THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action to be taken, you should consuit your stockbroker, bank manager, solicitor, accountant
or other professional advisers immediately.

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this Circular. Shareholders should rely on their own evaluation to assess the merits and risks of the Proposed
Acquisitions (as defined herein).
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FOR A TOTAL CONSIDERATION OF RM88,194,216, TO BE SATISFIED BY RM16,694,216 IN CASH
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An Extraordinary General Meeting (“EGM”) will be held at Salon lli, Level 2, G Hotel Penang, 168A Persiaran Gurney, 10250 Penang on
Thursday, 31 October 2013 at 11:00 a.m. or at any adjournment thereof. The notice of EGM, together with the Proxy Form are enclosed
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Date and time of EGM : Thursday, 31 October 2013 at 11:00 a.m. or at.any
adjournment thereof

This Circular is dated 14 October 2013




DEFINITIONS

Except where the context otherwise requires, the following terms and abbreviations shall apply

throughout this Circular:

“Act”

“AFFIN Investment” or
“Principal Adviser”

“Board”
“Bursa Securities”

“Cash Consideration”

“Circular”

)

“Consideration Shares’

“Dividend Declaration”

((EGM»
((EPS"

“ESOS Option”

‘FPE"
‘FRS”
‘FYE’
‘GDC”
“GDP”
‘GDhV”

“Henry Butcher” or
“Valuer”

“LAT”

“LATNCI"

“LBT”

“Listing Requirements”

uLPDn

‘LPS”

uNAn

Companies Act, 1965

AFFIN Investment Bank Berhad (Company No.: 9999-V), a participating
organisation of Bursa Securities

Board of Directors of Tambun
Bursa Malaysia Securities Berhad (Company No.: 635998-W)

Cash consideration equivalent to RM16,694,216 which comprises part of
the Purchase Consideration

This circular to the sharehoiders of Tambun dated 14 October 2013 in
relation to the Proposed Acquisitions

55,000,000 Tambun Shares to be issued to the Vendor at an issue price
of RM1.30 per Tambun Share which comprises part of the Purchase
Consideration

Dividend declaration by Paimington to its shareholders amounting to
RM40,000,000 only for cash

Extraordinary general meeting
Earnings per share

Option issued pursuant to the Employees’ Share Option Scheme of the
Company

Financial period ended/ending, as the case may be
Financial Reporting Standard

Financial year ended/ending, as the case may be
Gross development cost

Gross domestic product

Gross development value

Henry Butcher Malaysia (Seberang Perai) Sdn Bhd (Company No.:
226881-H), an independent registered valuer

Loss after taxation

Loss after taxation and non-controlling interests
Loss before taxation

Bursa Securities Main Market Listing Requirements

25 September 2013, being the latest practicable date prior to the printing
of this Circular

Loss per share

Net assets
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“NL”
“Nadayu”
“Palmington”
“Palmington Share”
“PAT”

“PATNCI"

“PBM” or “Vendor”
" PBTU

“Placement”

“Placement Shares”

“Properties”

“Proposed Acquisitions”

“Purchase
Consideration”

“RM” and “sen”
" RNAV”

“RPS-C”

“RPS-C Redemption”

“Sale Securities”

“Shareholders
Repayment”

Net liabilities

Nadayu Properties Berhad (Company No.: 40282-V)
Palmington Sdn Bhd (Company No.: 892241-W)
Ordinary share of RM1.00 each in Palmington

Profit after taxation

Profit after taxation and non-controlling interests

Pembangunan Bandar Mutiara Sdn Bhd (Company No.: 263093-W), a
wholly-owned subsidiary of Nadayu

Profit before taxation

The private placement undertaken by the Company which involved the
issuance of 15,000,000 new Tambun Shares at RM1.32 per Tambun
Share which was completed on 2 August 2013

15,000,000 Tambun Shares issued pursuant to the Placement

The properties owned by Palmington and Tl Development referred to in
Section 2.11 of the Circular, all located in the Town of Simpang Ampat,
District of Seberang Perai Selatan and State of Penang

Proposed acquisition of 2,302,400 Palmington Shares, representing
40.0% of the ordinary share capital in Palmington, and 300,000 TI
Development Shares, representing 30.0% of the ordinary share capital in
Tl Development for the Purchase Consideration

Purchase consideration of RM88,194,216 to be satisfied by
RM16,694,216 in cash and RM71,500,000 by way of issuance of
55,000,000 new Tambun Shares at an issue price of RM1.30 per
Tambun Share in relation to the Proposed Acquisitions

Ringgit Malaysia and sen, respectively

Realisable net asset value

Redeemable preference shares series C of RMO0.01 each in Tl
Development

Redemption by Ti Development of all the existing 8,040,000 RPS-C held
by the Vendor in cash amounting to RM8,040,000.00 only

The remaining 2,302,400 Palmington Shares not held by Tambun,
representing 40.0% of the ordinary share capital in Palmington, and the
remaining 300,000 Tl Development Shares not held by Tambun,
representing 30.0% of the ordinary share capital in Tl Development, to be
acquired by Tambun pursuant to the Proposed Acquisitions

Immediately prior to completion of the Proposed Acquisitions:

(a) Tl Development shall effect the RPS-C Redemption; and

{b) Palmington shall effect the Dividend Declaration
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uSPAn

“Supplemental SPA”
“Tambun” or
“‘Company”

“Tambun Group” or
“Group”

“Tambun Share”
“Tl Development”

“Tl Development
Share”

“US”

“Valuation Letters”
“Valuation Reports”

“Vendor's Advances”

“VWAP”

“Warrants”

Share purchase agreement between Tambun and PBM dated 21 June
2013 in relation to the Proposed Acquisitions, as varied and amended by
the Supplemental SPA (where the context so admits)

Supplemental share purchase agreement between Tambun and PBM
dated 29 August 2013 to vary and amend some of the terms of the SPA

Tambun Indah Land Berhad (Company No.: 810446-U)
Tambun and its subsidiaries, collectively

Ordinary share of RM0.50 each in Tambun
Tambun Indah Development Sdn Bhd (Company No.: 818100-D)

Ordinary share of RM1.00 each in Tl Development

United States of America

Valuation letters on the Properties by Henry Butcher dated 31 March
2013

Valuation reports on the Properties by Henry Butcher dated 17 July 2013
The shareholder's advances granted by the Vendor to Palmington
amounting to RM17,765,784 as at 31 December 2012, which will be fully
repaid by Tambun in cash upon completion of the Proposed Acquisitions

Volume weighted average market price

Warrants 2012/2017 of the Company

All references to the “Company” and/or “Tambun” in this Circular are to Tambun. References to
“Tambun Group” and/or the “Group” are to Tambun and its subsidiaries and references to “we”, “us”,
“our” and “ourselves” are to Tambun and where the context does require, shall include its

subsidiaries.

All references to “you” in this Circular are to the shareholders of the Company.

Words referring to the singular shall, where applicable, include the plural and vice versa and words
referring to the masculine gender shall, where applicable, include the feminine and neutral genders
and vice versa. Reference to persons shall include corporations. ’

Any reference in this Circular to any enactment is a reference to that enactment currently enforced
and as may be amended from time to time and any re-enactment thereof.

Any discrepancy in the tables between the amounts listed and the totals in this Circular are due to
rounding.

Any reference to a time of day in this Circular shall be a reference to Malaysian time, unless otherwise
stated.
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TAMBUN INDAH LAND BERHAD
(Company No. 810446-U)
(Incorporated in Malaysia under the Companies Act 1965)

Registered Office:

51-21-A Menara BHL Bank
Jalan Sultan Ahmad Shah
10050 Penang

14 October 2013

The Board of Directors:

Lai Fook Hoy (Independent Non-Executive Chairman)

Teh Kiak Seng (Managing Director)

Teh Theng Theng (Executive Director)

Thaw Yeng Cheong (Executive Director)

Yeoh Chong Keat (Independent Non-Executive Director)

Taufig Ahmad @ Ahmad Mustapha Bin Ghazali (Independent Non-Executive Director)
Tsai Chia Ling (Non-independent Non-Executive Director)

To: The Shareholders of Tambun Indah Land Berhad

Dear Sir/Madam

PROPOSED ACQUISITION OF 2,302,400 PALMINGTON SHARES, REPRESENTING 40.0% OF
THE ORDINARY SHARE CAPITAL IN PALMINGTON, AND 300,000 TI DEVELOPMENT SHARES,
REPRESENTING 30.0% OF THE ORDINARY SHARE CAPITAL IN TI DEVELOPMENT FOR THE

PURCHASE CONSIDERATION

1. INTRODUCTION

On 21 June 2013, AFFIN Investment, on behalf of the Board, announced that Tambun has
entered into the SPA in relation to the Proposed Acquisitions and intends to undertake the
Placement.

Pursuant to the Proposed Acquisitions and subject to the terms and conditions as stipuiated in
the SPA, Tambun will acquire the following:

(i) the remaining 2,302,400 Palmington Shares not held by Tambun, representing a 40.0%
equity interest in Palmington; and

(ii) the remaining 300,000 Tl Development Shares and 8,040,000 RPS-C not held by
Tambun, representing a 30.0% equity interest in TI Development;

from the Vendor for a total consideration of RM112,234,216 which will be satisfied via a
combination of the following:

(i) RM40,734,216 by cash; and



(i  RM71,500,000 by way of issuance of 55,000,000 Tambun Shares at an issue price of
RM1.30 per Tambun Share.

The cash proceeds to be paid to the Vendor of RM40,734,216, together with the repayment of
the Vendor's Advances of RIM17,765,784 totals RM58,500,000.

Subsequently, AFFIN Investment, on behalf of the Board, had on 2 August 2013 announced
that the Placement has been completed on 2 August 2013 with the listing of 15,000,000 new
Tambun Shares on the Main Market of Bursa Securities.

Thereafter on 29 August 2013, AFFIN Investment, on behalf of the Board, announced that
Tambun has entered into the Supplemental SPA to amend and vary certain provisions in the
SPA, the key terms of which are as follows:

i Tambun and the Vendor have agreed that prior to the completion of the Proposed
Acquisitions, the parties shall cause Tl Development to redeem all of the existing
8,040,000 RPS-C held by the Vendor in Ti Development for a redemption amount of
RM8,040,000, payable entirely in cash;

(i  Tambun and the Vendor have agreed that prior to the completion of the Proposed
Acquisitions, the parties shall cause Palmington to declare and pay dividends amounting
to RM40,000,000 in cash. Tambun'’s and the Vendor’s share of the dividend payment will
amount to RM24,000,000 and RM16,000,000 respectively;

(i)  as a result of the RPS-C Redemption and Dividend Declaration to the Vendor amounting
to RM24,040,000 in total, the Purchase Consideration shall be reduced from
RM112,234,216 to RM88,194,216. The difference will be adjusted against the cash
consideration payable by Tambun while the number of Consideration Shares to be
issued by Tambun will remain unchanged; and

(iv) the Cut-Off Date (as defined in Section 3(ii) of this Circular) will be extended to 31
October 2013 or such further extended period as may be agreed between the parties.

On 11 October 2013, AFFIN Investment, on behalf of the Board, announced that the Cut-Off
Date has been further extended to 30 November 2013 or such further extended period as may
be agreed between Tambun and the Vendor.

For information purposes, the abovementioned amendments to the terms of the Proposed
Acquisitions pursuant to the Supplemental SPA will not affect the total cash proceeds to be paid
to the Vendor which, together with the repayment of the Vendor's Advances amounting to
RM17,765,784, shall remain at RM58,500,000. The total cash proceeds to be paid to the
Vendor in respect of the above is summarised as follows:

RM’000
Cash Consideration 16,694
To be paid pursuant to the RPS-C Redemption 8,040
To be paid pursuant to the Dividend Declaration 16,000
Repayment of Vendor's Advances 17,766
Total 58,500

Pursuant to the above, Tambun will now acquire the following:

M the remaining 2,302,400 Palmington Shares not held by Tambun, representing 40.0% of
the ordinary share capital in Palmington; and

(i) the remaining 300,000 T1 Development Shares not held by Tambun, representing 30.0%
of the ordinary share capital in TI Development;

from the Vendor for a total consideration of RM88,194,216 which will be satisfied via a
combination of the following:

(i) RM16,694,216 by cash; and
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(i) RM71,500,000 by way of issuance of 55,000,000 Tambun Shares at an issue price of
RM1.30 per Tambun Share.

Pursuant to the terms of the SPA, no deposit is payable by Tambun to the Vendor in relation to
the Proposed Acquisitions. in addition, no arrangement of payment on a deferred basis has
been made.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE
PROPOSED ACQUISITIONS AND TO SEEK YOUR APPROVAL FOR THE ORDINARY
RESOLUTION PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT THE
FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE PROXY FORM IS
ENCLOSED IN THIS CIRCULAR.

WE ADVISE YOU TO READ AND CONSIDER THE CONTENTS OF THIS CIRCULAR
CAREFULLY BEFORE VOTING ON THE ORDINARY RESOLUTION TO GIVE EFFECT TO
THE PROPOSED ACQUISITIONS AT THE FORTHCOMING EGM.

DETAILS OF THE PROPOSED ACQUISITIONS

The Proposed Acquisitions

Tambun has entered into the SPA with the Vendor to acquire the remaining ordinary share

capital in Palmington and Tl Development not held by the Company for a total consideration of
RM88,194,216, as summarised below:

{ Company No. of ordinary shares of RM1.00 to be acquired %
Palmington 2,302,400 40.0
Tl Development 300,000 30.0

In addition, among other terms in the SPA as set out in Section 3 of this Circular, Tambun is
required to advance to Palmington cash to settle the Vendor's Advances amounting to
RM17,765,784 on the Completion Date (as defined in Section 3(iv) of this Circular). The
Vendor's Advances to Palmington were used by Paimington mainly for payment of land cost
and development expenditure in relation to Palmington's development projects.

The Vendors’ Advances were made by the Vendor to Palmington on the respective dates:

Date Amount
(RM)
4 May 2011 1,865,784
15 July 2011 320,000
7 December 2011 7,660,000
18 October 2012 7,920,000
Total 17,765,784

Upon the completion of the Proposed Acquisitions, Palmington and Tl Development will
become wholly-owned subsidiaries of Tambun.

History and Background Information

Tambun had on 15 May 2010 entered into a share sale agreement to acquire 700,000 TI
Development Shares, 350,000 redeemable preference shares series A of RM1.00 each and
17,050,497 redeemable preference shares series B of RM1.00 each in Tl Development,
representing 70.0% equity interest in TI Development from Siram Permai Sdn Bhd, Amal Pintas
Sdn Bhd and Tah-Wah Sdn Bhd, for a purchase consideration of RM17.72 million which was
fully settled via issuance of 35,440,662 Tambun Shares. The acquisition was part of Tambun’s
listing scheme, which saw the Company being listed on the Main Market of Bursa Securities in
2011. Tl Development is the project company involved in the development of 3 parcels of
freehold land in Mukim 15, Daerah Seberang Perai, Penang, measuring a total of 151.91 acres
at the time.
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~Subsequently, on 4 May 2011, Tambun acquired 3,453,600 Palmington Shares, representing

60.0% equity interest in Palmington for a cash consideration of RM3.51 million from Ms. Yeap
Lay Suat. In relation thereto, Tambun had on the same date, entered into a shareholders’
agreement with the Vendor, who is the remaining 40.0% shareholder of Palmington at the time,
to regulate their respective rights and obligations in Palmington.

Also on 4 May 2011, Palmington entered into various sale and purchase agreements with PBM
to acquire all those pieces and parcels of lands located in a township development known as
Bandar Tasek Mutiara in the locality of Simpang Ampat, Mukim 15, Seberang Perai Selatan
(formerly known as Province Wellesley), Penang with a total land area of approximately 526.75
acres comprising Parcels R1, R2, R3, C and amenities lands, for a total cash consideration of
approximately RM233.22 million.

Paimington and TI Development, collectively, contributed to approximately 57% of Tambun's
consolidated revenue of RM296.71 million for the FYE 31 December 2012, through their
property development projects on the above lands, which is currently a township known as
Bandar Tasek Mutiara. Details of the remaining lands under development and undeveloped,
description of the on-going/future developments by Palmington and Tl Development, including
the type of development and the expected GDV, expected GDC, and expected PBT are
summarised in Section 2.11 below.

Basis and justification of the Purchase Consideration for the Proposed Acquisitions

The Purchase Consideration of RM88,194,216 for the Sale Securities was arrived at on a
“willing buyer-willing seller” basis after taking into consideration the following:

(i) Adjusted RNAV of Palmington and TI Development of RM159,588,773 and
RM111,478,437 respectively after the adjustments for the Shareholders Repayment,
arrived at as follows:

(ii)

Palmington Tl Development Total
(RM) {RM) (RM)
Audited net assets as at 31
December 2012 27,716,561 70,312,606 98,029,167
Add: Revaluation surplus 171,872,212 49,205,831 221,078,043
RNAV based on 100% ordinary
share capital 199,588,773 119,518,437 319,107,210
Less: Dividend Declaration / RPS-
C Redemption (40,000,000) (8,040,000)  (48,040,000)
Adjusted RNAV based on 100%
ordinary share capital 159,588,773 111,478,437 271,067,210
Ordinary share capital to be
acquired  pursuant to  the
Proposed Acquisitions 40.0% 30.0%
Adjusted RNAV based on the
ordinary share capital to be
acquired pursuant to the
Proposed Acquisitions 63,835,509 33,443,531 97,279,040

Note:

(1) The market value of RM430,300,000 and RM104,500,000 for Palmington and TI
Development’s Properties respectively as ascribed by the Valuer represents a surplus of
RM221,078,043 or approximately 70.47% over Palmington and TI Development’s
Properties’ net book value as at 31 March 2013 of RM313,721,957.

Please refer to Section 2.11 for further details on the Properties.

the prospects of the Bandar Tasek Mutiara township where all of the current and future
property developments of Palmington and T! Development are located, as set out in

Section 6.4 below.
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The Purchase Consideration is justified after taking into consideration, amongst others, the
prospects of Bandar Tasek Mutiara, the rationale for the Proposed Acquisitions and the
discount of approximately RM9.08 million represented by the Purchase Consideration as
compared to the RNAV based on the ordinary share capital to be acquired pursuant to the
Proposed Acquisitions after adjusting for the Shareholders Repayment (“‘Adjusted RNAV").

Based on commercially negotiated terms between the Company and the Vendor, the parties
agreed on the Purchase Consideration which is at a discount of approximately RM9.08 million
from the Adjusted RNAYV after taking into consideration the following:

(i) there is no deferred payment pursuant to the terms of the SPA as the Purchase
Consideration will be settled in full upon the completion of the Proposed Acquisitions;
and

(iy  the Vendor will be receiving Consideration Shares as part of the Purchase Consideration
which would enable the Vendor to participate in and benefit from the future
developments, potential earnings and capital appreciation of the Properties as well as
the future growth of Tambun as a major shareholder of Tambun.

For information purposes, Tambun is required to advance to Palmington cash to settle the
Vendor's Advances amounting to RM17,765,784 on the Completion Date (as defined in Section
3(iv) of this Circular).

Mode of satisfaction for the Purchase Consideration and the source of funding for the
Proposed Acquisitions ,

The Purchase Consideration will be satisfied in the following manner:

Mode of settlement Date of settlement Consideration
(RM)
Consideration Shares 'On Completion Date ©71,500,000
Cash “'On Completion Date 16,694,216 |
Total 88,194,216
Notes:

(1) The Completion Date is defined as 14 days from the date on which all the conditions precedent are
satisfied or fulfilled, or on such other time as Tambun and the Vendor may agree.
(2) To be satisfied via the issuance of 55,000,000 Tambun Shares to the Vendor.

Tambun and the Vendor have, on a “willing buyer-willing seller’ basis, agreed that the
Purchase Consideration is to be satisfied via the Consideration Shares and Cash
Consideration, as it:

(i) will afllow the Company to undertake the Proposed Acquisitions whilst minimising the
immediate impact on the cash flow and gearing of the Company as compared to funding
the Proposed Acquisitions by cash and/or bank borrowings in totality; and

(i)  provides the Vendor an avenue to continue to participate in the future growth potential of
Palmington and Tl Development in a meaningful way without substantially diluting
Tambun'’s existing shareholiders’ interest in the Company.

Pursuant to the Proposed Acquisitions, the Vendor will become a major shareholder of
Tambun. Accordingly, Nadayu (the holding company of the Vendor) will be deemed interested
in Tambun by virtue of Section 6A of the Act.

For illustrative purposes:
(i) assuming the outstanding ESOS Options and Warrants as at the LPD are fully exercised

into Tambun Shares, the proforma equity interest of the Vendor in Tambun upon the
completion of the Proposed Acquisitions will be 12.74%; and
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(ii) assuming none of the outstanding ESOS Options and Warrants is exercised, the
proforma equity interest of the Vendor in Tambun upon the completion of the Proposed
Acquisitions will be 14.06%.

The Cash Consideration of approximately RM16.69 million will be funded entirely via the net
proceeds from the Placement of approximately RM19.50 million. The remaining net proceeds
from the Placement of approximately RM2.81 million will be used for the part settiement of the
Vendor's Advances amounting to approximately RM17.77 million. Accordingly, the remaining
settiement of the Vendor's Advances amounting to approximately RM14.96 million will be
funded via internally generated funds and/or bank borrowings, the proportions of which have
yet to be determined as at the LPD.

Pursuant to the terms of the SPA, Tambun and the Vendor have also agreed that prior to the
compietion of the Proposed Acquisitions, the parties shall cause:

(i TI Development to redeem all of the existing 8,040,000 RPS-C held by the Vendor in Ti
Development for a redemption amount of RM8,040,000, payable entirely in cash; and

(i) Palmington to declare and pay dividends amounting to RM40,000,000 in cash.
Tambun's and the Vendor’s share of the dividend payment will amount to RM24,000,000
and RM16,000,000 respectively;

Pursuant to the terms of the SPA, no deposit is payable by Tambun to the Vendor in relation to
the Proposed Acquisitions. In addition, no arrangement of payment on a deferred basis has
been made.

Basis of arriving at the issue price of the Consideration Shares

The issue price for the Consideration Shares of RM1.30 per Tambun Share was determined on
a “willing buyer-willing seller” basis and after taking into consideration, amongst others, the
prevailing market conditions as well as the historical share price of Tambun, including the
following:

(i) The issue price represents a discount of approximately 5.11% from the last traded price
of Tambun Shares on 20 June 2013, being the last market day prior to the date of
execution of the SPA of RM1.37;

(i)  The issue price represents a discount of approximately 3.70% from the 5-day VWAP of
Tambun Shares up to and including 20 June 2013, being the last market day prior to the
date of execution of the SPA of RM1.35;

(i)  The issue price represents a discount of approximately 3.70% to the 30-day VWAP of
Tambun Shares up to and including 20 June 2013, being the last market day prior to the
date of execution of the SPA of 1.35; and

(iv) The range of closing prices of Tambun for the past 1 year up to and including 20 June
2013, being the last market day prior to the date of execution of the SPA of RM0.54 to
RM1.41.

The issue price for the Consideration Shares of RM1.30 per Tambun Share is justified after
taking into consideration, amongst others, the historical market prices of Tambun Shares as
stated above. The Board has, based on commercially negotiated terms between the Company
and the Vendor, agreed that the issue price be rounded down to RM1.30 from the 30-day
VWAP of Tambun Shares up to and including 20 June 2013, being the last market day prior to
the date of execution of the SPA of RM1.35, after taking into consideration the discount of the
Purchase Consideration from the Adjusted RNAV given to Tambun as highlighted in Section
2.2 of this Circular.

For the historical market prices of Tambun Shares, please refer to Section 13 of this Circular.
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2.6

2.7

2.8

Ranking and listing of the Consideration Shares

The Consideration Shares shall, upon allotment and issuance, rank pari passu in all aspects
with the existing Tambun Shares, save and except that the Consideration Shares will not be
entitled to any dividend, right, allotment and/or other form of distribution where the entitlement
date precedes the date of allotment and issuance of the said Consideration Shares.

Bursa Securities has via its letter dated 3 October 2013 approved the application for the listing
of and quotation for the Consideration Shares on the Main Market of Bursa Securities subject to
the conditions as set out in Section 8 of this Circular.

Liabilities to be assumed

Upon completion of the Proposed Acquisitions, the contingent liabilities of Tambun in the form
of corporate guarantees given to banks for credit facilities granted to Palmington and Ti
Development will increase from approximately RM75.11 million to approximately RM93.70
million based on the amount as at the LPD. The increase in the amount of corporate
guarantees given by Tambun is due to the increase in Tambun’s equity interest in Palmington
and Tl Development pursuant to the Proposed Acquisitions and hence, the proportion of
corporate guarantees attributable to Tambun would increase accordingly. This is in line with the
terms of the SPA where Tambun is required to procure the release of corporate guarantees
previously given by the Vendor and/or Nadayu in favour of Palmington and TI Development.

Save for the above and the Vendor's Advances (as set out in Section 3(vi) below), Tambun will
not be assuming any other liabilities, including contingent liabilities and corporate guarantees,
arising from the Proposed Acquisitions.

Additional financial commitment

The estimated GDC for the Properties of approximately RM1.80 billion as set out in Section
2.11 below is expected to be financed via the Tambun Group’s internally generated funds,
sales proceeds generated from the proposed development and/or bank borrowings, the
proportions of which have yet to be determined as at the LPD.

Save for the above, the financial commitments (as set out in Sections 2.3 and 2.6) above as
well as the capital commitments (as set out in Section 3(xi)(c) below), the Board does not
expect the Company to incur any other additional financial commitment in relation to the
Proposed Acquisitions.

Information on Paimington

Palmington is a private limited company incorporated in Malaysia on 8 March 2010 pursuant to
the Act and has its registered office at 51-21-A, Menara BHL Bank, Jalan Sultan Ahmad Shah,
10050 Penang. Its present authorised share capital is RM10,000,000 comprising 10,000,000
Paimington Shares, of which RM5,756,000 comprising 5,756,000 Palmington Shares have
been issued and fully paid-up.

The principal activity of Palmington is property development. Its business activities are currently
mainly undertaken in Penang.

The directors and the shareholders of Palmington as at the LPD are as follows:

No. of Palmington
Name Designation Shares held %
Tambun Shareholder 3,453,600 60.00
Vendor Shareholder 2,302,400 40.00
Teh Kiak Seng Director - -
Teh Theng Theng Director - -
Thaw Yeng Cheong Director - -




No. of Palmington
Name Designation Shares held %
Cheang Chee Leong Director - _
Hamidon Bin Abdullah Director - -

Please refer to Appendix | of this Circular for further information on Palmington.

2.9 Information on Tl Development
Tl Development is a private limited company incorporated in Malaysia on 16 May 2008
pursuant to the Act and has its registered office at 51-21-A, Menara BHL Bank, Jalan Sultan
Ahmad Shah, 10050 Penang. Its present authorised share capital is RM50,000,000 comprising
49,570,000 Tl Development Shares and 43,000,000 RPS-C, of which RM1,000,000 comprising
1,000,000 Ti Development Shares and RM268,000 comprising 26,800,000 RPS-C have been
issued and fully paid-up.
The principal activity of Tl Development is property development. Its business activities are
currently mainly undertaken in Penang.
The directors and the shareholders of Tl Development as at the LPD are as follows:
No. of Ti No. of
Name Designation Development % RPS-C %
Shares held held
Tambun Ordinary shareholder 700,000 70.00 18,760,000 70.00
and RPS-C holder
Vendor Ordinary shareholder 300,000 30.00 8,040,000 30.00
and RPS-C holder
Teh Kiak Seng Director - - - -
Teh Theng Theng Director - - - -
Thaw Yeng Cheong Director - - - -
Cheang Chee Leong Director - - - -

Hamidon Bin Abduliah Director - - - -

2.10

Please refer to Appendix Il of this Circular for further information on Tl Development.
Information on PBM

PBM was incorporated in Malaysia on 30 April 1993 under the Act as a private limited company
and has its registered office at Level 5, Menara Standard Chartered, 30 Jalan Sultan Ismail,
50250 Kuala Lumpur. Its authorised share capital is RM300,000,000 comprising 300,000,000
ordinary shares of RM1.00 each, of which RM15,000,000 comprising 15,000,000 ordinary
shares of RM1.00 each has been issued and fully paid-up.

PBM is principally involved in property development and investment holding and is a wholly-
owned subsidiary of Nadayu.

Nadayu was incorporated in Malaysia on 27 June 1978 under the Act as a public limited
company under the name of MIT Holdings Berhad. it changed its name to Mutiara Goodyear
Development Berhad on 17 October 2001, and subsequently to its present name on 14 June
2011. It has its registered office at Level 5, Menara Standard Chartered, 30 Jalan Sultan Ismail,
50250 Kuala Lumpur. Its authorised share capital is RM500,000,000 comprising 500,000,000

- ordinary shares of RM1.00 each, of which RM230,913,200 comprising 230,913,200 ordinary

shares of RM1.00 each has been issued and fully paid-up. Nadayu is a public listed company
listed on the Main Market of Bursa Securities.




For information purposes, Nadayu had on 21 June 2013 announced that the board of directors
of Nadayu received a letter from the major shareholders of Nadayu informing Nadayu of their
intention to privatise Nadayu by way of a selective capital reduction and repayment exercise
pursuant to Section 64 of the Act (“Proposed SCR”) (“SCR Letter”). On 1 July 2013, RHB
Investment Bank had, on behalf of the board of directors of Nadayu, announced that Nadayu
had deliberated on the SCR Letter and decided to present the Proposed SCR to the
shareholders of Nadayu. The Proposed SCR is not inter-conditional with the Proposed
Acquisitions. For further information on the Proposed SCR, please refer to the website of Bursa
Securities.

The directors of PBM as at the LPD are Hamidon Bin Abdullah, Lim Beng Guan and Mohd
Farid Bin Dato’ Hj. Nawawi.

(The rest of this page is intentionally left blank)
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The estimated GDC for the Properties of approximately RM1.80 billion as set out above is
expected to be financed via the Tambun Group’s internally generated funds, sales proceeds
generated from the proposed development (the estimated GDV of the Properties is
approximately RM2.71 billion as set out above) and/or bank borrowings, the proportions of
which have yet to be determined as at the LPD.

The market values of the Properties, where applicable, were estimated by Henry Butcher via
the Valuation Reports utilising either the “Comparison Approach” (for vacant lands) or “Residual
Method” (for on-going development projects) of valuation respectively.

The Comparison Approach has been adopted for vacant lands and is a valuation method where
adjustments are made on relevant characteristics of comparable properties such as location,
time, improvements, amenities, accessibility, size and tenure to arrive at the estimated
indicative market value of the Properties.

The Residual Method of valuation has been adopted for on-going development projects and
involves a computation of the development value of the project, from which is deducted all
expenses and costs to complete the project including a margin for developer's profit. The
remainder or residual sum is then discounted to reflect the market value of the Properties.

(Source: Valuation Reports)

The market value of RMA430,300,000 and RM104,500,000 for Palmington and TI
Development's Properties respectively as ascribed by the Valuer represents a surplus of
RM221,078,043 or 70.47% over Palmington and Tl Development's Properties’ net book value
as at 31 March 2013 of RM313,721,957.

The current and future property developments of Palmington and Tl Development are located .
in the Bandar Tasek Mutiara township. Bandar Tasek Mutiara or Pearl City is a modern and
self-contained township, situated in the southern district of Seberang Perai (formerly known as
Province Wellesley), Penang. The project, currently being undertaken by Palmington and Ti
Development, commenced in 2009 and it is expected to be fully developed by 2020 with an
estimated total GDV of RM2.71 billion. Upon full completion, Bandar Tasek Mutiara is expected
to have 11,000 households with public amenities, recreational facilities, healthcare and
wellness centres and retail outlets. Pearl City is adjacent to existing transportation networks like
the North South Expressway, Penang Second Bridge and a railway station supporting the
double-track line running between Padang Besar and Ipoh. There are 12 industrial parks within
a 15 km radius from Pearl City, which include among others, Prai Industrial Estate, Penang
Science Park, Bukit Minyak Industrial Estate, Bukit Tengah Industrial Estate and Batu Kawan
Industrial Park, which are expected to cater to employment opportunities.

For the latest financial year, i.e. FYE 31 December 2012, Palmington launched 4 projects within
Pearl City with an estimated GDV of approximately RM254.49 million. These projects were
Pearl Indah 1, 2 and 3, which comprise 2-storey terrace and 2-storey semi-detached homes,
and Pearl Impian which comprises 2-storey terrace homes. As at the LPD, the percentage of
units sold for Pearl Indah 1, 2 and 3, and Pearl Impian are 93.50%, 84.57%, 78.39% and
81.27% respectively. In view of these encouraging sale rates as well as the positive prospects
of the Penang property market (please refer to Section 6.3 of this Circular for further details),
the Company is optimistic of the current and future prospects of Palmington and TI
Development. For further details on Pearl Indah 1, 2 and 3, Pearl Impian as well as the other
property development projects of Pearl City and its prospects, please refer to Section 2.11 and
Section 6.4 of this Circular respectively.

(The rest of this page is intentionally left blank)
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A map of the Properties and its surrounding areas is set out below:

ATt
Eaine
Q)

Fetasy
xeorpeed

ST
SRR

[Ra AT
1HWE QRAIYY

(Source: Valuation Reports)
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SALIENT TERMS OF THE SPA

The salient terms of the SPA for the Proposed Acquisitions include, amongst others, the
following:

(i Sale and purchase of the Sale Securities

Subject to the terms and conditions of the SPA and on the basis of the
representations, warranties, covenants agreements and indemnities of the Vendor
contained in the SPA and effective at the Completion Date (as defined in Section 3(iv)
of this Circular), the Vendor shall with full title guarantee sell and Tambun shall
purchase the Sale Securities free from all claims, charges, liens, encumbrances and
equities together with all rights attached as accrued thereto as from the date of the
SPA.

(ii) Conditions precedent

The completion of the SPA is conditional on the following conditions precedent being
fulfilled by 30 November 2013 or such further extended period as may be agreed
between the parties (hereinafter referred to as the “Cut-Off Date”):

(@) Tambun shall at its own cost and expense obtain the approval of its
shareholders in a general meeting for:

(1)  the acquisition of the Sale Securities by Tambun from the Vendor at the
Purchase Consideration upon the terms and conditions of the SPA; and

(2) the issue and allotment by Tambun to the Vendor of the Consideration
Shares as part payment of the Purchase Consideration and the
remaining consideration shall be paid in cash on the Completion Date
(as defined in Section 3(iv) below);

(b) the Vendor shall at its own cost and expense obtain the approval of its
shareholders and that of its holding company, Nadayu, for the sale of the Sale
Securities upon the terms and conditions set out in the SPA;

(¢) Tambun shall at its own cost and expense obtain the approval in principle of
Bursa Securities for the admission, listing and quotation of the Consideration
Shares on the Main Market of Bursa Securities (subject only to allotment) and
compliance with all the requirements of the authorities in connection with the
application for listing of the Consideration Shares; and

(d) the Vendor shall, if so required by any agreement with Palmington and TI
Development's bankers, obtain the approval of Palmington and TI
Development's bankers for the sale of the Sale Securities to Tambun.

The date on which all the conditions precedent are satisfied or fulfilled is hereinafter
referred to as the “Unconditional Date”.

(ii) Shareholders’ Repayment
Tambun and the Vendor agreed to undertake the RPS-C Redemption in respect of Tl

Development and Dividend Declaration in respect of Palmington immediately prior to
the Completion Date.

(The rest of this page is intentionally left biank)
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(iv)

v)

(vi)

(vii)

Completion Date

The Completion Date is defined as 14 days from the Unconditional Date or on such
other time as Tambun and Vendor may agree.

If:

(a) no event of default has occurred or would occur as a result of the completion of
the SPA;

(b) the conditions precedent as set out in Section 3(ii) of this Circular have been
procured, obtained and/or fulfilled or waived by the parties; and

(c) the Vendor has not breached any undertakings, representations, warranties
and covenants under the SPA,

then, subject to the provisions of the SPA, the parties shall, on the Completion Date,
complete the acquisition of the Sale Securities.

Immediately prior to completion, Tambun and the Vendor shall cause:

(a) Tl Development to effect the RPS-C Redemption referred to in Section 3(iii) of
this Circular; and

(b)  Palmington to effect the Dividend Declaration referred to in Section 3(iii) of this
Circular.

Consideration

The consideration payable by Tambun for the acquisition of the Sale Securities from
the Vendor shall be at the Purchase Consideration of RM88,194,216 upon the terms
and conditions of the SPA of which RM71,500,000 only shall be satisfied by the issue
and allotment by Tambun to the Vendor of 55,000,000 new Tambun Shares at an
issue price of RM1.30 per Tambun Share and the balance of the Purchase
Consideration of RM16,694,216 shall be paid in cash on the Completion Date.

Settlement of the Vendor’s Advances to Palmington

As at 31 December 2012, Palmington is indebted to the Vendor for shareholder
advances granted by the Vendor to Palmington amounting to RM17,765,784. As at
the LPD, the amount of the Vendor's Advances remains at RM17,765,784. The
Vendor's Advances do not bear interest. Tambun shall advance to Palmington cash
to fully settle the Vendor's Advances on the Completion Date.

Termination event

On the occurrence of any of the following defaulting events (“Event of Default”)
stated hereunder, Tambun may (but is not obliged to) give notice in writing to the
Vendor for termination specifying the default or breach of the Vendor and requiring
the Vendor to remedy the said default or breach within 14 days or such extended
period as may be allowed by Tambun, on the receipt of such notice:

(a) breach of any material or fundamental terms or conditions of the SPA or a
failure to perform or observe any material or fundamental undertaking,
obligation or agreement expressed or implied in the SPA including the breach
of any material warranties;

(b)  a receiver, receiver and manager, trustee or similar official is appointed over
any of the assets or undertaking of Palmington or Tl Development;

(c) Palmington or Tl Development enters into or resolves to enter into any
arrangement, composition or compromise with, or assignment for the benefit of,
its creditors or any class of them;
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(viii)

(ix)

(x)

(d) an application, petition or order is made for the winding-up of the Vendor or
winding-up or dissolution of Palmington or Tl Development, or a resolution is
passed or any steps taken to pass a resolution for the winding-up or dissolution
of Palmington or Tl Development, otherwise than for the purpose of an
amalgamation or reconstruction which has prior written consent of Tambun;

(e) Palmington or Tl Development cease or threaten to cease carrying on a
substantial portion of its business other than in compliance with its obligations
under the SPA; or

() any representation, warranty or statement which is made (or acknowledged to
have been made) by the parties in the SPA or which is contained in any
certificate, statement, legal opinion, notice, replies made in the course of the
due diligence review or information furnished in the due diligence review or
provided under or in connection therewith proves to be incorrect in any material
respect.

Termination

If the Vendor fails to remedy the relevant default or breach within the said 14 days or
such extended period as may be allowed by Tambun after being given notice by
Tambun to rectify such breach, Tambun may elect to terminate the SPA and claim
damages (i.e. demand upon the Vendor compensation for damages or losses
suffered by Tambun).

Note:

In the event of the termination of the SPA, Tambun is not expected to incur any additional cost
or liabilities, save for the legal expenses (and incidental costs) to be incurred should Tambun
elect to pursue legal actions against the Vendor for any default or breach of the terms and
conditions of the SPA.

Survival

Any termination of any part of the transaction under the SPA may not affect the other
parts of the transaction under the SPA if Tambun decides to proceed with the rest of
the transaction.

Vendor’s representations and warranties

(a) The Vendor accepts that Tambun is entering into the SPA in reliance upon
each of the representations, warranties and undertakings by the Vendor set out
in the SPA.

(b}  The Vendor represents and warrants to and undertakes that the provisions
relating to the Vendor's representations and warranties in the SPA shall
continue to have full force and effect notwithstanding the completion of the SPA
that:

(1}  the Vendor has and wili on the Completion Date, have good title to the
Sale Securities and is or will be on the Completion Date, authorised and
have the right to freely at liberty, sell the same, free from any claims,
charges, liens or any other encumbrances or equities, to Tambun
pursuant to the terms of the SPA;

(2) the Vendor has the full power, authority and capacity to execute and
deliver the SPA and to perform the terms therein and will before the
Completion Date take all necessary corporate and other actions to
authorise the completion of the sale of the Sale Securities and the
execution, delivery and performance of the terms of the SPA;
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(3)  that no petition for winding-up has been presented or threatened against
the Vendor nor has a resolution been passed or intended to winding-up
the Vendor;

(4) the execution and performance of the SPA will not violate the provisions
of any law or any agreement to which the Vendor is a party and where
required, the necessary consents or approvals of any party or body has
been or shall be obtained by the Vendor;

(6) the Vendor has not at any time prior to the date of the SPA entered into
any agreements or arrangements for the sale of the Sale Securities to
any person nor granted any option or right of first refusal in favour of any
person in respect of the Sale Securities; and

(6) there is no litigation, arbitration or administrative proceedings presently
current or pending or threatened against the Vendor which might affect
the Vendor's ability to perform the SPA or frustrate the completion of the
Proposed Acquisitions.

(xi) Tambun’s warranties and undertaking

(@)

(b)

(c)

Tambun undertakes to the Vendor that prior to the Completion Date, it may
issue or place out or grant option to subscribe for new shares* to other parties
provided that the total number of new shares shall not exceed 15,000,000
Tambun Shares and the issue price per share shall not be less than RM1.30
(except for any ESOS Options);

Note:
* For example, Tambun may undertake a pnivate pfacement of shares or a nghts
issue of warrants provided that the total number of new shares to be issued does
not exceed 15,000,000 Tambun Shares and the issue price shall not be less than
RM1.30 (these criteria corresponds with the details of the Placement). This is a
commercially negotiated term between the Company and the Vendor to ensure
that the Vendor's expected shareholdings in Tambun after the Proposed
Acquisitions is not reduced prior to the Completion Date, as well as to facilitate
the Placement which involved the issuance of 15,000,000 Placement Shares at
the issue price of RM1.32 per Placement Share. The Placement was completed
on 2 August 2013. As Tambun has already placed ouf 15,000,000 Tambun
Shares pursuant to the Placement, Tambun will no longer issue or place out any
new Tambun Shares or grant any options to subscribe for new Tambun Shares
(except for ESOS Options) prior to the Completion Date.

Tambun undertakes to the Vendor that for the period of six (6) months after the
Completion Date, it shall not issue or place out or grant option (except for any
ESOS Options) to any party at the issue price of less than RM1.30;

Tambun guarantees the Vendor of the full payment by Palmington of the
balance purchase price for the respective sale and purchase agreements
entered into on 4 May 2011 between Palmington and the Vendor for the
purchase of land known as Parcel R2 and Parcel C (both located in Mukim 15,
Daerah Seberang Perai Selatan, Penang. Please refer to Section 2.11 of this
Circular for more information on these lands). The balance purchase prices and
the payment dates are as follows:

Land parcel Payment date Balance purchase price

(RM)
Parcel R2 February 2014 58,800,000
Parcel C November 2014 | 52,158,540
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(d)  Tambun represents and warrants to and undertakes with the Vendor and to the
intent that the provisions relating to Tambun’s warranties and undertakings in
the SPA shall continue to have full force and effect notwithstanding the
completion of the SPA that: '

(1)  Tambun has the full power, authority and capacity to execute and deliver
the SPA and to perform the terms therein and will before the Completion
Date take all necessary corporate and other actions to authorise the
completion of the sale of the Sale Securities and the execution, delivery
and performance of the terms of the SPA,

(2) that no petition for winding-up has been presented or threatened against
Tambun nor has a resolution been passed or intended to winding-up
Tambun,;

(3) the execution and performance of the SPA will not violate the provisions
of any law or any agreement to which Tambun is a party and where
required, the necessary consents or approvals of any party or body has
been or shall be obtained by Tambun; and

(4) there is no litigation, arbitration or administrative proceedings presently
current or pending or threatened against Tambun which might affect
Tambun's ability to perform the SPA or frustrate the completion of the
Proposed Acquisitions; and

(e)  Tambun will use all reasonable endeavours to procure the release/cancellation
of the corporate guarantees issued by Nadayu, the holding company of the
Vendor or the Vendor in respect of any credit facilities required by the lenders
to Palmington and TI Development as soon as practicable. Pending such
release, Tambun undertakes to indemnify Nadayu or the Vendor in respect of
such guarantees in respect of or attributable to the period after completion.

RATIONALE FOR THE PROPOSED ACQUISITIONS

The Proposed Acquisitions are a part of Tambun’s plan to enhance its assets and earnings
base to improve its long term growth prospects. The Proposed Acquisitions will allow Tambun
to have control over Paimington and Tl Development as its sole shareholder, which marks an
expansion of their influence as one of the Company’s main developments. This is in line with
the strategic direction of Tambun to remain focused on core locations such as Penang which
the Company is familiar with and have identified as growth locations.

Given the combined estimated GDV of Paimington and TI Development of approximately
RM2.15 billion and RMO0.57 billion respectively, the Proposed Acquisitions are expected to
enhance the Company’s financial results in the future over the development period of the
Bandar Tasek Mutiara township as Tambun will be able to fully consolidate the financial results
of Palmington and Tl Development upon completion of the Proposed Acquisitions. Hence, the
Proposed Acquisitions represent a strategic investment by Tambun and is expected to
contribute positively to the earnings as well as shareholders’ value of the Tambun Group in the
medium to longer term.

In addition to the above, as part of the Purchase Consideration is in the form of Consideration
Shares, this will allow the Company to undertake the Proposed Acquisitions while minimising
the immediate impact on the cash flow and gearing of the Company compared to funding the
Proposed Acquisitions by cash and/or bank borrowings in totality.

In light of the above and the positive prospects of the Malaysian economy and the property

market as set out in Section 6 below, the Board believes that the Proposed Acquisitions will be
beneficial to the Company’s future prospects in the longer term.
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5.1

EFFECTS OF THE PROPOSED ACQUISITIONS

For illustration purposes, the effects of the Proposed Acquisitions are shown under two (2)

scenarios as set out below:

Minimum Scenario ()

exercised by the option holders; and

Assuming none of the outstanding ESOS Options are

(ii) Assuming none of the Warrants are exercised by the
warrant holders.

Maximum Scenario c (i)

Assuming the outstanding ESOS Options as at the LPD are

fully exercised by the option holders into Tambun Shares;

and

(i) Assuming full exercise of the existing Warrants as at the
LPD into Tambun Shares.

Issued and paid-up share capital

The proforma effects of the Proposed Acquisitions on the issued and paid-up share capital of

the Company are as follows:

Minimum Scenario

Maximum Scenario

No. of Tambun RM No. of Tambun RM
Shares Shares

Issued and paid-up share 336,059,081 168,029,540 336,059,081 168,029,540
capital as at the LPD T e T e
Assuming none/all of the
Company’s outstanding ) )
ESOS Options as at the 3,044,000 1,522,000
LPD are exercised

336,059,081 168,029,540 339,103,081 169,551,540
Assuming none/all of the
Company’s outstanding ) )
Warrants as at the LPD are 37,460,919 18,730,460
exercised

336,059,081 168,029,540 376,564,000 188,282,000
To be issued pursuant to
the Proposed Acquisitions 55,000,000 27,500,000 55,000,000 27,500,000
Enlarged issued and paid- 391,059,081 195529540 431,564,000 215,782,000

up share capital

(The rest of this page is intentionally left blank)
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5.5

6.1

Earnings and EPS

As the Proposed Acquisitions are expected to be completed in the fourth quarter of 2013, the
Proposed Acquisitions will not have an effect on the earnings and EPS of the Tambun Group
for the FYE 31 December 2012. Nonetheless, for illustration purposes, assuming that the
Proposed Acquisitions were completed on 1 January 2012, the Tambun Group’s proforma EPS

would be as follows:

Minimum Maximum

Scenario Scenario

RM’000 RM’000

PATNCI of Tambun Group for the FYE 31 December 2012 40,812 40,812

Add: Non-controlling interest portion of Paimington and T 14,034 14,034

Development's PAT for the FYE 31 December 2012

Less: Estimated expenses 1,000 1,000

Proforma PATNCI 53,846 53,846

Proforma number of Tambun Shares after the Proposed 391,059 431,564
Acquisitions (‘000)

Proforma EPS (sen) 13.77 12.48

Based on the illustration above, the EPS of the Group (computed based on the PATNCI of the
Group for the FYE 31 December 2012 divided by the number of Tambun Shares outstanding
as at the LPD) would increase from 12.14 sen to 13.77 sen under the Minimum Scenario and
12.48 sen under the Maximum Scenario, respectively.

The Proposed Acquisitions are expected to enhance the earnings and EPS of the Tambun
Group for the FYE 31 December 2013 when the Proposed Acquisitions are completed and
Palmington and Tl Development become wholly-owned subsidiaries of Tambun as the Group
will no longer be required to apportion parts of the Group’s consolidated profit to the non-
controlling interest of both Palmington and Tl Development.

Convertible securities

Save for the existing ESOS Options and Warrants, the Company does not have any other
convertible securities. The Proposed Acquisitions will not give rise to adjustments to the
exercise price and number of outstanding ESOS Options and Warrants of the Company
pursuant to the terms of the by-laws and deed poll governing the Company’'s ESOS Options
and Warrants respectively.

OVERVIEW AND PROSPECTS OF THE MALAYSIAN ECONOMY, PROPERTY MARKET
AND BANDAR TASEK MUTIARA DEVELOPMENT

Overview and prospects of the Malaysian economy

The global growth outlook is expected to improve in 2013. Financial and policy risks have
receded compared to the situation over the recent 2 years. Policy measures introduced in the
latter half of 2012 have reduced policy uncertainties and stress in the financial markets. In the
advanced economies, the pace of recovery is likely to be weak, with the differential in national
growth rates reflecting the degree of economic and financial stress in the individual economies.
The outlook for the emerging economies is relatively more favourable, despite their vulnerability
to external developments. Notwithstanding the improving global growth prospects, downside
risks remain considerable. For most of these economies, domestic demand remains the key
driver of growth.

The Malaysian economy is expected to remain on a steady growth path with an expansion of 5-

6% in 2013. Economic activity will be anchored by the continued resilience of domestic
demand, and supported by a gradual improvement in the external sector.
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6.2

Domestic demand, which recorded the highest rate of expansion over the recent decade in
2012, is expected to remain the key driver of growth in 2013, albeit at a more moderate pace.
Growth in public and private investment is expected to remain strong, following the exceptional
growth in capital spending in 2012. Private investment is still expected to record a double-digit
rate of growth, driven by the continued capacity expansion of the domestic-oriented firms, on-
going implementation of projects with long gestation periods and a gradual improvement in
external demand. Private consumption is projected to grow at a more moderate rate in the
second half of the year, but it will continue to be supported by sustained income growth and
healthy labour market conditions. Public sector spending is also expected to record lower
growth given the on-going consolidation of the Government's fiscal position and as the role of
the private sector gains greater significance.

The underlying fundamentals of the economy are expected to remain strong, and will continue
to support the growth prospects for the economy. Of importance, labour market conditions will
remain favourable, with the unemployment rate projected to remain low at 3.1% of the labour
force in 2013. In addition, the financial system continues to demonstrate resilience against the
challenging external environment, with financial intermediation expected to continue to provide
strong support to domestic economic activity. The strength of Malaysia’s external position
remains intact, with international reserves at healthy levels and external debt continuing to be
low and within prudent limits.

Headline inflation is expected to average 2-3% in 2013. This inflation projection takes into
account the expected higher global prices of selected food commodities and adjustments to
domestic administered prices. Demand-driven price pressures are expected to be moderate.
The wider forecast range reflects the greater uncertainty in the external and domestic
developments.

Nevertheless, given the challenging external environment, there remain risks to the growth
outlook. As in 2012, the potential re-emergence of instability in the euro area and slower growth
in Malaysia’'s major trading partners may affect the Malaysian economy. While pressures from
global commodity prices have receded, upside risks from non-fundamental factors such as
adverse weather conditions and geopolitical developments could push commaodity prices higher
and adversely affect the growth prospects of Malaysia's major trading partners. Potential
upside to the domestic economy could emerge if the domestic recovery in the advanced
economies turns out to be better than expected. In particular, a stronger-than-expected
recovery in the housing market may contribute towards a better performance in the US
economy.

(Source: Bank Negara Malaysia Annual Report 2012)
Overview and prospects of the property market

The Malaysian property market softened in the first half (“H1”) of 2013. A total of 185,709
transactions worth RM67.06 billion were recorded. Compared to H1 and second half (*H2")
2012, the volume of transaction decreased by 14.4% and 11.8% respectively. (H1 2012:
217,067 transactions; H2 2012: 210,453 transactions). Correspondingly, the value of
transactions decreased by 2.8% and 9.2% respectively against H1 2012 (RM69.00 billion) and
H2 2012 (RM73.85 billion).

The first half of 2013 recorded 118,890 residential property transactions worth RM32.95 billion.
This was lower by 12.6% in volume but slightly higher by 1.0% in value against H1 2012.
Compared to H2 2012, volume and value of transaction decline by 13.0% and 6.3%. Most
states showed a drop in market activity. Compared to H1 2012, only two states recorded
increased market transactions. Double digit growth was recorded in Kedah at 22.8% and
Melaka at 14.9%. W.P. Kuala Lumpur saw the biggest drop at 47.5%, followed by W.P. Labuan
at 37.3%. Compared to H2 2012, three states recorded growth led by Kedah (16.4%), followed
by Johor (14.3%) and Negeri Sembilan (3.9%). Compared to H1 2012 states that saw volume
decline by more than 20% were W.P. Kuala Lumpur (47.5%), W.P. Labuan (37.2%), Pulau
Pinang (28.1%) and Pahang (22.8%). Selangor retained its market dominance, capturing
26.1% (31,519 transactions worth RM12.15 billion) of the country’s total transactions.
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6.3

Affordable houses priced below RM500,000 sustained its popularity, evident from the 88.5%
representation of total residential transactions. Houses within the price range of RM250,000 to
RM500,000 formed the largest portion, accounting for 21.6% (25,729 units) of the total,
followed by units priced between RM150,001 to RM200,000 (17,000 units). Demand for high
end units priced above RM500,000 remained steady forming 11.5% of total residential
transactions.

The overhang scenario on the other hand, improved in the review period with falling numbers
and value. The number of residential overhang decreased distinctly to 14,576 units from 16,000
in H1 2012 and 15,091 units in H2 2012. Contrarily overhang value increases to RM5.20 million
from RM3.89 million in H1 2012 and RM4.74 million recorded in H2 2012.

On the 2013 economic outlook, the Malaysian economy is forecasted to expand strongly
between 5.0% and 6.0%, supported by the prospects of an improved global economy. The
nation's nominal GDP is expected to exceed RM1.0 trillion. Private investment and
consumption is anticipated to continue to support economic growth. Likewise, consumer
spending is expected to continue to support the economy albeit Bank Negara Malaysia's
measures to curb domestic household debts, backed by steady labour market and upgrade of
civil servant salary scale. The construction sector is expected to increase further due to spill
over effect from higher private investment. The services sector is also expected to be stronger
supported by domestic demand and gradual improvement in the external environment.

Moving forward, the overall property market performance for 2013 will be subject to the local
and global economic environment. Nevertheless, the construction activity is expected to be
vigorous particularly by the residential sub-sector. Similarly for the shop and industrial sub-
sector, higher starts and building plans approvals in 2012 indicate buoyancy in the construction
activity. In the retail and office sub-sector, the occupancy performances are expected to remain
strong, backed by moderate increase in new supply and coupled with fewer starts and new
planned supply. The implementation of Economic Transformation Programme projects is
expected to continue to be the supporting factor to the positive impact on the property market at
large.

(Source: Property Market Report 2012 and Property Market Report First Half 2013, Valuation and
Property Services Department, Ministry of Finance)

Malaysia is currently on the challenge to ensure that there are enough houses for various
segments of society. It is also about having houses in a safe, healthy and comfortable built
environment befitting the socio-economic status of the country. With these, the Government will
focus on streamlining the affordable housing delivery system whereby to increase the efficiency
of housing provision, the Government will rationalise and streamline the role of federal
agencies involved in public housing.

The Government would also promote the adoption of the build-then-sell (‘BTS”) approach
where housing developers are encouraged to adopt the BTS approach through the provision of
additional incentives such as shortening the approval processes for land and building payments
for licensing housing developments.

(Source: Tenth Malaysian Plan, 2011-2015)
Overview and outlook of the Penang property market

Property market in Penang moderated in 2012 after two consecutive years of growths. There
were 30,977 transactions recorded worth RM12.90 billion as compared to 39,415 transactions
worth RM13.07 billion in 2011. Both the volume and value of transactions registered
contractions, down by 21.4% and 1.3% respectively. The residential property remained the
leading sub sector, dominating 75.1% of the overall market activity, followed by commercial
sub-sector with 9.1% market share.
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6.4

Market activity movements were subdued in the prominent sub-sector. Although residential
property led the overall market, it recorded contraction of 24.2% after experiencing a hefty
68.2% increase last year. The decline in the total number of transactions was attributed to the
lower number of sales in low cost segment price below RM25,000 and RM25,001 - RM50,000,
which dropped by 57.2% and 41.6% respectively. On a similar tone, other sub-sectors also
recorded contractions. The commercial and agricultural subsector took a downturn of 14.9%
and 16.3%, while the industrial subsector was discouraging as its market volume contracted by
7.1%.

Price of single storey terraces in Seberang Perai Utara remained stable. Meanwhile similar
properties in Seberang Perai Tengah increased between 5.6% and 14.7% with the highest
price seen in Taman Inderawasih at the price range of RM225,000 to RM280,000. Seberang
Perai Tengah posted strong growth for double storey terraces with the highest increase of
25.8% recorded in Bandar Macang Bubuk at RM 180,000 to RM198,000.

Rapid development has now shifted from the island to Seberang Perai area, particularly in the
area of Batu Kawan and Seberang Perai Tengah. Batu Kawan area is expected to compete
with Bayan Lepas in terms of industrial development backed by the investment from Robert
Bosch, Boon Siew Honda Malaysia and VAT Manufacturing Malaysia Sdn. Bhd. In addition, the
state government also intends to build housing projects consisting of 12,000 units of medium
cost apartments to be priced between RM72,500 and RM220,000 per unit to cater for the
needs of middle-income earners.

For the first half of 2013, prices of residential property were generally stable with uptrend
recorded in established schemes in Pulau Pinang. On the island, prices of single storey terrace
in Timur Laut were transacted between RM575,000 and RM1.10 million. Similar units in Bayan
Baru charted good gains of 10.0% at RM455,000 to RM460,000. Double storey terraces on the
island were generally stable with exception in Island Glades and Island Park which enjoyed
price increases between 3.8% and 4.3% respectively to record at RM800,000 to RM990,000.
The highest price of similar units recorded in Medan Maktab, transacted at RM1.30 million.

On the mainland in Seberang Perai Tengah and Seberang Perai Selatan, upward movements
were noted in selected schemes. Single storey terrace in Taman Inderawasih and Taman Seri
Rambai recorded double-digit growths of 13.9% to 17.1% due to the locations nearby city
centre. Similar units in Bandar Tasek Mutiara increased by 5.5% to 13.3% transacted at
RM138,000 to RM153,000.

Additionally, in Pulau Pinang, prices of double storey pre-war shops in Lebuh Campbell saw
marginal increase by 8.3% with price recorded at RM1.20 million. Meanwhile, double storey
terraces in Taman Chai Leng, Seberang Perai Tengah noted an increase of 10.0% in price for
those transacted between RM530,000 and RM550,000 whilst prices of three storey shops in
Barat Daya remained stable at RM2.25 million to RM2.41 million.

Looking forward, the state’s property market activity looks encouraging, the Second Penang
Bridge, which connects Batu Kawan on the mainland and Batu Maung of the island is expected
to be completed by the end of 2013. Once the project is completed, there will be spill over
effects on property sectors.

(Source: Properly Market Report 2012 and Property Market Report First Half 2013, Valuation and
Property Services Department, Ministry of Finance)

Prospects of Bandar Tasek Mutiara or Pearl City development
The Company expects the development of Pearl City to be favourable given Penang’s

prospects and economy, the state’s established and growing transportation network which
include among others, the Penang Second Bridge, and the strategic location of the project.
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7.2

The Pear| City project in Simpang Ampat, Seberang Prai Selatan, Penang, is Tambun Indah’s
largest mixed development to date with a total estimated GDV of approximately RM2.71 billion
and it will be Mainland Penang’s premier integrated township upon its completion in 2020. Pearl
City is characterised by its strategic location. There are 12 industrial parks within a 15 km
radius of its location that is intended to create potential demand for about 11,000 residential
units, which is estimated to be built as part of the development, in addition to becoming a
catalyst area for commercial activities within the development. Within Peari City, the Group
plans to develop a business park that will house food and beverage outlets, hypermarkets,
medical centres, boutique hotels and other commercial activities. Additionally, Pearl City is only
a short distance from a proposed electrified double track commuter train station, the North-
South Expressway and the landing point of the Penang Second Bridge.

The development of Pearl City is currently being undertaken by Palmington and TI
Development. Details of the lands under development and yet to be developed, description of
the on-going/future developments by Palmington and Tl Development, including the type of
development, the expected GDV, expected GDC, and expected PBT, number of planned
phases (where already determined as at the LPD), and percentage of completion of the
respective projects as at the LPD are summarised in Section 2.11 of this Circular.

The Real Estate and Housing Developers’ Association forecasted Penang's property market to
see a sustainable growth of between 5% to 10% in 2013. This rising demand coupled with the
current high prices of properties located in the Penang Island would encourage certain segment
of Penang residents to migrate to strategically located mainland properties in Penang.

RISK FACTORS

Currently, Palmington and TI Development are subsidiaries of Tambun. Therefore, the
Proposed Acquisitions will not expose Tambun and its subsidiaries to new business risk
factors. The potential risk factors relating to the Proposed Acquisitions (which may not be
exhaustive) are as follows:

Non-completion of the Proposed Acquisitions

The completion of the Proposed Acquisitions is conditional upon the Conditions Precedent of
the SPA as stated in Section 3(ii) above being satisfied.

There can be no assurance that the Proposed Acquisitions will not be exposed to risks such as
the inability to obtain the approval from the shareholders of Tambun, breach by the Vendor of
its obligations, or whether the completion relating to the SPA can be within the timeframe
stipulated in the SPA. Nevertheless, the Company anticipates that such risk can be mitigated
by proactively engaging the relevant authorities/parties to obtain all the necessary approvals
and documents required for the completion of the SPA. Tambun will take and continue to take
all reasonable steps to ensure completion of the Proposed Acquisitions.

Business risk

There is a potential risk that Tambun will not attain their intended purpose of acquiring the
remaining ordinary share capital in Palmington and TI Development that are not currently
owned by the Company such as being able to generate sufficient returns to offset the costs of
the Proposed Acquisitions due to the business risks inherent in property development and the
economic, political and social conditions. Nevertheless, Tambun will mitigate their business
risks by exercising due care in undertaking additional property development projects under
Palmington and Tl Development.

As the Group is already involved in the property development business which is in its ordinary
course of business and is aware of such inherent risks that subsist within the industry, it is
anticipated that the Tambun Group’s management will have the track record and experience to
manage such risks.
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Financing and interest rate risk

As mentioned in Section 2.3 and Section 3(vi) of this Circular, the cash consideration of
RM16.69 million and settlement of Vendor's Advances of approximately RM17.77 million
respectively on the Completion Date will be financed via internally generated funds, net
proceeds from the Placement of approximately RM19.50 million and/or bank borrowings.
Accordingly, the Group may be exposed to fluctuating interest rates as well as risks in
generating sufficient funds to meet its financial repayment commitments on time. Significant
increases in interest rates may adversely affect the financial performance of the Group.

In addition, future funding may be required to fund the development project of the Properties as
well as for future developments via bank borrowings which may be supject to normal terms,
conditions and covenants such as cross defaults and recall of borrowings at the financier's
discretion. Tambun’s ability to arrange for such external financing and the cost of such
financing are dependent on numerous factors, including general economic and capital market
conditions, interest rates, credit availability from banks, the success and track record of
Tambun's businesses, provisions of tax and securities laws that may be applicable to Tambun’s
efforts to raise capital, any restrictions imposed by the relevant authorities as well as political,
social and economic conditions in Malaysia.

The Group has taken and will continue to take note of such risks and will take into
consideration the gearing level, interest cost as well as internal cash requirements for the
business in determining the optimal combination of internally-generated funds and bank
borrowings to finance the Proposed Acquisitions, the development projects of the Properties as
well as for the future developments. In addition, the funding requirements of the development
projects of the Properties may be alleviated as the proposed developments could be
progressively developed and sold.

In the event that adequate funding is not available when required, or is available only on
unfavourable terms, the Group may not be able to take advantage of business opportunities or
respond to competitive pressures and may consequently have a significant impact on the
Group's performance.

Nonetheless, as the Group is already involved in the property development business which is in
its ordinary course of business and is aware of such inherent risks that subsist within the
industry, it is anticipated that the Tambun Group's management will have the track record and
experience to manage such risks.

APPROVALS REQUIRED FOR THE PROPOSED ACQUISITIONS
The Proposed Acquisitions are subject to the following approvals being obtained:
(i) Bursa Securities for the listing of and quotation for the Consideration Shares on the Main

Market of Bursa Securities, which was obtained on 3 October 2013. The approval of
Bursa Securities is subject to, inter-alia, the following conditions:

Condition Status of
compliance
(i) Tambun and AFFIN fnvestment must fully comply with the Noted

relevant provisions under the Listing Requirements pertaining
to the implementation of the Proposed Acquisitions.

(i) | Tambun and AFFIN Investment to inform Bursa Securities | To be complied
upon the completion of the Proposed Acquisitions.

(iiiy | Tambun to furnish Bursa Securities with a written confirmation | To be complied
of its compliance with the terms and conditions of Bursa
Securities’ approval once the Proposed Acquisitions are
completed.

(iv) | To incorporate Bursa Securities’ comments in respect of the Complied
draft Circular.
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(it~ The shareholders of Tambun for the Proposed Acquisitions at a general meeting to be
convened,;

(i)  The shareholders of Nadayu at a general meeting to be convened,;

(iv) The financiers of Palmington and Tl Development for the Proposed Acquisitions (if
required); and

(v)  any other relevant regulatory authority (if required).

The Proposed Acquisitions are not conditional upon any other corporate exercise.

ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to the receipt of all relevant approvals, the
Proposed Acquisitions are expected to be completed by the fourth quarter of 2013.

The tentative timetable for the implementation for the Proposed Acquisitions is set out below:

Date Event

31 October 2013 | EGM for the Proposed Acquisitions

Fourth quarter of | Payment of Cash Consideration, aliotment of the Consideration Shares,
2013 and completion of Proposed Acquisitions

DIRECTORS’ AND/OR MAJOR SHAREHOLDERS’ INTERESTS AND/OR PERSONS
CONNECTED TO THEM

None of the Directors, major shareholders and/or persons connected to them, has any interest,
direct or indirect, in the Proposed Acquisitions.

STATEMENT BY THE DIRECTORS AND RECOMMENDATION

The Board, after having considered all aspects of the Proposed Acquisitions including the
rationale, fairness of the consideration, salient terms of the SPA and the financial effects of the
Proposed Acquisitions, is of the opinion that the Proposed Acquisitions are in the best interest
of the Company.

Accordingly, the Board recommends that you vote in favour of the ordinary resolution to give
effect to the Proposed Acquisitions which will be tabled at the forthcoming EGM.

OTHER CORPORATE EXERCISES OR SCHEMES

Save as disclosed below and the Proposed Acquisitions (which are the subject matter of this
Circular), the Board confirms that there are no other corporate exercises or schemes that have
been announced but yet to be completed by the Company as at the LPD:

(i) On 4 May 2011, the Company announced that Palmington, had on 4 May 2011 entered
into a master agreement and five (5) separate sales and purchase agreements with PBM
for the acquisition of an undeveloped land bank, namely Parcels R1, R2, R3, C and
Amenities Land (more particularly defined therein), located in Bandar Tasek Mutiara in
the locality of Simpang Ampat, Mukim 15, Seberang Perai Selatan (formerly known as
Province Wellesley), Penang measuring a total of approximately 526.75 acres for a cash
consideration of RM233,223,021 (“2011 Agreements”).
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On 10 August 2012, Palmington and PBM entered into a supplemental agreement to
vary the order of completion of Parcels R2 and R3. Pursuant to the 2011 Agreements,
the acquisition of Parcel R2 would complete ahead of Parcel R3, where the balance of
the purchase consideration for Parcel R2 and Parcel R3 would be paid by Palmington to
PBM on or before 18 months and 33 months from the date of the 2011 Agreements
respectively. However, pursuant to the supplemental agreement dated 10 August 2012,
Parcel R3 will be completed first, to be followed by Parcel R2 i.e. the balance of the
purchase consideration for Parcel R3 shall be paid by Palmington to PBM on or before
18 months from the date of the 2011 Agreements, instead of 33 months, and the balance
of the purchase consideration for Parcel R2 shall be paid by Palmington to PBM on or
before 33 months from the date of the 2011 Agreements, instead of 18 months.

Palmington completed the acquisitions of Parcels R1, Amenities Land and R3 on 7
December 2011, 10 August 2012 and 15 January 2013 respectively, while the acquisition
of Parcels R2 and C have yet to be completed as at the LPD.

HISTORICAL SHARE PRICE

The monthly highest and lowest closing market prices of the Tambun Shares traded on Bursa
Securities for the past twelve (12) months up to September 2013 are as follows:

Low High
2012 RM RM
October 0.60 0.75
November 0.70 0.76
December 0.74 0.77
2013
January 0.73 0.89
February 0.70 0.82
March 0.79 0.95
April 0.88 1.00
May 0.93 1.41
June 1.23 1.40
July 1.26 1.50
August 1.16 1.59
September 125 1.49
Last transacted price of Tambun Shares on 20 June 2013 (RM) 1.37
(being the last frading day prior fo the announcement of the Proposed
Acquisitions) .
Last transacted price of Tambun Shares as at the LPD (RM) 1.38

(Source: Bloomberg)

EGM

The EGM, the notice of which is set out in this Circular, will be held at Salon Ill, Level 2, G
Hotel Penang, 168A Persiaran Gurney, 10250 Penang on Thursday, 31 October 2013 at 11:00
a.m. or at any adjournment thereof for the purpose of considering and, if thought fit, passing the
ordinary resolution to give effect to the Proposed Acquisitions.
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If you are unable to attend and vote in person at the EGM, please complete, sign and return the
enclosed Proxy Form in accordance with the instructions contained therein as soon as possible
and in any event so as to arrive at the Company'’s registered office at 51-21-A, Menara BHL
Bank, Jalan Sultan Ahmad Shah, 10050 Penang not less than 48 hours before the time set for
the EGM.

The lodging of the Proxy Form will not preclude you from attending and voting in person at the
EGM should you subsequently wish to do so.

156. FURTHER INFORMATION

Shareholders are advised to refer to the accompanying appendices for further information.

Yours faithfully,
for and on behalf of the Board of
TAMBUN INDAH LAND BERHAD

IR. TEH KIAK SENG
Managing Director
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INFORMATION ON PALMINGTON APPENDIX |

3.

HISTORY AND BUSINESS OVERVIEW

Palmington is a private limited company incorporated in Malaysia on 8 March 2010 pursuant to
the Act and has its registered office at 51-21-A, Menara BHL Bank, Jalan Sultan Ahmad Shah,
10050 Penang.

The principal activity of Palmington is property development. Its business activities are currently
mainly undertaken in Penang.

On 4 May 2011, Tambun acquired 3,453,600 Palmington Shares, representing 60.0% equity
interest in Palmington for a cash consideration of RM3.51 million from Ms. Yeap Lay Suat. In
relation thereto, Tambun had on the same date, entered into a shareholders’ agreement with
the Vendor, who is the remaining 40.0% shareholder of Palmington at the time, to regulate their
respective rights and obligations in Palmington.

SHARE CAPITAL

The authorised share capital and issued and paid-up share capital of Palmington as at the LPD
are as follows:

No. of
Palmington

Shares Par value Amount

RM RM

Authorised share capital 10,000,000 1.00 10,000,000
Issued and paid-up share capital 5,756,000 1.00 5,756,000

SUBSTANTIAL SHAREHOLDERS
Country of Direct Indirect
incorporation No. of No. of
Name / Nationality shares % shares %
Tambun Malaysia 3,453,600 60.00 - -
Siram Permai Sdn Bhd Malaysia - - | 3453600 | 60.00
Teh Kiak Seng Malaysian - - | ©3,453600 | 60.00
PBM Malaysia 2,302,400 | 40.00 ~ -
Nadayu Malaysia - - | ©®2,302,400 | 40.00
ATIS IDR Ventures Sdn Bhd Malaysia - - | “2.302,400 | 40.00
KVC Corporation Sdn Bhd Malaysia - - | 92302400 | 40.00
Chen Khai Voon Malaysian - - ©2302400 | 40.00
Ideal Region Sdn Bhd Malaysia - - ©2302,400 | 40.00
Hamidon Bin Abdullah Malaysian - - | 2302400 | 40.00
Notes:

(1) Deemed interested by virtue of Section 6A of the Act held through Tambun.

(2) Deemed interested by virtue of Section 6A of the Act held through Tambun and Sirarn Permai Sdn
Bhd.

(3) Deemed interested by virtue of Section 6A of the Act held through PBM.

(4) Deemed interested by virtue of Section 6A of the Act held through PBM and Nadayu.

(5) Deemed interest by virtue of Section 6A of the Act held though PBM, Nadayu and ATIS IDR
Ventures Sdn Bhd.

(6) Deemed interested by virtue of Section 6A of the Act held though PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and KVC Corporation Sdn Bhd.

(7) Deemed interested by virtue of Section 6A of the Act held though PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and Ideal Region Sdn Bhd.
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4, BOARD OF DIRECTORS
As at the LPD, the Directors of Palmington and their shareholdings are as follows:
j Direct Indirect
No. of No. of
Name (Designation) Nationality shares % shares %
Teh Kiak Seng Malaysian ) oW
(Director) 3,453,600 | 60.00
Teh Theng Theng Malaysian ) ; ) )
(Director)
Thaw Yeng Cheong Malaysian ) ) ) i
(Director)
Cheang Chee Leong . } } _ )
(Director) Malaysian
Hamidon Bin Abdullah . i @
(Director) Malaysian - 2,302,400 | 40.00
Notes:
(1) Deemed interested by virtue of Section 6A of the Act held through Tambun and Siram Permai Sdn
Bhd.
(2) Deemed interested by virtue of Section 6A of the Act held through PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and Ideal Region Sdn Bhd.
5. SUBSIDIARIES AND ASSOCIATED COMPANIES
As at the LPD, save as disclosed below, Palmington does not have any subsidiaries or
associated companies:
Date and Issued and
place of paid-up share Equity
Name incorporation capital interest Principal activities
%
TNC Capital Sdn 3 April 2013 RM2.00 50.00 Building and leasing
Bhd Malaysia (jointly of properties.
controlled
entity)
6. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

Save as disclosed below, Palmington does not have any material commitments and contingent
liabilities incurred or known to be incurred as at the LPD which upon becoming enforceable,
may have a material effect on the business or financial position of Palmington:

Material commitments

Approved and contracted for:

Acquisition of lands (please refer to Section 3(xi)(c) of this Circular)

(The rest of this page is intentionally left blank)
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7. FINANCIAL INFORMATION

A summary of Palmington’s audited financial information for the FPE 31 December 2010, and

FYE 31 December 2011 and 2012 are as follows:

Audited
"FPE 31 FYE 31 FYE 31
December | December | December
2010 2011 2012
RM’000 RM’000 RM’000
Revenue @ 3,189 83,948
(LBTYPBT (4) 1,202 28,309
(LATNCI)/PATNCI (4) 899 21,065
Gross (LPS)/ EPS (RM) - 0.29 6.39
Net (LPS) EPS (RM) (1,949) 0.16 3.66
Paid-up capital 0.002 5,756 5,756
(NL)/NA 4) 6,651 27,717
Shareholders’ funds (4) 6,651 27,717
(NL)/NA per share (RM) (2,000) 1.16 4.82
Current ratio (times) - 0.75 0.80
Total borrowings (all interest-bearing debts) @ 39,818 54,632
Gearing ratio (times) @ 5.99 1.97

Notes:

(1) Financial period from 8 March 2010 to 31 December 2010.
(2) Palmington was incorporated on 8 March 2010 and had yet to commence its property development

operations.

(3) However, Palmington has a current liability of approximately RMS.70 million owing to shareholders
which is unsecured, non-interest bearing and repayable on demand.

* Negligible.

FPE 31 DECEMBER 2010

Palmington was only incorporated on 8 March 2010.

Palmington's LBT for the FPE 31 December 2010 of RM3,898 was attributable to
administrative and audit expenses. As a result, Paimington’s NA decreased from RM2 to NL
of RM3,896 in the FPE 31 December 2010.

FYE 31 DECEMBER 2011

Palmington recorded total revenue of approximately RM3.19 million for the FYE 31 December
2011 as it began operations. Revenue was derived from the development of Pearl Square 1
and Pearl Square 2 which have a GDV of approximately RM48.20 million and RM24.80
million respectively, and is recognised on a percentage of completion basis.

Additional borrowings were undertaken during the financial year to fund the property
development projects of Palmington. The increase in NA is attributable to earnings for the
year of approximately RM0.90 million and injection of capital by shareholders amounting to
approximately RM5.76 million, resulting in the issuance of 5,755,998 new Palmington Shares.

Palmington managed to achieve a PATNCI of approximately RM0.90 million for the FYE 31

December 2011 after accounting for cost of sales, selling and distribution expenses,
administrative expenses, tax expense and finance costs.

41



INFORMATION ON PALMINGTON APPENDIX |

FYE 31 DECEMBER 2012

Palmington recorded total revenue of approximately RM83.95 million for the FYE 31
December 2012. Revenue was derived from the development of Pearl Square 1, Pearl
Square 2, and Pearl Indah 1, 2 and 3. Pearl Indah 1 and 2 were launched in February 2012,
while Pear! Indah 3 was launched in May 2012. Pearl Indah 1, 2 and 3 have a combined GDV
of approximately RM174.5 million.

Additional borrowings were undertaken during the financial year to fund the property
development projects of Paimington. The increase in NA is attributable to earnings for the
year of approximately RM21.07 million.

Palmington managed to achieve a PATNCI of approximately RIV21.07 million for the FYE 31
December 2012 after accounting for cost of sales, selling and distribution expenses,
administrative expenses, tax expense and finance costs.

Palmington has not adopted any accounting policy which is peculiar to the nature of the
business and industry in which it is involved in.

There is no audit qualification for the financial statements of Palmington for the FYE 31
December 2010 to FYE 31 December 2012.

For your information, the latest audited financial statements of Palmington are set out in
Appendix lll of this Circular.

(The rest of this page is intentionally left blank)
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1. HISTORY AND BUSINESS OVERVIEW

Ti Development is a private limited company incorporated in Malaysia on 16 May 2008
pursuant to the Act and has its reglstered office at 51-21-A, Menara BHL Bank, Jalan Sultan
Ahmad Shah, 10050 Penang.

The principal activity of Tl Development is property development. Its business activities are
currently mainly undertaken in Penang. The completed and on-going major development
projects which have been undertaken by Tl Development are as follows:

Development projects GDV Launch date
(RM’ mil)

Pearl Garden 137.80 November 2009

Pear! Villas (Villa Mutiara Indah) 144.61 March 2011

Pearl Residence (Residensi Villa Mutiara) 220.35 January 2013

Tambun had on 15 May 2010 entered into a share sale agreement to acquire 700,000 TI
Development Shares, 350,000 redeemable preference shares series A of RM1.00 each ("RPS-
A”) and 17,050,497 redeemable preference shares series B of RM1.00 each in T! Development
(“‘RPS-B"), representing 70.0% equity interest in Tl Development from Siram Permai Sdn Bhd,
Amal Pintas Sdn Bhd and Tah-Wah Sdn Bhd, for a purchase consideration of RM17.72 million
which was fully settled via issuance of 35,440,662 Tambun Shares. The acquisition was part of
Tambun’s listing scheme, which saw the Company listed on the Main Market of Bursa
Securities in 2011.

During the FYE 31 December 2012, all outstanding RPS-A and RPS-B were fully redeemed.
However, 42,357,853 RPS-C were issued during FYE 31 December 2012 (15,557,853 RPS-C
were redeemed during this same financial year) at an issue price of RM1.00. As at 31
December 2012, no RPS-A or RPS-B remain in issue, but 26,800,000 RPS-C remain in issue.

2, SHARE CAPITAL

The authorised share capital and issued and paid-up share capital of Tl Development as at the
LPD are as follows:

No. of Tl
Development
Shares Amount No. of RPS-C Amount
RM RM
Authorised share capital 49,570,000 | 49,570,000 43,000,000 430,000
l:saS;iteaﬂ and paid-up share 1,000,000 1,000,000 26,800,000 268,000

The main features of thé RPS-C are as follows:

(i) The RPS-C is not convertible;

(i)  The RPS-C holders do not carry any rights to participate in the profits of Tl Development;
(i)  The RPS-C holders have no right to any preferential dividend;

(iv) The RPS-C holders do not carry any right to attend and vote at any general meeting of Tl

Development except on resolutions to amend the rights of RPS-C or to commence
dissolution or winding up of TI Development;
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(v) The RPS-C shali have the right on a winding up or other return of capital to payment in
priority to all other shares in Tl Development; and

(vi)

The RPS-C shall, subject to Section 61 of the Act, be redeemed at the discretion of Tl

Development. The redemption price for each RPS-C of par value of RM0.01 held shall
be RM1.00, comprising RM0.01 nominal account and RM0.99 premium.

SUBSTANTIAL SHAREHOLDERS

| Direct Indirect
No. of Tl No. of TI
Develop- Develop-
Country of ment ment
incorporation Shares Shares
Name I Nationality (RPS-C) % (RPS-C) %
Tambun Malaysia 700,000 70.00 - -
(18,760,000)
Siram Permai Sdn Bhd Malaysia - - 700,000 | 70.00
(18,760,000)
Teh Kiak Seng Malaysian - - “700,000 | 70.00
(18,760,000)
PBM Malaysia 300,000 30.00 - -
(8,040,000) ,
Nadayu Malaysia - - ©1300,000 | 30.00
(8,040,000)
ATIS IDR Ventures Sdn Malaysia - - 300,000 | 30.00
Bhd (8,040,000)
KVC Corporation Sdn Malaysia - - ©'300,000 | 30.00
Bhd (8,040,000)
Chen Khai Voon Malaysian - - ©'300,000 | 30.00
(8,040,000)
ideal Region Sdn Bhd Malaysia - - ®1300,000 | 30.00
(8,040,000)
Hamidon Bin Abdullah Malaysian - - 7300,000 | 30.00
L L (8,040,000
Notes:

(1) Deemed interested by virtue of Section 6A of the Act held through Tambun.
(2) Deemed interested by virtue of Section 6A of the Act held through Tambun and Siram Pemmai Sdn

Bhd.

3) Deemed interested by virtue of Section 6A of the Act held through PBM.

4) Deemed interested by virtue of Section 6A of the Act held through PBM and Nadayu.
(5) Deemed interest by virtue of Section 6A of the Act held though PBM, Nadayu and ATIS IDR

Ventures Sdn Bhd.

(6) Deemed interested by virtue of Section 6A of the Act held though PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and KVC Corporation Sdn Bhd.
(7) Deemed interested by virtue of Section 6A of the Act held though PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and Ideal Region Sdn Bhd.

BOARD OF DIRECTORS

As at the LPD, the Directors of Tl Development and their shareholdings are as follows:

—

Direct Indirect
No. of Ti No. of TI
Development Development
Shares Shares
Name (Designation) Nationality (RPS-C) % (RPS-C) %
Teh Kiak Seng Malaysian i i 700,000 20.00
(Director) (18,760,000) '
Teh Theng Theng Malaysian
(Director) N ) )
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Direct Indirect

No. of Tl No. of Tl

Development Development

Shares Shares
Name (Designation) Nationality (RPS-C) % (RPS-C) %
Thaw Yeng Cheong Malaysian ) ) i i

(Director)

Cheang Chee Leong : .

(Director) Malaysian - - -

Hamidon Bin Abdullah , @ 300,000
(Director) Malaysian - - (8,040,000 | 3000

Notes:

(1) Deemed interested by virtue of Section 6A of the Act held through Tambun and Siram Permai Sdn

Bhd.

(2) Deemed interested by virtue of Seclion 6A of the Act held through PBM, Nadayu, ATIS IDR
Ventures Sdn Bhd and Ideal Region Sdn Bhd.

5. SUBSIDIARIES AND ASSOCIATED COMPANIES
As at the LPD, Tl Development does not have any subsidiaries or associated companies.
6. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

As at the LPD, Tl Development does not have any material commitments and contingent
liabilities incurred or known to be incurred which upon becoming enforceable, may have a
material effect on the business or financial position of TI Development.

7. FINANCIAL INFORMATION

A summary of Tl Development's audited financial information for the FYE 31 December 2010,

2011 and 2012 are as follows:

Audited FYE 31 December

2010 2011 2012
RM’000 RN’000 RM’000
Revenue 44,988 104,873 85,999
PBT 10,877 28,443 24,937
PATNCI 8,051 21,313 18,692
Gross EPS (RM) (" 11.63 34.09 27.94
Net EPS (RM) 8.05 21.31 18.69
Paid-up capital 25,858 43,358 1,268
NA 33,366 72,179 70,313
Shareholders’ funds 33,366 72,179 70,313
NA per share (RM) ‘" 33.37 72.18 70.31
Current ratio (times) 0.88 5.96 9.12
Total borrowings (all interest-bearing debts) 15,969 27,965 27,105
Gearing ratio (times) 048 |  0.39 0.39 |

Note:

(1) Based on the number of Tl Development Shares at the end of the respective financial years.
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FYE 31 DECEMBER 2010

Tl Development recorded total revenue of approximately RM44.99 million for the FYE 31
December 2010. Revenue was derived from the development of Pearl Garden which was
recognised on a percentage of completion basis. Pearl Garden was launched in November
2009 and has a GDV of RM137.80 million.

Tl Development managed to achieve a PATNCI of approximately RM8.05 miliion for FYE 31
December 2010 after accounting for cost of sales, selling and distribution expenses,
administrative expenses, tax expense and finance costs.

FYE 31 DECEMBER 2011

Tl Development recorded total revenue of approximately RM104.87 million for the FYE 31
December 2011. The increase in revenue was due to the development of Pearl Garden and
Pearl Villas. Pearl Villas which has a GDV of RM144.61 million, was launched in March 2011.

Additional borrowings were undertaken during the financial year to fund the property
development projects of Tl Development. The increase in NA is attributable to earnings for the
year of RM21.31 million and issuance of 17,500,000 new RPS-B as settlement of the amount
owing to shareholders, increasing the NA by RM17.50 million.

TI1 Development managed to achieve a PATNCI of approximately RM21.31 million for FYE 31
December 2011 after accounting for cost of sales, selling and distribution expenses,
administrative expenses, tax expense and finance costs.

FYE 31 DECEMBER 2012

Tl Development recorded total revenue of approximately RM86.00 million for the FYE 31
December 2012. The decrease in revenue as compared to FYE 31 December 2011 was due to
completion of Pearl Garden during the FYE 31 December 2012,

Paid-up capital decreased due to redemption of 500,000 RPS-A and 41,857,853 RPS-B.
However, 42,357,853 RPS-C were issued during the financial year (15,557,853 RPS-C were
redeemed during this same financial year) at an issue price of RM1.00. As at 31 December
2012, no RPS-A or RPS-B remain in issue, but 26,800,000 RPS-C remain in issue.

Tl Development managed to achieve a PATNCI of approximately RM18.69 million for FYE 31
December 2012 after accounting for cost of sales, selling and distribution expenses,
administrative expenses, tax expense and finance costs.

Note:

RPS-A, RPS-B and RPS-C essentially do not carry any rights to participate in the profits of Tl
Development, have no right to any preferential dividend, do not carry any right fo attend and
vole at any general meeting of Tl Development except on resolutions to amend their rights or to
commence dissolution or winding up of Tl Development, shall have the right on a winding up or
other return of capital to payment in priority to all other shares in TI Development and be
redeemed at the discretion of Tl Development at its respective par values (except RPS-C which
is fo be redeemed at RM1.00).

TI Development has not adopted any accounting policy which is peculiar to the nature of the
business and industry in which it is involved in.

There is no audit qualification for the financial statements of Ti Development for the FYE 31
December 2010 to FYE 31 December 2012.

For your information, the latest audited financial statements of TI Development are set out in
Appendix 1V of this Circular.
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Company No. 892241-W

PALMINGTON SDN. BHD.
(Incorporated in Malaysia)

DIRECTORS’ REPORT

The Directors have pleasure in submitting their report and the audited financial statements
of the Company for the financial year ended 31 December 2012.

PRINCIPAL ACTIVITY
The Company is principally involved in property development.

There has been no significant change in the nature of this activity during the financial year.

RESULTS

RM
Profit for the financial year 21,065,314
DIVIDEND

No dividend has been paid or declared by the Company since the end of the previous
financial year. The Directors do not recommend any payment of dividend for the current
financial year.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year
other than those disclosed in the financial statements.

ISSUE OF SHARES AND DEBENTURES

The Company did not issue any new shares or debentures during the financial year.

OPTIONS GRANTED OVER UNISSUED SHARES

No options were granted to any person to take up unissued shares of the Company during the
financial year.
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Company No. 892241-W

DIRECTORS' REPORT (continued)
DIRECTORS

The Directors who have held for office since the date of the last report are:

Teh Kiak Seng

Teh Theng Theng
Thaw Yeng Cheong
Cheang Chee Leong
Hamidon Bin Abdullah

DIRECTORS’ INTERESTS

The Directors holding office at the end of the financial year and their beneficial interests in
ordinary shares in the Company and its related corporations during the financial year ended
31 December 2012 as recorded in the Register of Directors' Shareholdings kept by the
Company under Section 134 of the Companies Act, 1965, were as follows:

Number of Ordinary S.hares of RM1 each

. At _ At
Shareholdings in the Company 1-1-2012 Bought Sold  31-12-2012
Indirect interest

Teh Kiak Seng 3,453,600 0 0 3,453,600

None of the other Directors holding office at the end of the financial year held any interest in
ordinary shares and options over ordinary shares in the Company or ordinary shares, options
over ordinary shares and debentures of its corporations during the financial year.

DIRECTORS’ BENEFITS

Since the end of the previous financial year, none of the Directors has received or become
entitled to receive any benefit by reason of a contract made by the Company or a related
corporation with the Director or with a firm of which the Director is a member, or with a
company in which the Director has a substantial financial interest.

There were no arrangements during and at the end of the financial year, to which the
Company is a party, which had the object of enabling Directors to acquire benefits by means
of the acquisition of shares in or debentures of the Company or any other body corporate.

2
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Company No. 892241-W

DIRECTORS' REPORT (continued)

OTHER STATUTORY INFORMATION REGARDING THE COMPANY

(I) AS AT THE END OF THE FINANCIAL YEAR

(a) Before the financial statements of the Company were made out, the Directors
took reasonable steps:

(1)

(i)

to ascertain that proper action had been taken in relation to the writing off of
bad debts and the making of provision for doubtful debts and satisfied
themselves that there are no bad debts to be written off and that no
provision for doubtful debts was required; and

to ensurt that any current assets other than debts, which were- unlikely to
realise their book values in the ordinary course of business had been written
down to their estimated realisable valueg.

(b) In the opinion of the Directors, the results of the operations of the Company
during the financial year have not been substantially affected by any item,
transaction or event of a material and unusual nature.

(II) FROM THE END OF THE FINANCIAL YEAR TO THE DATE OF THIS

REPORT

(a) The Directors are not aware of any circumstances:

(1)

(i1)

(i)

which would necessitate the writing off of bad debts or making a provision
for doubtful debts; and

which would render the values attributed to current assets in the financial
statements of the Company misleading; and

which have arisen which would render adherence to the existing method of
valuation of assets or liabilities of the Company misleading or
inappropriate.

(b) In the opinion of the Directors:

()

there has not arisen any item, transaction or event of a material and unusual
nature likely to affect substantially the results of the operations of the
Company for the financial year in which this report is made; and

3
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Company No. 89224]1-W

DIRECTORS' REPORT (continued)

OTHER STATUTORY INFORMATION REGARDING THE COMPANY
(continued)

(II). FROM THE END OF THE FINANCIAL YEAR TO THE DATE OF THIS
REPORT (continued)

(b) In the opinion of the Directors: (continued)
(i) no contingent or other liability has become enforceable or is likely to
become enforceable within the period of twelve (12) months after the end of

the financial year which will or may affect the ability of the Company to
meet its obligations as and when they fall due.

(IIT) AS AT THE DATE OF THIS REPORT

(a) There are no charges on the assets of the Company which has arisen since the end
of the financial year to secure the liability of any other person.

(b) There are no contingent liabilities of the Company which has arisen since the end
of the financial year.

(c) The Directors are not aware of any circumstances not otherwise dealt with in the

report or financial statements which would render any amount stated in the
financial statements of the Company misleading.

ULTIMATE HOLDING COMPANY

The Directors regard Tambun Indah Land Berhad, a company incorporated in Malaysia and
listed on the Main Market of Bursa Malaysia Securities Berhad as the ultimate holding
company.
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DIRECTORS' REPORT (continued)
AUDITORS
The Auditors, BDO, have expressed their willingness to continue in office.

Signed on behalf of the Board in accordance with a resolution of the Directors.

o

Cheang ( Leong
Director

Teh Kiak Seng
Diréctor

Dated: “22 AP
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Company No. 892241-W

PALMINGTON SDN. BHD.
(Incorporated in Malaysia)

STATEMENT BY DIRECTORS

In the opinion of the Directors, the financial statements set out on pages 9 to S8 have been
drawn up in accordance with applicable approved Financial Reporting Standards and the
provisions of the Companies Act, 1965 in Malaysia so as to give a true and fair view of the
financial position of the Company as at 31 December 2012 and of the financial performance
and cash flows of the Company for the financial year then ended.

On behalf of the Board,
Teh [Ki ~ Cheang fiige Leong
Director Director o

Dated: 9 9 AP

STATUTORY DECLARATION

I, Teh Kiak Seng, being the Director primarily responsible. for the financial management of
Palmington Sdn. Bhd., do solemnly and sincerely declare that the financial statements set
out on pages 9 to 58 are, to the best of my knowledge and belief, correct and I make this
solemn -declaration conscientiously believing the same to be: true and by virtue of the
provisions of the Statutory Declarations Act, 1960.

Subscribed and solemnly declared by the
abovenamed at Georgetown in the State of
Penang this 7 7 APR 2013 - Tep Kiak Seng

29 Bishop Street 6
10200 Penany 53
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Tel : +604 227 6888 51-21-F, Menara BHL
Fax: +604 229 8118 Jalan Sultan Ahmad Shah
www. bdo.my 10050 Penang

Malaysia

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
PALMINGTON SDN. BHD.

(Company No. 892241-W)

(Incorporated in Malaysia)

Report on the Financial Statements

We have audited the financial statements of Palmington Sdn. Bhd., which comprise
statement of financial position as at 31 December 2012, and statement of
comprehensive income, statement of changes in equity and statement of cash flows for .
the financial year then ended, and a summary of significant accounting polic1es and
other explanatory information, as set out on pages 9 to 58.

Directors ResponSIbility for the Financial Statements

The Directors of the Company are responsible for the preparation of financ1al
statements that give a true and fair view in accordance with Financial Reporting
‘Standards and the requirements of the Companies Act 1965 in Malaysia. The Directors
are also responsible for such internal control as the Directors determine is necessary to
enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or errors.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our
audit. We conducted our audit in accordance with approved standards on auditing in
Malaysia. Those standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement. :

An audit involves performing procedures to obtain audit evidence about the amounts
and disclosures in the financial statements. The procedures selected depend on our
judgment, including the assessment of risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, we
consider internal control relevant to the entity’s preparation of financial statements
that give a true and fair view in order to design audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by the
Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our audit opinion.
7

BDO (AF 0206) Chartered Accountants, a Mataysian partnership, is a member of BDO International Limited, a UK company limited by guarantee, and forms part of the
internationat BDO network of mdependcnt member firms.
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INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
PALMINGTON SDN. BHD. (continued)

(Company No. 892241-W)

(Incorporated in Malaysia)

Opinion

In our opinion, the financial statements give a true and fair view of the financial
position of the Company as of 31 December 2012 and of its financial performance and
cash flows for the year then ended in accordance with Financial Reporting Standards
and the requirements of the Companies Act 1965 in Malaysia.

Report on Other Legal and Regulatory Requirements
In accordance with the requirements of the Companies Act 1965 in Malaysia, we also
report that in our opinion the accounting and other records and the registers required

by the Act to be kept by the Company have been properly kept in accordance with the
provisions of the Act. /

Other Matters

This report is made solely to the members of the Company, as a body, in accordance
with Section 174 of the Companies Act 1965 in Malaysia and for no other purpose. We do
not assume responsibility to any other person for the content of this report.

oo \

BDO Se Kuo Shen

AF: 0206 N 2949/05/14 (J)
Chartered Accountants Chartered Accountant
Penang

Dated: 77 APR 2013
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Company No. §92241-W
PALMINGTON SDN. BHD.
(Incorporated in Malaysia)
STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2012
2012 2011
Note RM RM
ASSETS
Non-current assets
Property, plant and equipment 7 - 168,091 412,993
Land held for property development 8 45,256,010 52,487,578
Investment properties 9 51,418,828 0
Deferred tax asset 10 822,000 405,000
97,664,929 53,305,571
Current assets
Property development costs 11 46,658,500 15,779,639
Inventories 12 0 609,899
Trade and other receivables ‘ 13 12,978,268 5,569,460
Cash and cash equivalents 14 12,311,103 1,777,192
71,947,871 23,736,190
TOTAL ASSETS 169,612,800 77,041,761
EQUITY AND LIABILITIES
. This is the Exhibit marked ...............,.. eferred t
Equity lnh:he RN 7 7Y kj’ Ene
Share capital affirmod on?ZAD 4ﬁ1315 5,756,000 5.756.000
Retained profits /A 21,960,561 895,247
TOTAL EQUITY eyl 27,716,561 6,651,247
LIABILITIES
. Qo
Non-current liabilities /O
Borrowings 5, 16 51,533,651 38,800,000
Q,
L No: P 120
Current liabilities Nama: CHAN KAM CHEE
Trade and other payab{&s 9 86,603,898 29,963,997
Borrowings 16 3,098,590 1,018,417
Current tax liability 660,100 608,100
90,362,588 31,590,514
TOTAL LIABILITIES 29 Bishcp Street 141,896,239 70,390,514
10200 Panang
TOTAL EQUITY AND LIABILITIES 169,612,800 77,041,761

The accompanying notes form an integral part of the financial statements.
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Company No. 892241-W
PALMINGTON SDN. BHD.
(Incorporated in Malaysia)
STATEMENT OF COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2012
2012 2011
Note RM RM
Revenue 20 83,947,897 3,187,760
Cost of sales 21 (47,172,908) (1,545,502)
Gross profit 36,774,989 1,642,258
Other income 127,828 11,000
Selling and distribution expenses (4,938,050) (257,631)
Administrative expenses - (2,147,507) (87,122)
Finance costs 22 (1,507,850) (106,260)
Profit before tax 23" 28,309,410 1,202,245
Tax expense 24 (7,244,096) (303,100)
Profit for the financial year 21,065,314 899,145
~ Other comprehensive income 0 0
Total comprehensive income 21,065,314 899,145

The accompanying notes form an integral part of the financial statements.
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Company No. 892241-W
PALMINGTON SDN. BHD.
(Incorporated in Malaysia)
STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2012
Distributable
Share Retained
capital profits Total
RM RM RM

Balance as at 1 January 2011 2 (3,898) (3,896)
Profit for the financial year 0 899,145 899,145
Total comprehensive income 0 899,145 899,145
Transactions with owners
Issuance of shares 15 5,755,998 0 5,755,998
Total transactions with owners 5,755,998 0 5,755,998
Balance as at 31 December 2011 5,756,000 895,247 6,651,247
Balance as at 1 January 2012 5,756,000 895,247 6,651,247
Profit for the financial year 0 21,065,314 21,065,314
Total comprehensive income 0 21,065,314 21,065,314
Balance as at 31 December 2012 5,756,000 21,960,561 27,716,561

The accompanying notes form an integral part of the financial statements.
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31 DECEMBER 2012 AND THE AUDITORS’ REPORT THEREON APPENDIX 1lI
Company No. 892241-W
PALMINGTON SDN. BHD.
(Incorporated in Malaysia)
STATEMENT OF CASH FLOWS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2012
2012 2011
Note RM RM
- CASH FLOWS FROM OPERATING
ACTIVITIES
Profit before tax 28,309,410 1,202,245
Adjustments for:
Depreciation of property, plant and equipment 7 20,626 0
Interest expense 22 1,507,850 106,260
Interest income (82,088) 0
Operating profit before changes in working capital 29,755,798 1,308,505
Land held for property development 8 8,533,555 (46,795,812)
Property development costs 11 (30,878,861) (15,779,639)
Inventories 12 609,899 (609,899)
Trade and other receivables 13 (7,408,808) (5,569,460)
Trade and other payables 19 56,639,901 30,024,331
Cash generated from/(used in) operations 57,251,484 (37,421,974)
Interest received 82,088 0
Tax paid (7,609,096) (100,000)
Net cash from/(used in) operating activities 49,724,476 (37,521,974)
CASH FLOWS FROM INVESTING
ACTIVITIES
Purchase of property, plant and equipment 7 (1,077,711) (412,993)
Purchase of investment properties 9 (51,418,828) 0
Placement of deposit with a licensed bank 14 (1,141,419) 0
Net cash used in investing activities (53,637,958) (412,993)
CASH FLOWS FROM FINANCING
ACTIVITIES
Interest paid 22 (1,507,850) (106,260)
Proceeds from term loans 18,000,000 39,818,417
Proceeds from bridging loan 4,696,835 0
Repayments of term loans (6,591,011) 0
Repayments of bridging loan (1,292,000) 0
Net cash from financing activities 13,305,974 39,712,157

The accompanying notes form an integral part of the financial statements.
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Company No. 892241-W

PALMINGTON SDN. BHD.
(Incorporated in Malaysia)

STATEMENT OF CASH FLOWS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2012 (continued)

2012 2011
Note RM RM
Net increase in cash and cash equivalents 0,392,492 1,777,190
Cash and cash equivalents at beginning of
financial year 1,777,192 2
Cash and cash equivalents at end of
financial year 14 11,169,684 1,777,192

The accompanying notes form an integral part of the financial statements.
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Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

1. CORPORATE INFORMATION

The Company is a private limited liability company, incorporated and domiciled in
Malaysia.

The registered office of the Company is located at 51-21-A, Menara BHL Bank, Jalan
Sultan Ahmad Shah, 10050 Penang.

The principal place of business of the Company is located at 12-01 Penthouse, Wisma
Pantai, Jalan Wisma Pantai, Kampung Gajah, 12200 Butterworth, Penang.

The immediate and ultimate holding company of the Company is Tambun Indah Land
Berhad, a company incorporated in Malaysia and listed on the Main Market of Bursa

Malaysia Securities Berhad.

The financial statements are presented in Ringgit Malaysia (‘'RM'), which is also the
Company's functional currency.

The financial statements were authorised for issue in accordance with a resolution by
the Board of Directors on 22 April 2013.

2.  PRINCIPAL ACTIVITY
The Company is principally involved in property development. There has been no

significant change in the nature of this activity during the financial year.

3.  BASIS OF PREPARATION

The financial statements of the Company has been prepared in accordance with
Financial Reporting Standards (‘FRSs’) and the provisions of the Companies Act,
1965 in Malaysia.

14
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Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

4,

4.1

4.2

SIGNIFICANT ACCOUNTING POLICIES
Basis of Accounting

The financial statements of the Company have been prepared under the historical cost
convention except as otherwise stated in the financial statements.

The preparation of financial statements in conformity with FRSs requires the Directors
to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenue and expenses and disclosure of contingent liabilities. In addition,
the Directors are also required to exercise their judgement in the process of applying
the accounting policies, The areas involving such -judgements, estimates and
assumptions are disclosed in Note 6 to the financial statements. Although these
estimates and assumptions are based on the Directors' best knowledge of events and
actions, actual results could differ from those estimates.

Property, Plant And Equipment And Depreciation

All items of property, plant and equipment are initially measured at cost less any
accumulated depreciation and any accumulated impairment losses. Cost includes
expenditure that is directly attributable to the acquisition of the asset.

Subsequent costs are included in the asset's carrying amount or recognised as a
separate asset, as appropriate, only when the cost is incurred and it is probable that the
future economic benefits associated with the asset will flow to the Company and the
cost of the asset can be measured reliably. The carrying amount of parts that are
replaced is derecognised. The costs of the day-to-day servicing of property, plant and
equipment are recognised in profit or loss as incurred. Cost also comprises the initial
estimate of dismantling and removing the asset and restoring the site on which it is
located for which the Company is obligated to incur when the asset is acquired, if
applicable.

Each part of an item of property, plant, and equipment with a cost that is significant in
relation to the total cost of the asset and which has different useful life, is depreciated
separately.

After initial recognition, property, plant and equipment are stated at cost less any
accumulated depreciation and any accumulated impairment losses.

15
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Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

4.

4.2

4.3

SIGNIFICANT ACCOUNTING POLICIES (continued)
Property, Plant And Equipment And Depreciation (continued)

Construction-in-progress is not depreciated. Depreciation of other property, plant and
equipment is calculated to write off the cost of the assets to their residual values on a
straight line basis over their estimated useful lives. The principal depreciation rates are
as follows:

Computers 20%
Furniture, fittings and office equipment 10%

At the end of each reporting period, the carrying amount of an item of property, plant
and equipment is assessed for impairment when events or changes in circumstances
indicate that its carrying amount may not be recoverable. A write down is made if the
carrying amount exceeds the recoverable amount.

The residual values, useful lives and depreciation method are reviewed at the end of
each reporting period to ensure that the amount, method and period of depreciation are
consistent with previous estimates and the expected pattern of consumption of the
future economic benefits embodied in the items of property, plant and equipment. If
expectations differ from previous estimates, the changes are accounted for as a change
n an accounting estimate.

The carrying amount of an item of property, plant and equipment is derecognised on
disposal or when no future economic benefits are expected from its use or disposal.
The difference between the net disposal proceeds, if any, and the carrying amount is
included in profit or loss and the revaluation surplus related to those assets, if any, is
transferred directly to retained profit.

Property Development Activities
(a) Land held for property development

Land held for property development is stated at cost less impairment losses, if
any. Such land is classified as non current asset when no significant development
work has been carried out or where development activities are not expected to be
completed within the normal operating cycle.

Cost associated with the acquisition of land includes the purchase price of the
land, professional fees, stamp duties, commissions, conversion fees and other
relevant levies.
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Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.3 Property Development Activities (continued)

(a)

(b)

Land held for property development (continued)

Land held for property development is reclassified as property development costs
at the point when development activities have commenced and where it can be
demonstrated that the development activities can be completed within the normal
operating cycle.

Property development costs

Property development costs comprise all cost that are directly attributable to the
development activities or that can be allocated on a reasonable basis to such
activities. They comprise the cost of land under development, construction costs
and other related development costs common to the whole project including
professional fees, stamp duties, commissions, conversion fees and other relevant
levies as well as borrowing costs. .

Property development costs not recognised as an expense are recognised ‘as an
asset measured at the lower of cost and net realisable value.

When revenue recognised in profit or loss exceeds progress billings to purchasers,
the balance is classified as accrued billings under current assets. When progress
billings exceed revenue recognised in profit or loss, the balance is classified as
progress billings under current liabilities.

4.4 Impairment of Non-Financial Assets

The carrying amount of assets, except for financial assets, land held for property
development and property development costs, are reviewed at the end of each
reporting period to determine whether there is any indication of impairment. If any
such indication exists, the asset's recoverable amount is estimated.

The impairment loss is recognised in profit or loss immediately except for the
impairment on a revalued asset where the impairment loss is recognised directly
against the revaluation reserve to the extent of the surplus credited from the previous
revaluation for the same asset with the excess of the impairment loss charged to profit

or loss.
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NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

4.

4.4

4.5

4.6

SIGNIFICANT ACCOUNTING POLICIES (continued)
Impairment of Non-Financial Assets (continued)

An impairment loss is reversed only to the extent that the asset's carrying amount does
not exceed the carrying amount that would have been determined, net of depreciation
or amortisation, if no impairment loss had been recognised.

Such reversals are recognised as income immediately in profit or loss except for the
reversal of an impairment loss on a revalued asset where the reversal of the impairment
loss is treated as a revaluation increase and credited to the revaluation reserve account
of the same asset. However, to the extent that an impairment loss in the same revalued
asset was preciously recognised in profit or loss, a reversal of that impairment loss is
also recognised in profit or loss.

Inventories

Inventories are stated at the lower of cost and net realisable value.

The cost of completed properties held for sale comprises cost associated with the
acquisition of land, direct costs and appropriate proportions of common costs.

Net realisable value is the estimated selling price in the ordinary course of business,
less the estimated costs of completion and the estimated costs necessary to make the

sale.

Investment properties

Investment properties are properties which are held to earn rental yields or for capital
appreciation or for both and are not occupied by the Company. Investment properties
also include properties that are being constructed or developed for future use as
investment properties. Investment properties are initially measured at cost, which
includes transaction costs. After initial recognition, investment properties are stated at

fair value.

If the Company determines that the fair value of an investment property under
construction is not reliably determinable but expects the fair value of the property to be
reliably determinable when construction is complete, the Company shall measure that
investment property under construction at cost until either its fair value becomes
reliably determinable or construction is completed (whichever is earlier). Once the
Company is able to measure reliably the fair value of an investment property under
construction that has previously been measured at cost, the Company shall measure

that property at its fair value.
18
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4,

4.6

4.7

SIGNIFICANT ACCOUNTING POLICIES (continued)
Investment properties (continued)

The fair value of investment properties are the prices at which the properties could be
exchanged between knowledgeable, willing parties in an arm’s length transaction. The
fair value of investment properties reflect market conditions at the end of the reporting
period, without any deduction for transaction costs that may be incurred on sale or
other disposal.

Fair values of investment properties are arrived at by reference to market evidence of
transaction prices for similar properties. It is performed by registered independent
valuers with appropriate recognised professional qualification and has recent
experience in the location and category of the investment properties being valued.

A gain or loss arising from a change in the fair value of investment properties is
recognised in profit or loss for the period in which it arises.

Investment properties are derecognised when either they have been disposed of or
when they are permanently withdrawn from use and no future economic benefit is
expected from their disposal. The gains or losses arising from the retirement or
disposal of investment property is determined as the difference between the net
disposal proceeds, if any, and the carrying amount of the asset and is recognised in
profit or loss in the period of the retirement or disposal.

Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one
enterprise and a financial liability or equity instrument of another enterprise.

A financial asset is any asset that is cash, an equity instrument of another enterprise, a
contractual right to receive cash or another financial asset from another enterprise, or a
contractual right to exchange financial assets or financial liabilities with another
enterprise under conditions that are potentially favourable to the Company.

A financial liability is any liability that is a contractual obligation to deliver cash or
another financial asset to another enterprise, or a contractual obligation to exchange
financial assets or financial liabilities with another enterprise under condition that are
potentially unfavourable to the Company.
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4.
4.7

SIGNIFICANT ACCOUNTING POLICIES (continued)
Financial Instruments (continued)

Financial instruments are recognised on the statement of financial position when the
Company has become a party to the contractual provisions of the instrument. At initial
recognition, a financial instrument is recognised at fair value plus, in the case of a
financial instrument not at fair value through profit or loss, transaction costs that are
directly attributable to the acquisition or issuance of the financial instrument.

An embedded derivative is separated from the host contract and accounted for as a
derivative if, and only if the economic characteristic and risks of the embedded
derivative is not closely related to the economic characteristic and risks of the host
contract, a separate instrument with same terms as the embedded derivative meets the
definition of a derivative, and the hybrid instrument is not measured at fair value
through profit or loss.

(a) Financial assets

A financial asset is classified into the following four categories after initial
recognition for the purpose of subsequent measurement:

(i) Financial assets at fair value through profit or loss

Financial assets at fair value through profits or loss comprise financial assets
that are held for trading (i.e. financial assets acquired principally for the
purpose of resale in the near term), derivatives (both, freestanding and
embedded) and financial assets that were specifically designated into this
classification upon initial recognition.

Subsequent to initial recognition, financial assets classified as at fair value
through profit or loss are measured at fair value. Any gains or losses arising
from changes in the fair value of financial assets classified as at fair value
through profit or loss are recognised in profit or loss. Net gains or losses on
financial assets classified as at fair value through profit or loss exclude
foreign exchange gain and losses, interest and dividend income. Such
income is recognised separately in profit or loss as components of other
income other operating losses.

However, derivatives that is linked to and must be settled by delivery of
unquoted equity instruments that do not have a quoted market price in an
active market are recognised at cost.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.7 Financial Instruments (continued)

(a) Financial assets (continued)

(i)

(i)

(iv)

Held-to-maturity investments

Financial assets classified as held-to-maturity comprise non-derivative
financial assets with fixed or determinable payments and fixed maturity that
the Company has the positive intention and ability to hold to maturity.

Subsequent to initial recognition, financial assets classified as held-to-
maturity are measured at amortised cost using the effective interest method.
Gains or losses on financial assets classified as held-to-maturity are
recognised 1n profit or loss when the financial assets are derecognised or
impaired, and through the amortisation process.

Loans and receivables

Financial assets classified as loans and receivables comprise non-derivative
financial assets with fixed or determinable payments that are not quoted in
an active market.

Subsequent to initial recognition, financial assets classified as loans and
receivables are measured at amortised cost using the effective interest
method. Gains or losses on financial assets classified as loans and
receivables are recognised in profit or loss when the financial assets are
derecognised or impaired, and through the amortisation process.

Available-for-sale financial assets

Financjal assets classified as available-for-sale comprise non-derivative
financial assets that are designated as available for sale or are not classified
as loans and receivables, held-to-maturity investments or financial assets at
fair value through profit or loss.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)
4.7 Financial Instruments (continued)
(a) Financial assets (continued)
(iv) Available-for-sale financial assets (continued)

Subsequent to initial recognition, financial assets classified as available-for-
sale are measured at fair value. Any gains or losses arising from changes in
the fair value of financial assets classified as available-for-sale are
recongnised directly in other comprehensive income, except for impairment
losses and foreign exchange gains and losses, until the financial asset is
derecognised, at which time the cumulative gains or losses previously
recognised in other comprehensive income are recognised in profit or loss.
However, interest calculated using the effective interest method is
recognised in profits or loss whilst dividends on available-for-sale equity
instruments are recognised in profit or loss when the Company's right to
receive payment is established.

Cash and cash eguivalents include cash and bank balances, bank overdrafts,
deposits and other short term, highly liquid investments with original maturities
of three (3) months or less, which are readily convertible to cash and are subject
to insignificant risk changes in value.

A financial asset is derecognised when the contractual right to receive cash flows
from the financial asset has expired. On derecognition of a financial asset in its
entirety, difference between the carrying amount and the sum of consideration
received (including any new asset obtained less any new liability assumed) and
any cumulative gain or loss that had been recognised directly in other
comprehensive income shall be recognised in profit or loss.

A regular way purchase or sale is a purchase or sale of a financial asset under a
contract whose terms require delivery of the asset within the time frame
established generally by regulation or marketplace convention. A regular way
purchase or sale of financial assets shall be recognised and derecognised, as
applicable, using trade date accounting.
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4.  SIGNIFICANT ACCOUNTING POLICIES (continued)

4.7 Financial Instruments (continued)

(b) Financial liabilities

Financial instruments are classified as liabilities or equity in accordance with the
substance of the contractual arrangement. A financial liability is classified into the
following two categories after initial recognition for the purpose of subsequent
measurement:

()

(i)

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss comprise financial
liabilities that are held for trading, derivatives (both, freestanding and
embedded) and financial liabilities that were specifically designated into this
classification upon initial recognition.

Subsequent to initial recognition, financial liabilities classified as at fair
value through profit or loss are measured at fair value. Any gains or losses
arising from changes in the fair value of financial liabilities classified as at
fair value through profit or loss are recognised in profit or loss. Net gains or
losses on financial liabilities classified as at fair value through profit or loss
exclude foreign exchange gains and losses, interest and dividend income.
Such income is recognised separately in profit or loss as components of
other operating losses.

Other financial liabilities

Financial liabilities classified as other financial liabilities comprise non-
derivative financial liabilities that are neither held for trading nor initially
designated as at fair value through profit or loss.

Subsequent to initial recognition, other financial liabilities are measured at
amortised cost using the effective interest method. Gains or losses on other
financial liabilities are recognised in profit or loss when the financial
liabilities are derecognised and through the amortisation process.
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4.,  SIGNIFICANT ACCOUNTING POLICIES (continued)
4.7 Financial Instruments (continued)
(b) Financial liabilities (continued)

A financial liability is derecognised when, and only when, it is extinguished, i.e
when the obligation specified in the contract is discharged or cancelled or expires.
An exchange between an existing borrower and lender of debt instruments with
substantially different terms are accounted for as an extinguishment of the
original financial liability and the recognition of a new financial liability.
Similarly, a substantial modification of the terms of an existing financial liability
is accounted for as an extinguishment of the original financial liability and the
recognition of a new financial liability.

The difference between the carrying amount of a financial liability extinguished
or transferred to another party and the consideration paid, including any non-cash
assets transferred or liabilities assumed, is recognised in profit or loss.

4.8 Equity

An equity instrument is any contract that evidences a residual interest in the assets of
the Company after deducting all of its liabilities. Ordinary shares are classified as
equity instruments.

Ordinary shares are recorded at the nominal value and proceeds in excess of the
nominal value of shares issued, if any, are accounted for as share premium. Both
ordinary shares and share premium are classified as equity. Transaction costs of an
equity transaction are accounted for as a deduction from equity, net of any related
income tax benefit. Otherwise, they are charged to profit or loss.

Interim dividends to shareholders are recognised in equity in the period in which they
are declared. Final dividends are recognised upon the approval of shareholders in a
general meeting.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)
4.9 Impairment of Financial Assets

The Company assesses whether there is any objective evidence that a financial asset is
impaired at the end of each reporting period.

Loans and receivables

The Company collectively considers factors such as the probability of bankruptcy or
significant financial difficulties of the receivable, and default or significant delay in
payments to determine whether there is objective evidence that an impairment loss on
loans and receivables has occurred. Other objective evidence of impairment include
historical collection rates determined on an individual basis and observable changes in
national or local economic conditions that are directly correlated with the historical
default rates of receivables.

If any such objective evidence exists, the amount of impairment loss is measured as the
difference between the financial asset’s carrying amount and the present value of
estimated future cash flows discounted at the financial asset’s orlgmal effective interest
rate. The impairment loss is recognised in profit or loss.

The carrying amount of loans and receivables are reduced through the use of an
allowance account.

If in a subsequent period, the amount of the impairment loss decreases and it
objectively relates to an event occurring after the impairment was recognised, the
previously recognised impairment loss is reversed to the extent that the carrying
amount of the asset does not exceed its amortised cost at the reversal date. The
amount of impairment reversed is recognised in profit or loss.

4.10 Borrowing Costs

Borrowing costs that are directly attributable to the acquisition, construction or
production of a qualified asset is capitalised as part of the cost of the asset until when
substantially all the activities necessary to prepare the asset for its intended use or sale
are complete, after which such expense is charged to profit or loss. A qualifying asset
is an asset that necessarily takes a substantial period of time to get ready for its
intended use or sale. Capitalisation of borrowing cost is suspended during extended
periods in which active development is interrupted.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.10 Borrowing Costs (continued)

The amount of borrowing costs eligible for capitalisation is the actual borrowing costs
incurred on the borrowing during the period less any investment income on the
temporary investment of the borrowing.

All other borrowing cost is recognised in profit or loss in the period in which they are
incurred.

4.11 Income Taxes
Income taxes include all domestic taxes on taxable profit.

Taxes in the statement of comprehensive income comprise current tax and deferred tax.

(a) Current tax

Current tax expenses are determined according to the tax laws of each jurisdiction
in which the Company operates and include all taxes based upon the taxable
profits.

(b) Deferred tax

Deferred tax is recognised in full using the liability method on temporary
differences arising between the carrying amount of an asset or liability in the
statement of financial position and its tax base.

Deferred tax is recognised for all temporary differences, unless the deferred tax
arises from goodwill or the initial recognition of an asset or liability in a
transaction which is not a business combination and at the time of transaction,
affects neither accounting profit nor taxable profit.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)
4.11 Income Taxes (continued)
(b) Deferred tax (continued)

A deferred tax asset is recognised only to the extent that it is probable that taxable
profits will be available against which the deductible temporary differences,
unused tax losses and unused tax credits can be utilised. The carrying amount of
a deferred tax asset is reviewed at the end of each reporting period. If it is no
longer probable that sufficient taxable profits will be available to allow the benefit
of part or all of that deferred tax asset to be utilised, the carrying amount of the
deferred tax asset will be reduced accordingly. When it becomes probable that
sufficient taxable profits will be available, such reductions will be reversed to the
extent of the taxable profits.

Deferred tax assets and liabilities are offset when there is a legally enforceable
right to set off current tax assets against current tax liabilities and when the
deferred income taxes relate to the same taxation authority on either:

(i) The same taxable entity; or

(ii) Different taxable entities which intend either to settle current tax liabilities
and assets on a net basis, or to realise the assets and settle the liabilities
simultaneously, in each future period in which significant amounts of
deferred tax liabilities or assets are expected to be settled or recovered.

Deferred tax would be recognised as income or expense and included in the profit
or loss for the period unless the tax relates to items that are credited or charged, in
the same or a different period, directly to equity, in which case the deferred tax
will be charged or credited directly to equity.

Deferred tax assets and liabilities are measured at the tax rates that are expected to
apply to the year when the asset is realised or the liability is settled, based on tax
rates and tax laws that have been enacted or substantively enacted by the reporting
period.
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4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

4.12 Provisions

Provisions are recognised when there is a present obligation, legal or constructive, as a
result of a past event, when it is probable that an outflow of resources embodying
economic benefits will be required to settle the obligation and a reliable estimate can
be made of the amount of the obligation.

If the effect of the time value of money is material, the amount of a provision would be
discounted to its present value at a pre-tax rate that reflects current market assessments
of the time value of'money and the risks specific to the liability.

Provisions are reviewed at the end of each reporting period and adjusted to reflect the
current best estimate. If it is no longer probable that an outflow of resources
embodying economic benefits will be required to settle the obligation, the provision
will be reversed. ' '

Provisions are not recognised for future operating losses. If the Company has a
contract that is onerous, the present obligation under the contract shall be recognised
and measured as a provision. :

-4.13 Contingent Liabilities And Contingent Assets

A contingent liability is a possible obligation that arises from past events whose
existence will be confirmed by the occurrence or non-occurrence of one or more
uncertain future events beyond the control of the Company or a present obligation that
is not recognised because it is not probable that an outflow of resources will be
required to settle the obligation. A contingent liability also arises in extremely rare
cases where there is a liability that cannot be recognised because it cannot be measured
reliably. The Company does not recognise a contingent liability but discloses its
existence in the financial statements.

A contingent asset is a possible asset that arises from past events whose existence will
be confirmed by the occurrence or non-occurrence of one or more uncertain future
events beyond the control of the Company. The Company does not recognise
contingent assets but disclose its existence where inflows of economic benefits are
probable, but not virtually certain.
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4. SIGNIFICANT ACCOUNTING POLICIES (continued)

4.14 Employee Benefits

(a)

(b)

(©)

Short term employee benefits

Wages, salaries, social security contributions, paid annual leave, paid sick leave,
bonuses and non-monetary benefits are recognised as an expense in the financial
year when employees have rendered their services to the Company.

Short term accumulating compensated absences such as paid annual leave are
recognised as an expense when employees render services that increase their
entitlement to future compensated absences. Short term non-accumulating
compensated absences such as sick leave are recognised when the absences occur.

Bonuses are recognised as an expense when there is a present, legal or
constructive obligation to make such payments, as a result of past events and
when a reliable estimate can be made of the amount of the obligation.

Defined contribution plan

The Company incorporated in Malaysia make contributions to a statutory
provident fund. The contributions are recognised as a liability after deducting any
contribution already paid and as an expense in the period in which the employees
render their services.

Share based payment

The ultimate holding company, Tambun Indah Land Berhad ('TILB'), operates an
equity-settled share-based compensation plan, allowing the employees of the
Company to acquire ordinary shares of TILB at predetermined prices. The total
fair value of share options granted to employees of the Company is recognised as
an expense with a corresponding increase in the equity contribution from the
ultimate holding company within equity over the vesting period and taking into
account the probability that the options will be vested.

The fair value of share options is measured at grant date, taking into account, if
any, the market vesting conditions upon which the options were granted but
excluding the impact of any non-market vesting conditions. Non-market vesting
conditions are included in assumptions about the number of options that are
expected to become exercisable on vesting date.
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4.  SIGNIFICANT ACCOUNTING POLICIES (continued)
4.14 Employee Benefits (continued)
(¢) Share based payment (continued)

At the end of each reporting period, the ultimate holding company revises its
estimates of the number of options that are expected to become exercisable on
vesting date. The Company recognises the impact of the revision of original
estimates, if any, in profit or loss, and a corresponding adjustment to equity over
the remaining vesting period. The equity amount is recognised in the share
options reserve until the options are exercised, upon which it will be transferred to
share premium, or until the options expire, upon which it will be transferred
directly to retained profits.

4.15 Revenue Recognition

Revenue is measured at the fair value of the consideration received or recetvable net of
discounts and rebates.

Revenue is recognised to the extent that it is probable that the economic benefits
associated with the transaction will flow to the Company, and the amount of revenue
and the cost incurred or to be incurred in respect of the transaction can be reliably
measured and specific recognition criteria have been met for each of the Company’s
activities as follows:

(a) Property development

Property development revenue is recognised in respect of all development units
that have been sold. Revenue recognition commences when the sale of the
development unit is effected, upon the commencement of development and
construction activities and when the financial outcome can be reliably estimated.
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4.  SIGNIFICANT ACCOUNTING POLICIES (continued)

4.15 Revenue Recognition (continued)

(a)

(b)

Property development (continued)

The attributable portion of property development cost is recognised as an expense
in the period in which the related revenue is recognised. The amount of such
revenue and expenses recognised is determined by reference to the stage of
completion of development activity at the end of the reporting period. The stage
of completion is measured by reference to the proportion that property
development costs incurred for work performed to date bear to the estimated total
property development cost.

When the financial outcome of a development activity cannot be reliably
estimated, the property development revenue is recognised only to the extent of
property development costs incurred that is probable to be recoverable and the
property development costs on the development units sold are recognised as an
expense in the period in which they are incurred.

Any expected loss on a development project is recognised as an expense
immediately, including costs to be incurred over the defects liability period.

Interest income

Interest income is recognised as it accrues, using the effective interest method.
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5.

5.1

52

ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs

New FRSs adopted during the current financial year

The Company adopted the following Standards of the FRS Framework that were
issued by the Malaysian Accounting Standards Board (‘MASB’) during the financial

year.

Title
Amendments to FRS 1 Severe Hyperinflation and Removal
of Fixed Dates for First-time Adopters
Amendments to FRS 7 Disclosures- Transfer of Financial Assets
Amendments to FRS 112 Deferred Tax.: Recovery of
Underlying Assets
FRS 124 Related Party Disclosures

Effective Date

1 January 2012
1 January 2012

1 January 2012
1 January 2012

New FRSs that have been issued, but only effective for annual periods beginning

on or after 1 January 2013

The following are accounting standards, amendments and inferpretations of the FRS
Framework that have been issued by the Malaysian Accounting Standards Board

(‘MASB?’) but have not been adopted by the Company.

Title

Amendments to FRS 101 Presentation of Items of Other
Comprehensive Income

FRS 10 Consolidated Financial Statements

FRS 11 Joint Arrangements

- FRS 12 Disclosure of Interests in Other Entities

FRS 13 Fair Value Measurement

FRS 119 Employee Benefits (revised)

FRS 127 Separate Financial Statements

FRS 128 Investments in Associates and Joint Ventures

Amendments to FRS 1 Government Loans

Amendments to FRS 7 Disclosures — Offsetting Financial
Assets and Financial Liabilities

Amendments to FRSs Annual Improvements 2009 — 2011 Cycle

Amendments to FRS 10, FRS 11 and FRS 12 Consolidated
Financial Statements, Joint Arrangements and Disclosure of
Interests in Other Entities: Transition Guidance

32

79

Effective Date

1 July 2012
1 January 2013
1 January 2013
1 January 2013
1 January 2013
1 January 2013
1 January 2013
1 January 2013
1 January 2013

1 January 2013
I January 2013

1 January 2013



AUDITED FINANCIAL STATEMENTS OF PALMINGTON FOR THE FYE
31 DECEMBER 2012 AND THE AUDITORS’ REPORT THEREON

APPENDIX 1l

Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

5.

5.2

53

ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

New FRSs that have been issued, but only effective for annual periods beginning

on or after 1 January 2013 (continued)

Title
IC Interpretation 20 Stripping Costs in the Production
Phase of a Surface Mine
Amendments to FRS 132 Offsetting Financial Assets and
Financial Liabilities
Mandatory Effective Date of FRS 9 and Transition Disclosures
FRS 9 Financial Instruments

Effective Date
1 January 2013
1 January 2014

1 January 2015
1 January 2015

The Company is in the process of assessing the impact of implementing these
accounting standards, amendments and interpretations, since the effects would only be

observable for the future financial years.

New MFRSs that have been issued, but have yet to be adopted during the current

financial year

The Company have yet to adopt the following Standards of the Malaysian Financial
Reporting Standards (‘MFRS’) Framework that were issued by the MASB during the

financial year.

Title

MERS 1 First-time Adoption of Malaysian Financial Reporting
Standards 4

Amendments to MFRS 1 Government Loans

MEFRS 2 Share-based Payment

MEFRS 3 Business Combinations

MFRS 4 Insurance Contracts

MFRS 5 Non-current Assets Held for Sale and Discontinued
Operations

MFRS 6 Exploration for and Evaluation of Mineral Resources

MFRS 7 Financial Instruments. Disclosures
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S.
5.3

ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

New MFRSs that have been issued, but have yet to be adopted during the current

financial year (continued)

Title

Amendments to MFRS 7 Disclosures - Offsetting Financial Assets
and Financial Liabilities

MFRS 8 Operating Segments

Mandatory Effective Date of MFRS 9 and Transition Disclosures

MEFRS 9 Financial Instruments

MEFRS 10 Consolidated Financial Statements

MFRS 11 Joint Arrangements

MEFRS 12 Disclosure of Interests in Other Entities

"MEFRS 13 Fair Value Measurement

Amendments to MFRS 10, MFRS 11 and MFRS 12 Consolidated
Financial Statements, Joint Arrangements and Disclosure of
Interests in Other Entities: Transition Guidance

Amendments to MFRS 10,MFRS 12 and MFRS 127
Investment Entities :

MERS 101 Presentation of Financial Statement.

Amendments to MFRS 101 Presentation of Items of Other

Comprehensive Income

MFRS 102 Inventories

MFRS 107 Statement of Cash Flows

MFRS 108 Accounting Policies, Changes in Accounting Estimates
and Errors '

MFRS 110 Events After the Reporting Period

MFRS 111 Construction Contracts

MFRS 112 Income Taxes

MFRS 116 Property, Plant and Equipment

MFRS 117 Leases

MFRS 118 Revenue

MFRS 119 Employee Benefits

MFRS 119 Employee Benefits (revised)

MFRS 120 Accounting for Governmeni Grants and Disclosure of
Government Assistance

MFRS 121 The Effects of Changes in Foreign Exchange Rates

MFRS 123 Borrowing Costs

MFRS 124 Related Party Disclosures
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ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

S.
5.3

New MFRSs that have been issued, but have yet to be adopted during the current

financial year (continued)

Title

MFRS 126 Accounting and Reporting by Retirement Benefit Plans

MFRS 127 Consolidated and Separate Financial Statements

MFRS 128 Investments in Associates and Joint Ventures

MEFRS 129 Financial Reporting in Hyperinflationary Economies

MFRS 132 Financial Instruments: Presentation

Amendments to MFRS 132 Offsetting Financial Assets and
Financial Liabilities

MFRS 133 Earnings Per Share

MFRS 134 Interim Financial Reporting

MFRS 136 Impairment of Assets

MERS 137 Provisions, Contingent Liabilities and Contingent Assets

MERS 138 Intangible Assets

MFRS 139 Financial Instruments: Recognition and Measurement

MEFRS 140 Investment Property

MEFRS 141 Agriculture

Amendments to MFRSs Annual Improvements 2009 - 2011 Cycle

Improvements to MFRSs (2008)

Improvements to MFRSs (2009)

Improvements to MFRSs (2010)

IC Interpretation 1 Changes in Existing Decommissioning,
Restoration and Similar Liabilities

IC Interpretation 2 Members’ Shares in Co-operative Entities
and Similar Instruments

IC Interpretation 4 Determining whether an Arrangement
Contains a Lease

IC Interpretation 5 Rights to Interests Arising from Decommissioning,
Restoration and Environmental Rehabilitation Funds

IC Interpretation 6 Liabilities Arising from Participating in a
Specific Market - Waste Electrical and Electronic Equipment

IC Interpretation 7 Applying the Restatement Approach under
MFRS 129 Financial Reporting in Hyperinflationary Economies

IC Interpretation 9 Reassessment of Embedded Derivatives

IC Interpretation 10 Interim Financial Reporting and Impairment

IC Interpretation 12 Service Concession Arrangements
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5.

5.3

ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

New MFRSs that have been issued, but have yet to be adopted during the current

financial year (continued)

Title

IC Interpretation 13 Customer Loyalty Programmes

IC Interpretation 14 MFRS 119 Employee Benefits
- The Limit on a Defined Benefit Asset, Minimum

Funding Requirements and their Interaction

IC Interpretation 15 Agreements for the Construction of
Real Estate

IC Interpretation 16 Hedges of a Net Investment in a
Foreign Operation

IC Interpretation 17 Distributions of Non-cash Assets to Owners

IC Interpretation 18 Transfers of Assets from Customers

IC Interpretation 19 Extinguishing Financial Liabilities with

Equity Instruments

IC Interpretation 20 Stripping Costs in the Production Phase
of a Surface Mine

IC Interpretation 107 Introduction of the Euro

IC Interpretation 110 Government Assistance - No Specific Relation
to Operating Activities

IC Interpretation 112 Consolidation - Special Purpose Entities

IC Interpretation 113 Jointly Controlled Entities - Non-Monetary
Contributions by Venturers

IC Interpretation 115 Operating Leases - Incentives

IC Interpretation 125 Income Taxes - Changes in the Tax Status of
an Entity or its Shareholders

IC Interpretation 127 Evaluating the Substance of Transactions
Involving the Legal Form of a Lease

IC Interpretation 129 Service Concession Arrangements:
Disclosures

IC Interpretation 131 Revenue - Barter Transactions Involving
Advertising Services

IC Interpretation 132 Intangible Assets - Web Site Costs

36

83

Effective Date
1 January 2014
1 January 2014
1 January 2014
1 January 2014
1 January 2014
1 January 2014

1 January 2014

1 January 2014 -
1 January 2014

1 January 2014
1 January 2014

1 January 2014
1 January 2014

1 January 2014
1 January 2014
1 January 2014

1 January 2014
1 January 2014



AUDITED FINANCIAL STATEMENTS OF PALMINGTON FOR THE FYE
31 DECEMBER 2012 AND THE AUDITORS’ REPORT THEREON APPENDIX il

Company No. §92241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

5.
5.3

ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

New MFRSs that have been issued, but have yet to be adopted during the current
financial year (continued)

The Company is in the process of assessing the impact on the financial statements
arising from the transition from FRSs to MFRSs. However, some of the known effects
are described as follows:

MEFERS 1 First-time Adoption of Malaysian Financial Reporting Standards

This Standard requires an opening MFRS statement of financial position at the date of
transition to reflect the retrospective effects of implementing the MFRS framework for
the first time. However, it also provides some exceptions and exemptions to an entity
from full retrospective application of MFRSs.

The Company is in the process of assessing the impact of implementing the MFRS
framework since the effects would only be observable for the financial year ending 31
December 2014.

IC Interpretation 15 Agreements for the Construction of Real Estate

This Interpretation applies to the accounting for revenue and associated expenses by
entities undertaking construction or real estate directly or via subcontractors. Within a
single agreement, the entity may contract to deliver goods or services in addition to the
construction of real estate. Such an agreement shall therefore, be split into separately
identifiable components. '

An agreement for the construction of real estate shall be accounted for in accordance
with MFRS 111 Construction Contracts if the buyer is able to specify the major
structural elements of the design of the real estate before construction begins and/or
specify major structural changes once construction is in progress. Accordingly,
revenue shall be recognised by reference to the stage of completion of the contract.

An agreement for the construction of real estate in which buyers only have limited
ability to influence the design of the real estate or to specify only minor variations to
the basic designs is an agreement for the sale of goods in accordance with MFRS 118
Revenue. Accordingly, revenue shall be recognised by reference to the criteria in
paragraph 14 of MFRS 118 (e.g. transfer of significant risks and rewards, no
continuing managerial involvement nor effective control, reliable measurement, etc.).
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S.  ADOPTION OF NEW FRSs AND AMENDMENT TO FRSs (continued)

53 New MFRSs that have been issued, but have yet to be adopted during the current
financial year (continued)

The Company is in the process of assessing the impact of implementing this Standard
since the effects would only be observable for the financial year ending 31 December
2014.
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6.1

6.2

SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS
Changes in estimates

Estimates are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under
the circumstances.

The Directors are of the opinion that there are no changes in estimates at the end of the
reporting period.

Critical judgements made in applying aecounting policies

The following is judgement made by management in the process of applying the
Company’s accounting policies that have the most significant effect on the amounts
recognised in the financial statements.

(a) Classification between investment properties and property, plant and equipment.

The Company has developed certain criteria based on FRS 140 in making
judgement whether a property qualifies as an investment property. Investment
property is a property held to earn rentals or for capital appreciation or both.

Some properties comprise a portion that is held to earn rentals or for capital
appreciation and another portion that is held for use in the production or supply of
goods or services or for administrative purposes. If these portions could be sold
separately (or leased out separately under a finance lease), the Company would
account for the portions separately. If the portions could not be sold separately,
the property is an investment property only if an insignificant portion is held for
use in the production or supply of goods or services or for administrative
purposes. Judgement is made on an individual property basis to determine
whether ancillary services are so significant that a property does not qualify as
investment property.
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6. SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS
(continued)

6.3 Key sources of estimation uncertainty

The following are key assumptions concerning the future and other key sources of
estimation uncertainty at the end of the reporting period that have a significant risk of
causing a material adjustment to the carrying amounts of assets and liabilities within
the next financial year.

@

(i)

Property development

The Company recognises property development revenue and expenses in profit or
loss by using the stage of completion method. The stage of completion is
determined by the proportion that the property development costs incurred for
work performed to date bear to the estimated total property development costs.

Significant judgement is required in determining the stage of completion, the

- extent of total property development costs incurred, the estimated total property

development revenue and costs, as well as the recoverability of the development
projects. In making the judgement, the Company evaluated based on the past
experience and by relying on the work of specialists.

Impairment of receivables

The Company makes impairment of receivables based on an assessment of the
recoverability of receivables. Impairment is applied to receivables where events
or changes in circumstances indicate that the carrying amounts may not be
recoverable. The management specifically analyses historical bad debt, customer
concentration, customer creditworthiness, current economic trends and changes in
customer payment terms when making a judgement to evaluate the adequacy of
impairment of receivables. Where expectations differ from the original estimates,
the differences will impact the carrying amount of receivables.

(iii) Fair value of borrowings

The fair values of borrowings are estimated by discounting future contractual cash
flows at the current market interest rates available to the Company for similar
financial instruments. It is assumed that the effective interest rates approximate
the current market interest rates available to the Company based on its size and its

business risk.
40

87



88
v

160°891 0 950¥S1 SE0'p1 12quIada( [ ¢ 1e se adueleqg
jyunome 3uiLiie)
979°0C 0 LITLT 605°¢ 12qUIL0(T | 1B Se douejeg
979°0C 0 LIT°LT 60S°€ 98reyo JuaLIny)
0 0 0 0 ATenuef [ 1e se soueeq
uonenaidap pajenunddy
L1L°881 0 CLITLT vrSLT I1_2quIada(J [ ¢ 1e se aduejeq
(L86°10€°T) (£86°10€°T) 0 0 (8 210N) yuswrdojaaap Apadoid 10§ pay puef 0y parioysuel ]
TTL°LLOT 766888 €LI‘TLY YPSLT SUoOnIppYy
€66°C1Y €66T1Y 0 0 ATenuef | je se aouelRq
Js0d u<
W Wa AN | AN | raiys
[®0] ssaagoad-ur yuawdinba sryndwo))
-uondNI)suo))  IdNJjo pue
sdumy
‘danyuan g

INFNAINOA ANV INVId ‘ALdAdOodd ‘L

10T HAGINADAA 1€

SINAWHLVLS TVIDNVNIA dHL Ol SA1LON

M-1$CC68 "ON Auedwo)

1l XIGNIddV | NOFYIHL L¥OdIY .SHOLIANY FHL QZ.< cLoc y3agiNgoaq iLe

JAd FHL ¥Od NOLONINTVd 40 SINIINILVYLS TVIONVNI4 a3Llidnv



AUDITED FINANCIAL STATEMENTS OF PALMINGTON FOR THE FYE
31 DECEMBER 2012 AND THE AUDITORS’ REPORT THEREON APPENDIX I

Company No. 892241-W

NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012

7.

PROPERTY, PLANT AND EQUIPMENT (continued)

Construction-
2011 in-progress
RM
At cost
Balance as at 1 January/31 December 412,993
Carrying amount
Balance as at 31 December 412,993
LAND HELD FOR PROPERTY DEVELOPMENT
2012 2011
RM RM
At cost
Balance as at 1 January
- Freehold land 49,937,240 5,441,766
- Development costs 2,550,338 250,000

Add: Costs incurred during the financial year:
- Freehold land
- Development costs

52,487,578 5,691,766

0 44,495,474
4,917,987 2,300,338

4,917,987 46,795,812

Transfer from property, plant and equipment (Note 7):

- Development costs

Transfer to investment properties (Note 9):
- Development costs

Transfer to property development costs (Note 11):
- Freehold land
- Development costs

1,301,987 0
(2,954,668) 0
(8,720,570) 0
(1,776,304) 0

(10,496,374) 0

Balance as at 31 December

45,256,010 52,487,578

The freehold land held under development has been charged to a bank for banking
facilities granted to the Company as referred to in Note 16, Note 17 and Note 18 to the

financial statements.
42

89



AUDITED FINANCIAL STATEMENTS OF PALMINGTON FOR THE FYE

31 DECEMBER 2012 AND THE AUDITORS’ REPORT THEREON APPENDIX Il
Company No. 892241-W
NOTES TO THE FINANCIAL STATEMENTS
31 DECEMBER 2012
9. INVESTMENT PROPERTIES [2012 ONLY]
RM
At cost
Construstion-in-progress
Balance as at 1 January 0
Additions 48,464,160
Transfer from land held for property development (Note 8) 2,954,668
Balance as at 31 December 51,418,828
Investment properties are charged to a financial institution for banking facilities granted
to the Company as referred to in Note 17 and Note 18 to the financial statements.
10. DEFERRED TAX ASSET
2012 2011
RM RM
Balance as at 1 January 405,000 0
Recognised in profit and loss (Note 24):
- Property development costs 417,000 405,000
Balance as at 31 December 822,000 405,000
Subject to income tax:
Deferred tax asset
Property development costs 822,000 405,000
11. PROPERTY DEVELOPMENT COSTS
Freehold land, Development
at cost costs Total
. RM RM RM
Cumulative property development
costs ’
Balance as at 1 January 2012 14,904,547 2,420,594 17,325,141
Incurred during the financial year 11,535,839 55,388,083 66,923,922
Transfer from land held for property
development (Note 8) 8,720,570 1,776,304 10,496,874
Balance as at 31 December 2012 35,160,956 59,584,981 94,745,937
Cumulative costs recognised in the
statement of comprehensive income
Balance as at 1 January 2012 (112,617) (1,432,885) (1,545,502)
Recognised during the financial
year (Note 21) (4,518,328) (42,023,607)  (46,541,935)
Balance as at 31 December 2012 (4,630,945) (43,456,492) (48,087.437)
Property development costs as at
31 December 2012 30,530,011 16,128,489 46,658,500
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11. PROPERTY DEVELOPMENT COSTS (continued)
Freehold land,  Development
at cost costs Total
RM RM RM
Cumulative property development
costs
Balance as at 1 January 2011 0 0 0
Incurred during the financial year 14,904,547 2,420,594 17.325,141
Balance as at 31 December 2011 14,904,547 2,420,594 17,325,141
Cumulative costs recognised in the
statement of comprehensive income
Balance as at 1 January 2011 0 0 0
Recognised during the financial
~ year (Note 21) (112,617) (1,432,885) (1,545,502)
Balance as at 31 December 2011 (112,617) (1,432,885) (1,545,502)
Property development costs as at
31 December 2011 14,791,930 987,709 15,779,639
Included in the property development costs incurred during the financial year are as
follows:
2012 2011
RM RM
Interest on term loans 318,255 36,255
Late payment charges 25,148 0
Interest is capitalised in property development costs at rates ranging from 4.20% to
8.00% (2011: 4.60% to 7.60%) per annum.
The freehold land held under development has been charged to a bank for banking
facilities granted to the Company as referred to in Note 16, Note 17 and Note 18 to the
financial statements.
12, INVENTORIES [2011 ONLY]

At cost
Completed properties held for sale
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13. TRADE AND OTHER RECEIVABLES
2012 2011
RM RM
Trade receivables 10,184,938 1,967,400
Amount owing by a shareholder 0 127,600
Deposits 2,793,330 3,474,460
12,978,268 5,569,460

All trade and other receivables are denominated in RM.

(a)

(b)

(©)

Trade receivables are non-interest bearing and the normal trade credit terms
granted by the Company is generally on 30 days terms. They are recognised at
their original amounts which represent their fair values on initial recognition.

The ageing analysis of trade receivables of the Company is as follows:

2012 ' 2011

RM RM

Neither past due nor impaired 1,280,078 1,927,400
1 to 30 days past due not impaired 6,505,720 . 0
31 to 60 days past due not impaired 926,270 25,000
61 to 90 days past due not impaired 1,092,200 5,000
More than 91 days past due not impaired 380,670 10,000
10,184,938 1,967,400

Receivables that are neither past due nor impaired
Trade receivables are creditworthy debtors with good payment records with the
Company.

None of the trade receivables of the Company that are neither past due nor impair
have been renegotiated during the financial year.

Receivables that are past due nor impaired

The Company has trade receivables of RM8,904,860 (2011: RM40,000) that are
past due at the reporting date but not impaired. These relate to customers for
whom there are no recent historical of default, purchasers with end financing from
reputable financial institutions or and titles being held by the group until receipt
of full payment. There is no objective evidence that the receivables are not fully

recoverable.

Amount owing by a shareholder was unsecured, non-interest bearing and payable
upon demand in cash and cash equivalents.
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13.

14.

15.

TRADE AND OTHER RECEIVABLES (continued)

(d) Information on financial risks of trade and other receivables are disclosed in Note

29 to the financial statements.

CASH AND CASH EQUIVALENTS

2012 2011

RM RM

Cash and bank balances 11,169,684 1,777,192
Deposit with a licensed bank 1,141,419 0
12,311,103 1,777,192

All cash and cash equivalents are denominated in RM.

(@) Included in the Company’s cash and bank balances is an amount of RM9,781,549
(2011: RM Nil) held under the ‘Housing Development Account pursuant to
Section 7A of the Housing Development (Control and Licensing) Act, 1966, as
amended by the Housing Developers (Housing Development Account)

(Amendment) Regulations, 2002.

(b) The deposit with a licensed bank is pledged as security for bank guarantee granted

to the Company.

(c) Information on financial risks of cash and cash equivalents are disclosed in Note

29 to the financial statements.

(d) For the purpose of the statement of cash flows, cash and cash equivalents

comprise the following as at the end of the reporting period:

2012 2011
RM RM
Cash and bank balances 11.169.684 1.777,192
SHARE CAPITAL
2012 2011
RM RM
Authorised
Ordinary shares of RM1 each
Balance as at 1 January 10,000,000 100,000
Created during the financial year 0 9,900,000
Balance as at 31 December 10,000,000 10,000,000
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15. SHARE CAPITAL (continued)
2012 2011
RM RM
Issued and fully paid
Ordinary shares of RM1 each
Balance as at 1 January 5,756,000 2
Issuance during the financial year 0 5,755,998
Balance as at 31 December 5,756,000 5,756,000
16. BORROWINGS
2012 2011
RM RM
Current liabilities
Term loans 1,384,616 1,018,417
Bridging loan 1,713,974 0
3,098,590 1,018,417
Non-current liabilities
Term loans 49,842,790 38,800,000
Bridging loan 1,690,861 0
‘ 51,533,651 38,800,000
Total borrowings
Term loans (Note 17) 51,227,406 39,818,417
Bridging loan (Note 18) 3,404,835 0
54,632,241 39,818,417
- All borrowings are denominated in RM.
17. TERM LOANS

Term loans of the Company are secured by:

(a) Legal charge over the development land as disclosed in Note 8 and Note 11 to the

financial statements.

(b) Corporate guarantee by the holding company and a corporate shareholder; and

(c) A charge over investment properties with carrying amount of RM51,418,828

(Note 9).

Information on financial risks of borrowings and its remaining maturity is disclosed in

Note 29 to the financial statements.
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