projected to improve from the second guarter of 2021
onwards. The vaccine rollout from February 2021
onwards Is expected to (ift senfiments.
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EXECUTIVE SUMMARY (CONT'D)

Section in
the IAL

Consideration
factors

Qur evaluation

Section 6.7

Risk factors
associated with
the Proposed
Acquisition

The property development industry in Pahang has
softened in the first half of 2020 as compared 1o the first
half in 2019. Nonetheless, the introduction of Prihatin
Rakyat Economic Slimulus Package {PRIBATIN), new.
short-term Economic Recovery Plan (PENJANA)
Banfuan Prinatin Nasional 2.0 (KITA PRIHATIN),
Budget 2021 and Perlindungan Ekonomi Dan Rakyat
Malaysia (PERMAI) Assistance Package by the
Government are expected !o stimulate Malaysia's
economy and mitigate the |mpact of COVID-1¢ and the
MCO,

We rioted that the management of Bina Puri expects its
property development division to be further bolsteraed by
the Proposed Acquisition through the development of
the undeveloped portion of the KWRC Land in Kuantan.

We are of the view that the long term prospects cf the
IHP Group. and Bina Puri Group pursuant o the
Proposed Acquisition appears [o be favoursble and
expeclted to improve its financial performance in the
future, barring any unforeseen circumstances.

MNonethetess, we wish (o highlight that the construction
and property development indusiries are subject to
unceriainties which are not within the Board's control,
such as changes in Govemnment policies, changes In
financing conditions and implementation of skricter
standard operating procedures during the MCO period.
The occumence of any of such events may materially
impact the construction and propery development
industries and may adversely affect ihe Group's
financial performance.

The non-interested shareholders of Bing Puri are
advised 1o give due and careful regard to the risk factors
as disclosaed in Seclion & Pant A of the Cireular as
follows:

{  Non-completion of the Proposed Acquisition;
(i  Business and operational risk; and
(ily  Investment risk

We wish to highlight that although measures may be
taken by the Board lo attempt to timit all such risks, no
assurance can be given that ore or a combination of
such risk factors will not crystallise, and give rise to
material and adverse impact on the financial
performance/position or prospects of the Group.
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EXECUTIVE SUMMARY {CONT'D)

3. CONCLUSION AND RECOMMENDATION

Premised on the foregoing and our overall evaluation and assessment of the Proposed
Acquisition based on information available to us up to the LPD, we are of the opinion that, taken
as a whole, the Proposed Acquisition is FAIR AND REASONABLE and is NOT
DETRIMENTAL. to the non-interested shareholders of Bina Puri.

Accordingly, we recommend the non-interested shareholders of Bina Puri to VOTE IN

FAVOUR of the resolution pertaining to the Proposed Acquisition to be tabled at the
forthcoming EGM,
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Registered Office:
Level 21, Menara MIDF
87 Jalan Rajs Ghulan
50200 Kusla Lumpur

2% March 2021
To: The Non-Interested Sharehoiders of Bins Purd
Dear Si/Mackam,

BINA PURI HOLDINGS BHD ("BINA PURI™ OR THE “COMPANY"™)

INDEPENDENT ADVICE LETTER TO THE MON-INTERESTED SHAREHOLDERS OF BINA PURI
IN RELATION TO THE PROPOSED ACQUISITION

This 1AL is prepsred for inclusion in the Cireiler and should be reed in conjunclivn with Parf A of the
Cheidar. Alt definitfons used in ibis AL shall fave the same meanings as the words and axpressions
ag defined i the 'Definitions’ section of the Circtifar, except where the conlent otherwise requires or
whara atherwise definod herein. All reference fo “you” ere referencesto the nvinterested shareholders
of the Company, whilst raferences lo “we', "vs™ or ‘our” In this [AL arg referencas to MIDF lavastment,
being the Independent Adviser for the Proposed Acguisition.

1. INTRODUCGTION

On 25 Noverber 2028, the Board annciinced ihat e Cofmpany and Bing Porl Propertiss, &
whilly-owned subsidiary of the Company, had entered info the HOAwith the Vendars for the
Proposed Acouisition.

On 22 January 2021, Mercury Secwities had, on hehalf of the Board, announpsd that the
Carnpany and Bina Pur Propedies, had entered info the SPA with the Vendors for the
Propossd Acquisifion,

Ons 11 March 2021, Mercuty Securities had, an behalf of the Board, ssnounced that Bulsa
Securities had, vids its letter dated 10 March 2021, grented its approval for the fisting and
guotafion for the Gonsideration Shares on the Main Market of Bursa Securitiey, suliject (0 the
cofiditions as set oul in Section 8.1.1, Part A of the Circular.

in view of the intarests of Interasted Directors in the Propused Acguisition as set oul in Section
11, Part A of the Circuler, the Proposed Acquisition is degmed 1o be a related pady transaction
under Paragraph 10.08 of the Listing Requirerments. Accordingfy, the Board {save fof Inferasted
Directors) had, on 168 March 2020, appointed MIDF investment as the Independent Adviser to
ativise the non-intérested directors and non-interested shareholders of Bina Puri in respect of
the Proposed Acquisition,

Thie purpose of this 1AL is !
(i} commant as i)

{3 whiether the Proposed Acquisition is falr and ressonable so far as the none
interasted Sharchoklers are concamed; and

{b) whether the Proposed Acquisition is to the detriment of the non-interested
Sharehoidary,

and such opinion must set cul the reasons for, the key assumptions made and the
factors taken inte consideration o forming that opinion;

MIDF Amanah invesiment Bank Berhad

b s e e

(Bise. Peiatusaan (4 Patinipestion) Doganisaters of B Wiiysla Soomtis Sovut]

Lawval 21, Menara MIOF, B2 Jalan Rafa Chuden, 50200 Kuala Lumpur. MALRYSIA. P.O.Box 12408, 50870 Kusly Lianpur
Telephone : Q0324736568  Facoimile: GO3-ZITAB777  Webighhe: waw.mid com my
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{ti} advise the non-inferested Sharehalders on whether ey should vole in favour of the
Praposed Acquisiiion,

{ify  take ail reasonable steps to salisfy iself thal it has a reasonable basis to meke the
comments and advice i subsections (7) snd {0 atove.

Nonethetess, the non-interested sharsholders of Bina Purl should rely on thelr own evaluation
of the mernits of the Proposed Acquisition before making a decision-on the course of action to
by taken 2t Bing Purd's forfheoming EGM,

This IAL is prepared solely for the use of the non-interested sharehalders of Bina Puri for the
purpose of congidering the merits of the Progiosed Acquisition and should not be used of relied
upaen by any other parly for any other purposes.

NON-INTERESTED SHAREHOLDERS OF BINA PUR) ARE ADVISED TO READ AND

FULLY UNDERSTAND BOTH THIS IAL AND THE LETTER FROM THE BOARD AS SET

QUT IN PART A OF THE CIRCULAR TOGETHER WITH THE ACCOMPANYING

APPENDICES, AND TO COMSIDER CAREFULLY THE RECOMMENDATIONS

CONTAINED N BOTH LETTERS BEFORE VOTING ON THE RESOLUTION IN RELATION

;gﬁTHE P;lﬁ?’?ﬁ‘ﬁb ACQUISITION TO BE TABLED AT THE FORTHCOMING EGRM OF
COMPAN

IF YOU ARE IN ANY DQUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU

SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, SOL%G&T{}R
ACCOUNTANT OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

DETAILS OF THE PROPOSED ACQUISITION

The Proposed Acquisition entails the acquisiion of 2,022 503 tHP Shares from the Vendors for
the Purchase Consideration, which will be satisfied in the Tollowing manner.

wrdors
| Tan 1 Datuk THS 568,146 1250 THEGETE | TRA51.048 | 801484
| Dr. Tory Tan 545,418 12.00 7,264,175 75805571 | 846202
' Datuk Matthaw Tos , 454,515 W00 8053480 | s2821.300( 705168
Tae Ka Soon 227,257 1 500 326TIA L 31480586 | 352583
Dafitk Tes Hock Hin 227,267 500 3.026,733 31480885 | 352583 |
Total G | 4450 | 36998000 | 380,006,000 | 5,135006 |
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The diagrammatic structure of the Proposed Acquisilion is summarised a8 follows:

Bina Pud
sn0.00%  Proposed Acquisifion

RBRREEE DR R SR Wy
Other Bina Puri : i
shareholders Properties g Vendors : -

H : Froposed  Acglisiton by
43.50% 12.00% | @5 Bina Fori Propertiss for a
i : purchass considaration of
: ; RMZ6535.000 1o be

AAENR AR FERBE O R BN TR Y S&ﬁﬁﬁﬁﬁiiﬁ:
IHP fi} cash consideration of

RM3,138,000: and
{ify 280.000,080

Consideralion  Shares
af an ssue price of
RMO.g85 per
Considarstion  Shae,
which  amounls
Fili23,800.000.

As al he LPD, Bina Pur Properties holds a total of $45.418 IHP Shares, representing 12.00%
aqutly interest in IHP. Upon completfion of the Proposed Adquisition, Bina Puri Properties will
husid & fotal of 2,588,011 HP Shares, rapresenting 56.50% srully interést in IHP. Pursuant
therela, IHP will become a 56.50%-owned subsidisry of Bina Purl Properties.

For fusther details of the Proposed Acquisition, please refer to Section 2, Part A of the Circular.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXEGUTIVE OF THE
COMPANY AND/OR PERSONS CONNECTED WITH THEM

SBave as disclosed in Section 11, Part A of ihe Circular, none of the Direclors, major
Shareholders, chief executive of the Company andfor persons canrected with them bhave any
irderest, direct or indirect, in e Proposed Acquisition.

The fntarested Directors have abstained and will contimie to abstain from deliierating and
volng at the relevant Board meetings of the Company in respect of the Proposed Acquisition.

The Interested Dirsctors will abstain and will underiake to ensure that persons connectsd with
ther (i any) wil sbstain frony voling m respect of their direct amei/or indirest sharsholdings in
e Company (F any) on the resolution parntaining to the Propbsed Agquisition to be tabled at
ihe forthcoming EGM.
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SCOPE AND LIMITATIONS OF OUR EVALUATION AND DECLARATION FROM MIDF
INVESTMENT

MIDF Investment has not been involved in any formutation or any delibgration and negoliation
on the terms and conditions of the Proposed Acquisition i have we participated in the Board's
detiberation on the Proposed Acgquisition. The ferms of reference of our sppointment as the
Indeperident Adviser to the non-interested directors and non-interesied shareholders of Bina
Puri in relstion to the Proposed Acquisition are in accordance with the requirements sef out in
Paragraphs 10.05(2) and 10.08(3) of ihe Listing Reguirements and the Best Practice Guide in
retation lo Independant Advice Lefters lssued by Bursa Sesurities.

MIDF Investiment's scope as the Independent Adviser is limifed to express an inﬁw&nd@ﬁi
opinien on the faimess and reasonatloness of the Proposed Acguisition based on angd in
reliance upon information, documents and representationg/confirmations provided or made
available to us {the accuracy of which the Beard or other advigers of Bina Puri are dolely
responsible), including but not fimited to the Hllowing:

(i information contained in Part A of the Clreular snd he accompanying appendices in
relation to the Proposad Acquisition;

iy tha: HOA,

{iiy  information derved om the announsements dated 25 November 2020 and 22 January
2021 i relzbion {o the Proposed Acquisiion;

{iv}  the BPA;

(v} the: audited finsnciad statemeants of {HP for the FYE 31 December 20118,

(vi)  the valualion reports dated 14 Octaber 2020 preparsd by Cheston for the KWRC Land
{eofectively reférred 1o as "Valuatlon Report 17;

{viy  the valuation reporls deted 30 September 2020 prepared by Ithamy for the Cther
Properties {as defined in Section 6.2 of this IAL} {colleclively refarred to as “Valsation
Report 2%

{wily  the valuation certificats dated 14 Oclober 2020 prepared by Cheston fof the KWRC
Land {"Valuation Certificate 17;

{ix} the valualion certificats dafed 30 September 2020 prepared by irhamy for the Other
Properiies {as defined in Section 6.2 of this 144} {'Valuation Centificste 2°);

{x} wther relevant information documents, corfirmetions and/or reprasentations provided
by the Board, the management of the Company and Principal Adviser, as well as
representations/confirmiations obtained in or derived from discussions with ths
management of tha Company: and

{5} ofher publicly available information thed we deemed relevent 1o our svaluation.
in respect of ifems (v}, {vii), {viii} and (ix) above, Cheston and lihamy have been given and
have not been subsequently withdrawn their ¢onsent, Rr the inclusion of s name and all

references therelo in the form and context ih which they appear, before the issuance of the
Cireutar
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We have relied on the Board and management of the Campany to exercise due care lo efsure
that alt the information, documenits, confirmations and representations provided to us by them
lo facilitate our evaluation of the Praposed Acquisition aré accurate, complete and free from
material omission. We have also made due enquiries and carried out discussions with the
Valuers o facilitate our evaluation of the Proposed Acquisition. We bave ralied-on the acsuracy
of tha information and documents furnished (o us by the Board and management of the
Company, and have not independently verified such information and documents for their
validity, reliability, accuracy andfor completeness.

We have also obtained wrilten confirmation fromy the Board that the Directors of the Company
collectively and individually accept full respensibility for the accuracy of the information given
in this 1AL {save and except for analyses made and opinions expressed by MIDF investment)
and confirm that after making al reasonable enquiries, fo the best of their knowledge and belief,
there are no facts the omission of which would make any statement herein misleading.

The Board has also provided written confirmation thal all facts and information in respect of the

Company and MHP Group which are relevant to MIDF Investment's evaluation of the Proposed
Acquisition have been disclosed to MIDF (nvestment, and that there are no facts of information
the omission of which would make any wrilten information provided fo us misleading in any
respect. With due consideration to the foregoing and sRer making ali reasonable enquiries and
io the best of our knowlsdge and belief, we are satisfed that all Information, documents and
representationsiconfirmations necessary for our evaluation of the Proposed Acquisition have
been disclosed to us and that such information is reasonable, accurate, complete and there is
no omission of any materiat facts, which would make any information provided to us incomplete,
misteading or inacourate.

We are satisfied that sufficient informalion has been disclosed1o us in enabling us to formulate
our recommendation, After making all reasonabile check and corroborating such information
with irdependent spurces, where possible, 1o the best of oir knowledge and belief, the
information used is reasonable, accurate, complete and free from material omission.
Notwithstanding that, MIDF Investment shalf not be under any responsibifity or Hability for any
rmisstatement of fact or from any omissions therein,

In our evaluation of the Propused Acquisition, we have considered factors which are matie
known to us and which we believe are of general importance to an assessment of the financial
implications of the Proposed Acquisition and wolld be of significant relevance and general
goncemn lo the non-interested shareholders of Bina Pur as 3 whole in arriving at our advice.

The scope of MIDF Investment's responsibifity with regard to our evaluation and opinion
contained herein is confined fo the Proposed Acquisition. Where our comments or points of
consideration are included on certain pertinent matfers which ray be qualitative or commercial
in nature, these are incidental Io our overzll financial evaluation and concertt matiers which we
may deem matenial for disclosure andfor which may have possibls financial implications on the
Group.

MIDF Investment’'s opinion cantained in this IAL is provided to the non-interested shareholders
of Bina Puri at large and net to any sharehoider individually, Hence, we have not given regard
to the specific investment or financial objectives, financial situation andior particular needs of
any individual shareholder or any specific group of shareholders. We recommend that any
individua! shareholder or specific group of shareholders who require specific advice within the
context of their individual objectives, financial situation and particular needs shouk! consult
lheir stockbroker, bank manager, salicitor, accountant or other professional advisers at thelr
own cosls.

Our evaluation and recommendation expressed in this IAL are based on prevaiiing economic,
market, political conditions and other conditions, as well as the information and documents
made availabla 1o us, as at the LPD. Sueh condifions may change over a short period of lime.
Accordingly, our evaluation and recommendation expressed in this 1AL doas not take into
consideration irformation, events and conditions arising after the LPD,
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We will nolify the non-interested shareholders of Bina Puri i, after the despalch of this JAL, in
the event we became aware that the information ar document previously circulated or provided:

() conlaing & maleriz! statement which is false or misteading;
{h) contains a statement from which there is a matedal omission; or
{c) doss not conlain a stalement relating to a material development.

If circumstances require, a supplementary IAL will be despaiched to the non-inlerested
sharehalders of Bina Puri,

DECLARATION OF CONFLICT OF INTEREST AND QUR CREDENTIALS, EXPERIENCE
AND EXPERTISE

Malaysian industrial Davelopment Finance Berhad ["MIDF") is the holding cormpany of MIDF
investment. MIDF, MIDF Investment and other subsidiaries of MIDF [collectively referred to as
“MIDOF Group’) and its related and associated companies are involved in diversified financial
activities. In addition to MIDF Invesiment's tole as the Independent Adviser for the Froposed
Acquisition, any member of the MIDF Group may at any time in the ordinary course of business:
offer or provide its services to or engage in any transaction {on its own account or othgrwise}
with any member of the Group, or any other entity or transaclions for its own account or the
account of its customer. The transactions are in the ordinary course of business of MIOF
Investment's invesiment banking and related financial services.

Notwithstanding the above, MIDF Invastment is of the opinion that the aforesaid relaionship
would not give rise to a conliict of interest situation in its capacity as the Independent Adviser
for the Proposed Acquisition due to the following:

{i) MIDF Invesiment is a licensad investiment bank which provides ils cuslomers with
gxlensive range of financial solutions. MIDF investment offers investment banking
services which include, among others, corparate finance and advisory, underwriting
services, loan syndications, capital market and treasury producis;

{ii) the conduct of MIDF Investment is regulated strictly by the Financial Services Act 2013,
the Capital Markets and Services Act 2007 and its internal control policies and
pracedures to ensura that conflict of interest does not arize; and

{ifiy MIDF Group 15 required to comply with applicable laws and regulations issued by the
relevant authorities governing its advisory business, which amonyg others requires
segregation between dealing and advisory activities, and the presence of “Chinese
Walls” between the different business divisions,

Further thereto, we confirm that there is no confiict of interast situation or potential conflict of
interest situation arising from us camying owt the role of independent Adviser to advise the non-
interested shareholders of Bina Puri in respect of the Proposed Acquisition.

Save for the Proposed Acquisition which is the subject matter of the Circular, we do not have
any other professional relationships between MIDF [nvestrment and Bina Puri in the past two
(2) years prior 1o the date of this 1AL

Qur credentials and experience as an independent Adviser, since 2018 and up to the date of
this 1AL, include, among others, the following:

{f} disposal by HICOM Holdings Berhad, a wholly-owned subsidiary of DRB-HICOM
Berhiad, of 97.37% equily interest in Alam Flora Sdn Bhd, t¢ Tunas Pancar Sdn Bhd,
a wholly-owned subsidiary of Malakoff Corporation Berhad, for a cash gonsideration of
RM244,610,000, where our Independent advice ielter was issued on 26 Seplember
2018; and
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6.

{iiy

disposal by Pertama Land & Developroant Sdn Bhd, a wholfy-owned subsidiary of Duta
Plantations Sdn Bhd, which in-durn is wheily-owned by Dulaland Berhad, of the
plantation assels in the distict of Beluren (Labuk-Sugul) and Tongod, Sabsh fo
Boustead Rimba Nial Sdn Bhd, 8 wholly-ownied subsidiary of Boustead Plantalions
Berhad, wherz our independent advice leter was issued on 28 March 2018,

We have also actedfare acting as Principal Adviser for the foliowing related parly transactions
undertaken by public listed companies in the past two (2} vears prior to the dale of this 1AL

i

(i

(i}

acquisition by Eversendal Corporaticn Berhad of 100% equily inferest in Vahana
COiffshiore (M) Stn Bhd from Vahana Holdings Sdn Bhd for a purchase consideration of
RMZ35,000,000, whereby the circular fo shareholders was issued on 18 Augast 2020,

proposed acquisition by PUC Berhad of 87% aquily interest in Pichureworks Holdings
Sdn Bhd for a total puichase consiteration of RM142.04 million, whereby the clroular
to shareholders was issued on 23 January 2020, and

issuange of 1.5 billion new ordinary shares in Marne & Generat Berhad amouniing to
RI150.0 million upon the surrender of 150.0 mition iredesmable preference shafes
in Jasa Marin {Malaysia) Sdn Bhd, whereby the circular to shareholders was issusd on
16 Uscember 2018,

Premised on the foregeing, we are capable and. cotmpetent in cartying oul o tole and
responsibilities as the Independent Adviser to advise you and your noninterested direciorns in
relation to the Proposed Acquisition.

EVALUATION OF THE PROPOSED ACQUISITION

in our evaluation of the Proposed Acquisition, and taking into consideration fhe reliance and
limitation set out in Section 4 of this 1AL, we have tonsidered the follawing factors:

Fagtor o - T Section inthis 1AL
{ii  Rationaks for the Proposed Acquisttion Seotion 8.1
(i}  Evaluation of the Purchase Consideralion Section 6.2
i) Evahsation of the lssus Price of the Congiduration Sharas Saclion 8.3
(ivi Saliend terms of the 8PA Setion 6.4
v} Financial effects of the Proposed Adguisition Berfion 6.5
(vi} Industry cutlook and prospects Bection 6.6
(Vi)  Risk factors associsted with the Proposed Acquisition Sectinn 6.7
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