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SUNWAY REAL ESTATE INVESTMENT TRUST

(Established in Malaysia under the Deed dated 20 May 2010 entered
into between Sunway REIT Management Sdn Bhd (Company No.:
806330-X) and OSK Trustees Berhad (Company No.: 573019-U), both
companies incorporated in Malaysia under the Companies Act, 1965)

THE INITIAL PUBLIC OFFERING OF 1,654,969,300 NEW

UNITS REPRESENTING UNDIVIDED INTERESTS IN SUNWAY
REAL ESTATE INVESTMENT TRUST (“SUNWAY REIT”)

(“OFFER UNITS”), SUBJECT TO THE OVER-ALLOTMENT OPTION
(AS DEFINED IN THIS PROSPECTUS) AND THE CLAWBACK
AND REALLOCATION PROVISIONS, COMPRISING:

(I) 1,520,963,700 OFFER UNITS MADE AVAILABLE FOR APPLICATION BY
MALAYSIAN AND FOREIGN INSTITUTIONAL INVESTORS AND
SELECTED INVESTORS AT THE INSTITUTIONAL PRICE TO BE
DETERMINED BY WAY OF BOOK BUILDING (OTHER THAN THE
CORNERSTONE INVESTORS), PAYABLE IN FULL UPON ALLOCATION
(“INSTITUTIONAL PRICE”) (“INSTITUTIONAL OFFERING”); AND

(II) 134,005,600 OFFER UNITS MADE AVAILABLE FOR APPLICATION BY
THE MALAYSIAN PUBLIC AT THE RETAIL PRICE OF RM0.97* PER UNIT,
PAYABLE IN FULL UPON APPLICATION (“RETAIL OFFERING”)

IN CONJUNCTION WITH THE LISTING OF SUNWAY REIT ON THE MAIN
MARKET OF BURSA MALAYSIA SECURITIES BERHAD.

*  THE RETAIL PRICE OF RM0.97 PER UNIT IS SUBJECT TO A REFUND, IN
THE EVENT THAT THE FINAL RETAIL PRICE IS LESS THAN THE RETAIL
PRICE OF RM0.97 PER UNIT. THE FINAL RETAIL PRICE WILL BE THE
LOWER OF:

(I) THE RETAIL PRICE OF RM0.97 PER UNIT; AND
(II) 97% OF THE INSTITUTIONAL PRICE

SUBJECT TO ROUNDING UP TO THE NEAREST SEN.

INVESTORS ARE ADVISED TO READ AND
UNDERSTAND THE CONTENTS OF THIS
PROSPECTUS. IF IN DOUBT, PLEASE
CONSULT A PROFESSIONAL ADVISER.

FOR INFORMATION CONCERNING
CERTAIN RISK FACTORS WHICH SHOULD
BE CONSIDERED BY PROSPECTIVE
INVESTORS, SEE “RISK FACTORS”

IN SECTION 5 OF THIS PROSPECTUS.

LISTING SOUGHT: MAIN MARKET OF
BURSA MALAYSIA SECURITIES BERHAD

*

RHB Investment Bank Berhad

The Hongkong and Shanghai
Banking Corporation Limited
(Company Registration Number:

This Prospectus is dated 15 June 2010 S16FCO010A)

CREDITSUISSE

Sole Financial Adviser

RHB Investment Bank Berhad
(Company No: 19663-P)
(A Participating Organisation of
Bursa Malaysia Securities Berhad)

Joint Underwriters for the Retail Offering

RHB Investment Bank Berhad
(Company No: 19663-P)
(A Participating Organisation of
Bursa Malaysia Securities Berhad)

CIMB Investment Bank Berhad
(Company No: 18417-M)
(A Participating Organisation of
Bursa Malaysia Securities Berhad)

Maybank Investment Bank Berhad
(Company No: 15938-H)
(A Participating Organisation of
Bursa Malaysia Securities Berhad)

Joint Global Coordinators for the Institutional Offering

RHB Investment Credit Suisse
Bank Berhad (Singapore) Limited
(Company No: 19663-P) (Company Registration Number:

(A Participating Organisation of 197702363D)
Bursa Malaysia Securities Berhad)

Joint Bookrunners for the Institutional Offering
RHB Investment Bank Berhad  Credit Suisse (Singapore) Limited
(Company No: 19663-P) (Company Registration Number:
(A Participating Organisation of 197702363D)
Bursa Malaysia Securities Berhad)
CIMB Investment Bank Berhad
(Company No: 18417-M)
(A Participating Organisation of
Bursa Malaysia Securities Berhad)

Credit Suisse Securities
(Malaysia) Sdn Bhd
(Company No: 499609-H)

J.P. Morgan Securities Ltd Maybank Investment Bank Berhad
(Company Registration Number: (Company No: 15938-H)
2711006) (A Participating Organisation of
Bursa Malaysia Securities Berhad)

pJCIMB HSBC«Xp JPMorgan @Maybank



Net Lettable Area
Appraised Value

Land Area

Gross Floor Area

Tenure

Year of Completion
Number of Tenancies
Car parking bays

05

Menara Sunway

268,978 sq. ft.
RM138 million
193,395 sq. ft.

654,783 sq. ft.
(includes 266,696 sq. ft. car park)

99 year lease
1993

36

More than 660

os Sunway Tower

Net Lettable Area
Appraised Value
Land Area

Gross Floor Area

Tenure
Year of Completion
Number of Tenancies

Car parking bays

268,412 sq. ft.
RM185 million
25,898 sq. ft.

456,604 sq. ft.
(includes 107,606 sq. ft. car park)

Freehold

1996

14

More than 290

06

06

Sunway Resort Hotel & Spa

No. of rooms 439 guest rooms and 3 villas
Appraised Value RM480 million

Land Area 376,274 sq. ft.

Gross Floor Area 1,050,497 sq. ft.

Tenure 99 year lease

Year of Completion Sunway Resort Hotel & Spa: 1997
Three villas: 2004

Car parking bays More than 640

Sunway Hotel Seberang Jaya

No. of rooms 202 guest rooms
Appraised Value RM56 million
Land Area 46,220 sq. ft.
Gross Floor Area 174,800 sq. ft.
Tenure 99 year lease

Year of Completion 1997
Car parking bays (Z3

07

Pyramid Tower Hotel

No. of rooms
Appraised Value
Gross Floor Area

Tenure
Year of Completion
Car parking bays

549 guest rooms

RM270 million

356,888 sq. ft.

strata floor area (Levels 1 to 9)
99 year lease

2004

More than 530

07

SunCity Ipoh Hypermarket

Net Lettable Area
Appraised Value
Land Area

Gross Floor Area
Tenure

Year of Completion
Number of Tenancies
Car parking bays

181,216 sq. ft.

RM50 million

354,994 sq. ft.

193,408 sq. ft.

99 year lease

2005

1

400 (non-income generating)

08

Sunway Pyramid Shopping Mall

Net Lettable Area

Appraised Value
Land Area
Gross Floor Area

Tenure

Year of Completion
Number of Tenancies
Car parking bays

1,542,101 sq. ft. (retail);
143,467 sq. ft. (convention centre)

RM2,300 million
820,070 sq. ft.

4,276,945 sq. ft.
(includes 1,873,470 sq. ft. car park)

99 year lease

Phase 1in 1997; Phase 2 in 2007
711

More than 3,800

08

Sunway Carnival Shopping Mall

Net Lettable Area

Appraised Value
Land Area
Gross Floor Area

Tenure

Year of Completion
Number of Tenancies
Car parking bays

452,072 sq. ft. (retail);
32,292 sq. ft. (convention centre)

RM250 million
348,428 sq. ft.

983,100 sq. ft.
(includes 213,554 sq. ft. car park)

99 year lease
2007

154

More than 1,100

Reported value of the investment properties held by REITs listed in Malaysia as of 31 December 2009 and the Appraised
Value of the Properties that will initially make up Sunway REIT upon Listing.

1,550
686 7

143 162 596 720 88 831 885 962 998

Amanah Harta Tanah PNB Atrium Tower AmanahRaya Hektar Quill CapitaTrust ~ Al-Hadharah Axis AL-Agar KPJ AmFirst Starhill Sunway
Boustead

REITs in Malaysia

Source: As appraised by the Independent Property Valuer as of 3 February 2010 in respect of Sunway REIT and according to latest publicly available financial statements as at
31 December 2009 in respect of the other REITs shown.

Total Appraised Value: RM 3,729 mil

Perlis
Kedah
Penang
]

Kelantan
Terengganu

u
Perak

Kuala Lumpur

L]
Selangor

Negeri Sembilan

Malacca
NLA: 181,216 sq ft
Value: RM 50m

Room: 202 guest rooms
Value: RM 56m

NLA: 484,364 sq ft (retail) ()
Value: RM 250m

n
E
—_H'.ila

NLA: 268,412 sq ft
Value: RM 185m

Room: 439 guest rooms, 3 villas
Value: RM 480m

Room: 549 guest rooms
Value:RM 270m

NLA: 1,685,568 sq ft (retail) (1
Value: RM 2,300m

NLA: 268,978 sq ft
Value: RM 138m

Source: Sunway REIT management, Knight Frank (3 Feb 2010). (1) Includes convention centre of 143,467 sq. ft. of NLA. (2) Includes convention centre of 32,292 sq. ft. of NLA.




COMPETITIVE STRENGTHS OF SUNWAY REIT

iii) POSITIVE SYNERGIES FROM THE LOCATION OF SEVERAL PROPERTIES IN BANDAR SUNWAY

(please see Section 6.2 - “Competitive strengths” for additional information)

85.5% of Total Asset Value

S \Ionash University
“ Sunway University College

SP3 & SP4 developments :

Pyramid Tower Hotel : ____________

Sunway Pyramid Shopping Mall

Legends: M REIT properties I Non-REIT properties 1" Future developments

Positive synergies of various Properties in Bandar Sunway:

Property

Sunway Pyramid
Shopping Mall

Sunway Resort Hotel & Spa
and Pyramid Tower Hotel

Benefits from:

- Visitors to Sunway Lagoon
- Students from the colleges
« Visitors to the convention centre

« Visitors to Sunway Lagoon
« Visitors to local office buildings

« Visitors to the hotels
« Residential catchment
- Tenants from Menara Sunway

« Visitors to the convention centre

- Visitors to the convention centre

Menara Sunway - Attractive location due to amenities nearby

The Manager believes that the unique mix of properties and attractions at Bandar Sunway will benefit Sunway REIT by
enhancing the attraction of each Property, improved resiliency in economic downturn and generate potential upside
for Sunway REIT through higher rentals and occupancies, than if each Property were on its own.

iv) STRONG RENTAL RATES AND RESILIENT OCCUPANCY RATES

Case study: Sunway Pyramid Shopping Mall
(please see Section 6.2 - “Competitive strengths” for additional information)

Historical rental rates at Sunway Pyramid Shopping Mall Asset value contribution

(RM per sq. ft. per month)
(Calendar year basis)
SARS outbreak Global
& war on economic
; p. recession,
terrorism ope"2ed HINT 38.3% 61.7%
Sept 11 Expansion in Sep outbreak
a"uas(/‘is i Tsunami of mall 2007
10.0
Accelerating growth
in rentals post-SP2
675 opening Il Sunway Pyramid Shopping Mall I Rest of Sunway Reit
) Source: Knight Frank (3 Feb 2010).
ontinued growth
uring financial crisis
7.50 -
Historical occupancy rates
99.3%
6.25 Average annual growth rate of 6.2% from 1999 to 2009 97.9% 0
92.3%
93.1%
5.0
2000 2001 2002 2003 2004 2005 2006 2007 2008 2009
Source: Jones Lang Wooton. FY2007 FY2008 FY2009 8M Feb 10
Note: Data is shown on a December year-end basis. Gross rentals inclusive of the

convention centre but excluding the car park, the ice skating rink, and promotion. Source: Sunway REIT management.

v) DIVERSIFIED PORTFOLIO STRATEGY

* Sunway REIT owns a diverse portfolio of real estate in the retail, hospitality and office sectors.

* The Manager intends to seek out different types of income producing real estate for acquisition by Sunway REIT
in the future:

1) to provide Sunway REIT with a variety of sources of rental income and exposure to industries which may
not be exposed

2) to reduce risks of relying on the performance of one particular real estate sub-sector.

vi) DIVERSE QUALITY TENANT MIX OF THE RETAIL PROPERTIES

As of 28 February 2010, the Retail Properties have a diverse tenant mix comprising 866 tenancies. The Retail
Properties, which made up approximately 59.9% of the total revenue of the Properties for the month ended 28
February 2010, benefit from diverse sources of income and are not dependent on any one retail sub-sector or small
group of tenants. The tenants in the Retail Properties include many international and domestic leading retailers
with strong brand names including Jusco, Tanjong Golden Village Cinemas, Harvey Norman, Giant, Parkson, Marks
& Spencer, Esprit and Mango.

vii) RIGHT TO ACQUIRE PROPERTIES FROM THE SPONSOR

* The Sponsor has granted a Right of First Refusal to Sunway REIT to its existing projects and pipeline of
new projects.

* The Sponsor has invested in real estate development in China, India, Australia and Cambodia in recent years,
which could provide further potential growth opportunities to Sunway REIT in the future.

viii) STRONG RECOGNITION OF THE SUNWAY BRAND

* The Sponsor's "Sunway" brand name enjoys strong recognition in Malaysia and abroad for real estate
developments due to its track record in developing integrated resorts, townships and other real estate projects,
as well as its marketing efforts.

* As the Sponsor has expanded its businesses to China, India, Australia and Cambodia in recent years, the reach of
the “Sunway” brand recognition may continue to grow, which may further benefit Sunway REIT in future.

Recent major awards won by the Sponsor

Top Property Developers Award - The Edge Malaysia 2003 - 2009

National Annual Corporate Report Award (Industry Excellence Award in the Properties, Hotels 2007 - 2009
and Trusts category and Silver Award in Best Annual Report for Bahasa Malaysia) - Bursa

Malaysia Berhad, Malaysian Institute of Accountants (MIA) and The Malaysian Institute of Certified

Public Accountants (MICPA)

Malaysia’'s Most Valuable Brands Award — Association of Accredited Advertising Agents Malaysia 2007 - 2009
and sanctioned by Interbrand

CNBC's Asia Pacific Property Award (Best High Rise Residential Development in Malaysia) 2009
Consumer News and Business Channel (CNBC) Television




SUNWAY REIT PROSPECTUS

RESPONSIBILITY STATEMENTS

THIS PROSPECTUS HAS BEEN REVIEWED AND APPROVED BY THE DIRECTORS OF SUNWAY
REIT MANAGEMENT SDN BHD (“MANAGER”) AND THEY COLLECTIVELY AND INDIVIDUALLY
ACCEPT FULL RESPONSIBILITY FOR THE ACCURACY OF THE INFORMATION. HAVING MADE
ALL REASONABLE INQUIRIES, THEY CONFIRM TO THE BEST OF THEIR KNOWLEDGE AND
BELIEF, THERE ARE NO FALSE OR MISLEADING STATEMENTS, OR OMISSION OF OTHER FACTS
WHICH WOULD MAKE ANY STATEMENT IN THIS PROSPECTUS FALSE OR MISLEADING. THE
DIRECTORS OF THE MANAGER ACCEPT FULL RESPONSIBILITY FOR THE PROFIT FORECAST
INCLUDED IN THIS PROSPECTUS AND CONFIRM THAT THE PROFIT FORECAST HAS BEEN
PREPARED BASED ON ASSUMPTIONS MADE.

RHB INVESTMENT BANK BERHAD BEING THE SOLE FINANCIAL ADVISER, ACKNOWLEDGES
THAT, BASED ON ALL AVAILABLE INFORMATION, AND TO THE BEST OF ITS KNOWLEDGE AND
BELIEF, THIS PROSPECTUS CONSTITUTES A FULL AND TRUE DISCLOSURE OF ALL MATERIAL
FACTS CONCERNING THE INITIAL PUBLIC OFFERING AND IS SATISFIED THAT ANY PROFIT
FORECAST (FOR WHICH THE DIRECTORS OF THE MANAGER ARE FULLY RESPONSIBLE),
PREPARED FOR INCLUSION IN THIS PROSPECTUS HAS BEEN STATED BY THE DIRECTORS OF
THE MANAGER AFTER DUE AND CAREFUL INQUIRY AND HAVE BEEN DULY REVIEWED BY
THE REPORTING ACCOUNTANTS (AS DEFINED IN THIS PROSPECTUS).

STATEMENTS OF DISCLAIMER

THE SECURITIES COMMISSION HAS APPROVED THE ISSUE OF, OFFER FOR SUBSCRIPTION OR
PURCHASE, OR ISSUE AN INVITATION TO SUBSCRIBE FOR OR PURCHASE UNITS IN RESPECT OF
THE INITIAL PUBLIC OFFERING AND A COPY OF THIS PROSPECTUS HAS BEEN REGISTERED
WITH THE SECURITIES COMMISSION.

THE APPROVAL, AND REGISTRATION OF THIS PROSPECTUS, SHOULD NOT BE TAKEN TO
INDICATE THAT THE SECURITIES COMMISSION RECOMMENDS THE FUND OR ASSUMES
RESPONSIBILITY FOR THE CORRECTNESS OF ANY STATEMENT MADE OR OPINION OR REPORT
EXPRESSED IN THIS PROSPECTUS.

THE SECURITIES COMMISSION IS NOT LIABLE FOR ANY NON-DISCLOSURE ON THE PART OF
THE MANAGER RESPONSIBLE FOR THE FUND AND TAKES NO RESPONSIBILITY FOR THE
CONTENTS IN THIS PROSPECTUS. THE SECURITIES COMMISSION MAKES NO REPRESENTATION
ON THE ACCURACY OR COMPLETENESS OF THIS PROSPECTUS, AND EXPRESSLY DISCLADMS
ANY LIABILITY WHATSOEVER ARISING FROM, OR IN RELIANCE UPON, THE WHOLE OR ANY
PART OF ITS CONTENTS.

THE VALUATION APPROVED OR ACCEPTED BY THE SECURITIES COMMISSION SHALL ONLY BE
UTILISED FOR THE PURPOSE OF THE PROPOSALS IN RELATION TO THE INITIAL LISTING OF
SUNWAY REIT SUBMITTED TO AND APPROVED BY THE SECURITIES COMMISSION, AND SHALL
NOT BE CONSTRUED AS AN ENDORSEMENT BY THE SECURITIES COMMISSION ON THE VALUE
OF THE SUBJECT ASSETS FOR ANY OTHER PURFPOSE.

INVESTORS SHOULD RELY ON THEIR OWN EVALUATION TO ASSESS THE MERITS AND
RISKS OF THE INVESTMENT. IN CONSIDERING THE INVESTMENT, INVESTORS WHO ARE
IN ANY DOUBT ON THE ACTION TO BE TAKEN SHOULD CONSULT THEIR STOCKBROKER,
BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISERS
IMMEDIATELY.

ADMISSION TO THE OFFICIAL LIST OF BURSA MALAYSIA SECURITIES BERHAD (“BURSA
SECURITIES”) IS NOT TO BE TAKEN AS AN INDICATION OF THE MERITS OF THE INVITATION,
SUNWAY REIT {AS DEFINED HEREIN} OR OF ITS UNITS.

ADDITIONAL STATEMENTS

INVESTORS ARE ADVISED TQO NOTE THAT RECQURSE FOR FALSE OR MISLEADING
STATEMENTS OR ACTS MADE IN CONNECTION WITH THIS PROSPECTUS IS DIRECTLY
AVAILABLE THROUGH SECTIONS 248, 249 AND 357 OF THE CAPITAL MARKETS AND SERVICES
ACT 2007 (“CMSA™).
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SECURITIES LISTED ON BURSA SECURITIES ARE OFFERED TO THE PUBLIC PREMISED ON FULL
AND ACCURATE DISCLOSURE OF ALL MATERIAL INFORMATION CONCERNING THE
INVITATION FOR WHICH ANY PERSON SET OUT IN SECTION 236 OF THE CMSA, E.G. DIRECTORS
AND ADVISERS, ARE RESPONSIBLE.

THE MANAGER HAS OBTAINED APPFROVAL FROM BURSA SECURITIES FOR THE LISTING OF
AND QUOTATION FOR ALL THE ISSUED UNITS OF SUNWAY REIT (INCLUDING THE OFFER
UNITS WHICH ARE THE SUBJECT OF THIS IPO). OFFICIAL QUOTATION WILL COMMENCE UPON
RECEIPT OF CONFIRMATION FROM BURSA DEPOSITORY THAT ALL CENTRAL DEPOSITORY
SYSTEM (“CDS”) ACCOUNTS OF THE SUCCESSFUL APPLICANTS HAVE BEEN DULY CREDITED
AND NOTICES OF ALLOTMENT HAVE BEEN DESPATCHED TO ALL SUCCESSFUL APPLICANTS.

THIS PROSPECTUS HAS NOT BEEN AND WILL NOT BE MADE TO COMPLY WITH THE LAWS OF
ANY JURISDICTIONS OTHER THAN MALAYSIA, AND HAS NOT BEEN AND WILL NOT BE
LODGED, REGISTERED OR APPROVED PURSUANT TO OR UNDER ANY APPLICABLE SECURITIES
OR EQUIVALENT LEGISLATION OR WITH OR BY ANY REGULATORY AUTHORITY OR OTHER
RELEVANT BODY OF ANY JURISDICTIONS OTHER THAN MALAYSIA.

THE MANAGER WILL NOT, PRIOR TO ACTING ON ANY ACCEPTANCE IN RESPECT OF THE
INITIAL PUBLIC OFFERING, MAKE OR BE BOUND TO MAKE ANY ENQUIRY AS TO WHETHER
INVESTORS HAVE A REGISTERED ADDRESS IN MALAYSIA AND WILL NOT ACCEFT OR BE
DEEMED TO ACCEPT ANY LIABILITY IN RELATION THERETQO WHETHER OR NOT ANY ENQUIRY
OR INVESTIGATION IS MADE IN CONNECTION THEREWITH. IT SHALL BE INVESTORS® SOLE
RESPONSIBILITY IF THEY ARE OR MAY BE SUBJECT TO THE LAWS OF COUNTRIES OR
JURISDICTIONS OTHER THAN MALAYSIA TO CONSULT THEIR LEGAL AND/OR OTHER
PROFESSIONAL ADVISERS AS TO WHETHER THE INITIAL PUBLIC OFFERING WOULD RESULT IN
THE CONTRAVENTION OF ANY LAWS OF SUCH COUNTRIES OR JURISDICTIONS.

FURTHER, IT SHALL ALSO BE INVESTORS’' SOLE RESPONSIBILITY TO ENSURE THAT THEIR
APPLICATIONS FOR THE INITIAL PUBLIC OFFERING WOULD BE IN COMPLIANCE WITH THE
TERMS OF THE INITIAL PUBLIC OFFERING AND WOULD NOT BE IN CONTRAVENTION OF ANY
LAWS OF COUNTRIES OR JURISDICTIONS OTHER THAN MALAYSIA TO WHICH THEY MAY BE
SUBJECTED. THE MANAGER WILL FURTHER ASSUME THAT INVESTORS HAVE ACCEPTED THE
INITIAL PUBLIC OFFERING IN MALAYSIA AND WILL AT ALL APPLICABLE TIMES BE
SUBJECTED ONLY TO THE LAWS OF MALAYSIA IN CONNECTION THEREWITH.

HOWEVER, THE MANAGER RESERVES THE RIGHT, IN ITS ABSOLUTE DISCRETION, TO TREAT
ANY ACCEPTANCE AS INVALID IF THE MANAGER BELIEVES THAT SUCH ACCEPTANCE MAY
VIOLATE ANY LAW OR APPLICABLE LEGAL OR REGULATORY REQUIREMENTS OF MALAYSIA.

NO ACTION HAS BEEN OR WILL BE TAKEN TO ENSURE THAT THIS PROSPECTUS COMPLIES
WITH THE LAWS OF ANY COUNTRIES OR JURISDICTIONS OTHER THAN THE LAWS OF
MALAYSIA. 1T SHALL BE INVESTORS' SOLE RESPONSIBILITY TO CONSULT THEIR LEGAL
AND/OR OTHER PROFESSIONAL ADVISERS ON THE LAWS TO WHICH THE OFFERING THEY ARE
OR MIGHT BE SUBJECTED TO. NEITHER THE MANAGER NOR THE ADVISERS IN RELATION TO
THE INITIAL PUBLIC OFFERING SHALL ACCEPT ANY RESPONSIBILITY OR LIABILITY IN THE
EVENT THAT ANY APPLICATIONS MADE BY INVESTORS SHALL BECOME ILLEGAL,
UNENFORCEAELE, AVOIDABLE OR VOID IN ANY COUNTRY OR JURISDICTION.

THIS PROSPECTUS CAN AILSO BE VIEWED OR DOWNLOADED FROM BURSA SECURITIES’
WEBSITE AT WWW.BURSAMALAYSIA COM. THE CONTENTS OF THE ELECTRONIC PROSPECTUS
ARE AS PER THE CONTENTS OF THIS PROSPECTUS.




SUNWAY REIT PROSPECTUS

IT IS TO BE NOTED THAT THE ROLE OF CREDIT SUISSE (SINGAPORE) LIMITED (“CREDIT
SUISSE™) IN THE INITIAL PUBLIC OFFERING OF SUNWAY REIT IS LIMITED TO BEING A JOINT
GLOBAL COORDINATOR AND JOINT BOOKRUNNER IN RESPECT OF THE INSTITUTIONAL
OFFERING OUTSIDE MALAYSIA ONLY. CREDIT SUISSE DOES NOT HAVE ANY ROLE IN, AND
DISCLAIMS ANY RESPONSIBILITY FOR, THE INSTITUTIONAL OFFERING AND RETAIL OFFERING
IN MALAYSIA.

IT IS TO BE NOTED THAT THE ROLE OF CREDIT SUISSE SECURITIES (MALAYSIA) SDN BHD
(“CREDIT SUISSE MALAYSIA”) IN THE INITIAL PUBLIC OFFERING OF SUNWAY REIT IS LIMITED
TO BEING A JOINT BOOKRUNNER IN RESPECT OF THE INSTITUTIONAL OFFERING IN
MALAYSIA ONLY. CREDIT SUISSE MALAYSIA DOES NOT HAVE A ROLE IN, AND DISCLAIMS
ANY RESPONSIBILITY FOR, THE INSTITUTIONAL OFFERING OUTSIDE MALAYSIA AND THE
RETAIL OFFERING IN MALAYSIA.

IT IS TO BE NOTED THAT THE ROLE OF THE HONGKONG AND SHANGHAI BANKING
CORPORATION LIMITED, SINGAPORE BRANCH (“HSBC™) AND J.P. MORGAN SECURITIES LTD
(“J.P. MORGAN") IN THE INITIAL PUBLIC OFFERING OF SUNWAY REIT IS LIMITED TO BEING A
JOINT BOOKRUNNER IN RESPECT OF THE INSTITUTIONAL OFFERING OUTSIDE MALAYSIA
ONLY. HSBC AND JP. MORGAN DO NOT HAVE ANY ROLE IN, AND DISCLAIM ANY
RESPONSIBILITY FOR, THE INSTITUTIONAL OFFERING AND RETAIL OFFERING IN MALAYSIA.

THIS PROSPECTUS HAS BEEN PREPARED IN THE CONTEXT OF AN INITIAL PUBLIC OFFERING
UNDER THE LAWS OF MALAYSIA.

ELECTRONIC PROSPECTUS

A COPY OF THIS PROSPECTUS REGISTERED WITH THE SECURITIES COMMISSION IS
AVAILABLE ON THE WEBSITES OF RHB BANK BERHAD AT WWW.RHB.COM.MY, MALAYAN
BANKING BERHAD AT WWWMAYBANKIU.COM.MY, AFFIN BANK BERHAD AT
WWW.AFFINONLINE.COM, FROM THE WEBSITE OF CIMB INVESTMENT BANK BERHAD AT
WWW . EIPOCIMB.COM OR CIMB BANK. BERHAD AT WWW.CIMBCLICKS.COM.MY,

THE INTERNET IS NOT A FULLY SECURED MEDIUM. THE INTERNET APPLICATION FOR THE
OFFER UNITS MAY BE SUBJECT TO RISKS IN DATA TRANSMISSION, COMPUTER SECURITY
THREATS SUCH AS VIRUSES, HACKERS AND CRACKERS, FAULTS WITH COMPUTER SOFTWARE
AND OTHER EVENTS BEYOND THE CONTROL OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTIONS (AS DEFINED IN THIS PROSPECTUS). THESE RISKS CANNOT BE BORNE BY THE
INTERNET PARTICIPATING FINANCIAL INSTITUTIONS. IF INVESTORS DOUBT THE VALIDITY OR
INTEGRITY OF AN ELECTRONIC PROSPECTUS, THEY SHOULD IMMEDIATELY REQUEST FROM
THE MANAGER OR THE ISSUING HOUSE, A PAPER/PRINTED COPY OF THIS PROSPECTUS. TF
THERE IS ANY DISCREPANCY BETWEEN THE CONTENTS OF THE ELECTRONIC PROSPECTUS
AND THE PAPER/PRINTED COPY OF THIS PROSPECTUS, THE CONTENTS OF THE PAPER/PRINTED
COPY OF THIS PROSPECTUS WHICH ARE IDENTICAL TO THE COPY OF THIS PROSPECTUS
REGISTERED WITH THE SECURITIES COMMISSION SHALL PREVAIL.

IN RELATION TO ANY REFERENCE IN THIS PROSPECTUS TO THIRD PARTY INTERNET SITES
(REFERRED TO AS “THIRD PARTY INTERNET SITES"), WHETHER BY WAY OF HYPERLINKS OR
BY WAY OF DESCRIFTION OF THE THIRD PARTY INTERNET SITES, INVESTORS ACKNOWLEDGE
AND AGREE THAT:

I THE MANAGER AND ITS SOLE FINANCIAL ADVISER DO NOT ENDORSE AND ARE NOT
AFFILIATED IN ANY WAY WITH THIRD PARTY INTERNET SITES AND ARE NOT
RESPONSIBLE FOR THE AVAILABILITY OF, OR THE CONTENTS OR ANY DATA,
INFORMATION, FILES OR OTHER MATERIALS PROVIDED ON THIRD PARTY INTERNET
SITES. INVESTORS SHALL BEAR ALL RISKS ASSOCIATED WITH THE ACCESS TO OR USE
OF THIRD PARTY INTERNET SITES;
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{1 THE MANAGER AND ITS SOLE FINANCIAL ADVISER ARE NOT RESPONSIBLE FOR THE
QUALITY OF PRODUCTS OR SERVICES OF THIRD PARTY INTERNET SITES, FOR
FULFILLING ANY OF THE TERMS OF INVESTORS’ AGREEMENTS WITH THIRD PARTY
INTERNET SITES. THE MANAGER AND ITS SOLE FINANCIAL ADVISER ARE ALSO NOT
RESPONSIBLE FOR ANY LOSS OR DAMAGE OR COSTS THAT INVESTORS MAY SUFFER
OR INCUR IN CONNECTION WITH OR AS A RESULT OF DEALING WITH THIRD PARTY
INTERNET SITES OR THE USE OF OR RELIANCE ON ANY DATA, INFORMATION, FILES
OR OTHER MATERIAL PROVIDED BY SUCH PARTIES; AND

() ANY DATA, INFORMATION, FILES OR OTHER MATERIAL DOWNLOADED FROM THIRD
PARTY INTERNET SITES IS DONE AT INVESTORS® OWN DISCRETION AND RISK. THE
MANAGER AND ITS SOLE FINANCIAL ADVISER ARE NOT RESPONSIBLE, LIABLE OR
UNDER OBLIGATION FOR ANY DAMAGE TO INVESTORS’ COMPUTER SYSTEM OR LOSS
OF DATA RESULTING FROM THE DOWNLOADING OF ANY SUCH DATA, INFORMATION,
FILES OR OTHER MATERIAL.

WHERE AN ELECTRONIC PROSPECTUS IS HOSTED ON THE WEBSITE OF THE INTERNET
PARTICIPATING FINANCIAL INSTITUTIONS, INVESTORS ARE ADVISED THAT:

1) THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS ARE ONLY LIABLE IN
RESPECT OF THE INTEGRITY OF THE CONTENTS OF AN ELECTRONIC PROSPECTUS, TO
THE EXTENT OF THE CONTENTS OF THE ELECTRONIC PROSPECTUS SITUATED ON THE
WEB SERVERS OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS WHICH
MAY BE VIEWED VIA INVESTORS’ WEB BROWSER OR OTHER RELEVANT SOFTWARE,
THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS SHALL NOT BE
RESPONSIBLE IN ANY WAY FOR THE INTEGRITY OF THE CONTENTS OF AN
ELECTRONIC PROSPECTUS WHICH HAS BEEN DOWNLOADED OR OTHERWISE
OBTAINED FROM THE WEB SERVERS OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTIONS AND THEREAFTER COMMUNICATED OR DISSEMINATED IN ANY
MANNER TO INVESTORS OR OTHER PARTIES; AND

1)) WHILE ALL REASONABLE MEASURES HAVE BEEN TAKEN TO ENSURE THE ACCURACY
AND RELIABILITY OF THE INFORMATION PROVIDED IN AN ELECTRONIC PROSPECTUS,
THE ACCURACY AND RELIABILITY OF AN ELECTRONIC PROSPECTUS CANNOT BE
GUARANTEED AS THE INTERNET IS NOT A FULLY SECURED MEDIUM.

THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS SHALL NOT BE LIABLE (WHETHER
IN TORT OR CONTRACT OR OTHERWISE) FOR ANY LOSS, DAMAGE OR COSTS, INVESTORS OR
ANY OTHER PERSON MAY SUFFER OR INCUR DUE TO, AS A CONSEQUENCE OF OR IN
CONNECTION WITH ANY INACCURACIES, CHANGES, ALTERATIONS, DELETIONS OR
OMISSIONS IN RESPECT OF THE INFORMATION PROVIDED IN AN ELECTRONIC PROSPECTUS
WHICH MAY ARISE IN CONNECTION WITH OR AS A RESULT OF ANY FAULT OR FAULTS WITH
WEB BROWSERS OR OTHER RELEVANT SOFTWARE, ANY FAULT OR FAULTS ON INVYESTORS’
OR ANY THIRD PARTY'S PERSONAL COMPUTER, OPERATING SYSTEM OR OTHER SOFTWARE,
VIRUSES OR OTHER SECURITY THREATS, UNAUTHORISED ACCESS TO INFORMATION OR
SYSTEMS IN RELATION TO THE WEBSITES OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTIONS, AND/OR PROBLEMS OCCURING DURING DATA TRANSMISSION, WHICH MAY
RESULT IN INACCURATE OR INCOMPLETE COPIES OF INFORMATION BEING DOWNLOADED OR
DISPLAYED ON INVESTORS’ PERSONAL COMPUTERS.

The remainder of this page has been intentionally lelt blank
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The following events are inlended to lake place on the following lentative dates:

Events Date
Opening of the Institulional Offering™ t4 June 2010
Opening of the Retzil Offcring 10:00 am., 15 Junc 2010
Closing of the Rerail Offering 5:00 p.m., 22 June 2010
Closing of the Institutional Offering 24 June 2010
Price Determination Date (as defined herein) 24 Junc 2010
Balloting of applications for the Ofler Units pursuant to the Retail Offering 25 June 2010
Despatch of notice of allotment of Offer Unils to successful applicants 6 July 2010
pursuant to the Retail Offering and Institutional Offering
Listing of Sunway REIT on the Main Market of Bursa Sccuritics B July 2010

Note:

* Being the date of commencement of bookbuilding other than the offering to the Cornersione Invesiors. The

Cornerstone Agreements for the ocquisition of the Offer Units by the Cornerstone Investors were entered into on
27 May 2010,

This timetable is tentative and is subject lo changes, which may be necessary (o facilitate implementation
procedures. The application period for the Retail Offering and the Institutional Offering will open and close at the
dates stated above or such later date(s) as the Directors of the Manager logether with the Joint Underwriters in their
absolutc diseretion may mutually decide,

Where the closing date of application is extended from the original closing date, the notice of such extension(s)
will be advertised in a widely circulated daily Bahasa Malaysia and English newspapers within Malaysia.
Should there be an extension of the closing date, the Price Determination Dale, balloting, date of despatch of
nolice of allotment of Offer Units under the Retail Offering and the Institutional Offering, and the Listing will
be extended accordingly.

Upon listing and quolation on Bursa Securities, the Offer Units will be traded by book-enuy setilement through
CDS. Bursa Deposilory manages the CDS. All transactions of Offer Unils must be made through Bursa Securities
and will be effected in accordance with (he terms and conditions for the operalion of CIDS accounts, as amended
from time to time. Accordingly, the Manager and the Trustee will not deliver unit certificates 1o subscribers for the
Units.

The remainder of this page has been intentionally left blank
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RESENTATION OF FINANCIAL AND OTHERINFORMATION . .. i

Unless the context otherwise requires, references to “Management” are to the directors and senior management
leam of the Manager as at the date of this Prospectus, and statements in this Prospectus as to beliefs,
expeclations, eslimates and opinions of Sunway REIT are those of the Management.

In this Prospectus, references 1o the “Government” are (o the Government of Malaysia; references to “Ringgit”,
“Ringgit Malaysia”, “Malaysian Ringgit”, “RM" and “sen” are to the lawful currency of Malaysia; references to
“dollars,” “U.S. dotlars™ and “USD" are to the lawful currency of the Uniled States of America.

Any discrepancies in the tables included herein beiween the amounts listed and the totals thereof are due to
rounding. Certain acronyms, lechnical terms and other abbreviations used herein are defined in "Definitions”
appearing later this Prospectus. -

This Prospectus includes statistical data provided by the Manager and various third parties and cites third-party
projections regarding growth and performance of the industries in which Sunway REIT operates. This data is
taken or derived fromn information published by industry sources and from the Manager's internal data. In each
sueh case, the source is acknowledged in this Prospectus, provided that where no source is acknowledged, it can
be assumed thal the information originates fromn the Manager. The Manager believes that the statistical data and
projections ciled in this Prospectus are useful in helping prospective investors undersiand the major trends in the
industries in which Sunway REIT operates. However, neither the Manager, the Joint Global Coordinators, the
Joint Bookrunners nor the Joint Underwrilers have independently verified these figures. Neither the Manager,
the Joint Global Coordinators, the Joint Bookrunners nor the Joint Underwriters inakes any representation as lo
the correctness, accuracy or compleleness of such data and accordingly prospective invesiors should not place
undue reliance on the statistical dala cited in this Prospects. Similarly, third-parly projections cited in this
Prospectus are subject to significant uncertainties that could cause actual data to differ materially fromn the
projected figures. No assurances are or can be given that the estimated figures will be achieved, and prospective
invesiors should not place undue reliance on the third-party projections cited in this Prospectus.

All the information set oul in this Prospectus is presented as of the LPD (as defined herein}, unless otherwise
indicated.

The information on any website of the SunCity Group (as defined herein) or any website direclly or indirecily
linked 1o such websiles is not incorporated by reference into this Prospectus and should not be relied on.

The remainder of this page has been intentionally left blank
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This Prospectus includes forward-locking stalements. All siatements other than statements of historical facts
included in this Prospectus, including, without limitation, those regarding the financial position of Sunway
REIT, or the Manager’s business sirategy, plans and objeetives for (uture operations, are forward-looking
statements. Such forward-looking statements involve known and unknown risks, unceriainties and other factors
which may cause the actual results, performance or achievements of Sunway REIT or the Managcr, or industry
results, to be malerially different from any future results, performance or achievements expressed or implied by
such forward-looking stalements. Such forward-looking statements are based on numerous assumptions
regarding the Manager’s present and future business strategies and the environment in which Sunway REIT or
the Manager will operate in the fulure. Such forward-looking statements refleet the Manaper’s current views
with respect to fulure events and are not a guaraniee of future performance. Forward-looking statements can be
identified by the use of forward-looking terminclogy sueh as the words "may”, “will”, “would”, “could”,
“believe”, “expect”, “anticipate”, “mtend”, “estimate”, “aim”, “plan”, “foreeast” or similar expressions and
inelude all statements that are not historical facts. Such forward-looking statements ineinde, without limitation,
slatements relating 1o:

. estimated finaneial information regarding, and the future development and economic performance of,
Sunway REIT’s business;

. future eamnings, cash flow and liquidity;

. polential growth opportunities;

. financiug plans;

. the Manager's business strategy;

. compelilive position and the effects of competition;

. development of additional revenue sources;

. the amount and nature of future capital expenditures required by Sunway REIT; and
. the general industry environment.

Actual results may differ wnaterially from information contained in such forward-looking statements as a result
of a number of factors, including, without limitation:

. changes in the domestic, repional or global cconomy thal result in reduced occupancy, rental raies or
value of the properiies;

. the competitive environment in the real estate markets in which Sunway REIT invests and conducts its
business;
. success and economic viability of tenanis, tncluding the performance of various industries in whieh the

tcnants operale;

. unanticipated future regulatory restrictions in the real estate industry;

. continued availability of capital and financing;

. interest ralcs aud foreign exchange rates,

. relationships with lenders and service providers;

» liability for remedial actions under environinental repulalions;

. the cost and availability of adequate insurance coverage;

. other factors not yet known to the Manager or not considered material by the Manager; and
. other factors beyond either the Manager’s or Sunway REIT’s coutrol.
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Additional factors that could cause actual resulis, performance or achievements to differ materially include, bul
are not limited to, those diseussed elsewhere in Section 5 of this Prospectus on “Risk Factors", Seetion 6 on
“Details of the Properties” and Section 7 on "Management's diseussion and analysis of financial condition and
resulls of operations” and “Management's discussion and analysis of future operations”. Neither Sunway REIT
nor the Manager can give any assurance that the forward-looking statements made in this Prospectus will be
realised. Such forward-looking statements are made only as at the date of this Prospectus. The Manager
expressly disclaims any obligation or underiaking to release publicly any updates or revisions o any forward-
looking statements contained in this Prospectus to reflect any change in their expectations with regard thereto or
any change in evenis, conditions or circumstances on which any such statement is based.

r The remainder of this page has heen intentionally le{t blank
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'DEFINITIONS (Cont’d)’ - - ..

Except where the context-otherwise requires, the following definilions sball apply throughout this Prospectus:

Acquisitions

ADA
Application

Application Form

Appraised Value

Assels of Sunway REIT

ATM
Auditors
Authorised Investments

Aulbority

Average IPQ Price

Average Occupancy Rale

Average Daily Rate

Bandar Sunway

Bandar Sunway Properlies

Board
Book Closing Date

The acquisitions of the Properties by Sunway REIT for a total purchase
consideration of RM3,729.000,000, to be satished through the issuance of
1,025,143,000 Consideration Units and RM2,703,857,000 in cash, subject to
the Price Adjustment Mechanism

Authorised Depository Agent

The applieation for the Retail Offering by way of Application Form or by
way of Electronic Application or by way of Internet Application

Tbe printed application form for the Application

In relation to a Property, the value of that Property as appraised by the
Independent Property Valuer as of 3 February 2010

The total assets of Sunway REIT including all its Authorised Investments
and other assels (o be in the nature of assels in accordance with the
applicable approved accounting standards in Malaysia, for the time being
held and/or deemed to be held upon trust under the Deed

Automalic Teller Machine
Emst & Young (AF:0039)

Subject to the provisions of the REIT Guidelines, the following mvestments
in which Sunway REIT may invest in:

(a) Real Estale;

)] Single-Purpose Companics;

(c) Real Estate-Related Assels;

(d) Non-Real Estate-Related Assets;

] Cash, deposit and money market instruments; and

any other investment not covered by paragraphs (a) to (c) above bul
specified as a permissible investinent in the REIT Guidelines or as otherwise
permitted by the Securitics Commission from time (o time

Any governmenl or any agency, authority, bureau, central bank, commission,
department or instrumentality of any such government, or any court,
arbitrator, regnlatory body, administralive agency or other tribunal having or
purporting io have jurisdiction over a person at law

Gross proceeds to be raised from the issuance of the Offer Units divided by
the total Offer Units

In respect of the Retail and Office Properties, the average of the lelled area
as a proportion of the Net Letlable Area (of the relevant timc) as of the last
day of each month comprising the relevant period. In respect of the
Hospitality Properties, the o2l number of Room Nights sold divided by the
toial number of Room Nights available for sale in a given period

The total liotel room revenue divided by the total number of Room Nights
sold in a given period

An intcgratcd township, which includes the Sunway Integrated Resor,
spread across approximately 800 acres of land in the State of Selangor and
approximately 18 kilometres southwest of the cily centre of Kuala Lumpur

Collectively, Sunway Resort Hotel & Spa, Pyramid Tower Holel, Sunway
Pyramid Shopping Mall and Mcnara Sunway

Board of Directors of the Manager

The specified time and date set by the Manaper for the purpose of
determining the Distribution Entitlement or entitlement to new Units or other
distributions or entitlcments

xil



Bursa Depository or
Deposilory

Bursa Securities
CDS
CDS Account(s)

Cenlral Deposilories Act
and Repulations

CIMB

CMSA
Commencement Dale
Companies Act

Completion Date

Consideration Units

Comerslone Agreements

Corncrstone Investors
Cornerstone Price

Credit Suisse
Credit Suisse Malaysia
Date of Establishment

Deed

Depositor
Directors

Distrtbutable Income

SUNWAY REIT PROSPECTUS

Bursa Malaysia Depository Sdn Bhd (165570-W)

Bursa Malaysia Securities Berhad (635998-W)
Central Depository Sysiem

Aecounts established at Bursa Depository for a Depositor for the recording
of deposit of securities and for dealing in such secunties by the Depositor as
permitied under the Central Depositories Act and Regulations or the Rules of
the Depository

The Securities Industry {Central Depositories) Act, 1991, the Rules of the
Depository and the Securities Indusiry (Central Deposilories) (Foreign
Ownership) Regulations 1996, or any statuiory modifications, amendments
or re-enactment thereof for the lime being in force

CIMB Investmnent Bank Berhad {18417-M)

Capital Markets and Services Act 2007 and meludes any amendments
therelo from time to time

The dale of registration of the Deed with the Securities Commission, being
20 May 2010

Companies Act, 1965 and includes any amendments thereto from time to
time

The Listing Date

Units to be issued lo the Vendors 1o be credited as fully paid as part payment
of the purchase consideration for the Acquisitions

The various condilional comerslone agreements entered/io be entered into
between the Manager, the Sponsor, the Joint Global Coordinators and/or one
or more of Lthe Joint Bookrunners and the respeclive Comerstone Investors as
described in Section 3.4.2

GIC, Employees Provident Fund Board, Permodalan Nasional Berhad and
Great Eastern Life Assurance (dalaysia) Berhad

Price per Offer Unit to be paid by the Comerstone Investors, which shall be
the lower of the Institutional Price and RM0.98

Credit Suisse (Singapore) Limited (197702363D)
Credit Suisse Securities (Malaysia) Sdn Bhd (49960%-H)

The date of establishrment of Sunway REIT pursuant to the Deed, being 20
May 2010

The deed dated 20 May 2010 entered into between the Trusice and the
Manager constituting Sunway REIT, the supplemenial deed dated 10 June
2010 catered into between the Trustec and the Manager and any other
supplemenial deed thereto, as further deseribed under Section 15 of this
Prospectus

A holder of a CDS Account
Directors of the Manager

Calculated by deducting or allocating {as the case may require) from the
Gross Income of Sunway REIT for the corresponding period:

(a) all costs, disburscments, commissions, fees, management charges
(including the Manager’s remuneration (but only the cash portion)
and Trustee’s remuneration, reimbursement and indemnification, if
any) and other proper outgoing or relentions in respect of the Assets
of Sunway REIT and the expenses of managing and administering
Sunway REIT as set out in Clause 18.1 of the Deed, save and
except where the same are:

xiii



Company No, 806330-X

Distribution Calculation
Datc

Distribution Entitlement

Distribution Period

Duration of Sunway REIT
EBITDA
Electronic Application(s)

Facility

FF&E

FF&E Reserve

Financial Year(s)

Final Retail Price

FYE
GCH
GDP
GIC

Government

(i) payable out of capiial excluding any liabilities of Sunway
REIT relaling 10 any amounl of capital in the Gross
Income; or

(i) payable by the Manager or the Trustee and the Manager
or the Trustee is not entiled to reimbursement or
indemnification pursuant to the Deed;

(b) depreciation of Assets of Sunway REIT (if any) during the
Distribution Period and any amount which the Manager determines
should in respeet of the Distribution Period be paid to a reserve
account of Sunway REIT on account of he costs of realisation of
the Assets of Sunway REIT upon the termination of Sunway REIT;

(c) any amounts lransferred to Sunway REIT’s reserves and provisions
or otherwise retained in accordance with the provisions of the Dceed;
and

(d) any other entries, provisions, write-offs or adjustments required by

the approved accounting standards

The Books Closing Date at every Quarter Year or such other dates as (he
Manager may determine pursuant io the Deed

The Unitholders” entitlement to the Distributable Income

Every Quarter Year being the period beginning on the day after the
preceding Distribution Calculation Daie to (he next occurring Distrihution
Calculation Date or such other intervals as the Manager may determine in
accordance the Deed.

The duration of Sunway REIT as defined in Section [5.12 of this Prospectus
Operating profit plus depreciation and amortisation less fair value gain

Application(s) for Uniis offered under the Retail Offering through a
Participating Financial Institution's ATMs

Being the term loan and revolving credit facilities obtained hy Sunway REIT
from RHB Bank Berhad, HSBC Bank (Malaysia) Berhad, CIMB Bank
Bcerhad, QCBC Bank (Malaysia) Berhad and Public Bank Berhad as sct out
in Section 16.2 of this Prospcctus

All fumniture, fixiures, furnishings and equipment used or held in storage for
use in the operation of the Hospitality Properties

2.5% of the revenue for the Financial Year as applicd in the Hoicl Master
Leases

The period ending on 30 June in cach year or any other period, as may be
determined by the Manager and approved by the Trusiee, subjecl to
applicable laws and requirements, provided (hat the first Financial Year shall
comnience on 20 May 2010 and c¢nd on 30 June 201 1.

Final price per Offer Unit pursuant lo the Retail Offering cquivalent to the
Retail Price or 97% of (he Institutional Price, whichever is lower, to be
determined on the Price Delcrmination Date

The financial year ended or ending, as the case may be
GCH Relail (Malaysia) Sdn Bhd (667035-F)

Gross domestic product

Government of Singapore Investment Corporation Pie Ltd

The government of Malaysia
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Gross Floor Area

Gross Income

Gross Rental Income

Hospitality Properties

Hotel Manager

Hotel Master Leases
HSBC

Independent Market
Researcher

Independent Property
Valuer

Initial Public Offering or
IPO

Institutional Offering

Institutional Price

International Placement
Agreement

International Placement
Managers

Internet Applieation(s)

Internet Participating
Financial Institution{s)

Issuing House or
MIDFCCS

SUNWAY REIT PROSPECTUS

In respect of a Properly, the area contained within the external walls of the
building measured at each floor level, together with the area of each balcony
in the building, which shall be calculated from the overall dimensions of the
balcony (including the thickness of the sides thereof), and including the
thickness of external walls of the building

Includes (i) all monies, rights and other property which constitute income of
Sunway REIT during the Distribution Period on an accrual hasis and as
determined by generally accepted accounling principles in Malaysia
(including but not limited to gains from the disposal of Real Estale); and (ii)
such amount being the whole or part of any amount standing in the accounts
of Sunway REIT to the credit of Sunway REIT’s reserves and provisions
whicb the Manager determines o treat as income of Sunway REIT during
the Distribution Period

In respect of the Relail Properties, the total of rental income, promotional
and service charges to the tenants. In respect of Office Properties, the total of
rental income and scrvice charges to the fenants

Collectively, Sunway Resort Hotel & Spa, Pyramid Tower Hotel and
Sunway Hotel Seberang Jaya

Sunway International Hotels & Resoris Sdn Bhd (430654-V), a substdiary of
the Sponsor

Collectively, the SRH Master Lease and the SHSJ Master Lease

The Hongkong and Shangﬁai Banking Corporation Limited, Singapore
Branch (S16FCOG10A)

Jones Lang Wootton (Proprietor: Singham Sulaiman Sdn Bhd) (78217-20)
Knight Frank (Proprietor: Qoi & Zaharin Sdn Bhd} (585479-A)

Initial public offering of 1,654,969,300 Offer Units pursuant to the Retail
Offering and Institutional Offering

Offering of 1,520,963,700 Offer Units, subject to clawback and reallocation,
to the following:

(a) Malaystan institutional and selected investors;

(b} Institutional and selected investors outside Malaysia and outside the
US in reliance upon Regulation $; and

{c) Comerstione Investors

Price per Offer Unit to be paid by investors pursuant to the Institutional
Offering {other than the Comerstone Investors), which shall be delermined
by way of bookbuilding on the Price Determination Date

Placement agreement to be entered into among the Trustee (on behalf of
Sunway REIT), the Managcr, the Sponsor, the Joint Global Coordinators and
the International Placement Managers in respect of the offer and placement
of the Offer Units under the Institulional Offering to institulional and
seleeted investors outside Malaysia and outside the US in reliance upon
Regulation §

Together, RHB Investment Bank, Credil Suisse, CIMB, HSBC and I.P.
Morgan

Application(s) for Offer Units under the Retail Offering through an Internet
Participating Financial Institution(s})

The parlicipating financial institution{s) for the Iniemet Application as
specified in Section 17 of this Prospectus

MIDF Consultancy & Corporate Services Sdn Bhd (11324-H)
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Company No. 806330-X
'DEFINITIONS (Cont’d). -

ITA

Joint Bookrunners

Joint Global Coordinaiors

Joint Underwriters
J.P. Morgan
Lessee(s)

Listing

Listing Date

Lisung Requirements

Listing Scbeme
LPD

LRT

Majority Resolution

Malaysian FRS

Malaysian Placement
Agreementl

Malaysian Placement
Managers

Malaysian Public

Manager

Manager Fee

Income Tax Act, 1967 and includes any amendments therelo from time lo
time

RHB Investment Bank, Credit Suisse, Credit Suisse Malaysia, CIMB,
HSBC, I'P. Morgan and Maybank [B

RHB Investment Bank and Credit Suisse
RHB Investment Bank, CDMB and Maybank IB
J.P. Morgan Securities Ltd (2711006)

SRH in respect of Sunway Resort Hotel & Spa and Pyramid Tower Hotel;
SHSJ in respect of Sunway Hotel Seberang Jaya, pursuant o the Hotel
Master Leases

Admission to the Official List and the listing of and quotation for
2,680,112,300 Units on the Main Market of Bursa Securities

The date, expected to be 8 July 2010, on which the Units are first listed and
from which dealings therein are permitted to take place on Bursa Securities

The Main Market Listing Requirements of Bursa Securities, and including
any amendments thereto from time to lime

Collectively, the Acquisitions, the Initial Public Offering and the Listing

Latest practicable date being 10 May 2010, for the purposes of ascertaining
cerlain information contained in this Prospectus

Light rail transit

A resolution passed at a meeting of Unitholders duly convened and held in
accordance with the provisions of the Deed by a majority consisting of not
less than two-thirds of the persons voting therelo upon a show of hands and,

if a poll is demanded, then by a majority consisting of not less than two-
thirds of the votes given on snch poll

Financial Reporting Standards issued by the Malaysian Aceonnting
Standards Board including any amendments thereto

Placemnent agreement to be entered into among the Trustee (on behalf of
Sunway REIT), the Manager, the Sponsor, SCSB, RHB Investment Bank,
Credit Suisse Malaysia and (he Malaysian Placement Managers in respect of
the offer and placement of Offer Units offered under the Institutional
Offering to institutional and selccted investors in Malaysia

Together, RHB Investment Bank, Credit Suisse Malaysia, CIMB and
Maybank IB

Malaysian cilizens, comnpanies, societies, co-operatives and institutions

Sunway REIT Management Sdn Bhd (806330-X), a subsidiary of the
Sponsor

Fees payable 10 the Manager comprising:

{(a) a hase fee {(exclusive of tax, if any) (“Base Fce”) of 0.3% per annum
of the Total Asset Value;
{b) a perfonnance fee (exclusive of lax, if any) (“Performance Fee") of

3% per annum of Net Property Income but before deduction of fees
payahle to the Property Manaper pursuant to the Property
Management Agreeimnent,;

(c) an acquisilion fee of 1% (“Acquisition Fee”) of the acquisition price
of any future Assets of Sunway REIT or a Single Purpose Company
acquired by the Trusice for Sunway REIT (pro rated if applicable to
the proportion of the inierest in Real Estate or Single-Purposc
Cowpany purchased hy the Trustce for Sunway REIT); and

{d) a divestment fec of 0.5% (“Divestment Fee”) of the sale price of
any Asset of Sunway REIT or a Single Purpose Company sold or
divested by the Trustee (pro rated if applicable to the proportion of
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DEFINITIONS (Conit)

Market Day

Markct Priee

Maybank IB

Mega Capaeity

MSSB

Net Asset Value or NAV

Net Lettable Area or NLA

Net Property Income or
NPI

Non-Real Estale-Related
Assels

NLC

Offer Unit(s)

Office Properties
Official List
Ordinary Resgolution

Over-Allotment Option

Partieipating Financial
Institution(s)
PKSB

Placement Agreements

Predecessor Group

Prce Adjustment
Mechanism

the interest of Sunway REIT in the Assets of Sunway REIT sold)

A day on which Bursa Securities is open for trading in securities and the
Units are tradahle therecn

Volume weighted average trade price for a Unit for all trades on Bursa
Securilies in the ordinary course of trading on Bursa Seeurilies for the last 10
Market Days of the relevant peried in which the Manager Fee accrues or, if
the Manager believes (hat the forcgoing calculation does not provide a fair
reflection of the market price of a Unit, an amcunt determined by the
Manager (after consultation with a stockbroker approved hy the Trustee),
and as approved by the Trustee, as being the fair market priee

Maybank Invesiment Bank Berhad (15938-H)
Mega Capaeity Sdn Bhd (886286-M), a suhsidiary of the SPSB
Menara Sunway Sdn Bhd (218317-K), a subsidiary of the Sponsor

At any time, net assel value of Sunway REIT as delermined by deducting the
value of all Sunway REIT’s liabilities from the Total Asscl Value

Area in a building that is available for leasing, excluding eommon areas, and
is usually the area in respeet of which renl is payable

The amount determined by the Manager in accordance with the Deed as
rcprescoting total revenue (inclusive of rental income, services charges,
advertisemcnt and promolion income, car park rental ineome and other
income) less property operating expenses pertaining to the Real Estate

(a) listed shares issued by non-property eompanies;

(b) debt securilies issned by, or fully guaranteed by the Government,
and

(c) commereial papers or other deht seeuritics issued by companies or

institutions with a eredil rating of not less than:
() A/P1 by Rating Ageney Malaysia Sdn Bhd; and
(ii) A/MARC-1 by Malaysian Raling Corporation Bhd
National Land Code, 1965 and any amendmenis thereto from time to time
Units offered pursuant to the Inilial Publie Offering
Collectively, Menara Sunway and Sunway Tower
A list speeifymyg all sccurities listed on the Main Market of Borsa Securities

A resolution passed at a meeting of the Unitliolders duly convened and held
in accordance with the provisions of the Dced by a majority of the persons
voting thereto upon a show of hands and if a poll is demanded, then by a
majority of the votes given on such poll

Over-allotment option to be granted by the Sponmsor io the Siabilising
Manager as set out in Seetion 3.4.4 of this Prospectus

Participating financial institutions for the Electronic Applications

Peluang Klasik (M} Sdn Bhd (354479-V), a subsidiary of the Sponsor

Collectively, the Malaysian Placement Agreement and the Internatiomal
Placement Agreement

Collectively, SPSB, MSSB, SRH, PKSB, ST25B, SHSJ and SCSB whose
resulls of operations for the years ended 30 June 2007, 2008 and 2009 and
cight months ended 28 February 2010 are set out in the combined financial
stalements in Appendix TV of this Prospectus

The mechanism to determine the final purchase consideration for each of the
Properties pursuant to the Acquisitions, as detailed under Section 3.6.1 of
this Prospectus
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Price Determinalion Date

Properlies

Property Management
Agreement

Property Manager
Quarler Year

Real Estate

Real Estate Assets

Real Estate-Related
Assets

Record of Depositors

Register
Regulation §
REIT

REIT Guidelines

Related Corporation

Related Party Transaction

The date on which the Institulional Price and Final Retail Price will be
determined

Colleetively, the Hospitality Properties, the Office Properlies and the Retail
Properies, and “Property” means any one of the aforesaid properties

The property management apreement dated 26 May 2010 entered into
between the Manager, the Trustee and the Property Manager as detailed
under Seelion 16.3 of this Prospectus

DTZ Nawawi Tie Leung Property Consultants Sdn Bhd (579078-V)
A quarterly-annual period in any Financial Year where:

(a) the first period sball commence the first day of that Financial Year
and eontinue up lo but excluding the date falling 3 months
thereafter;

(b) the second pcriod shall commence (he day immediately following
the expiry of the first period and continue up to but excluding the
date falling 3 months thereafter;

(c) the third period shall commence the day immediaiely following the
expiry of the sccond period and continue up to but excluding the
date falling 3 months thereafter; and

(d) the fourth period shall commence the day immediately following
the expiry of the third period and shall expire on the last day of that
Financial Year,

provided that (he first quarierly-annual period in the first Financial Year
shall commence on 20 May 2010 and ¢nd on 30 Seplember 2010.

The owncrship of all rights, interest and benefits related to the ownership of
land and all things that are a natural part of the land as well as things
atlached to the land (both bclow and above the ground), and including real
cstate which is being developed to the extent permitted by the REIT
Guidelines

Real Estate and Single-Purpose Companies

Including units of other REITs, listed securities of and issued by property
companies, listed or unlisted debt securities of and issued by property
companics, and real eslale-relaled asset-backed securities

A reeord provided by the Depository 1o the Manager under Chapter 24 of the
Rules of the Depository

The Register of Unitholders maintained pursuant to the Deed
Regulation S under the Securities Act
Real estale investment trust

The Guidelines on Real Estate Investinent Trusts, issued by the Securities
Commission (effective from 21 Auvgust 2008) including any amendments
thereto from time to lime

Has the meaning given in section 6 of the Companies Act

Any (ransaclion between Sunway REIT and iis Related Partics referred to in
Chapier 9 of the REIT Guidelines
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Related Party

Reporting Accountanis
Retail Offering

Retail Price

Retail Propcertics

RevPAR

Right of First Refusal

RHB Investment Bank

RM or Malaysian Ringgit
and sen

Room Nights

Rules of the Depository
SCSB

Sccurities Act
Securities Comrmission

Securities Laws

SHSJ

SHSJ Base Rent

SHSJ Guaranteed Rent

SHSJ Master Lease

SHSIJ Total Rent

SHSJ Variable Rent

SUNWAY REIT PROSPECTUS

Means:

(a) the Manager;

(b) the Trustee;

(c) a major Unitholder of Sunway REIT;

(d) a director, chief execulive officer or major shareholder of the
Manager; or
(c) a person connecled with any director, chief execulive officer, or

major shareholder of the Manager, or a person connected with the
Manager, the Trustee or a major Unitholder of Sunway REIT.

Emst & Young (AF:0039)

The offering of 134,005,600 Offer Units, subject to clawback and
reallocalion, to the Malaysian Publie

Initial price of RM0.97 per Offer Unit to be fully paid by the applicants
pursuant to the Retail Offering, subject to refund, if any

Collectively, Sunway Pyramid Shopping Mall, Sunway Camnival Shopping
Mall and SunCity Ipoh Hypermarket

Revenue per available room, which is ealculated by dividing total hotel room
revenue by the toial number of Room Nights available for sale in a given
period

Right of first refusal dated 26 May 2010 granted by the Sponsor to the
Trustee o, amongst others, aequire properties that the Sponsor or its wholly
owned subsidiaries inlend to sell, as further described under Seetion 16.6 of
this Prospectus

RHB Investment Bank Berhad (19633-P)
Ringgit Malaysia and sen, respectively

The number of times a hotel room is used or available for use by a guesi(s)
for an overnight stay of up to 24 hours in a given period

Has the meaning given to it m Section 2 of the CMSA and includes the rules
of the Depository and all procedure manuals (as defined in the Rules of the
Depository) for the time being of the Depository

Sunway Carntival Sdn Bhd (238144-X}, a subsidiary of the Sponsor
United States Securities Act of 1933, as amended

Seeurities Commission of Malaysia

Has (he meaning given in Section 2 of the CMSA

Sunway Holel (Seberang Jaya) Sdn Bhd (238606-A), a subsidiary of the
Sponsor

20% of the revenue of Sunway Hotel Seberang Jaya

As defined m the SHST Master Lease, will eonsist of RM4,506,726 for the
first Financial Year and the second Financial Year and RM3,380,044 for
each of the Financial Years for the remaining term

Lease for the Sunway Hotel Seberang Jaya dated 26 May 2010 eniered into
berween the Trustee (on behalf of Sunway REIT), the Manager and SHST

With respect 1o a Financial Year, the higher of (a) the SHSJ Guaranteed Rent
and (b) the SHSJ Variable Rent, for that Financial Year

Computed based on the sum of SHSJ Base Renl and 70% of the gross
opcraling profit of Sunway Hotel Seberang Jaya (calculaicd as revenue, less:
operating expenses, FF&E Reserve, fces to the Holel Manager and SHSJ
Base Rent)
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DEFINITIONS (Cont’d).-

Single-Purpose
Companies

SMSB

SP2 Land

Special Resolution

SPAs

SPSB

Sponsor

sq. fi.

sq. m.

SRH

SRH Base Rent

SRH Guaranteed Rent

SRH Master Lease

SRH Total Rent

SRH Variable Rent

ST2SB

Stabilising Manager
SunCity Group

Sunway Holdings Group
Sunway Integrated Resort

Sunway Lagnon

Sunway REIT

Tax adviser

Unlisted companies whose principal assets comprise Real Estate

Sunway Management Sdn Bhd (50661-X), a subsidiary of Sunway Holdings
Berhad (37465-A)

The three oul of five parcels of land where Sunway Pyramid Shopping Mall
is erected on and in which the Sponsor is a registered proprietor

A resolution passed at a meeting of the Unitholders duly convened and held
in accordance with the provisions of the Deed by a majority consisting of not
less than three-quarters of the persons voting thereto upon a show of hands
and, if a poll is demanded, then by a majority consisting of not less than
three-quariers of the votes given on such a poll, provided always that, for the
purpose of terminating or winding up of Sunway REIT, a “Special
Resolution” means a resolution passed by a majority in number representing
at least three-quariers of the value of the units held by Unitholders voting at
the meeting

Sale and purchase agreements relating to the Acquisitions that were entered
into between the Truslee and the Vendors respeclively on 26 May 2010

Sunway Pyramid Sdn Bhd (261164-X), a subsidiary of the Sponsor
Sunway City Berhad (87564-X)

Square feet

Square metres

Sunway Resort Hotel Sdn Bhd (182198-M), a subsidiary of the Sponsor

20% of the revenue of Sunway Resort Hotel & Spa and Pyramid Tower
Hotel

As defined in the SRH Master Lease, will consist of RM42,044,934 for the
first Financial Year and the second Financial Year and RM31,569,701 for
cach of the Financial Years for the remaining term

Lease for Sunway Resort Holel & Spa and Pyramid Tower Hotel dated 26
May 2010 entered into between the Trustee (on behalf of Sunway REIT), the
Manager and SRH

With respect to a Financial Year, the bigher of (2) the SRH Guaranieed Rent
and (b) the SRH Variable Rent, for that Finaneial Year

Computed based on the sum of (a} SRH Base Rent and 70% of the gross
operating profit of Sunway Resort Hoiel & Spa and Pyramid Tower Hotel
{ealcnlated as revenue, less: operaling expenses, FF&E Reserve, fees to the
Hotel Manager and SRH Base Rent) and (b) RM 144,000

Sunway Tower 2 Sdn Bhd (542070-M}, a subsidiary of the Sponsor
RHB Investment Bank

Collectively, the Sponsor and its subsidiaries

Collectively, Sunway Holdings Berhad (37465-A) and its subsidiaries

A cluster of residential, commercial, hospitality, leisure, medical, convention
and educational properties in the planned township of Bandar Sunway,
including the Sunway Resort Hotel & Spa, Pyramid Tower Hotel, Menara
Suuway, Sunway Pyramid Shopping Mall, Sunway Lagoon, Sunway
University College, Monash University Sunway Campus aod the Sunway
Medical Cenire

An approximately 88 acres family-oriented theme park operated by Sunway
Lagoon Sdn Bhd (211311-4), a subsidiary of the Sponsor, located within the
Sunway Integrated Resort

Sunway Real Estate Investment Trust

PricewaterhouscCoopers Taxation Services Sdn Bhd (464731-M)
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Tenancy Agreement

Total Asset Value or TAY

Total Hospitality Revenue
Total Office Revenue
Total Retail Revenue
Trustee

Trustee Fee

Underwriling Agreement

Unit(s)
United States or US
Unitholders

uUsD
VAEA Act

Value of Consideration
Units
Vendor(s)

Rounding

SUNWAY REIT PROSPECTUS

A tenancy apreement in respeet of premises at the Office Properties and
Retail Properties granted to a tenant

The value of all assets of Sunway REIT ineluding Authorised Investments
and those considered assets under generally accepicd accounting practices in
Malaysia, as determined in accordance with the Deed

Total revenue of the Hospitality Properties comprising hotel room income,
food and beverage and related income

Total revenue of the Office Properlies comprising rcotal income and service
charges

Total revenue of the Retail Properties comprising rental income, promotion
incowne and service charges

OSK Trustees Berliad {573019-U), the tustee of Sunway REIT

An amount up to 0.03% per annum of the Net Asset Value, accruing monthly
and payable to the Trusiee monthly in arrear within seven days of the
following month, as set out in the Deed

Underwriting agreement dated 27 May 2010 entered into among the
Sponsor, the Manager, the Truslee {on behalf of Sunway REIT), RHB
Investment Bank as the coordinator and the Joint Underwriters to severally
but not jointly underwrite the Offer Units offercd under the Retail Offering

Undivided nights or intcrests in Sunway REIT including any subunit thereof
The United States of America

The persons for the lime being registered in the Register as the holders of the
Units (except for the Depository) and whose names appear as Depositors on
the Record of Deposilors

United States dollars, the lawful eurrency of the United States

Valuers, Appraisers and Estate Agents Act, 1981 of Malaysia, ineluding any
amendmentls thereto from time to time

1,025,143,000 Consideration Units multiplied by the Average IPO Price

The vendors of the Properties, namely:

() SPS3B in respect of Snnway Pyramid Shopping Mall,
(b) SCSB in respect of Sunway Carnival Shopping Mall
(c) PKSB in respect of SunCity Ipoh Hypermarket;

(d) SRH in respect of Sunway Resort Hotel & Spa and Pyramid Tower
Holel;

(e) SHSIJ in respect of Sunway Hotel Seberang Jaya;
() . MSSB inrespeet of Mcnara Sunway; and
() ST28B in respect of Sunway Tower

Throughout this Prospectus, for ease of reading, ecriain figures have been rounded.

Any reference in this Prospectus to any enactment or guideline is a reference to the enactment or guideline as
for the time being amended or re-enacted.

Any reference to a time of day in this Prospectus shall be referenced to Malaysian time, unless otherwise stated.
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SUNWAY REIT PROSPECTUS

This section is only a summary of the salient information on Sunway REIT, as extracted from the fnll text
of this Prospecins. Prospective investors should read and understand the entire Prospectus prior to
making any investment decisions. Unit priees and distrihutions payable, if any, may go down as well as
np. For information eoneerning certain risk faetors whieh shonld be considercd by prospective investors,
see “risk faetors™ nnder Section 5 of this Prospeetus.

Investors should bear in mind that no fund ean guarantee that it will meet ils investment objectives at all times,
and no fund should be relied upon as a eomplete investment programme.

2.1 Information on Sunway REIT

Thbe salient features of Sunway REIT are sel out below:

Name of fund
Category of fund
Type of fund
The Manager
The Trustee

The Sponsor

Investment
objective

Investnient
strategies

Investment policies

Approved size of
fund

Sunway REIT

REIT

Income and growith

Sunway REIT Management Sdn Bhd
OSK Trustees Berhad

Sunway City Berhad

To provide the Unitholders with an exposure to a diverse portfolio of
Authorised Invesimenls that will provide stable cash distributions with the
poiential for sustainable growth in Net Asset Value per Unit

The Manager plans 1o achieve Sunway REIT's investment objective
throngh the following strategies:

(1) Active asset managemen! strategy - leveraging on the Property
portfolio’s competilive strengths 1o optimmise rental, occupancy
and Nel Lettable Area to increase rental income;

(ii) Acquisition growth strategy - identifying and selectively acquiring
mcome-producing properties that meel the Manager’s investment
crileria; and

(i)  Capital and risk management strategy - optimising the capital
structure and cosi of capital of Sunway REIT and o adopt an
aclive interest rale managementl stratcgy 1o manage the risks
associated with changes in inlerest rates.

The principal investment policy of Sunway REIT is to invest in
commercial, office, industrial and other Real Esiate Assets. This
investment policy will be subject to the REIT Guidelines, which guides its
limitations and restrictions in investments. Please refer lo Section 15.14 of
this Prospectus for more details

2,780,112,300 Units, which is inclusive of 100,000,000 Units that may be
issued lo the Manager as parl payment of the Manager Fee. Please refer to
Section 3.3 of this Progpectus for more details

The remainder of this page has been intentionally left blank
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Investors’ profile

Distribution policy

Revaluation policy

Gearing policy

Performance
benchmark

Deed

Board Lot

TA (Cont’d).

Sunway REIT is most suitable for invesiors who:

(i have funds but do not have the time or expertise to find, seleet,
negotiate, purehase and manage real estale properiies;

(i) have limited funds and wish lo, bul cannot, finance invesiment in
real estale properiy for their own aecount;

(i) have a long-lerm investment horizon; and

{iv) seek long-term capital growth on a portfolio of Real Estate and/or
Real Estate-Related Assets.

Distributions will be made at the election of the Manager on a quarierly
basis or al such other limes as the Manager in ils sole discretion may
determine. Currenily, the Manager intends to distribute at least 100% of
Distributable Income for each of the first iwo Financial Years and at least
90% for each subsequent Financial Year. Please refer to Section 4.4.4 of
this Prospectus for more details

The Propertics will be subject to a full revaluation at least once every
three years from the last valuation date or more frequently as the REIT
Guidelines may stipulate. Such full revaluations will be conducted on the
basis and methods which are in accordance with the Securities
Commission Guidelines on Asset Valualion issued by the Securiues
Commission. In addition, in interim years the Manager intends o subjcct
the Properiies to an annual condensed valuation as required by prevailing
accounting standards, which may affect the fair value of the Properties.

The total borrowings of Sunway REIT shall not exceed 50% of the Total
Assel Value {(or such other level permitted by the Securities Commission)
at the time the borrowings are incurred unless prior approval of the
Unitholders has been obtained

The following performance indicators can be considered in reviewing the
performance of Sunway REIT:

(i} Management expense ratio. the ralic of expenses ineurred in
operating Sunway REIT 1o the NAV of Sunway REIT;

(ii) Total returns: the change in value of Sunway REIT over a period
of timne plus any distributions received during that time;

(iif)  Average annual return: the sum of the return rates of Sunway
REIT over a given number of years divided by that number of
years;

(iv)  Distribution yield- the annuval distribution per Unit paid by
Sunway REIT divided by its current market price; and

(v)  NAV per Unit: net asset value of Sunway REIT as determined by
deducting the value of all Sunway REIT’s liabilities from the
Total Asset Value, divided by total issued Units

The deed dated 20 May 2010 entered into between the Trustee and the
Manager constituting Sunway REIT, the supplemnental decd dated 10 June
2010 entered into between the Trustee and the Manager and any other
supplcmental deed therelo. Please refer to Section 5 of this Prospecetus
for further dctails

100 Unirs per board lot

Investors may buy and/or sell the mininum of cne board lot (i.e. a
minimum of 100 Units). Any additional investment in Sunway REIT will
be in board lot mcrementals

For funther details and information of Sunway REIT, please refer 1o Section 6 of this Prospectus.
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RY:/ KEY.DATA (Cont’d);: . .

2.2 Summary details and prineipal statistics of the Initial Public Offering
The summary details and principal statistics of the Initial Public Offering are as follows:

Initial Public 1 1,654,969,300 Offer Units comprising the Retail Offering and the
Olfering Institutional Offering

Completion of the Instinutional Offering and the Retail Offering are inter-
conditional. Please refer to Section 3 of this Prospectus for further details
on Lhe Initial Public Offering

Institutional Offering : 1,520,963,700 Offer Units (subject to clawback and reallocation and the
Over-Allotment Option and stabilisation as set out in Seclions 3.4.3 and
3.4.4 of this Prospectus), will be placed out 1o Malaysian and other
investors cutside Malaysia and the US in rcliancc upon Rcgulation S,
Please refer to Section 3.4.2 of this Prospectus for further details

Retail Offering ;134,005,600 Offer Units (subject to clawback and reallocation as set oul
in Section 3.4.3 of this Prospectus}), will bc made available for application
by Malaysian Public of which at least 30% is to be sel asidc for
Bumiputera individuals, companies, co-operatives, socielies and

institutions
Over-Allotment : Over-allotment oplion granted by the Sponsor and SCSB 1o the
Option Stabilising Manager as set out in Seclion 3.4.4 of this Prospectus
Institutional Price : Price per Offer Unit 10 be paid by investors pursuant to the Institutional

Offering (other than the Comerstone investors) which will be determined
on the Price Delermination Date by way of bookbuilding

Comersione Price 1 Price per Offer Unit to be paid by the Cormnerstone Invesiors, which shall
be the lower of the Institutional Price and RM0.98

Final Retail Price :  The final price per Offer Unit for the Retail Offering will be deterinined
afler the Institutional Price is [ixed on the Price Detcrmination Dale,
whieh is expected to be on or about 24 June 2010, and will be the lower
of:

(i) the Retail Price; and
(ii) 97% of the Institutional Price
subject 10 rounding up to the nearest sen

In the event that the Final Retail Price is lower than the Retail Price, a
refund of the difference will be made without any interest thereon

Clawback and : The allocation of Offer Units between the Retail Offering and the

reallocation Institutional Offering is subject to adjustment. In the event of over-
subscription in the Retail Offering, and a corresponding undcr-
subscriplion in the Institutional Offering, Offer Units may be clawed back
from the Institutional Offering and reallocated 1o the Retail Offering. In
the evenl of an under-subscription in the Retail Offering and there is a
comresponding over-subscription in the Institutional Offering, Offer Units
may be clawed back from the Retail Offering and reallocated to the
Institurional Offering. The clawback and reallocation shall not apply in
the event of over-subscription in both the Retail Offering and the
Institutional Offering

Expected gross : RMI1,654,969,300, bascd on an illustrative Average [PO Price of RM1.00
proceeds per Offer Unil
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Proposed use of
proceeds

NAY per Unit upon
completion of the
Initial Public
Offering

Lock-up

The pross proceeds lo be maised by Sunway REIT from the IPO are
expected to be used for the purposes set forth below:

Estimated application

of gross proceeds

Purpose (RM*000)
Part funding for the Acquisitions 1,585,157
Defray estimated Listing cxpcnses 69,812
Total : 1,654,969

Please refer 1o Section 3.8 of this Prospectus for futher details

RM0.97, bascd on an illustrative Average IPO Priee of RM1.00 per Offer
Unit

The Sponsor, the Manager and the Joint Global Coordinalors will enter
into lock-up agreements, under which it has been agreed, subject lo a
certain exceplions, that Sponsor and the Manager will not, and the
Sponsor will procure SPSB, SCSB and ST28B not to, without the prior
consenlt of the Joint Bookrunners, dispose the Units held by them for a
period of 180 days from the Listing Date. Please refer 1o Section 3.10.2
for further details

The remainder of ihis page has been intentionally left blank
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2.3 Overview of the Properties

A bref description of each of the Properties, which form the initial investments of Sunway REIT, is as
follows:

23.1 Retail Properties

(i) Sunway Pyramid Shopping Mall

Name and address

Title

Age of building
Gross Floor Area

Average QOceupancy
Rate

Net Lettoble Area
Date of valuation
Appraised Value

Purchnse
consideralion

Sunway Pyramid Shopping Mall, No. 3, Jalan PJS 11/15, Bandar Sunway,
46150 Pelaling Jaya, Sefangor Darul Ehisan, Malaysia

99 vyear lease; buill across five parcels of land — PN 17414 Lot 62059
{expiring on 21 February 2102), PN 9495 Lot 32, H.5(D) 259957 PT 1312
and PN 9500 Lot 51175 (all expiring on 1 April 2097) and H.S.(D) 233143
PT 891 {(expiring on 14 August 2105}, all in the Town of Sunway, Districl
of Pclaling, Statc of Sclangor

13 years {refurbished and expanded three years ago)
4,276,945 sq._ ft. (include 1,873,470 sq, ft. car park)
99.3% (eight months ended 28 February 2010)

1,542,101 sq. A (retail); 143,467 sq. ft. {convention centre)

3 February 2010

RM2,300,000,000

RM2,300,000,000 subjccl to the Price Adjustment Mechanism

Suniway Carnival Shopping Mall

Name and address

Tille

Age of building
Gross Floor Aren

Average Occupancy
Rate

Net Lettable Aren
Date of valualion
Appraised Value

Purchase
consideration

Sunway Camival Shopping Mall, 3068, Jalan Todak, Pusat Bandar
Scberang Jaya, 13700 Perai, Pulau Pinang, Malaysia

99 year leasc; three pareels of land — PN 1816 Lot 5497, PN 1817 Lot 5498
and PN 1818 Lot 5499 all in Mukim 1, District of Scberang Perai Tengah,
State of Pulan Pinang {expiring on 21 Qctober 2092)

Three years
983,100 sq. fi. (include 213,554 sq. ft. car park)
93.6% (cight months cnded 28 February 2010}

452,072 sq. M. {retail); 32,292 sq. ft. (convention centre}

3 February 2010

RM250,000,000

RM250,000,000 subjcct 1o the Price Adjustment Mcchanism

The remainder of this page has been intentionally left blank




Name and address

Tille

Age of building
Gross Floor Area

Average Qccupancy
Rate

Net Lctiable Area
Date of valuation
Appraised Value

Purchnse
consideration

Hospitality Properties

SunCity lpoh Hypermarket, No. 2, Jalan SCI 272, Bandar Sunway lpoh,
31150 Ipoh, Perak Darul Ridzuan, Malaysia

99 year lease; a parcel of land held under PN 258216 Lot 331232 in Mukim
of Hulu Kinta, District of Kinta, Statc of Perak {cxpiring on 22 Fcbruary
2100)

Five years
193,408 sq. .
£00.0% (cight months cnded 28 February 2010)

181,216 sq. &

3 February 2010

RM50,000,000

RM50,000,000 subjcet to the Price Adjustment Meehanism

Sunway Resort Hotel & Spa

Name and address

Title

Age of building

Gross Floor Area

(inclusive of car park)

Average Occupancy
Rate

Date of valuation
Appraised Value

Purehase
consideration

Sunway Resort Hotcl & Spa, Persiaran Lagoon, Bandar Sunway, 46150
Pctaling Jaya, Sclangor Darul Ehsan, Malaysia

99 ycear lcasc, cxpiring 2097; two parcels of land — PN 9492 Lot 35 and PN
9498 Lot 51173, both in the town of Sunway, District of Pclaling, Statc of
Sclangor (cxpiring on | April 2097)

13 years (Sunway Resont Howel & Spa)
Six years (three villas)

1,050,497 sq. .

66.1% (eight months ended 28 February 2010)

3 February 2010
RM480,000,000
RM480,000,000 subject to the 'rice Adjustment Mechanism
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Name and address

Title

Age of building
Gross Floor Area

Average Occupancy
Rale

Date of valuation
Appraised Yalue

FPurchase
consideration

SUNWAY REIT PROSPECTUS

Pyramid Tower Hotel, Persiaran Lagoon, Bandar Sunway, 46150 Peraling
Jaya, Seclangor Darul Ehsan

99 year lcasc; strata tille no. PN 17415/M1/1/1, Parcel No. |, Building No.
M1 together with Accessory Parcel Nos. Al to A547 (inclusive), Lot No.
62060, Town of Sunway, District of Petaling, State of Sclangor (cxpiring on
2} February 2102)

Six years
356,888 sq. ft. strala floor area {Levels | o 9)
79.2% (eight months ended 28 February 2010)

3 February 2010
RnM270,000,000
RM270,000,000 subjccr to the Price Adjustment Mechanism

Sunway Hotel Seberang Jaya

Name and address

Title

Ape of building
Gross Floor Arca

Average Occupancy
Raic

Dale of valuation
Appraised Yalue

Purchase
consideration

Sunway Hotcl Scberang Jaya, 11, Lebuh Tenggin 2, Pusat Bandar Scberang
Jaya, 13700 Perai, Pulan Pinang, Malaysia

99 year lease; a parcel of land held under PN 2602 Lot 5785, in Mukim 01,
District of Scberang Perai Tengah, State of Pulau Pinang {cxpiring on 21
October 2092)

13 years
174,800 sq. ft.
76.7% (cight months cnded 28 February 2010)

3 February 2010
RM 56,000,000
RIM 56,000,000 subjccet to the Price Adjusiment Mechanism
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2.3.3  Office Properties

(i) Menara Sunway

Name and address

Title

Age of buijlding
Gross Floor Area

Average Occupancy
Rale

Net Lettable Area
Date of valuation
Appraisced Yalue

Purchase
consideration

Sunway Tower

Name and address

Title

Agc of building
Gross Floor Area

Average Occupnncy
Rate

Net Lettable Area
Date of valuation
Appraised Yalue

Purchase
consideration

Menara Sunway, Jalan Lagoon Timur, Bandar Sunway, 46150 Petaling
Jaya, Selangor Darul Ehsan

99 year lease; a parcel of land held under PN 17105 Lot 61760, Town of
Sunway, District of Petaling, State of Selangor {expiring on | April 2097}

Leaschold interest for a term of 99 years, expining on 1 April 2097
17 years

654,783 sq. ft. (include 266,696 sq. ft. car park)

97.7% (eight months ended 28 February 2010)

268,978 sq. ft.

3 February 2010

RM 138,000,000

RM 138,000,000 subjcer to the Price Adjustment Mcchanism

Sunway Towcr, No. 86, Jalan Ampang, 50450 Kuala Lumpur

Frechold; a parccl of land held under Geran 45110, Lol 55, Scksyen 0045,
Town and District of Kuala Lumpur, State of Wilayah Persekutuan, Kuala
Lunipur

14 years
456,604 sq. fi. (include 107,606 sq. fi. carpark)
95.9% (eight months ended 28 February 2010}

268,412 sq. fi.

3 February 2010

RM 185,000,000

RM 185,000,000 subjeccl o the Price Adjustment Mechanism

The remainder of this page has been intentionally left blank




SUNWAY REIT PROSPECTUS

'SUMMARY / KEY DATA (Cont’d)

2.4 Fees and Charges

There are fees involved and investors are advised to consider them hefore investing in Sunway
REIT. A summary of the fces and charges for Sunway REIT as extracted from Section 8 of this
Prospcctus is as follows:

Fees payable by the (a) Bursa clearing fec - 0.03% of the transaction value, subjecl to a
Unitholders maximum of RM 1,000 per transaction
(b} Brokerapge - A percentage of the transaction valuc as prescribed by the
ADAs and as further described in Section 3.11 of this Prospectus
(c) Stamp duty - RM1.00 for RM 1,000 or [mctional part of the transaction
valuc (payable by both buyer and scller), subject to a3 maximum ol
RM200 per transaction.
Fees payable indireetly () Annual Manager Fee, comprising:
by Unitbolders (i) Basc fec of 0.3% per annum of the Tolal Asset Value

(exclusive of tax, il any), accruing monthly and payablc to the
Manager every Quarter Year in armear;

(ii) Performance fce ol 3% per annum ol MNel Property Income
(exclusive of 1ax, if any), bul beforc deduction of fces payable
10 the Property Manager pursuant to the Property Management
Agreement payable cvery Quarter Year;

(iii} Acquisilion fee of 1% of the acquisition price of any [uture
Assets of Sunway REIT or a Single-Purpose Company acquircd
by the Trustce for Sunway REIT (pro rated il applicable to the
proportion of the interesl in Real Estaic or Single-Purpose
Company purchased by the Trustee [or Sunway REIT); and

(iv) Divestment fec of 0.5% of the sale price of any Asset ol
Snoway REIT or a Single-Purposc Company sold or divesied
by the Trustee (pro rated il applicable to the proportion of the
interest of Sunway REIT in the Assets of Sunway REIT seld)

{b) Trustee Fee of up 1o 0.03% per annum of the Net Assel Value of Sunway
REIT, nct of all applicable 1ax, dutics and levies imposced by the relevanlt
aulhorities in Malaysia

(© Property management fec of RM35,000 per month and reimbursable

expenses as further decribed in Sections 7.4.3 and 16.3 of this Prospectus

Other substantial fees (a) Rebates and soft commissions: Any rebates or commissions arising from
cbarped to the fund dirccting dcalings in the invesiments of Sunway REIT must be directed 1o

the account of Sunway REIT. However, goods and scrvices (“sofi
commissions”) from any broker or dealer in relation 1o invesiments ol
Sunway REIT may be retained by the Manager or any delegate thercol
where soRl comumissions arc of demonstrable benelit to the Unitholders

and:

(i the dealings are execuled on terms which arc best available for
Sunway REIT on a “best exceution” basis; and

(i} soft commission practices ol the Manager or its delegates are
adequatcly disclosed in this Prospeetus and fund repons ol
Sunway REIT (including a description of goods and services
received by the Manager or its delegate)

b Other trusl expenses o be incurred in the operation of Sunway REIT

include annual listing fees, registrar fees, valuation fees, accounting fecs,
audit and tax adviser’s [ees, costs associated with the preparation and
distribution of repors 1o Unitholders and other miscellaneous expenses.
These expenses are currently estimaied to be RMI.2 million for the
Finanecial Year ending 30 Junc 201 ¢
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2.5 Financial information

2.5.1 Historical combined financial information

Tbe following selected historical audited combined financial information as at or for the ycars ended 30
June 2007, 2008 and 2009, and as at or for the eight months ended 28 February 2009 (unauditcd) and
28 February 2010 (audited), has been derived from the audited combined financial statements of the
Predecessor Group. As Sunway REIT is a newly established fund, save for the Properties lo be
acquired, it does not have any portfolic of Real Estates and Real Eslale-Related Assets and no
historical financial information has been prepared sinee its establishment. The selected historical
audited combined financial information should be read in conjunction with the “Independent Auditors’
Report on the Combined Financial Statements™ as sel out in Appendix IV of this Prospectus and the
notes thereon. Investors should note that the Predecessor Group’s past operauing results are not
indicative of Sunway REIT's future operating performance.

(i) Combined income statements data

Eipht months ended 28

Year ended 30 June February
2007 2008 2009 2009 2010
{(RM'000) (RM'0D0) (RM'000) (RM™000)  (RM'0DO0)
< Audired > Unaudited Audited
Revenie..... i tcemesvesemeneecneee. 231,482 331294 392,495 268,068 281,790
Cost of salcs,.., (51,046) (54,812) (59273) (42,672) (40367)
Gross profit oovveenicviecir e cneera e 180,436 276,482 333222 225,396 241,423
Other income 14,813 332,637 642432 514,504 92,745
AJministralive eXPenses ..c.e e svenressererins {57,688) (64,138) {91,888) {53,696) {52,663)
Selling and markeling expenses ......c.cr v (12,559) (15,504) (20,238) {13,326) {13491)
OLREr CAPENSCS . ceeeeeceeceere e ir e e (42,530) (55,880) (59,142} {39,357 {41,183)
Operating profit........cccoiiveeviinrinien 82472 473,197 804 286 623,521 226,831
FINance CoslS. . . nsmeeeeieeeees (13,353) (27,136} {29,720} (20,914) (17,660}
Profit before (A% ..cvivnicveiamcinnnrenians 69,119 446,061 774,566 602,607 209171
Income 12X ............ (2,582) {(97,704) {193,641} {152,314) 280.535
Profit for the year/period .................. 66,537 348357 580,925 450,293 489,706
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As of 30 June As of 2B February
2007 2008 2009 2010
(RM'000) {RM'000) {RM"000) {RM"000)
<. Audiled >
ASSETS
Non-current azsels
Property, plant and equipment ... 884,425 26,887 482,536 4228
Prepaid land lease payments ..., 22,026 1,014 45,608 -
Investment propemies.......... 917,000 144,000 2645286 -
Invesiment in subsidiaries... 10 10 10 13
Investment in associate ..., 2,000 2,000 2,000 2,000
Other non~cument inVesStmeEnts. ..o ecee.e..e. 6 6 6 24
Deferred 1ax assels 1,138 5,645 - -
1,826,605 179,562 3,175.446 6,265
Current assets
Invenlosies 2814 31,543 3,591 3,305
Trade receivables e 14,103 23,7192 22,387 25900
Other receivables e e ne s 44,268 6451 6,444 5944
Tax recoverable 629 5 159 286
Amounis due [rom subsidiades................... 13,905 13,183 1,877 4,848
Amounts due [rom immediate ho[ding 177 177 177 177
companics.
Amonnis due fom ullimale hnldmg 15,641 17,001 - 60,826 137.824
company ...
Amounts due l'rDrn n:latcd cumpam{s 2814 2,048 2217 758
Cash and bank balances ..evceecccececeeee 93,99) 54,089 80,593 83.117
188,341 120,289 184271 262 659
Mon-currcnl asseis classified as held lor - 2.4192046 - 3.256,588
188,341 2,539,495 184271 3.519247
2,014,946 2,719,057 3,359,717 1,525,512
EQUITY AND LIABILITIES
Equity attributable to equity holders
of the entities comprising Lthe
Predecessor Group
Sharc capital 157,010 157260 157260 157260
Share premium.......ocvceeeeesemeseses e 262 480 262,480 262,480 262,480
Rescrve e 429.738 178,095 1,359,020 1.848.726
Sharcholders' equity 849228 1,197,835 1,778,760 2 268,466
Non-current liahilities
Bormowings . 257,691 317,316 4384 429 546.383
Redeemab!le prefercnce shares................... 41216 13,736 - .
Other long temm liabilities ..., 16,683 12,645 40,977 21,558
Hire purchasc and financc lcase 697 206 - -
HAbIIEES ..o e e
Deferred lax Babilities. .o a1 132,340 212,379 372,507 69,660
454,627 556,782 897,913 637,601
Current liabilities
Trade payables 6,348 7190 4,985 7,804
Orther payables . 152,778 196,741 96,069 108,359
Redeemable prcl'crc'nl:c Shares e 13,308 33480 15,819 -
Borrowings ........... 1,707 105,382 14,507 22,121
Hire purchase and i' nance Irme 552 491 249 -
liabililies
Advances by a sharchalder ...l 120,895 131,555 127.554 124,554
Amount due o immediale hnlding 34967 34,702 221 3
company...
Amounl Jue Io ulum:ﬂe huldmg 241,959 444 144 404,756 342,048
company
Amount duc to a subsidiary ....... . 996 1.091 1,152 -
Amounts due 10 related companies |, . 114,784 1,334 1,919 1,169
Tax payable ..o e 219 8.330 15813 13,297
71,091 964.440 683,044 619,445
2014946 2,719,057 33159717 3,525,512
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(iii) Combined cash flow data

Eighl months ended 28

Ycar cnded 30 June February
007 2008 2009 2009 2010
{(RM'000) (RM'000) (RM'000) {RM"000) {RM’000)
< Aodiled > Unaudited Audired
Net cash generated from operating
aclivitics - 115,557 155,820 178,845 102,268 123,333
Net cash used in investing activilics......... (299.714)  (398,444) (52,130) (21,7115) (18,848)
Net cash generated from/{used) in 236,030 202,723 (100211) {36,146) (101,961)
fiNancing aclivilies. ... cooceeeemeenr e
Net inercasc/(decrease) in cash and 51,873 (35,901) 26,504 44,407 2,524
cash cquivalents ...,
Cash and cash equivalents al 42,117 93,990 54,089 54,089 80,593
heginning of year/period ....................
Cash and eash eguivalents at cnd ol
yeariperiod 93,950 54,089 80,593 98,496 83,117
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SUNWAY REIT PROSPECTUS

The following is a summary of the profit forecast of Sunway REIT for the Financial Year ending 30

June 2011:
Forecast
Financial Year cnding
30 June 2011
{RM’000)
Revenue 329,481
Propcriy operating cxpenscs {83.087)
Net property income 246,394
Trust expenses {21,792)
Finance cosis {54,287)
Profit belore taxation 170,315
Taxation -
Profit after 1axation 170315
Reconciliation from profit after taxation 1o distribution 1o the Unitholders
Profit afler taxation 170,315
Add: Manager Fee paid in Units™ 9,878
Distributable Income 180,193
Distribution 1o the Unitholders 180,193
Distribution rale (%) 100
Units in issue (million) 2,680
Distribulion per unit™ (sen) 6.7
Distribution yield™ (%) 6.9
Distribution cover™ (24} 100.0

Notes:

) In the event that the approvai from Bursa Securities for the listing of and quotation for the Manager Fee
paid in Units is not obtained, the Manager Fee wauld be paid in cash. Accordingly the available
Distributable Income may be affecied. Please refer to Section 5.5.3 of this Prospecius for further details.

{2) Distribution per Unit is campirted based on distribiiion to Unitholders divided by number of Units,

(3) Distribution yield is computed based on distribution per Unii divided by the Retail Price. Such yield will
vary accordingly for investors who purchase Units in the secondary market at a market price that differs
from the Retaif Price.

(1) Distribution cover is camputed based an Disiribuiable Income divided by the acteal distribntion ta

Unitholders, expressed as a percentuge.

For further details on the profit forecast, please refer to Section 7.3 and Appendix V of this Prospectus.
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Unaudited proforma balance sheets

The following is a summary of the unaudited proforma balanee sheets of Sunway REIT, which have
been preparcd by the Manager and of whieh the Direclors are responsible, are solely for illustralive
purposes only o show Lhe effecis of the Lisling Scheme and the application of the amount raised from
{he Facility on ihe balance sheel of Sunway REIT as at the Datc of Establishment had the Lisling
Scheme been compleled on that dale.

Proforma 1 Proforma II Proforma III
As at the Dale of Aller Proforma I After Proforma 11,
Establishment and Acquisilion IPO and Facility
(RM°000) {IM*000) (RM*000)
ASSETS
Non-current assets
Investment properlics - 3,725,000 3,725,000
Current assets
Other reccivables - . 2,139
Cash and bank balances - - 49,592
51,731
- 3,729,000 3,780,731
FINANCED BY:
Units - - 2,610,300
Unitholders” fund - - 2,610300
Non-current liabilities
Borrowings - - 988,962
Long term liabilities - - 21,557
- - 1,010,519
Currenl liabilitics
Borrowings - - 118,013
Ohher payables - 3,729,000 41,899
- 3,729,000 159,912
- 3,729,000 3,780,731
NAV 2,610,300
Number of Units in issue (*000) 2,680,112
NAYV per Unit {(RM) 0.97

The unaudiled proforma balance sheets together with the notes and assumplions are sel oul in
Appendix VI of this Prospectus.

Risk factors

An investment in ibe Units involves a lugh degrec of risk. Investors should carefully consider afl Lhe
information in this Prospectus, including lhe risks described below before making an investment
decision. If any of the risks described below actually occur, Sunway REIl™s business, prospecls,
financial condition, results of operalions and ability 1o make distributions eould be seriously harmed,
the trading price of the Unils could decline, and investors may lose all or part of their invesiment.

Unless specified or quantified in the relevant risk factors below, the Manager is not in a position lo
quantify the financial or uther implication of any of the risks described in Section 5 of this Prospectus.
The risks sel out in Lhis Prospectus may not be exhauslive and additional risks and unceriainties not
presenlly known to Sunway REIT, or which are currently deemed 10 be immaterial, may arise or may
become malerial in the future,

(i) Risks relating to Sumway RE1T’s operations and Properties
. A significant porlion of Sunway REIT's revenue will depend on the success and
cconomic viabilily of ils Lenants
. Sunway REI'f and the Manager will be dependent on the Sponsor in various ways
. Sunway REIT is dependent on major tenants
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. Difficult condilions in the global capital markets and the economy generally have
affected the Predecessor Group and may bave a material adverse effeet on Sunway
REIT’s business and resulls of operations or eause Sunway REIT to experience
limiled availability of funds

» Because of its dependence on external financing, Sunway REIT’s ability to nake
distributions may be adversely affectied by ils current or fulure loan aprecmenis

. The Manager and Sunway REIT are each newly established entilies with no
established operating histories for investors to rely on in making an investment
decision

» The Manager may not be able to sueeessfully implement its strategy

. The strategy of the Manager is subjecl lo change

» Sunway REIT is significantly dependent on key personnel of the Manager

. Sunway REIT's portfolio is nol geographically diversified

. The illiquidity of real estate investmenis and the lack of alternative uses for the

Properiies eould significantly limit the ability of Sunway REIT 1o sell the Properties
in a imely manner

. The Properties are subject to the risk of non-renewal of expiring fenancies

. Sunway REIT will be subject to increases in operating and other expenses

. Sunway REIT’s operations may require significant capital expenditure for which it
may not be able to secure funding

. The historical combined financial information and proforma consolidated balance
sheets included herein may not reflect actual financial position, resulls and cash
flows

. Sunway REIT's actual resulis may vary significantly from the profit forecast set forth
herein

» Damage 1o, or other potential losses involving the Properties may ool be eovercd by
insurance

» Renovation, asset enhancement works or physical damage o the Properlics may

disrupl the businesses and operations of those Propcrlies and collection of rental
income or otherwise adversely impact Sunway REIT s finaneial condition

. Registration of transfer of Properties may be delayed or may not take place at all

) Non-registration of diseharge of charge for the Properties

. The warranties of the Vendors may not adequalely protect Sunway REIT in the event
of claims in respect of the Properties

. The Appraised Values or any future valvations may be inaccurate; the purchase

consideration to be paid by Sunway REIT may not be indicative of current or future
value of the Properties

. There may be conflicts related to the acquisition of properties from the Sponsor

. Sunway REIT may face competition froin the Sponsor relating to property
acquisitions and leasing

. Risks relating 1o natural disasters and other acts of God, terrorist activity and war
could adversely affect Sunway REIT's revenues

» While the Properties are located in Malaysia, Sunway REIT’s future acquisitions may
be localed ouiside Malaysia, which would expose Sunway REIT lo risks in other
countries

. Sunway REIT is subjecl lo various environmental regulations that could adversely
affeet Sunway REIT’s operations and financial condition

. Political, economic and social developments in Malaysia may adversely aflcct
Sunway REIT
The Properties may be acquired compulsorily

. There may be changes 1o the 1ax reatment of Sunway REIT

Risks relating to Sunway REIT’s Retait Properties

. The Retail Properties and their tenanis face compelition from other retail properties
located within their catchment areas as well as other retail channels

. Sunway REIT will be more reliant on certain Retail Properties for a substantial
portion of total revenue and a decline in the revenue of such Properties will adverscly
affect Sunway REIT
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(iii) Risks relating to Sunway REIT’s Hospitality Properties

. The hospitality industry is susceplible to extemal faclors outside the control of
Sunway REIT and the Manager

. The loss of the Lessees, or a downtum in the business of the Lessees could have a
material adverse effect on ke financial condition and results of operations of Sunway
REIT

. The Manager’s ability 0 effeclively monitor the obligations of the Holel Manager
under the Hotel Masier Leases and Lo actively manage the Hospitality Properties is
limited

. The profitability of the Hospilality Properues will affect Sunway REIT’s
performance

. Funds budgeted for fixtures, furnishings and equipment may be insufficient to
maintain the Hospitality Properiies

. The hotel indusiry is highly competitive

(iv) Risks relating to Sunway REIT’s Office Properties
. The Office Properlies operate in a highly competitive environment
. Sunway REIT relies on the Sponsor for a substantial poriion of its Gross Rental

Income from the Office Properties

v) Risks relating to ownership of the Units

. There has been no prior market for the Unils

. The price of the Units may decline aRer the Initial Public Offering

. There can be no assurance that Sunway REIT will be able to make distributions or
maintain any given level of distributions

. Unitholders have no right to require the repurchase of their Units

) The Manager may issue new Units that would result in a dilution of the existing
Units

. Cerlain regulations that apply lo other securities and invesunents in Malaysia do not
apply 1o the Unils and Sunway REIT

. There may be a delay or failure in Listing of the Unils

For further information concerning these risk factors, which should be considered by investors,
please see Section 5 of this Prospectus.

The remainder of this page has been intentionally left blank
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Opening and closing of Applications

Applications for the Offer Units under the Retail Offering will open at 10.00 a.m, on 15 June 2010 and
will remain open until 5.00 p.m. on 22 June 2010, or such later date(s) as the Directors and the Joint
Underwriiers in their absolute discretion may mutually decide.

Indicative timetable

The following cvents are intended to lake place on the following lentative dates;

Events Daie
Opening of the Institutional Offering™ 14 Junc 2010
Opcning of the Retail Offering 10.00 a.m., 15 June 2010
Closing of the Retail Offering 5.00 p.m., 22 June 2010
Closing of the Inslitutional Offering 24 June 2010
Price Dclermination Date 24 une 2010
Balloting of application for the Offer Units pursuant to the Retail Offering 25 June 2010
Despaich of notice of allotment of Offer Units to successful appYicants pursuant 6 July 2010
to the Retail Offcring and Institutional Offering
Listing of Sunway REIT on the Main Market of Bursa Securitics 3 July 2010

Note:

* Being the date of commencermcnt of bookbuilding other than the offering to the Cornerstone Investors.

The Cornersione Agreenenis for the acquisition of the Offer Units by the Cornersione fuvestors were
entered into on 27 May 2010,

This timelable is tentative and is subject to chanpges, which may be necessary to facilitate implementation
procedures. The application period for the Retail Offering and the Institutional Offering will open and
close at the dates stated above or such later daie(s) as the Dircclors and the Joinl Underwriters in their
absolute discretion may mutually decide.

Where the closing date of application is extended from the original closing date, the notice of such
exlension(s) will be advertised in a widely circulated daily Bahasa Malaysia and English newspapcrs
within Malaysia. Should there be an extension of the closing date, the Price Determination Date,
balloting, date of despaich of noticc of allotment of Offer Unils under the Retail Offering and the
Institutional Offering, and the Listing will be extended accordingly.

Total issned Units

Ne. of Unils
Approved fund size 2,780,112,300
Ta be issucd to the Vendors 1,025,143,000"
To be issued pursuant to the Retail Offering 134,005,600
To be issued pursuant to the Institutional Offering 1,520,963,700°
Total issued Units upon listing of Sunway REIT on the Main Market of Bursa 2,680,112,300
Securities

Unils to be issucd to the Manager as parl payment for the Manager Fee 100,000,000%
2,780,112,300

Notes:
{)] Assunting no over-oliotment of Units and the Over-Allotment Option is not exercised. In the event of

axercisc of the Over-Alfounent Option, the poriion of Units issued ta the Vendors wouldd reduce by up to

2
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87,104,000 Units and correspondingly the portion of QfferUnits for the Institutional Offering would
increase by up to 87,104,000 Units, depending on the amount of Units to be purchased by the Stabilising
Manager upon the exercise of the Over-difotment Qption.

(2) Being the 100,000,000 Units reserved for issuonce to the Manager as part payment for the Manager
Fee. Please refer to Section 9.6 of this Prospecins for further information on the Manager Fee.

There is only one class of Units in Sunway REIT. Each Unitholder shall be entitled to vote in person or
by proxy at any meeting of Unitholders. Upon any question decided by a show of hands, each
Unitholder present in person or by proxy shall have one vote. Upon any question decided by a poll,
each Unitholder present in person or by proxy shall have one vote for each Unil held. For further
details on the rights attached to the Units, please refer to Section 15.4 of this Prospectus.

Particulars of the Initial Public Offering

The Initial Public Offering comprises the Retail Offering and tie Institutional Offering totalling
1,654,969,300 Offer Units (subject to the Over-Allotment Option).

The Initial Public Offering is subject to the terms and conditions of this Prospectus and upon
acceplance, the Offer Uniis are expected to be allocated in the manner described below, subject to
clawback and reallocation provisions as set forth in Section 3.4.3 of this Prospectus.

The Sponsor will grant an Over-Allotment Option to the Stabilising Manager as set out in Section 3.4.4
of this Prospectus.

Retail Offering

Retail Offering at the Retail Price, payable in fill upon application and subject ta refund of the
difference in the event the Final Retail Price is less than the Retail Price.

A total of 134,005,600 Offer Unils (subject 1o clawback and realloeation as sel out in Section 3.4.3 of
this Prospectus), represenling approximalely 5% of the total size of Sunway REIT, will be made
available for application by Malaysian Public of which at least 30% is to be set aside for Bumiputera
mdividuals, companies, socielies, co-operatives and institutions.

Institutional Offering
Institutional Offering at the Institutional Price payable in full upon allocation.

A total of 1,520,963,700 Offer Units (subject to clawback and reallocation and the Qver-Allotment
Option as sel out in Seclions 3.4.3 and 3.4.4 of this Prospectus), representing approximalely 56.8% of
the total size of Sunway REIT at the point of Listing, will be placed out 10 Malaysian and other
investors outside Malaysia and the US in relianee upon Regulation S.

The Manager, the Sponsor and Credit Suisse have enlered into a Comerstone Agreement with GIC
whereby GIC has agreed to acquire an aggregate number of 134,005,6)5 Offer Units, representing
approximalely 5.0% of the total number of Uniis to be listed, at the Cornerstone Price. The Manager,
the Sponsor, Joint Global Coordinalors and/or one or more of the Joint Bookrunners have also entered
inlo individual Cornersione Apreemenis with the Employces Provident Fund Board, Permodalan
Nasional Berhad and Great Eastern Life Assurance (Malaysia) Berhad pursuant to which the
Employees Provident Fund Board, Permodalan Nasional Berhad and Great Eastern Life Assurance
(Malaysia) Berhad have agreed to aequire an aggregate number of 242,000,000 Offer Units,
representing approximately 9.0% of the total number of Units to be listed at the Comerstone Price.

Based on the above, the Comerstone Investors have collectively agreed 10 acquire an aggregate number
of 376,005,615 Offer Units, representing approximately 14.0% of the total number of Unils to be listed
al the Cornerstone Price. Further, none of the Comerstone Investors other than GIC have agreed to
acquire or will individually be expected to acquire Offer Units which represent or will represent 5.0%
or more of the total number of Units to be listed pursuant to the Cornerstone Agreements cntered into
by them. However, the Comerstone Investors are enltitled 10 apply for or place orders through the
bookbuilding process for the Offer Units in addition 1o those o be aequired through their respective
Comerstone Agreements.

1=
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The Comerstone Agreements are eonditional upon the Underwriting Agreement, Malaysian Placememt
Agreement and International Placement Agreement having beeome unconditional and not having been
lerminated pursuant to their respective terms.

In summary, the Offer Units offered under the IPO (subjeel 1o elawback and realloeation provisions,
and the Over-Allotment Option) will be allocated in the following manner:

Inilial Public Olfering

No. of % of total
Categories Offer Units Units
Retail Offering 134,005,600 5.0
Institutional Offering 1,520,963,700 56.8
Fotal 1,654,969,300 61.8

The eompletion of the Retail Offering and the Institutional Offering are inter-conditional. The
Institutional Offering is in turn conditional on the Institwional Price being fixed by the Manager, in
consultation with the Joinl Boolqunners.

Clawbaek and reallocation

The allocatioo of Offer Units between the Retail Offering and the Institutional Offering is subject to
adjustment. In the event of over-subscription in the Retail Offcring, and a corresponding under-
subscription i the Institutional Offering, Offer Units may be elawed back from the Instilutional
Offering and reallocated to the Retail Offering. In the cvent of an under-subscription in the Retail
Offering and there is a correspoodimg ovcr-subseription io the Institutional Offering, Offer Units in the
Retail Offering may be clawed back from the Retail Offering and reallocated 1o the Institutional
Offering. The clawback and reallocation as set out in this section shall not apply in the event of over-
subscriptioo in both the Retail Offering and the Institutional Offering.

Qver-Allotment Oplion and stabilisation

The Stabilising Manager will enter into a securties lending aprecment {(“Securities Lending
Agreement™) with the Sponsor and SCSB (o borrow up to 87,104,000 Consideration Units from SCSB
to cover any over-allotments, if any. Any Considcration Units that may be borrowed by the Stabilising
Manager under the Securities Lending Agreement will be returned by the Stabilising Manager to SCSB
either through the purchase of Units in the open market by the Stabilising Manager in the conduct of
stabilisation activities or through the cxcrcise of the Over- Allotment Oplion by the Stabilising Manager
or a combination of both.

The Sponsor and SCSB will grant an Over-Allotment Option to the Stabilising Manager. The Over-
Allotment Option shall be exercisable in whole or in pan by the Stabilising Manager on one or more
occasions within 30 days from the Listing Dale, to purchase from SCSB up to an aggrepate of
87,104,000 Units, representing up to $.3% of the total Offer Units 1o be offered pursuant to the Initial
Public Offering, solcly for the purposes of covering over-allotments of the Units {if any).

In connection with the IPO, the Manager has appointed the Stabilising Manager to undertake any price
stabilisation actions subjccl to the terms of the Malaysian Placement Agreement. The Stabilising
Manager (or persons acling on behalf of the Stabilising Manager) may at their absolute discrelion,
over-allot Units under the Institutional Offering or effect transactions which may stabilise or maintain
the market price of the Units at levels thal might not otherwise prevail in the open market. Such
transactions consist of bids or purchase (o peg, fix or maintain the price of the Unats. If the Stabilising
Managcer creates a short position in the Units in conneclion with the Initial Public Offering, that is, if
the Stabilising Manager over-allots Units in excess of the Initial Public Offering, the Siabilising
Manager may reduce that shon position by purchasing Units in the open market. The Stabilising
Manager may also elect 10 reduce any shon positions by exercising all or parl of the Over-Allotment
Option described above. Purchases of a securily 10 stabilise the pricc or lo reduce the position may
cause the price of the security to be higher than it might be in the abscnce of these purchases. Such
iransaclions may be effected in the Main Markct of Bursa Sccurities, in compliance with all applicable
laws and regulations, including thc CMSA and any rcgulations there under. The number of Units that
the Stabilising Manager (or persons acting on behalf of the Stabilising Managcr) iay buy to undertake
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stabilising action, shall nol exceed an agpregate of 87,104,000 Units, representing up to 5.3% of the
Offer Units. However, there is no obligation on the Stabilising Manager o underlake any such
stabilising action. Such stabilising acticns may cemmence on or after the commencement of trading of
the Units on the Main Market of Bursa Securities, and if commenced, may be discontinued at any time
and cannol be effected afler the earliest of (i) the date falling 30 days from the commencement of
trading of the Units on the Main Market of Bursa Securities or (ii) the date when the Stabilising
Manager has bought, on the Main Market of Bursa Securities, an aggregate of 87,104,000 Units
representing 5.3% of the Offer Units to underiake the stabilising action.

Nooe of the Manager, the Sponsor, SCSB or the Stabilising Manager makes any representation or
prediction as to the direction or magnitude of any effect that the transactions described above may have
on the price of the Units. In addition, none of the Manager, the Sponsor, SCSB or the Stabilising
Manager makes any representation that the Stabilising Manager will engage in such transaction or that
such transactions once commenced, will not be discontinued withoul notice.

Minimum subseription

There is nc minimum subscriplion level in terms of the proceeds to he raised from the Initial Public
Offering. However, if for any reason the Institutional Price is not fixed by the Manager, on the Price
Determination Date, in consultation with the Joint Bookrunners, the Initial Public Offering will not
proceed.

Basis of arriving at the Refail Price, Institutional Priece aud Cornerstone Priee

Retail Price

The Retail Price was determined and agreed upon by the Directors, the Sole Financial Adviser, the
Joint Global Coordinators and the Jnint Underwrilers afler taking into consideration the following
factors:

(i) the financial Listory and conditions of the Properiies;

(ii) the future prospect of Sunway REIT;

(iii) the forecast and projecied disuribution yields of Sunway REIT;

(iv) the prevailing capital and property market conditicns and sentiments;

v) the proforma NAV per Unit upon listing of RM0.97; and

(vi) the Price Adjustment Meclianism, as detailed under Section 3.6.1 below.

The Final Retail Price will be determined afler the Institutional Price is fixed on the Price
Determination Date, and will he the lower of:

(i) the Retail Price; and
(ii) 97.0% of the Instituticnal Price
subject to rounding up o the nearest sen.

In the event that the Final Retail Price is lower than the Retail Prce, a refund of the difference will be
made without any interest thereon.

Prospective relail investors should be aware that the Final Retail Price would not, in any event, be
higher than the Institutional Price,
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DETAILS OF THE IPO (Cont'd)

The Final Retail Price and the Institutional Price are expected to be announccd within two Market Days
from the Price Determination Date m a widely circulated Bahasa Malaysia and English daily
newspaper within Malaysia. In addition, all successful applicants will be given written notice of the
Final Retail Price and the Institutional Price, together with the notices of allotment.

Applicants should also note that the market price of the Units upon Listing is subject to the vagaries of
the market forces and other uncertainties thal may affect the price of the Units.

Institutional Price

The Institutional Price will be determined by a bookbuilding process wherein prospeelive investors will
be invited to bid for portions of the Institutional Offering by specifying the numnber of Offer Units that
they would be prepared to acquire and the price thal they would be prepared to pay for the acquisition.
This bookbuilding process starts on 14 June 2010 and will end at 24 June 2010, or such other dates as
the Direclors, the Sponsor and the Joint Global Coordinators may mutually decide in their absolute
discretion. Upon the completion of the hookbuilding process, the Institutional Price will be {ixed by the
Manager in consultalion with the Joint Bookrunners on the Price Determinatinn Date.

If for any reason the Institutional Price is not fixed hy the Manager, in consullation with the Joint
Bookrunners, on the Price Determination Dale, the Initial Public Offering will not proceed.

Cornerstone Priece

The price payable by the Comersione Invesiors per Offer Unit sball be the lower of the Institutional
Price and RMO0.98.

Refund meehanism

In the event that the Final Retail Price is lower than the Retail Price, the difference will be refunded
without any interest thereon. The refund in the form of cheques will be despatched by ordinary mail to
the address stated in the address last maintained by the applicants with Bursa Depository or 1o the
address as staled in Bursa Deposilory’s records for applications made via Electronic Application and
Internet Applications, of the successful applicants, within 10 Market Days from the final ballot of the
application, at the successful applicants’ own risk.

Expected market capitalisation

Based on the Retail Price, the total market capitalisation of Sunway REIT upon Listing is estimated at
RM2.60 billion.

The Listing Scheme

In conjunction with, and as integral part of the lisling and quoiation for the entire Sunway REIT Units on
the Main Market of Bursa Securities, the Manager will undertake the Listing Scheme, as follows:

Acquisitions
The Trustee had, on behalf of Sunway REIT, entered into eight conditional SPAs to acquire the Properties
from the Vendors for a lotal purchase consideration of RM3,729,000,000, which is based on the

Appraised Values and subject to the Price Adjustment Mechanism (as detailed below).

Details of the purchase consideration and mode of satisfaclion of the purchase consideration for the
Acquisitions are as follows:

The remainder of this page has been intentionally left blank
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To be satisfied via
Consideration in Cash'™
Financed

Purchase Considerationin ¢, op0h the PO Financed
Properties Consideration Units™? proceeds via Facility

(RM?000) (RM’000) (RM000) (RM’000)
Sunway Pyramid Shopping Mall 2,300,000 344,643 765,357 690,000
Sunway Carnival Shopping Mall 250,000 124,500 50,500 75,000
SunCity Ipoh Hypermarket 50,000 - 35,000 15,000
Sunway Resort Hotel & Spa 480,000 - 336,000 144,000
I'yramid Tower Hotel 270,000 - 189,000 81,000
Sunway Hotel Seberang Jaya 56,000 - 39200 16,500
Menara Sunway 138,000 - 96,600 41,400
Sunway Tower 185,000 56,000 73,500 55,500
Total purchase consideration 3,729,000 1,025,143 1,585,157 1,118,700
MNotes:
() The isste price for the Consideration Units shall be subject to the Price Adjnsmment Mechanisn: as detailed

below,

2) The cash portion of the consideration comprises cash_from the JPO and the Focility. The cash poriion of the

purchase consideration shall be subject 1o the Price Adjustnent Mechanism as deiailed below

The purchase consideration of RM3,729,000,000, whieh is subject to the Priee Adjustment Mechanism,
is proposed Lo be satisfied in the following manner:

(i) the issvance of 1,025,143,000 Consideration Units; and

(ii) the balanee of the purchase eonsideration, being the purchase eonsideration after the
application of the Price Adjustment Mechnism less the value of the Consideration Units, in
cash.

The indicative purchase consideration of RM3,729,000,000 was arrived at based on the full market values
of the Properties which colleetively amount to RM3,729,000,000 as appraised by the Independent
Property Valuer.

The final discount or premivm of the purchase constderation over the market value of the Properties
would be determined based on the final purchase consideration as determined afier the application of the
Priee Adjustment Mechanism,

The rationale for the Price Adjustment Mechanism is lo ensure that the Sunway REIT acquires the
Properties at a price hased ultimately on markel principles, whieh includes, inter-alia, market demand for
the Units, instead of relying solely on the valuation by the Independent Property Valuer.

In addition, the Price Adjustment Mechanism also serves to protect the interests of the Unitholders
as Sunway REIT may be able to acquire the Properiies at a lower purchase consideration should the price
as determined by market principles be less than the Appraised Value, Similarly, the purchasc
consideration for each Property is capped at 110% of the respective Appraised Value should the priec as
detennined by market principles he greater than such Appraised Value.

The remainder of this page has been intentionally left blank
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Details of the Price Adjustment Mechanism

The purchase consideration for each of the individual Properties shall be subject to the following
adjustments:

Adjusted purchase consideration for

each Property = Appraised Value X Adjustment factor

where
{Total IPO proceeds + Amount of berrowings by Sunway REIT + Valuc of

Consideration Units — Estimated cash requirement)
Apgrepate Appraised Values of the Propertics

Adjustment factor

Total IPO _  Gross proceeds received from the issuance of Offer Units under the Retail Offering and
proceeds Institutional Offering

Value of

Consideralion = 1,025,143,000 Consideration Units multiplicd by the Average IPO Price

Units

Estimated cash RM69.8 million, derived based on the estimated expenses relating to the IPO
requircment

Average IO = Tosal IPO procceds

Price Total Offer Units

The maximum purchase consideration for each Property is capped at 110% of the respeclive Appraised
Value.

As of the date of this Prospectus, the Aequisitions are still pending completion. The Acquisitions are
expecled to be completed on Completion DPate/Listing Date. The SPAs were excculed by the relevant
parties and dated 26 May 2010. For further details of the SPAs, please refer to Scetion 16.1 of this
Prospectus.

Initial Public Offering

Please refer to Section 3.4 of this Prospectus for further details.

Listing

The Manager has obtained the approval from Bursa Securities on 31 May 2010 for the admissicn to the
Official List, and the listing of and quotation for the entire 2,680,112,300 issued Units of Sunway REIT
on the Main Market of Bursa Securities. The board lot sizes for the total issued Units of Sunway REIT
upon its listing will be at 100 Units per board lot.

Borrowings to part linance the Acquisitions

Sunway REIT intends to drawdown a total of RM1,118.7 million of the Facility to partially finance the
Acquisition. The amount to be drawndown represents 30.0% of the Appraised Value of the Properties.
Please refer to Section 16.2 of this Prospectus for further details of the Facility.

Purpose for the Initial Pnblic Offering

The IPO will enable Sunway REIT to fulfil its objectives as follows:

(i) to provide an altemative investment instrument for real estate;

(ii) to enahle investing in a real estale porifolio that provides stable income and potential
appreciation of its value in the future;
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(1i1) (o enable Sunway REIT to gain access (o the capital market (o raise funds for future real estate
acquisitions thus allowing continual growth prospects of Sunway REIT;

(iv) o enhance the development of the real estate market in Malaysia (hrough the listed REIT,
which is relatively more liquid as comparcd to the underlying physical properiies of the REIT;

and

(v) to obtain lisling status on the Main Market of Bursa Securilies in order for the Units o be
readily tradable, which enhances liquidity compared to the illiquid underlying subject
Properties.

Proposed vse of proceeds

The following discussion represents a best estimate of the Manager’s allocation of the gross proceeds of
the Initial Public Offering based upon the Manager's current plans and estimates regarding its anticipated
expenditures. The Initial Public Offering is expected lo raise gross proceeds of approximately
RM]1,654,969,300 arising from the issuance of 1,654,969,300 Offer Units based on an illusirative
Average IPO Price of RM1.00 per Offer Unit. Sunway REIT expects to utilise the gross proceeds for the
purposes as sel forith below:

Timeframe for proposed

RM usc of procecds
(RM000})
Part funding for the Acquisitionst"? 1,585,157 Within | manth
Dcfray cstimated Listing expensest? 69,812 Within 1 month
1,654,969
Notes:
I The balance of the purchase consideration for the Acquisitions will be setiled vie the issuonce of
Consideration Units ond the proceeds roised from the barrowings (as set out in Section 3.6.4 above).
2. The breakdown of the defray estimorted expenses relating 10 the IPO is set out as follows:

As a pereentage of the

estimated gross
Expenses  proceeds from the PO
(RM million) (%)

Undenvriting fees and eommissions, placement
eommission and brokeroge 57.6 3.5
Prafessionol and advisory fees 2.5 06
Regulaiory fees 0.2 0.0
Other [PO-reloted expenses 2.5 02
Total 69.8 4.3

The aggregote expenses poyable by Sunway REIT in connection with the IPO is approximately RMO.04
per Qffer Unit.

Brokerage commission, underwriting commissions and placement {ees
Brokerage commission

Sunway REIT will bear the brokerage in respect of the IPQ at the rate of 1.0% of Lhe Final Retail Price
in respect of successful applications, which bear the stamp of RHB Investment Bank, participating
organisations of Bursa Securities, members of the Association of Banks in Malaysia, members of the
Malaysian Investment Banking Association or the Issuing House. The Joint Bookrunners are entitled o
charge brokerage commission to suceessful applicants under the Institutional Offering. For the

avoidance of doubl, brokerage commission under the Instimutional Offering will not be payable by
Sunway REIT.
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Underwriting commission

Pursuant 1o the Underwriling Apreement, the Joint Underwrilers have agreed o underwrite the Offer
Units under the Retail Offering at an underwriting eommission of 2.5%, based on the Retail Price for
each Offer Unit being underwritten, The underwriting commission will be bome by Sunway REIT.

Placement fees

Sunway REIT will pay the Malaysian Placement Managers and Intemnational Placement Managers a
placement fee of 2.5% of the total proceeds from the Institutional Offering to institutional and selected
investors.

In addition, Sunway REIT may pay the Intemational Placement Managers and Malaysian Placement

Managers a discretionary fee of up to 0.75% of the total proceeds from the Institutional Offering lo
institutional and selected inveslors.

Underwriting Agreement, Lock-up Agreement and Placement Agreements
Underwriting Agreement

Pursuant to the Underwriling Aprecment, the Joint Underwriters for the Retail Offering have agreed to
underwrile 134,005,600 Offer Units (“Underwritten Units”) under the Retail Offering subject to
clawback and realloeation provisions and underwriting eommission as set out in Sections 3.4.3 and
3.9.2 of this Prospectus respectively.

The following is an extract of the salient terms comtained in the Underwriting Agreement which would
allow the Joint Underwritcrs to withdraw from its obligations thereunder:

L. Conditions Preeedent

{i) The obligation of the Joint Underwriters to underwrite the Underwritten Units under the
Underwriting Agreement is conditional on various conditions (“Conditions™) as set out in
Clause 3.1 of the Underwriting Agreement, of which the following are, inter alia, some of the
Conditions:

(@) The approval-in-principle of Bursa Seeurities for the Listing being obtained on terms
acceptable 1o the Joint Underwriters and the approvals of the Seeurities Commission
and Bursa Securilies remaining in full force and effect and that all conditions (excepl
for any which can only be eomplied with after the Initial Publie Qffering has been
compleled) have been complied with;

(b) The execution of the Placement Agreements and neither of the Placcment
Agreements having been tcrminatcd or rescinded pursuant to the provisions thereof,

(c) The Initial Public Offering has not been prohibited or impeded by any statute, order,
rule, directive or regulation promulgated by any legislative, executive or regulatory
body or authority of Malaysia or any jurisdiction within whieh such Offer Unils are
offered and all consents, approvals, authorisations or other orders required by the
Sponsor and/or the Manager under such laws for or in connection with the Initial
Public Offering and/or listing of and quotation for the entire issued Units of Sunway
REIT on the Main Market of Bursa Securilics have been obtained and are in force up
to Lhe date of elosing of the Relail Offering (“Closing Date™);

(d) There not being, in the opinion of the Joint Underwriters, on or prior to the Closing
Date, any adverse and material change or development reasonably and likely to
involve a prospeclive adverse and material change in the condition (linancial,
business, operations or otherwise) of the Predeccessor Group, Sunway REIT, the
Manager or the Sponsor from (hai set out in this Prospecius which is materjal in the
context of the Initial Public Offering or any occurrence of any event or discovery of
any fact or circumstances rendering unirue or incorrect or not complied with to an
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(i)

II.

(@)

extent which is malerial, any of the warranlies and representations sel out in the
Underwriting Agrecment as though given or made on such date.

In the event any of the Condilions (o the extent not waived are not satisfied by the Closing
Date, any of the Jomt Underwriters shall be entitled Lo terminate the Underwriting Agreement
and in such event the provisions of Clause 12 of the Underwriting Agreement as summarised
in paragraph II below shall apply. Thereafier, the parties to the Underwriting Agreement shall
be released and discharged from their respcctive obligations thereunder and the Underwriting
Agreement shall become null and void and of no further force and effect and none of the
parties to the Underwriting Agreement shall have a claim against the other save for any
antecedent breaches.

Terminalion

Notwithstanding anything contained in the Underwriting Agreement, any of the Joint
Underwriters may in such manner as it shall reasonably determine by notice in writing to the
Manager by RHB Investment Bank (the “Coordinator”) given at any time before the Joint
Underwrilers are discharged or required (o carry out its unpderwriling obligation, terminale,
cancel and withdraw their respective underwriting commitment upon the occurrence of any of
the following events;

(a) there is any breach by the Sponsor or the Manager of any of the representations,
warranlies or undertakings eontained in Clauses 10 and 11 of the Underwriting
Agreement having malerial adverse effect (as defined in the Underwriting
Agreement) or which is contained in any cerlificate under or in eonnection with this
Agreement, which is not capable of remedy or, if capable of remedy, is not remedied
wilhin 7 days from receipt of the notice of such breach being given 1o the Manager
and the Sponsor by RHB Investment Bank or by the Closing Date, whichever is the
earlier;

)] there is failure on the part of the Sponsor or the Manager to perform any of its
obligations conlained in the Underwriting Agrecment,

(c) there is withholding of information of a material nature from the Joinl Underwriters
which is required to be disclosed pursuant to the Underwriting Agreement which, in
the opinion of the Joint Underwriters, would have a material adverse effect, or aflect
the success of the Initial Public Offering, or the distribution or the sale of the Offer
Urits issued or lo be issued under the Initial Public Offering; or

(d) in the event that the Listing is withdrawn or nol procured or procured bul subject to
condilions nol acceptable .o RHB Investment Bank and provided the withdrawal or
the imposition of the uwnacceplable conditions is not due 1o any breach or default on
the parl of any of the Joint Underwriters under this Agreement;

(c) the Closing Date does not occur within 60 calendar days from the daie of issue of this
Prospectus, subject to the extension of Closing Date which is approved by the
Majority Joinl Underwrilers;

H any wnalerial adverse change in mational or international monetary, financial and
capital markets {including stoek marketl conditions and interest rates), political or
economic condilions or exchange control or currency exchange rates which in the
reasonable opinion of the Majority Joint Underwriters is likely 10 have a material
adverse effect (whether in the primary markel or in respect of dealings in the
secondary market) on the value or price of the Offer Unils or a material adverse
effect on the Lisling or the Initial Public Offering. For the avoidance of doubt, and
without prejudice 1o the foregoing, if the FITSE Bursa Malaysia KLCI Index
{“Index") is, at the close of nommal trading on Bursa Securitlies, on any Market Day:

(0. on or after the dale of the Underwriling Agreement; and
(11). prior 1o the subscription of the unsubscribed Underwritten Units pursuant to
the Underwriting Agrecment,
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lower than 90% of the level of the Index at the last close of normal trading on Bursa
Securities on the Market Day immedialely prior to the date of the Underwriling
Agreement and remains at or below that level for at least 3 Market Days or any other
adverse change in the market conditions which the parties mutually agree to be
sufficicntly malerial and adversc to render it to be a terminating evenlt, it shall be
deemed a malerial adverse cbange in the stock market condition;

any new law or change in law, regulation, direetive, policy or ruling in any
jurisdiction, interpretation or application by the court‘authorities which bas or likely
1o have a material adverse cffect;

any force majenre event which is any event or scries of events beyond the
reasonable control of the parties to the Underwriting Agreement including (withoul
limitation) acts of povernment, acts of God (including, without limnitation, the
occurrence of a tsunami and/or earthquakes and/or volcanic eruptions), acts of
terrorism, strikes, nalional disorder, declaration of a state of emerpency, lock-outs,
fire, explosion, flooding, landslide, civil commotion, sabotage, acts of war, diseascs
or accidents which has or is likely to have the effeet of making any maierial part of
the Underwriting Agreement ineapable of performance in accordance with ils terms
or whieh prevents the processing of applications and/or payments pursuant lo the
Initia] Public Offering or pursuant lo the underwriting of the Underwritien Units;

any imposition of moralorium, suspension or material resiriclion on trading of
securilies on Bursa Securities due to exceptional [inancial cireumstances or
otherwise;

any government acquisilion or occurrence of any other nature whatsoever which is
likely to liave a material adverse cflect on the Manager or Sunway REIT, or the
sucecss of the Initial Public Offering;

any of the approvals, fmter alia, from the Securities Commission or Bursa Securities
for the Listing being revoked or otherwise not remaining in full force and effect;

any event thal has a material adverse effect;

if the Sccurities Commission or any other relevant regulatory authority issues an
order pursuant to Malaysian laws such as lo make it, in the opinion of the Joinl
Underwriter, impracticable to market the Initial Public Offering or lo enforce
contracls to issue, allol and/or transfer the QOffer Units; or

either of the Placement Agreements having been terminated or rescinded in
accordance with the terms thercof.

Upon the notice (the “Termination Notice”) as described in paragraph (i)
immedialtely above heing received by the Manager, RHB Investment Bank and the
Joint Underwritlers shall be released and discharged of its ohlipations without
prejudice to its rights under the Underwriting Agreement, the Underwriting
Agreement shall be of no further force and effect and no party shall be liable under
any liability to any other parties in respect of the Agreement, except that the Manager
shall still be liable to pay the underwriting commission (or in certain circumsiances
interests) and the costs and expenses as described in the Underwriting Agreement and
the Sponsor, the Manager and the Trustee shall continue (o he liable lo indemnify the
Joint Underwriters pursuant to the terms of thc Undenwriting Agreement.

3.10.2 Lock-up Apreement

()

The Manager will enter into a lock-up agreement, under which it has agreed, subject to certain
exceptions, that it will not, without the prior wrillen conscnt of the Joint Bookrunners, [or a
period commencing from the date of Listing until 180 days from the date of Listing:

(a)

issue, allot, sell, offer to sell, contract or agree to scll, subject to trust, hypothecate,
pledge, mortgage, charge, assign, hedge, grant any option to purchase or security

)
I
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(b)

(c)

over, or otherwise dispose of or agree to dispose of, directly or indirectly, any Units
or any other securities of Sunway REIT that are substantally similar to Units (or any
interest therein or in respect thereof) or any secunlties converlible into or exercisable
or exchangeable for, or any warrants or other rights 1o purchase, the foregoing except
for up to 100,000,000 Units to be issued lo the Manager as part payment of the
Manager Fee by Sunway REIT;

Enler into any swap, hedge, transaclion or other amangement that transfers to
another, or subject to trust, in whole or in part, any of the economic consequences of
ownership of the Units or any other securities of Sunway REIT that are subsiantially
similar to Units or any securilies convertible into or exercisable or exchangeable for,
or any warrants or other rights to purchase, the foregoing, whether any such
transaction is to be seutled by delivery of Units or such other securities, in cash or
othenvise;

Publicly announce an inlention to effect any transaclion specified in (a) or (b},

excepl, in all cases, pursuant to the IPO.

The Sponsor will enter inlo a lock-up apreement, under which it has agreed, subject 1o cerlain
exceptions, that it will not and it will procure SPSB, SCSB and ST2SB (“Sponsor
Subsidiaries™) not to, without the prior wrilten consent of the Joint Bookrunners, for a period
commencing from the dale of Listing until 180 days from the date of Listing:

sell, offer to sell, contract or agree to sell, subject to trust, hypothecate, pledge,
worigage, charge, assign, hedge, grant any option to purchase or securily over, or
olherwise dispose of or agree to dispose of, directly or indirectly, any Units or any
other securities of Sunway REIT that are substantially similar to Units (or any
interesi therein or in respect thereof) or any securities converlible into or exercisable
or exchangeable for, or any wamants or other nghts to purchase, the forcgoing
provided that the above restrictons shall nol apply o the transfer of the Units by the
Sponsor Subsidiaries to the Sponsor and the lending of up to 87,104,000 Units to
RHB Investment Bank 1o nndertake the price stabilisation actions pursuant lo the
Securitics Lending Agreement;

enter into any swap, hedge, transaction or other arrangemen that transfers to another,
or subject to trust, in whole or in part, any of the economic consequences of
ownership of the Units or any other securities of Sunway REIT that are substantially
sitnilar to Units or any securities convertible into or exercisable or exehanpeable for,
or any warranls or other rights 0 purehase, the foregoing, whether any sueh
transaction is to be seitled by delivery of Units or such other securities, in cash or
otherwise;

publicly announce an intention to effect any transaction specified in (a) or (b),

excepl, in all cases, pursuant to the IPQ.

GIC is subjected to a lock-up arrangement pursuant to wlhich GIC has agreed nol (o dispose its
Offer Units acquired under its Comerstone Agreement (as well as any interest in any company
or entity holding any such Offer Units) for a period of 180 days following the date of Listing
except with the prior written consent of the Manager, the Sponsor and Credit Suisse.

(i)
{a}
(b)
()
(iii)
Placement

The Manager expects to enter into Placement Agreements in relation to the Institutional Offering. The
Manager will give various representations, warranties and underniakings and provide an indemnity,
subject to applicable law, against all claims, actions, enquiries, investigations, liabilities, demands,
proceedings or judgmemt threatened, brought or established against cerlain parties including the
Placement Managers under the Placement Agreemenis arising out of, among other things, untrue
statement of material fact in this Prospectus and other offering documents in relation 10 the Institutional
Offering or any breaeh of warranties set out thereunder.

L
o
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Trading at Bursa Sceuritics and settlement in Sceondary Market

Upon Listing, the Offer Units will be traded through Bursa Securilies and settled by book-entry
settlement through CDS, which will be effected in accordance with the Rules of the Depository and the
provisions of the Securities Industries {Central Depnsitaries) Act, as amended from time to time 199]
of Malaysia,

Unitholders are required under the Rules of the Depository to maintain the Offer Units in CDS
Accounts, either directly in their name or through authorised nominees. Persons whose names appear in
the Record of Depositors maintained by Bursa Depositary will be trealed as Unitholders in respect of
the number of Units credited to their respective CDS Accounts.

Transaclions in the Units undcr the book-entry setilcment system will be reflected by the seller’s CDS
account being debited with the number of Units sold and (he buyer's CDS Account being credited with
the number of Units acquired. No transfer stamp duty is currenlly payable for the Units that are settled
on a book-entry basis, although there is a nominal transfer fee of RM10 payable for each transfer not
transacled on the market.

All Units held in CDS Accounts may not be withdrawn from CDS except in the following instances:

0] to facilitate a unii buy-back;
(1i) to facilitale conversion of debi securitics;
(iii) to facililale a company restructuring process;

(iv) where a body corporate is removed from the Official List,
(v) 1o facilitate a rectification of any error; and

(vi) in any other circumstances dctermined by Bursa Depository from time to time, afler
consultation with the Securities Commission.

For all trades {excluding direct business transactions) in stocks, ordinary shares, preference sbhares and
other securities lisicd on Bursa Securilies exccuted in board lots but excluding certain instruments
specificd in the Business Rules of Bursa Securities (where the brokerage payable is on a fully
negotialed basis between the participating organization and the clicnt), the brokerage payable shall be
the minimum brokerage as prescribed below or such brokerage on a fully negotiated basis between the
panticipating organizations and its clients subject to a maximum of 0.7% of Lhe eontract value,
whichever is higher.

A minimum fixed brokerage fee on the basis of RM2 on transactions relating 1o loan instruments and
RM40 for any other trapsactions traded on Bursa Securities (the “Minimum Fixed Brokerage Fee™) is
payable by both the buyer and scller. Notwithstanding the above, for rciail trades executed with a
contract valuc of RM 100,000 or less, the minimum brokerage payable is 0.6% of the contract value or
the Mimimum Fixed Brokcrage Fee, whichcver is the higher. For retail trades where the contract value
exceeds RM100,000, the minimum brokerage payable is 0.3% of the contract value or the Minimum
Fixed Brokerage Fee, whichevcer is the higher. For trades of particular securities where the outstanding
purchase positions arc settled against sale positions of the same securities on the same contract date, the
minimum brokerage payable is 0.15% of the contract valuc or the Minimum Fixed Brokerage Fee,
whichever is the higher.

Noiwilhstanding thc above, for all trades in securitics listed on Bursa Securities (including direct
business transactions) conducled through online routed trades or trades paid by cash up front and for all
trades in securities listed on Bursa Securities {including direct business transaciions) execuled m less
than a board lo1, the Minimum Fixed Brokerage Fee is not applicable and the brokcrage payable shall
be on a fully negotiated basis between (he paniicipating organisation and its clients.

Brokerage commissions for institutional trades are fully negotiable subject to a maximum of 0.7% of
the contract value. In addition to the above brokerage fees and clearing fees payable Lo Bursa Malaysia
Securitics Clearing Sdn Bhd (which is currently at a rate of 0.03% of (he transacied value, subjcct 0 a
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cap of RM1,000 per contract for both on-market transactions and direct business transactions and a
minimum of RM10 which is applicable (o direct business transactions only), eontract stamp duty of
RM1 per RM1,000 of transacted value or part thereof, subject to a maximum of RM200, is payable in
respect of transactions executed by participating organizations of Bursa Secunties,

The board lot sizes for the 1oial issued Units of Sunway REIT upon its lisung will be at 100 Units per
board lot.

Investors who desire to trade less than 100 Units shall trade under the odd lot board. Settlement of
trades done on a normal “ready” basis on Bursa Securilies generally takes place on the third Market
Day following the lransaction date, and payment for 1he securities is generally settled on the third
Market Day following the transaction date.

It is expected that the Offer Units offered in the Initial Public Offering will not eommence trading until
about 10 Market Days afler the closing of the Retail Offering. Subseribers of the Offcr Units will not
be able to sell or otherwise deal in the Offer Units (except by way of book-entry transfers to other CDS
Accounts in circumstances which do not involve a change in benefieial ownership) prior to the
commencement of trading on Bursa Securities. Pleasc refer to Section 5.5 on the Risks Relating (o the
Units.

The remainder of this page has been intentionally left blank
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INFORMATION ON SU

4.1 Formation and structure

Sunway REIT will complete the Acquisitions on Completion Date. For details of the SPA, pleasc refer
to Section 16.1 of this Prospectus. The following diapram illustrates the structure of Sunway REIT as
well as key relationships among Sunway REIT, the Manager, the Trustee, the Property Manager, the
Lessees and Unitholders, upon completion of the Initial Public Offering.

Unitholders -

pomTTTTmm s s T mn AT Trustee
1
: Sponsor r y Hnldi]_'lg S
! Acls on behall Trustes of Unils Distribution
' .
i 529 in SRH 100% of Unitholders Fec
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’,' Hotel \\‘ Manager Fee )/
' Master [ Manager N Property
* Leases . Management Manager
R services — Propenty
! rmanagenent
! Renlal income fee
1
: Lessees Ovmership Income Property
""""""""""""""" Fy of assels management
Income services
Hospilality Properties Retail Properiies .
- Sunway Resort Hotel & Spa - Sunway Pyramid Shopping Mall
- Pyramid Tower Holel - Sunway Camival Shopping Mall
- Sunway Hoiel Seberang Jaya - SunCity Ipoh Hypermarket
Office Propertics
- Mcnam Sunway
- Suoway Tower
Equity interest

~———+ Paymcnts and scrvices pursuant 1o contractual relationships under the Deed, the Hotel Master Leasces and
the Property Management Agreement
------ Contractual relationships under the Hotel Masler Leases

The remainder of this page has been intentionally left blank
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4.2

SUNWAY REIT (Cont’d). . .

The Sponsor

The Sponsor was incorporated as a privale limited company in Malaysia on 13 July 1982 as Sri Jasa
Sdn Bhd and subsequently changed its name to Sri Jasa Devclopment Corporation Sdn Bhd on 1
December 1986 and Bandar Sunway Sdn Bhd on 25 July 1987, It was converted to a public limited
company on 24 July 1995 and assumed its present name, Sunway City Berhad, on 2 April 1996. The
Sponsor was listed on the Main Market of Bursa Securities {then known as the Main Board of the
Kuala Lumpur Stock Exchange) on 8 July 1996. As of the LPD, the Sponsor’s market capitalisation
was approximatcly RM1.59 billion.

The Sponsor commenced operations in 1986, primarily to develop Bandar Sunway, an 800 acres
integrated resort and township situated in the Klang Valley, Selangor in Malaysia. It has expanded its
principal aclivities from property development to property investment and ownership and operation of
hospitality, theme park, recreational and health care businesses.

The Sponsor has sold and delivered more than 17,000 units of propcnies with high-end bungalows for
as high as RM6 million per unit. The Sponsor had a iotal landbank of approximately 1,466 acres as
well as developments with an estimated Gross Development Value ("GDV™") of approximalely RM12.8
billion across residential and commercial units.

Four of the eight properties m Sunway REIT are currently located at Bandar Sunway, namely, Sunway
Pyramid Shopping Mall, Sunway Reson Hotel & Spa, Pyramid Tower Hotel and Menara Sunway. The
Sponsor has also developed additional properiies in various asset classes at Bandar Sunway, including:

(i) Sunway Medical Cenire, a private medical centre with a total of 335 beds, 100 consultation
suites and 12 operating theatres. Sunway Medical Centre provides a range of medical services,
including facilities and medical lechnologies for outpatient and inpatient specialty care, health
and wecllness programmes and 24-hour emergency services;

(ii) Monash University, Sunway Campus, (he Malaysia campus of Monash University, which is
bascd in Melbourne, Australia. The first foreign university campus in Malaysia, the university
was purpose-built in 2007 at a cost of approximately RM?200 million and currently serves
approximalely 4,000 students; and

(iii) Sumvay University College, a university college constructed at the cost of RM120 million
currently serving approximately 2,000 students.

Additionally, the Sponsor owns various properlies localed outside of Bandar Sunway, including:

(i) Sumvay Giza Shopping Mail, a shopping mall with approximately 85,000 sq. fi. of NLA
located in Pelaling Jaya;

(ii) Sumway Hotel Georgetown, Penang, Malaysia, a holel with 240 guest rooms located in
Georgelown on Penang Island; and

(iii) Sumvay Hotel Phnom Penh, Phnom Penh, Combodia, a hotel with 138 guest rooms located in
Phnom Penh, Cambodia.

In addition to Bandar Sunway, the Sponsor is undertaking the following real estate projects:

(i) Sunway Damansara, Kola Damansara, an integraled township comprised of residential,
commercial and industrial development spread across approximalely 400 acres of land in the
State of Selangor, Malaysia. This project is a joint venture development between the Sponsor
and Selangor State Econoniic Development Corporation. The tolal GDV of the projeet is
expectled 1o be RM2.7 billion;

(i) Sumway Kiara Hills, Mont Kiara, a high-end residential real estate development project
situated on a 33 acres elevated site in Mont Kiara, Kuala Lumpur, Malaysia with an estimated
GDV of RM1.! billion;
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(iii) Sunway SPK Damansara, a residential real estate development project across approximately
113 acres of land and located along the Damansara corridor in Kuala Lumpur, Malaysia. The
GDYV for the project is expected to be RM926 million;

(iv) Sunway Palazzio, Sri Hartamas, a luxury condominium project situated on four acres of land
located in Sri Hartamas, Kuala Lumpur, Malaysia with views of the Kuala Lumpur cilyscape.
The GDV of the project is expected to be RM455 million;

(v) Sunway Bulit Gambier, Penang, a residential project with terrace houses, semi-detached
homes and bungalows across 17.7 acres of freehold land loealed adjacent to the University
Sains Malaysia campus in Bukit Gambier, Penang. This GDV of the projeet is expeeled lo be
RM214 million; and

(vi) Sumway South Quay, a lakeside mixed-use residential development projeet spread across 123
acres of land adjacent to the Sunway Integrated Resort and comprising luxury lakeside
bungalows, high-end condominiums, serviced apariments, boutique shops, retail outlets, shop
offices and suites. The GDV for the project is expectled to be RM5.2 billion.

In addition 1o the above, the Sponsor is planning to launch a new project called Sunway VeloCity,
located less than 5 kilomelres to the South of the Kuala Lumpur City Centre. It is a 22.6 acre integrated
mixed-use development comprising a shopping mall, shop offices, serviced apariments, business suile
and an office tower. The GDYV for the project is estimated to be RM1.5 billion.

Within Bandar Sunway, the Sponsor has announced its intention 1o undertake the following projects:

(i) A 28-storey mixed-use commercial building with office and retail elements and with 1,027 car
parks planned. The proposed development will have pedestrian and vehicle access direct to
Sunway Pyramid Shopping Mall;

(ii) A 25-storey office building located between the two main arterial roads in Bandar Sunway,
built on a land area of 1.8 acres and accessible by nearby major hiphways. It will have six
levels of basemcnl car park providing approximately 950 parking lots; and

(iii) The developmenti of student residential accommodalion adjacent to Monash University,
Sunway Campus, with approximately 2,000 beds.

There can be no assurance thal any of the projects being undertaken by the Sponsor or its subsidiaries
will be completed in the manner discussed above or at all or that Sunway REIT will acquire any of the
completed properties owned by the Sponsor or its subsidiaries.

The Sponsor has also expanded its operations overseas, primarily in the areas of property development,
relail mall management and hotel management. The Sponsor intends (o pursue a regional strategy for
boih iis properlty development and investment aclivities, as well as to provide consulltancy and
management services to hotels and shopping malls abroad. The property development division of the
Sponsor has four international joinl ventures spread across China, India and Australia.

The Sponsor has granted the Right of First Refusal to Sunway REIT. The Right of First Refusal shall
remain effective and binding on the Sponsor for so long as:

{(a) The Sponsor holds an interest of 20% or more of the Units; and

{b) the Manager of Sunway REIT is a subsidiary of the Sponsor; and

(c) Sunway REIT remains listed on the OfFicial List.

The SunCity Group and the Sponsor have built strong brand recognition, with the “Sunway” name

being associated with high-profile and high quality real csiate developments, as recognised by the
following awards:
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Awerd

Year

Organiser

Putra Brand Award — Property
Development

2010

Asscciation of Accrediled Advertising Agencies
Malaysia

Asia’s Best Attraction Award - Each yecar from | AXN Channel and Intermnational Association of
Medium Attraction Category 2007 10 2009 | Amuscmem Parks & Auractions
Malaysia’s Most Valuable Brands Each year from | Associalion of Accredited Adveriising Agents
Award 2007 to 2009 | Malaysia and sanctioned by Interbrand
National Annual Corporale Repori Each year from | Bursa Malaysia Berhad, Malaysian Institute of
Award 2007 10 2009 | Accountants (M1A), Malaysian Institute of
Industry Excellence Award in the Management (MIM) and The Malaysian Institute of
Propentics, Hotels and Trusts Certified Public Aecountants (MICPA)
calegory
Silver Award in Best Annual
Rcport [or Bahasa Malaysia
Top Property Developers Award Each year from | The Edpe Malaysia

2003 10 2009
BCA Green Mark Centilicd Award 2009 | Building and Construction Authority (BCA) ol
— Landed Residemial Development Singapore
BCA Green Mark Gold Award — 2009 | Building and Construction Authority (BCA) of
High Rise Residential Developmenl Singapore
CNBC’s Asia Pactfic Property 2009 | Consumer News and Business Channel {CNBC)
Award — Best High Rise Television
Residential Development in
Malaysia
Malaysia's 100 Leading Graduate 2009 | GTI Media
Employcrs
The Brand Laureate Award — 2008 | Asia Pacific Brands Foundation
Conglomeratc
Asia Shopping Centre Award — 2008 | International Council of Shopping Centres
Development and Design Cacpory
Best Recreational Destination 2007 | Libur/Traverama Tourism
Award
Best Shopping Destination Award 2007 | Libur/Traverama Tourism
Excelience Award under the 2007 | The Technology Busincss Review
Property Devclopment for
Integrated Development Category
Naticnal Exceltence OSH Award — 2004 and 2007 | National Council for Occupational Safety & Health
Hotcl & Restaurant Category and {(NCOSH)
Business Services Calegory
Top 10 Companics for Leaders 2007 | Hewitl Associates with Fortune and RBL Group
2007- Asia Pacilic
Hospitality Asia Platinum Award — 2005 and 2007 | World Asia Publishing
Best 5-Star MICE Houel
Malaysia Tourism Award — Best 2000, 2004, | Tourism Malaysia

Tourist Attraction, Man-made
altraction, Best 5-S1ar Resort, Most
Supportive Shopping Outlet

2005 and 2007

Euromoney Real Estate Avward

2006

Euromoney

Malaysia’s Innovative Human
Capital Development Award —
Product Development & Promotion
Category

2005

JT Frank Academy

Minister's Award for Human
Resources Development — large
enierprisc calcgory (service seclor)

2005

Ministry of Human Resources of Malaysia and
Pembangunan Sumher Manusia Berhad (PSMB)

The Superbrands Malaysia Award

2005

Superbrands Malaysian Coungil

Creativily and Innovation Award

2004

Malaysian Design Technology Centre (MDTC)
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Award Year | Organiscr

ASEANTA Award for Excellence 2003 | Asean Tourism Association — ASEANTA
2003 - Best ASEAN Markeling &
Promotiona) Campaign

150 9001:2000 - Standards in 2003 | Bureau Veritas Quality International (BVQI)
Quality Management Systems in
Hospitality Services

FIABC]I International Prix d* 2001 and 2002 | Federation Intemationale des Administrateurs de

Exccllence Bien-Conselis Immobilicrs (“The Intemational Real
Estate Federation™) - FIABCI

Best Employers in Malaysia Award 2001 | Hewitt Associates, The Asian Wall Street Journal &

200t Far Eastern Economic Review

The Besl Hotel Development 2001 | Fedcration Inltemationale des Administrateurs de

Award Bicn-Consclis Immobilicrs (“The Intemalional Real
Estate Federation™) — FIABCI Malaysia

The Best Shopping Centre Award 2000 | Federation Internationale des Administrateurs de

Bien-Consclis Immobilicrs ("“The Inicmational Real
Estaie Federation”) — FIABCI| Malaysia

Investment objective

The Manager’s key invesiment cbjeclive for Sunway REIT is to provide the Unitholders with exposure
to a diverse portfolio of Authorised Investments that will provide stable cash distributions with the
potential for sustainable growth in NAV per Unit. A meeting of Unitholders will be convened 1o pass a
Majority Resolution in relation to decisions with respect (o material changes to the investment
objectives of Sunway REIT. Further, the Manager will be required 10 make immediate announcements
should there be any material ehange 10 the investment objeetives.

Investment strategics

The Manager’s principal investment strategy is lo invest in a diverse portfolio of inecme-penerating
real estate in Malaysia and other Asia-Paeifie eountries. The Manager intends lo produee regular and
stable eash distributions 10 Unitholders while seeking o achieve sustainable growth in NAV per Unit.
In pursuing this strategy, the Manager intends 10 take a long-term approach in invesling in real estate
assets and while its eurrent portfolio is located in Malaysia, it may afso consider aequiring properties
outside of Malaysta that meet its investment criteria as opportunities arise,

As several of the Properties form a signifieant part of the integrated real estate development of the
Sunway Integrated Resorl, the Manager will seek to maximise the operating synergies between the
Bandar Sunway Propenties themselves, as well as between the Bandar Sunway Properties and other
properties currently owned by Lhe Sponsor or its related companies. The Manager will also leverage on
the Sponsor’s extensive experience m real eslate develnpment and its network of indusiry contaels and
partners to identify additional investment opportunities meeting its investment eriteria. Sunway REIT
will also benefit from the Right of First Refusal granted by the Sponser to purchase investment
properties that the Sponsor proposes (o sell in the future,

The Manager’s strategy can be broadly categonsed as follows:

(1) Active assei managemeni strategy — The Manager intends 1o leverage on the Property
portfolio’s competitive strengths to optimise rental, occupancy and Net Lettable Area o
increase rental income. In addition, the Manager intends to actively identify and capilalise on
potential assel enhancement initiatives within the current portfolio of Properties to generate
additional value for the Unitholders.

(ii) Acguisition growth swrategy — The Manager intends to identify and selectively acquire
income-producing properties thal mect the Manager’s invecstment criteria, The Manager will
seek properties that are yield-accrctive and have the potential to contribute 1o fong-term
growth in distributions per Unit and/or NAV per Unit.
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(i) Capital and risk management strategy — The Manager intends lo oplimise the capiial
structure and cost of capital of Sunway REIT and to adopt an active inlerest rale management
stralegy 1o manage Lhe risks associated with changes in interest rates.

4.4.1  Active asset managenient strategy

The Manager's strategy for organic growth is to actively manage the Properiies and to continue to
develop sirong relationships with tenants by providing value-added property-related services. Through
such active property management, the Manager seeks to maintain high tenant retcntion levels, reduce
vacancy levels and minimise the impact to renlal income from lenant turnover, as well as the costs
associaled with marketing and leasing space to new tenanis. The Manager also intends lo take
advantage of its close ties wilh the Sponsor to enhance its asset inanagement initiatives, where possihle,
The Manager intends (o employ the following specific aclive asset management strategies:

(i) Capitalisc on the inteprated nature of Bandar Sunway

85.5% of the Properties by Appraised Value are located in the Sunway Integrated Resont, one
of Malaysia’s leading tourist atiractions, located in Bandar Sunway. Bandar Sunway is one of
the largest inlegrated, master-planned 1ownships in the Klang Valley and has been developed
by the Sponsor since the Sponsor commenced operations in 1986. Bandar Sunway, located 18
kilometers southwest of Kuala Lumpur, benefits from well-developcd infrastructure, easy
access provided by five nearby expressways and a mix of integrated relail, theme park,
hospilality, office, education and medical. In addition, Bandar Sunway is set to see further
development, such as the Sunway South Quay, a middle upper market development of
lakeside homcs adjacent to the Sunway Integraled Resort. Sunway South Quay is currently
under construction and is expeeted to consist of approximately 4,000 residents units upon
completion. In additioo, as part of the Government's scheme to expand Kuala Lumpur’s
ransportation network, further rack will be added to the city's LRT system to extend to
Subang Jaya and UEP Subang Jaya suburbs which are located ncar Bandar Sunway. The
Manager believes this upcoming LRT link, in combination with a proposed feeder bus link,
will greatly improve transpori between Kuala Lumpur and the Bandar Sunway Properties.
Both of these projects are expected 10 inerease the broader catchment area for, as well as the
general flow of visilors (o, Bandar Sunway. Suuway Lagoon, a key component of the Sunway
Integrated Resort, which has woo several international awards, including “Asia’s Best
Altraction™ from the Intemational Association of Amusement Parks and Attractions for the
threc conscculive years 2007, 2008 and 2009.

For furiher information, please refer to Section 6.2(iii) of this Prospectus on the positive
synergies from the location of several Properties in Bandar Sunway.

The Manager intends to capilalise on the altraction and integrated nature of Bandar Sunway lo
drive the performance of the Bandar Sunway Propertics. These strategies include:

(a) Optimising the tenant mix at Sunway Pyramid Shopping Mall to reflect the interests
of residents in Bandar Sunway and surrounding areas, and of domestie and
international lourists to the area;

(b) Cross promoling the Bandar Sunway properties and other properties owned or
operated by the Sponsor in Bandar Sunway, for example by promolting the Sunway
Pyramid Shopping Mall, the Sunway Resorl Hotel & Spa, Pyramid Tower Hotel and
Menara Sunway to visilors of the Sunway Integrated Resorl and by leveraging on the
“Sunway” hrand namc;

(c) Working with the Sponsor to promole Bandar Sunway and to increase the amenities
of the area, for example, by increasing customer loyalty through a proposcd Sunway
reward card program, maximising the utilisation of car parks, oplimising traffic flow,
utilising a shared security force and beautifying the arca through landscaping and
other means;

(d) Leveraging on the diverse medical, educational and commercial ¢communities in the
area 1o increase the nuinher of visitors to the Bandar Sunway propertics;
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(e) Working with the Sponsor to aitract and increase customer arrivals by organising
international events such as conceris, conventions, sporling events, award ceremonnes
and other functions in Bandar Sunway; and

() Conlinuing to enhance the inter-connectivity of the Bandar Sunway propeniies and
the Bandar Sunway township, by means of a free shuttle bus service, planned bridges
and walkways and other potential infrastructure improvements.

Active management of the Properties to generate organie growth

The Manager intends 1o maximise the rental income from the Retail Properties and Office
Properties by increasing rental rates over time and mamtaining maximum oceupancy. The
Manager intends to do this in relation 1o the Retail Properties and the Office Propenrties by:

(a) Further developing its relationship with tenants to enhance the level of service and
experience of tenants in the Retail Properties and the Officc Properties;

(b) Maintaining a high levcl of tenant satisfaction by proactively responding to tenants’
requests, tailoring leasing solutions fo imect tenant requirements, undcriaking
preventive maintenance of the Properties and where appropriale, servicing the
expansion needs of existing tenants;

{c) Aclively targeting new tenants for the Retail Properties and the Office Properties 10
improve the tenant mix to reduce the impact to economic cycles on overall rental
income, lo manage specific business sector risks and 1o caplure a larger group of
patrons as appropriate for the Propertly in question;

(d) Actively pursuing new leasing opportunities, manage lease renewals through advance
negotiations with lenants whose tenancies are aboul to expire, minimising vacancy
periods, managing rental arrears and taking a disciplined approach 1o increasing rent
lor renewing leases with below-market rents and in the provision of incentives (o
tenants; and

(e) Increasing the number of tenants paying tumover rent to the Retail Properties.

By enhancing relationships with tenants, thc Manager intends to increase the attractiveness of
the Properties lo improve (he retention rate of existing tenants and to attraet desirable new
tenants to improve tenanl mix while steadily increasing rendal rales due o increasing market
demand lor the Retail Properiies and the Office Properties.

For the Hospitality Properties, the Manager intends 1o work closely with the Lessees 1o
improve operational performance by providing strategic direction (o the Lessees in areas such
as room yield management, optimisation of puest mix, development of markeling programs
and access 10 global hospitality markel intelligence.

Continued asset enhancement initiatives

The Manager intends to conlinue to improve the revenue and value of the portfolio by
undertaking assel enhanccment aclivilies such as increasing Nel Lettable Arca and rental
potential through innovative space rationalisatinn and the recnnfiguration and upgrading of
building facilities. For the Retail Properties, assel enhancemcnt activities include tenant
relocation in [lacilitale improvements in customer traffic distribution throughout the property
and the ereation of additional or new rental space from common areas. For the Hospitality
Propenties, assel cnhancement activities include refurbishments over time, for example, the
floor-by-floor refurbishment of 299 guest rooms at the Snnway Resori Hotel & Spa during
2007 and 2008. For the Office Properties, the Sponsor completed an approximately RMI16
millinn refurbishment of the Sunway Tower in 2009 and Menara Sunway is in (he process of
being upgraded. The Manager intends lo continue upgrading the Office Properties, when
necessary, o increase the demand [or office space as well as lo enhanee property income and
increase property value.
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4.4.2

(iv) Improve cost efficicney

The Manager intends to minimise property-relaled and other operating expenses, without
compromising the delivery of quality and value-added property related services io ienants.
Strategies being implemented by the Manager to improve cost discipline of Sunway REIT
include implementing cost control management systems, conducting periodic evaluations of
the cost competitiveness of contracts with Lhird parties and adopting energy-efficient practices
to achieve utility cost savings for common areas. The Manager will also scek to increase the
operating produclivity of its staff and (hird party coniractors in order to drive greater
efficicncy. The Manager also intends (o continue other cost-saving mcthods such as the
centralised purcbasing of maintcnance items and insurance, in order to benefit from
economies of scale.

Acquisition prowth strategy

The Manager will seek to make additional property acquisitions meeting its investment criteria that will
provide atiractive casb flows and yields, as well as opportunities for further revenue growth through
asset enhancemcnt. This acquisition strategy will benefit from Sunway REIT’s relationship with the
Sponsor and the Right of First Refusal granted by the Sponsor over other properties owned by the
Sponsor. To the extent that the Sponsor continues to develop its current real estate projects and any
new projects, the Manager believes that this may provide a potential pipeline of acquisilions for
Sunway REIT. For example, the Manager believes that potential acquisitions include mixed-use and
office projects currcntly being developed by the Sponsor. The Manager will lcverage on the Sponsor’s
experience, markel reacb and network of contacts in the real cstate indusiry in order to identify
polential yield-accretive acquisitions for Sunway REIT. Please refer to Section 4.2 of this Prospectus
for further details on some of the projects currently being developed by the Sponsor.

In evalualing future acquisitions, the Manager intends to focus primarily on the following investmcnt
criteria with respect to a property under consideration, subject to the limitations and restrictions set
forth in the Deed on investinent polieies. Please refer to Section 15 of this Prospectus for further details
on the salient terms of the Deed.

{i) Value accretion

The Manager intends to seek (o acquire stable income-producing real estale assets which will
be yield-accretive and that have the polential 1o contribule to long-term growth in distributions
per Unit and/or NAV per Unit.

For example, the Manager will seek 10 acquire properties that will be enhanced by other
mature assets located in Bandar Sunway due Lo the opportunities for synergies between such
properiies and the grealer allraetion to patrons and tenants. Please refer to Section 6.2(iii) of
this Prospectus for further details of the positive synergies of sevcral propertics in Bandar
Sunway.

(ii) Repositioning oppertunitics

The Manager intends o acquire properties to which it can add valve through various
techniques including asset enhancement iniuatives, rcnovations, improved maintenance, more
effective lenanl management and property managemment. Through these reposilioning
techniques, thc Manager intends lo increase occupancy rales, remial rates and polentially
capital values as well as the compctitive positioning of such acquired properties.

(iii) Improving tenant mix and occupancy

The Manager intends to acquire propcrties with high occupancy, strong existing tenants or
with the polential to incrcase rental and tenant retention mtes relalive to competitive
properties. The Manager's objeclive is to maintain healthy occupancy ratcs with a diverse mix
of established tenants of good credit standing to minimise rental delinquency and tenant
mmover.
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Capital and risk management strategy

The Manager aims to optimise Sunway REIT's capital structure and cost of capital within the
borrowing limits set out in the REIT Guidelines. In addilion, the Manager inlends to use a combination
of debt and equity financing to fund fowre acquisitions and capilal expenditure, determined with
regards to the strategies described below.

The Manager’s ongoing capital management strategy involves adopling and maintaining an appropriate
gearing leve] and adopting an active interest rale managcment stratepy (o manage the risks associated
with changes in interest rales. By doing so, the Manager intends to maximise Sunway REIT’s
Distribulable Income while maintaining an appropriate level of risk associated with debi financing.

The Manager inlends to implement this strategy by (i) diversifying sources of debt fanding, (i)
mainiaiming a reasonable level of loan service capability, (iii) securing the most favourable terms of
funding, (iv) managing its financial obligations, (v} where appropriate, managing the exposures arising
from adverse market interest rates and foreign exehange exposure through appropriate hedging
strategies and (vi} actively manage the range of maturities to reduce refinancing risk and optimize the
cost of capital.

The Manager expects that Sunway REIT’s loan to value ratio upon Listing will be 30% based on the
Appraised Value of the Properties. Sunway REIT may consider pursuing furlber acquisitions as a
means of growing its asset size, Further, based on the Appraised Value of the Properties, the Manager
could raise approximately RM373 million of additional debt to fund acquisitions by increasing Sunway
REIT's loan to value ratio from 30% to 40%.

Distrihution policy

Distributions will be made by the Manager on a quarlcrly basis or at such othcr limes as the Manager in
its sole discretion may determine. Currently, the Manager intends to distribute at least 100% of its
Distributable Income for each of the first two Finaneial Years, Thercafter, the Manager iniends lo
distribute al least 90% of its Distributable Income in each subsequent Financial Year with the actual
level of distribution to be determined by the Manager in its sole discretion. Distnibutions, when made,
will be in Malaysian Ringgil.

Investors’ profile

Sunway REIT is most suilable for investors who:

() have funds but do not have the time or experlise to find, select, negotiate, purchase and
manage real estate properiies;,

(i1} have limited funds and wish to, but cannot, finance investment in real estate property for their
OWT account;
(iii) have a long-term investment horizon; and

(iv) seck long-ierm capital growth on a porifolio of Real Estate and/or Real-Esiate Relatled Assets.

Performance benchmark

The following performance indicators can be considered in reviewing the performance of Sunway
REIT:

(i) Managenment expense ratio — the ratio of expenses incurred in opcrating Sunway REIT to the
NAYV of Sunway REIT;
(i1} Total returns — the change in value of Sunway REIT over a period of time plus any

distributions reccived during thal time;
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(iii) Average annual reiurn — the sum of the return rates of Sunway REIT over a given number of
years divided by that number of years;

(iv) Distribution yield — \he annual distribution per Unit paid by Sunway REIT divided by its
current market price; and

(v MNAV per Unit — nel asset value of Sunway REIT as determined by deducting the value of all
Sunway REIT s liabilities from the Tolal Asset Value, divided by total issued Units.

Independent property market overview report

The Manager has engaged the Independent Market Researcher lo prepare an independent property

market overview report which describes the real estate markets in which Sunway REIT operates and
the outlook for those markets. This report is set out in Appendix 111 of this Prospectus.

The remainder of this page has been intentionally left blank
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An investment in the Units involves a high degree of risk. Investors should earefully consider all the
iuformation in this Prospectus, iucludiug the risks described below before makiug an investmeut decision,
If any of the risks descrihed helow actually occur, Sunway REIT’s business, prospects, financial
condition, results of operations and ahility to make distrihutions could be seriously harmed, the trading
price of the Units could decline, and investors may lose all or part of their investment.

Unless specified or quantified in the relevant risk factors below, the Manager is not in a position to
quantify the financial or other implication of any of the risks described in this section. The risks set ont in
this Prospectus may not be exhaustive and additional risks and uncertainties not presenily known to
Sunway REIT, or whieh are currcntly decmed to be immaterial, may arise or may hecome material in the
future.

51 Risks relating to Sunway REIT?s operations and Properties

5.1.1 A significant portion of Sunway REIT's rcvenue will depend on the success and cconomie
viability of its tecnanis

Sunway REIT’s financial condition will depend significanily on continuously lcasing the Properties to
tenants on economically favourable lerms. Sunway REIT’s initial portfolio will consist of properiies in
the retail, hospitality and office sectors. Because Sunway REIT’s income will consist primarily of
rental income from the Properiies generated from businesses in the foregoing sectors, it will be subject
10 the general risks associated with investmenis m each of these sectors, mcluding the risk of a
downturn in rental rates and occupancy in the retail, hospitality or office seetors. Tbe weakening of the
finanecial condition of a significant ienant or a number of small tenants at any one time could have a
material adverse affect on Sunway REIT’s financial condition and ability to make distributions. For
example, if the sales revenue of slores operating at the Retail Properties were o decline significantly,
these tenants may be unable to pay their base rents or expense charges.

Sunway REIT’s income from certain of its Retail Properties and the Hospitality Properlies comprises a
base rent as well as additional amounis based on revenue geocrated by the tenanis and lessees of the
respeclive Properties. Accordingly, a decrease in the revenue generated by the tenanis and lessees will
cause a corresponding decrease in Sunway REIT’s income [rom such tenants and lessees.

Furthermore, the weakening of the financial condition of one or more of Sunway REIT’s tenanis and
lessees may cause:

- paymenl delay;

» defaulis by the tenant under the lenancy agreement;

» insolvency of the lenant and a corresponding premature termination of the tenancy agreement;
» non-renewal of the tenancy upon its expiration; or

» renewal of the tenancy on lerms that are less favourable 1o Sunway REIT than the terms of the

currenl tenancy agreement.

Therefore, Sunway REIT will be significantly dependent upon the success and commercial viability of
its tenanis and any of the foregoing events could have a malterial adverse effect on Sunway REIT's
financial condition, resulis of operations and ability to make disiributions.

5.1.2 Sunway REIT and the Manager will be dependent on the Sponsor in various ways

The Manager inlends to leverage on and benefit from the Sponsor’s established track record in property
development and use the "Sunway” brand name in attracting reputable tenanis, maintaining tenanl
relationships, altracting visitors as well as maintaining and operating the Properties and exploring
investment opportunities. Sunway REIT may also chonse 1o acquire additional properties direcily from
the Sponsor in the future pursvuant to the Right of First Refusal. Thus, the Manager is dependent on the
“Sunway” brand name, iis relationship with the Sponsor and on the ability of the Sponsor Lo devote
time and effort to initiatives relating to Sunway REIT. If the Sponsor is unable 1o provide the support
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required by Sunway REIT when needed in the future, it may have a malerial adverse effect on Sunway
REIT's business operalions and future growth. In addition, Sunway REIT and the Manager will also be
dependent on the Sponsor lo provide 1T infrastructure and support services. Please refer o Section 12
of this Prospectus on Relaled Party Transaction for further details of such services. The provision of
such infrastructure and suppon services will not be enlirely within the control of Sunway REIT or the
Manager and the operational capabilities of the Manager may be adversely affecled if there is any
interruption or defect in the provision of IT infrastructure, services or equipment by the Sponsor.

Sunway REIT is dependent on major tenanis

The Reiail Properies and the Qffice Properties all have major tenants who contribute to the popularity
and economic success of the Properties, and one of the Properties, SunCity Ipoh Hypermarket, carries a
single tenant. Please refer to Section 6 of this Prospectus for further details of the key tenants for each
Property. Any tenant occupying a large portion of the Net Lettable Area of a Property, an anchor
tepant, or a tenant that is Sunway REIT's anchor ienant at more than one Property may suller a
downturn in business, may no longer open for business, may become insolvent or may decide not to
renew its lenancy. Any of these events would result in a reduction or cessation in rental payments to
Sunway REIT and would materially affect its business, resulis of operations, financial condition and
ability o make distributions.

Additionally, a termination or non-renewal of a lenancy by an anchor tenant could negatively impact
the altractiveness of the related Property to other tenants, who could also decide not to renew their
tenancies. In such event, Sunway REIT may be unable to find substituie tenants or re-rent the vacated
space. Even if Sunway REIT re-lcts a vacated unil to a new anchor tenant, the transfer 1o a new anchor
tenant could still lead to a decrease in eustomer traffic at the Property (especially, for example, in
connection with the Retail Properties), which could reduce occupancy and rental rates at that Property.

In the event that Sunway REIT is unable to re-rent the vacated space to a new anchor tenanl, Sunway
REIT may incur additional expenses in order to rcmodel the space so that it may be rented to more than
one lenant. This could have a material adverse affcct on Sunway REIT’s business, results of opcratinns,
financial condition and ability to make distributions. For a discussion on the ways the Manager
believes it will nevertheless be able to continually altract new anchor tenants through its investment
sirategies and compelitive strengths, please refcr to Scctions 4.4 and 6.2 of this Prospectus respectively.

Difficult conditions in the global capital markets and the economy generally have affected the
Predecessor Group and may have a material adverse effect on Sunway REIT’s business and
results of operations or cause Sunway REIT to experience limited availability of funds

Economic developments in the last few years have adverscly affected the global economy including the
Malaysian economy and the Predecessor Group. Sincc the second half of 2007, the global credit
markets have experienced significant dislocations and liquidity disruptions which have originated from
the liquidity disruptions in thc Uniled States and the European Union credil and sub-prime residential
mortgage markets. These and other related events, such as the recent cnllapse of a number of financial
institutions, have had and continue to have a significant adverse impact on the availability of credit and
the confidence of the financial markets, globally as well as in Malaysia. The dctcrioration in the
financial markets has causcd a reccssion in many countries, which has led to significant declines in
cmployment, household wealth, consumer dentand and lending and, as a result, has adversely alfected
cconnmic growth in Malaysia and elsewhere,

In addition, changes in the global and Malaysian credit and financial markeis have significantly
diminished the availability of credit and have also resulted in an increase of the financing costs of the
Predecessor Group. These facinrs could have a series of effects on Sunway REIT’s business, which
may have a material adverse effcct on the results of operations and Sunway REIT’s future growth or
otherwise decrcase Sunway REIT’s revcnves. Sunway REIT may have difficulty accessing the
financial markets, which could make it more difficult or expcnsive o obtain funding in the future.
Therc can be no assurance Lhat Sunway REIT will be able 1o raise funds at a rcasonable cost which
could have a matenal adverse effect on Sunway REIT’s business, prospects, financial condition and
results of operations.
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Because of its dependence on external financing, Snnway REIT’s ability te make distributions
may be adversely affccted by its current or future loan agreements

The acquisilion of the Properties will be partly funded by approximately RM1,118.7 million of debt or
approximaiely 30% of the Total Asset Value as of the Listing Date. Please refer to Section 7.4 of this
Prospectus for the Management's discussion and analysis of future operations on Sunway REIT's
indebtedness.

Sunway REIT's borrowings, including borrowings through the issuance of debt securities, are limited
by the REIT Guidelines and the Deed and sbould not exceed 50% of its Total Assel Value at the lime
the borrowing is incurred. Notwithstanding the limiwation, the borrowing limit may be increased with
the Unitbolders’ approval by way of Ordinary Resolution in accordance with the REIT Guidelines and
the Deed. From time to time, Sunway REIT may need lo incur additional debl or equity financing to
fund future expansion, operational needs and debt service paymenis or other purposes but may be
unable lo do so due to the effeclive borrowing limits.

Sunway REIT may also face difficuliies in sccuring financing in a timely manner and on favourable
commereial terms or at all. Even if Sunway REIT is able 1o raise its leverage limit with Unitholders’
approval, an increase in cosi of funding may increase the risk of investing in Sunway REIT and may
impact Sunway REIT’s distributions to Unitholders.

Sunway REIT’s initial indebtedness will eomprise a mixture of floaling- and fixed-rate borrowings,
and in the future, the cost of Sunway REIT’s indebiedness will continue to be subject to floaling
interest rates. Increases in interest rates could significantly affect Sunway REIT’s financial condition
and results of operations. The interest rates of cerlain of Sunway REIT’s borrowings could be subject
to changes based on the prime lending rate of the respective lenders, which could be subjeci to
renegotiation on a periodic basis. If the interest rates for Sunway REIT s existing or future borrowings
increase significantly, its cost of funds will increase, which may adversely impact its results of
operations, planned capilal expenditures and cash flows. Although Sunway REIT may in the future
enler into hedging arrangemenis to protect against interest rate risks, there ean be no assurance that
these arrangements will successfully protect Sunway REIT from losses due to fluctuations in interest
rates or the failure of counterparties to perform their oblipations.

Subject to the foregoing limitation on Sunway REIT’s ability to borrow funds, Sunway REIT's level of
debt and the limitations imposed on it by its eurrent or future loan agreements could have significant
adverse consequences associated with debt finaneing, including, but not limited to, the fallowing:

. its cash flows inay be insufficient to meet its required principal and interest payments;

. payments of principal on borrowings may leave Sunway REIT with insufficient cash resources
lo opcrate its properties or make or maintain levels of distributions to Unitholders;

. it may be unable to refinance its indebledness at maturity or the refinancing lerms may be less
favourable than the terms of the onginal indebtedness;

- it may be subjecl to cerlain restrictive envenants, which may limit or otherwise adversely
affect its operalions, such as its ability to incur additional indebtedness, acquire properties,
make ceriain other investments, make capital expenditures, nr make distributions in
Unitholders;

. it may also be subject 1o certain affirmative covenants, which may require it to set aside funds
for maintenance or repayment of security deposits; and

. it may be more vulncrable to eennomie downturns or patterns of significant withdrawals of
bank funding from real estate companies (such as the financial crisis of 2008-2009), may be
limiled in its ability 1o withstand compelilive pressures and may have reduced flexibility in
responding to changing business, regulalory and economic conditions.

Any failure by Sunway REIT 1o service ils indebtedness, maintain the required security interests or

olherwise perform its obligations under financing agreements could lead to a termination of one or
more of its credil facilities, trigger cross default provisions, penallies or acceleration of amounts due
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under such facilities, any or all of which may have a material adverse effect Sunway REIT's business,
financial condition and resulis of operations.

The Manager and Sunmway REIT are each newly estahlished entities with no estahlished
operating histories for investors to rely on in making an investmeut deeision

The Manager was incorporated on 14 February 2008 and Sunway REIT was established on 20 May
2010. Accordingly, neither the Manager nor Sunway REIT has an operating history by which its past
performance may be judged and investors may find it difficull 1o evaluate their respective future
prospects. There can be no assurance that the Manager will be able lo successfully operate Sunway
REIT as a real estate investment rust or as a publicly-listed entity, and there can be no assurance that
Sunway REIT will be able to generale sufficient revenue from operations to make distributions, or that
such distributions will be made in line with those set forth in the Section 7.4 of this Prospectus or al all.
In addition, the historical financial information and operating statistics included in this Prospecius
should not be used as a basis for evalvating Sunway REIT's results of operations in the future, Despile
the fact that Sunway REIT and the Manager are newly established entities; the majority of the members
of the management team of the Manager have been managing the Properties for many years andfor
have the relevant expericnce. Please refer to the profiles of the Directors and key personnel of the
Manager set out in Sections 9.3 and 9.4 of this Prospectus,

The Manager may not be ahle to successfully implement its strategy

The Manager’s ability to successfully implement its strategy for Sunway REIT will depend on, among
other faclors, its ability to identify suitahle investment opporiunities (hat meet ils mvestment criteria
and to obiain financing on favourable terms. There can be no assurance that the Manager will be able to
successfully implement ils invcsiment strategies or that it will be able to do so im a timely and cost-
effective manner. Moreover, decisions made by the Manager may causc Sunway REIT 1o incur losses
or to be unable to succcssfully implement business opportunities.

The Unitholders will have no right or power to participate in the day-lo-day managewnent or control of
the business of Sunway REIT, nor an opportunily 1o evaluate the Manager’s decisions regarding
specific stratcgies uscd or the investments made by Sunway REIT or the terms of any such investment.
The failure of the Manager lo successfully implement its strategies could have a matenal adverse eflect
on Sunway REIT’s business, financial condition, results of operations and ability to make distributions,
and the price of the Units could dccrease,

The strategy of the Manager is subjcct to change

Sunway REIT’s policies with respect o certain activilies, including mvestments and acquisitions, will
be determined by (he Manager. Unitholders and potential investors should noie thal, subject 1o the
requirements of the REIT Guidelines, the Deed and applicable law, the Manager has wide discretion to
determine the investment sirategy of Sunway REIT and may decide to invest in other types of assels,
including any real estate, real estate-related assets, as well as listed and unlisted securities.
Furthermore, as with other investment decisions, there are risks and uncertainties with respect to the
selection of investments and with respect to the investments themselves. Thus, the Manager's
investment strategies may resull in adverse consequences for Sunway REIT. In addition, for a
discussion of the restrietions relating to the investment policies of Sunway REIT set oul in Deed
oullining the guidelines on the limitations and Lypes of investments, whieh may he undertaken by
Sunway REIT, please refer lo Seetion t5.14 of this Prospectus.

Sunway REIT is significantly dependent on key personnel of the Manager

Sunway REIT’s success is significantly dependent on the efforts, abilities and eontinued performance
of the Manager’s senior management tecam and certain key senior personnel. The insight and
experience gained hy the Manager and its key employees from their management of the Properties may
be difficult to replaee should the Manager or any of its key employees leave their position. These key
personnel may, in the future, leave the Manager or compete with the Manager or Sunway REIT.
Accordingly, the loss of any of these individuals or one or more of the Manager’s other key employees
could have a malerial adverse effect on Sunway REIT’s business, resulls of operations and financial
condition. In the event of the loss of certain key personnel of the Manager, a management succession
plan has been created to ensure business continuity. For a furdher discussion of the management
succession policies in place at Sunway REIT, please refer to Seclion 9.5 of this Prospectus.
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Sunway REIT’s portfolio is not geographically diversified

Sunway REIT"s initial property portfolio will consist of the Retail Properties, the Hospitality Properties
and the Office Properties, all of which are located in Malaysia. Accordingly, Sunway REIT is exposed
to the risks associated with the geographical concentration of the Properties, including the risk of an
ovcrall dowmtumn in economic and real estate conditions in Malaysia.

Furthermore, four out of eight Properties are located in Bandar Sunway and significantly depend on the
success and economic viability of the Sunway Inlepraled Resorl. Each of the Sunway Pyramid
Shopping Mall, Pyramid Tower Hotel, Sunway Resort Hotel & Spa and Menara Sunway are located in,
and form a substantial porlion of, the Sunway Integraled Reson. The Sunway Integrated Resort is
significantly dependent on leisure and business travellers and is therefore subjcct to, among other risks,
the risks associated with the hospitalily industry. In addition, a downtum in one or more of the retail,
hospilality or office industries or decrease in the popularity of the Sunway Integraled Resort may have
more pronounced effects on the Ananeial condition, results of operations and amount of cash available
to Sunway REIT for distrihution than if it had further diversificd its investments across different sectors
in different geographical locations.

The illignidity of real estate investments and the fack of alternative uses for the Properties eould
significantly limit the ahility of Sunway REIT to sell the Properties in a timely manner

Sunway REIT’s ability to promptly sell any of its Properties or to vary its investment portfolio in
response 1o changing economie, financial and investment conditions may be limited. The market for
acquining/disposing of rewail, hospitality or office properties has traditionally not been very actlive or
liquid in Malaysia and is affected by many factors, such as general economric conditions, availability of
financing, interest rates and other factors, including supply and demand, that are beyond Sunway
REIT's control.

In addition, the Properties may not readily be converied to alternative uses if they were 1o become
unprofitable due to cownpetition, age, decreased demand or other factors. The conversion of a retail,
hospitality or office property to alternative uses would also generally require subsiantial eapital
expenditures. While the Manager believes that the presence of Sunway REIT in the market and the
establishment of other REITs have the potenlial 1o creale an opportunity to improve liquidily and
encourage morc aclive trading of real estate in the future, there can be no assurance thal such
developmenis will occur as envisaged or at all.

The Properties are subject to the risk of non-renewal of expiring tenancies

The tenancy agreements for most of the Retail Properties and the Office Properties stipulate three-year
terms with options to renew for three-year terms, Lypically al prevailing market rates. As a result, a
numher of the Properties may experience periods during which a signifieant number of tenancies may
expire. This frequeney of renewals and manner of rent calculation make Sunway REIT susceptible 1o
rental market fluctuation which, in a declining markel, may lead to higher vacancies and lower rental
rates and lower rental income, which will in turn reduce the revenue of Sunway REIT. The tenants may
no! renew their tenancies at all or, because of market conditions, may only be able to renew their
tenancies on terms that are less favourable to Sunway REIT (han the terms of (he current tenancies. If
the rental rates upon renewal or re-lelling are significantly lower than expecled rales, then Sunway
REIT’s results of operations and financial condition will be adversely affeeted, Furthermore, if a
lenancy is lerminated or not renewed, there can be no assurance that Sunway REIT will be able 1o relet
the vacant units for the rent previously received.

The remainder of this page has been intentionally left blank
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Sunway RETT will be subject to increases in apcrating and otber expenses

Sunway REIT’s operations will be subjeet to inereases in expenses due to a number of faclors
including, but not limited to, the following:

. inerease 1n repair and maintenanee costs;

. withdrawal of exemptions from ineome tax in respect of ineome from the Properties;

- inerease in quit rent, assessments and other statutnry eharges;

. change in slatutory laws, regulations or government policies which increase the cost of

compliance with such laws, regulations or policies;

. increase in sub-contracled service costs;

. increase in labour costs;

. increase in the rale of inflation;

. adverse changes in the cost of existing and future debt financing;
. inerease in insuranee premiums; and

. increase in the cost of utilities.

Additionally, certain significant expenditures associaled with mvestments in real estate (such as
insuranee eosts and operating and mainlenance eosts) are particularly subject to inflation, may not
decrcase and may inercase in circumstanees whieh cause a reduetion in income from a property, which
could have an adverse effect on the financial condition and results of operations of Sunway REIT.
Furthermore, capilal expenditures and other expenses may be irregular since conlinuing repairs and
maintenance involve significanl, and poientially unprediciable, expenditures. Both the amount and
timing of expcnditures will have an impact on the cash flow of Sunway REIT. If the Properties do not
generate revenue sufficient o meet operating expenses, debt service and capital expenditures, Sunway
REIT’s income and ability to make distributions will be materially and adversely affecied.

Sunway REIT’s operations may rcquire significant capital expenditure for which it may not be
able to secure funding

The Properties and future investments by Sunway REIT may require periodic capital expenditure for
refurbishmeni, renovation for improvements or development in order to remain competitive or be
income-producing. Sunway REIT may not be able to fund capital improvements or acquisitions solely
from cash provided from its operating aclivilies and it may not be able to obtain additional debt or
cquity financing.

Sunway REIT may also require additional debt and cquity finaneing to fund future expansion,
operational needs and dcbt service payments. Additional debt and equily funding may not be available
as and when required. If debt funding is incurred, it may result in increased debt service obligations and
could result i additional operating and financing covenants, or liens on the Assets of Sunway REIT
that would restrict ils operations. Without required funding, Sunway REIT may not be able 1o continue
ils operations, incur capilal expenditures, hire, train and retain employees or respond to compeltitive
pressures or unanticipaled funding requircments.

There can be no assurance that necessary financing will be available in amounts or on terms acceplable
to Sunway REIT, or at all. If Sunway REIT fails to raise additional funds in such ammounts and at such
times as it may need, it may be forced to reduce its capital expenditure to a level that can be supported
by its currently available funding sources, which way resuit in its inability to meei drawing conditions
under its current credit facilities or result in a default and exercisc of remedics by the lenders uvoder its
loan facilities. In the event of delayed funding, Sunway REIT could suffer a partial or complcte loss of
its invesiments.
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The historical combined f[inancial information and proforma consolidated balance sheets
included herein may not reflect actual financial position, results and cash flows

The combined financial statements included elsewhere in this Prospectus have been prepared on an
aggregated basis as if the Properties have been operaling as a single economic entily throughout and as
al the periods and dates presented.

Tbe combined financial statements do not incorporate the effects of the formation of Sunway REIT,
including the adoption of the Holel Master Leases in respect of the Hospitality Properties. Therefore,
they are not refleclive of the fainancial position, results of operations and cash flows that would have
occurred if the formation of Sunway REIT had been effeeted on 1 July 2006 or of the future finaneial
position, resulls of operations and cash flows of Sunway REIT.

As the Properties were part of the Sponsor, they did not operate as a separate group, independent of the
Sponsor. The combined financial statements are, therefore, not necessarily indicative of the financial
posilion, results of operations and cash flows that would have occurred if the Propenies had been an
independent stand-alone group during the financial years or periods under review. The combined
financial slalements are also not necessarily indicative of the future financial position, resulis of
operalions and cash flows of Sunway REIT's business.

The proforma consolidated balance sheets have been prepared on the basis that the formation of
Sunway REIT occurred as at the Date of Establishment. As the proforma consolidated balance sheets
are prepared for illustrative purposes only, such information, because of its nature, do not pive a true
picture of the effects of the formation of Sunway REIT on the financial position of Sunway REIT had
the transaction or cvent occurred at the balance shect date. Further, such information does not purport
to predict Sunway REIT’s future financial position.

Sunway REIT’s actual results may vary significantly from the profit forecast set forth herein

A profit foreeast of Sunway REIT for FYE 30 June 2011 has been prepared for inclusion in this
Prospectus as sct out in Appendix V of this Prospectus on the Reponling Accountant’s Leiter on Profit
Forccast. The profit forecast is based on the assumplions made by the Directors and is presented on a
basis consisicnt with the accounting policies adopted by Sunway REIT. Furthermore, it reflecls the
current judgment of the Direclors regarding cxpected conditions and Sunway REIT’s expected course
of action, which are subject to change.

The profit forecast is based on a uumber of assumptions that are inherently subject to significant
uncertainty due to faclors including, bul not limiled to, those ideutified in “Forward-Looking
Statements.” Many of thesc factors are not within Sunway REIT's or the Manager’s control and somne
of the assumptions with respect to future business decisions and strategies are subject lo change.
Sunway REIT’s aetal results may differ significantly from such forecast and may affect the market
price of the Unils. There can be no assurance that Sunway REIT’s actual resulls will not vary
significantly from the profit forecast set forth herein.

The profit forecast should be reviewed in conjunction with the description of the busincss, the historical
financial information and the other information containcd in this Prospectus, including the risk factors
set forth in Section 5 of this Prospectus,

Damage to, or other potential losses involving the Properties may not be covered by insurance

Sunway REIJT will maintain comprehensive property and liability insurance policies with coverage
features aud insured limits that the Manager believes are consistent with market praciice in the real
estate industry in Malaysia. Market forces beyond Sunway REIT’s control may nonetheless limit the
scope of insurance coverage thal it can obtain or its ability to obiain such coverage at reasonable rates.
Design, construction or other latent property or equipment defects or deficiencies in the Properties may
require additional capital expenditure, special repair or maintenance expenses or the paymenl of
damages or other obligations to third parties, other than thosc disclosed in this Prospecius and may not
be covered by insurance. In addition, cenain types of losses, gencrally of a catastrophic nature, such as
natural disasters, terrorist acts, the outbreak of infcctlious diseascs or any losses as a resull there from,
may be uninsurable or the required insurance premiums may- be oo expensive 1o justify obtaining
insurance. As a result, Sunway REIT may not be successful in obtaining insurance withoul incrcases in
cost or decereases in coverage levels. In addition, in the event of a substantial loss, the insurance
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coverage it carries may not be sufficient to pay the full market value or replacement cost of its lost
investment or that of its tenants or in some cases could result in certain losses being totally uninsured.
Aeeordingly, Sunway REIT could lose some or all of the eapital it has invesied in a Property, as well as
the anlicipated future revenue from the Property, and it could rewnain obligated for puarantees, debt, or
other financial obligations related to the Property.

Moreover, Sunway REIT's insurance policies and lerms of coverage will be subject to renewals and
negoliations on a periodic basis in the funire and there is no assurance as 1o the nature and exient of
coverage Lhat will be available on commercially reasonable terms in the future, Any inaterial increase
in insurance rales or decrease in available coverage in the future will adversely affect Sunway REIT’s
business, financial eondition and ability to make distributions to the Unitholders. For a further
discussion of the insurance policies in effect relaling to the Properties, please refer to Section 6.12 of
this Prospectus.

Renovation, asset cnbancement works or physical damage to the Propertics may disrupt the
businesses and operations of those Propertics and collection of rental income or otherwise
adversely impact Sunway REIT?s financial condition

The demand and rental rates for the Properlies are affecled by the quality and design of the Properties.
The Properties may require renovation or assel enhancement works from time to time lo retain their
attractiveness to (enants, shoppers (in the case of the Retail Properties) and guests (in the case of the
Hospitality Properties). Duning the period of such renovation works, the businesses and operations of
the Properties may be disrupted and it may not be possible for Sunway REIT 1o collect rental income
on premises affeeted by such renovation works. The eosts of maintaining property and the risk of
unforeseen mainlenance or repair requirements tend (o increase over time as such property ages. In
addition, physical damage (o the Properties resulting from acts of God, fire or other causes may lead to
a sigmificant disruption lo the businesses or operations of any of the Properties. In order 10 address such
damages or need for renovation, the Manager and Property Manager may have to procure the provision
of mainienance and other services from third parties, but qualified third parties may not be immediately
found or their services may be inadequate.

Any disruption to the businesses or operations of the Properties could limit Sunway REIT’s ability (o
collect rental income, reduee shopper traffic in the case of the Relail Properties, reduce occupancy in
the case of the Hospitality Properties, or impose unbudgeted costs on Sunway REIT which could result
in an adverse impact on Sunway REIT’s financial eondilion and resulis of operations.

Registration of transfer of Properties may be delayed or may not take place at all

Under the Malaysian land registration system, the legal title in real property does not pass until the
relevant instrument of transfer has been duly registered in the relevant land registry of title in favour of
the transferee. Under the current regime, the regisiration process eould take a number of months to
complete and the issue document of title evidencing the change i the ownership will only be reeeived
by the transferee after eownpletion of such registration process although the date of change of ownership
would be at the time of preseniation of the instrumenlt of transfer.

Al the ume of the listing of Sunway REIT, while the instrument of transfer of Properties in favour of
the Trustee may have been presented for registration at the relevant land registry, the registration of the
transfer of the Properties in favour of the Trustee may not have been completed due to administrative
procedures nol having been completed. As such, there is a risk of non-registration of the transfer of the
Propenties in favour of the Trustee on or after Sunway REIT is listed. If such non-registration were to
occur, it may be necessary for the Unitholders to terminate and wind up Sunway REIT pursuant (o a
Special Resolution under the Deed.

To mitigate the risk of non-registration of the Properties in favour of the Trustee, the SPAs for the
Acquisilions provide that as at the Completion Date after the Vendors’ receipt of the balance of the full
purchase consideration and thereafter: (i} the Vendors will acknowledge thal the Trustee is the rightful
beneficial owner of the Properties for valuable consideration and that the Vendors have no further
rights, title and benefit in and to the Properties; (ii} lo the extent the transfer is not registered, the
VYendors will further acknowledge that they hold the Properties as bare trusiee for and on behalf of the
Trustee; (i} the Vendors will immediately execute in favour of the Trustee an irrevocable and
unconditional power of altorney, granting to the Trustee, amongst other things, the power to fully deal
with the Propertics (including the power lo sell, transfer, charge and dispose the Properties in
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accordance with applicable laws including the right Lo receive the sale procceds for iiself) as if it was
the true and rightful owner of the Properties; (iv) lo the extent (he transfer is not registered, the Vendors
will do all such acls and things as may reasonably required by ihe Trustee in order that the Trustee may
effectively deal with the Propenrties in its capacity as the sole unencumbered beneficial owner save for
the encumbrance in favour of the Trustee’s financier; and (v) the Vendor covenants nol 1o deal with the
Properties (including sell, lease, charge, encumher or otherwise) without the prior writlen consent of
the Trustee or the Trustee’s financier save as envisaged by clause (iii) of this paragraph.

Non-registration of discharge of charge for the Properties

The Properties other than Sunway Resort Hotel & Spa and Pyramid Tower Hotel are currently charged
by the Vendors to various financial institutions as security for bank horrowings granted Lo the Vendors
and the Spensor. These existing charges will be discharged through a redemplion procedure. Pursuant
to the terms of the SPAs, the discharge of charge will be presented for registration at the relevant land
registry afler the registration of the wansfer in favour of the Trustee and the extraclion of the original
issue documents of title from the relevant land registry. Pursuant to the SPAs, if the discharge of charge
for any existing charge cannot be registered for any reasons whaisoever, then the Trustee shall release
the existing chargee from ils undertaking o refund the redemption sum provided that the existing
chargee shall have issued ils acknowledgement that the existing chargee’s security documents for the
loan facilities granled to the Vendor shall be deemed to be discharped or released despite the non-
registration of the discharpe of charge. The existing chargee will not be in a position to enforce the
provisions of the charge after the exisling chargee has executed the discharge of charge and delivered
the original issue doeument of title, duplicate charge and the security documenis in respect of the
properties to the Vendors. It must be noted that a private cavcal will not prohibit the registration of a
discharge of charge.

The warranties of the Vendors may not adequately protect Sunway REIT in the event of elaims
in respect of the Properties

The SPAs set out certain limjtations on the liability of the Vendors in respect of any breach of
warranties given hy the Vendors. These limitations relate to minimum claims, aggregale minimum
claims and maximum liability and the period by which the claims must be brought to the notice of the
Vendor by the Trustee. These limitations could prevent Sunway REIT from successfully making
claims against the Vendors under the SPAs which it feels are otherwise valid, and failure (o recover
such claims could result in a malerial increase in cosls borne by Sunway REIT in respect of the
Properties. In addition, damages in excess of the maximum liability may not be recoverable and losses
in excess of the maximum lability would be borne by Sunway REIT. Such maximum liability cap does
not apply 1o claims in respect of a Vendor’s breach of wamanty as to its due incorporation and
existence, its power and authorily to enter into and perform its obligations under the SPA, ils
ownership of the Property and the permitted land use of the Property. Please refer to Section 16.1 of
this Prospectus for further details.

The Appraised Valucs or any future valuations may he inaccurate; the purchase consideration to
be paid by Sunway REIT may not he indicative of current or future value of the Properties

The purchase consideration paid by Sunway REIT for the Properties was based on their Appraised
Values. With respect to future acquisitions, similar valuations will be required. Property valuations,
including the Appraised Values, include a subjective evaluation of a number of factors relating to the
relevant Properties, such as their relevant market positions, locations, financial and compelitive
sirengths and their physical condition. These valuations are based on numecrous assumplions and
estimales and there is no assurance that the valuation methods used by the Independent Properly Valuer
will prove (o be complete, accurate or reliable or that Sunway REIT would be able to sell a Property,
cither at the present time or al any time in the futre, or that the price realisable on such sale would not
be lower than the present valuation of, or the price paid by Sunway REIT to purchase such Propernty.
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There may he conflicts related to the acquisition of properties from the Sponsor

The Properties 1o be acquired by Sunway REIT consist of properties owned directly and indirectly by
the Sponsor. The Manager has obtained valuation reports dated 29 March 2010 from the Indcpendent
Propernty Valuer, on each of the Properties to be acquired, summaries of which are included elsewhere
in this Prospectus. In addilion, the Manager may, on bebalf of Sunway REIT, acquire other assets from
thc Sponsor or parlies related to the Sponsor in the future. In such cases, the Manager intends to obtain
valualions from independent parlies and comply with all other requirements applicable to such
transactions under the REIT Guidelines. However, there can be no assurance thal the terms of
acquisition of the Properties or properties {o be acquired in the future from the Sponsor or parties
related to the Sponsor, the negotiations with respect 1o the Properties or properties to be acquired, the
acquisilion value of the Properties or propenies to be acquired and other terms and eonditions relaling
to the purchase of the Properties or properties to be acquired (in parlicular with respect to the
representations, warranties and/or indemnilies agreed) will not be adverse to Sunway REIT or will
reflect an arm’s length acquisition of the properties to be acquired by Sunway REIT in compliance with
the REIT Guidelines. For further details on existing and proposed related party transactioos and
conflict of interests, potential related parly transactions and conflicl of interests and the Manager's
policy with dealing with conflict-of-interest situations, please refer to Sections 12.1, 12.2 and 12.3 of
this Prospeetus.

Sunway REIT may face competition from the Sponsor relating to property acquisitions and
leasing

The Sponsor, its subsidiaries and associates are engaged in the invcstment in, and the development,
management and leasing of, retail, hospitality and office propenies in Malaysia and elsewhere. As a
resull, there may be circumstances where Sunway REIT competes directly with the Sponsor (or its
subsidiaries or associates). Furthermore, the Sponsor may in the future invest in other real estate
investment trusts, which may compele directly with Sunway REIT. There can be no assurance that the
interests of Sunway REIT will not conflict with or be subordinated to those of the Sponsor in such
cireumstances. To mitigate these potential conflict of interest situations, the Sponsor has granted 1o the
Trustee the right of first refusal to purchase real estate located in Malaysia and the Asia-Pacific region
owned or from lime to time owned by the Sponsor and/or its wholly owned subsidiaries and shares of
such wholly owned subsidiaries, as more fully described in Section 16.6 of this Prospecitus.

Risks relating to natural disasters and other acls of God, terrorist activity and war could
adversely affeet Sunway REIT’s revenues

Sunway REIT will be subject to risks such as natural disasters or other acts of God in locations where
Sunway REIT owns the properties as well as areas from which its tenants draw a large number of
cusiomers, which could cause a decline in the level of business and leisure travel and reduce the
demand for the properties. Actual or threatened war, terrorist aclivily, political unrest, civil strife and
other geopolitical uncerlainly may have a similar effcct. Any one or more of these evenis may reduce
the overall demand for, or Sunway REIT's revenue from, the Properties, which could have a material
adverse affect on its resulls of operations, financial condition and ability to make distributions. Events
could also cause damage 1o the Properties, which may not be covered by insurance.

While the Properties are Ineated in Malaysia, Sunway REIT’s future acquisitions may be loeated
outside Malaysia, which would expose Sunway REIT to risks in other countries

The principal investment strategy of Sunway REIT is to invest in a diversified portfolio of income-
generaling real estate in Malaysia other Asia-Pacific countries. Sunway REIT may therefore acquire
properties outside of Malaysia in the future, which would expose Sunway REIT o risks relating to
local conditions in those countries, including:

. A decline in general economic conditions or local real estate market conditions affecting the
aturactiveness of the properties or reducing demand for such properties;

» Exchange rate fluctuations between the Malaysian Ringgit and the local currency, and foreign
government regulations in relation to foreign exchange;
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. Foreign laws and policies, such as governmenl eontrols over property investments or laws
concemning foreign ownership of property, and limitations on the ability of Sunway REIT to
seek lepal recourse;

. Differing levels of income tax, withholding tax, capilal gains tax, or any other (axes that may
be imposed in other countries or in Malaysia, and polential increases thereto; and

. Uncerainty as to whether Sunway REIT will be able to repatriate o Malaysia the income and
gains derived [rom investment in Lhe properties on a timely and regular basis,

Any inability to navigate the above risks, 1o the extent they maierialise, will affect Sunway REIT"s
ability to make distributions to Unitholders derived from the income and gains on properiies outside of
Malaysia.

Sunway REIT is subject to various environmental regulations that could adverscly affeet Sunway
REIT’s oper ations and finaneial condition

As an owner of interests in real property, Sunway REIT will be subject lo various laws relating to
environmental matters. Such laws provide that Sunway REIT could be liable for the costs of removal of
certain hazardous substances and remediation of certain hazardous locations. The failure to remove or
remediale such substances or locations, if any, could adversely affect Sunway REIT’s ability to sell
such real estate or to borrow using such real estate as collateral and could potentially also result in
claims against the owner by private plaintiffs. Additionally, Sunway REIT could be held liable if
environmenial claims arising in respect of real estate acquired with undisclosed or unknown
environmenial problems, which are located on contaminated properties or as to which inadequate
reserves had been established, are successfully brought against it

Environmental laws and regulalions may change and Sunway REIT may beeome subjecl to existing or
new environmental laws and regulations in the future. Compliance with more stringent environmental
laws and regulations could have a material adverse effect on Sunway REIT's husiness, financial
eondition or results of operations and distributions to Unitholders.

Political, cconomic and social developments in Malaysia may adversely affect Sunway REIT

Sunway REIT’s business, prospeets, finaneial eondition and resulis of operations may he adversely
affeeted by politieal, economic and social developments in Malaysia. Other political and economie
uneertainties inelude but are not limited to the risks of war, terTorism, riots, expropriation, nationalism,
renegotiations or nullification of exisling eontraets, and ehanges in inlerest rates, foreign exchange
rales, wethods of {axation and impori duties and restrietions. Any change in Governmeni policy,
changes to semior positions within the Government and parliament, or any politieal instability in
Malaysia or other countries that may arise from these changes may have a malerial adverse effect on
Sunway REIT.

The Properties may be acquired compulsorily

The Government has the power o acquire compulsorily any land in Malaysia for the publie interest
pursuant to the provisions of applicable legislation including the Land Acquisition Act, 1960.

In the event of any compulsory acquisition of property in Malaysia, the amount of compensation to be
awarded is based on the market value of a property and is assessed on the basis prescribed in the Land
Acquisition Act, 1960 and other relevant laws. If any of the Properlies were acquired compulsorily by
the Governmcnt, the lcvel of compensation paid to Sunway RELT might be less than the price which
Sunway REIT paid for such Properties or less than the market price of the Properties upon the sale of
the Propertics in the open market, which may have an adverse affect on the price of the Unils.

There may be changes to the tax treatment of Sunway REIT

Pursuant to the ITA, all taxable income of Sunway REIT for a year of assessment is exempted from tax
provided that 90% or morc of (he taxable income of Sunway REIT for that year of assessment is
distributed 10 the Unitholders, The lax treatment granted allows Malaysian corporale tax resident
Unitholders to receive their distributions free of any withholding tax deduction at source. The
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distributions received by Malaysian corporate tax resident Unitholders will be declared in their own
corporate tax refurns and subject Lo tax at the prevailing corporate income 1ax rates, currently al 25%.

Distribution 10 other Unitholders will be subject 10 2 withholding tax mechanism at the following rates:

() 10% for individuals and all other non-corporate investors such as institutional investors
{effective until 31 Decemnber 2011); and

(ii) 25% for non-resident corporate invesiors.

If less than 90% of its total taxable income is distributed, the income of Sunway REIT for that year of
assessment {whether distributed or not lo the Unitholders) will be subject to tax at 25%. The
distributions (whieh have been subjected to tax) by Sunway REIT ilo Unitholders would have a tax
eredit attached, Resident individuals will be subject to tax at their own marginal rates whereas resident
corporate Unitholders will be subjcct to tax at the normal corporate tax rates. However, both resident
individuals and corporale Unitholders are entitled to the tax credit attached to the distributions.
Distributions to non-residents are not subjcct to further Malaysian tax.

For further details, please refer lo the Taxalion Adviser’s Letter under Appendix I of this Prospectus.
The tax treatment applieable to Sunway REIT is based on the current tax legislation in effect, which
may be amended or revoked in the future.

Risks relating to Snnway REIT’s Retail Properties

The Retail Propertics and their tenants face competition from other retail properties located
within their eatchment areas as well as ather retail channels

The Retail Properties face eompelition from other retail developments operating in the same catchment
areas. Shopping malls comnpete aggressively Lo altract quality tenants as well as shoppers. Other retail
centres also compete with Sunway REIT s retail tenants for customers, affecting the cash flows of such
tenants and thus affecting their ability o pay rent. The financial condition of the Retail Properties may
have a material adverse effect if competing retail developments are substantially upgraded and
refurbished or are more successful in atiracting tenants and shoppers.

Furthermore, Suoway REIT’s retail tenants face poientially changimg consumer preferences and
increasing competilion from other forms of retailing, such as catalogues, warchouse sales, intemet
shopping and telemarkeling. In addition, some of the {enants’ renl payments are based on the amount of
sales revenue that they generate. If these tenants experience eompetilion, the amount of their rent may
decrease and Sunway REIT's cash flow will decrease.

Sunway REIT will be more reliant on certain Retail Propertics for a snbstantial portion of total
revenue and a decline in the revenue af such Properties will adversely affect Snnway REIT

Sunway REIT will initially be dependent on Sunway Pyramid Shopping Mall for a substantial portion
of its revenue. For the year ended 30 June 2009 and the eight months ended 28 February 2010, Sunway
Pyramid Shopping Mall, Sunway Camival Shopping Mall and SunCity Ipoh Hypermarkel accounted
for 46.9%, 6.0% and 1.1%, and 46.1%, 6.0% and 1.0% of the Predecessor Group's total revenue,
respectively. Sunway REIT may continue Lo be dependent on Sunway Pyramid Shopping Mall for a
significant portion of ils total revenue going forward and a deeline in Sunway Pyramid Shopping
Mall's total revenue will have a inaterial adverse effect on Sunway REIT.

The remainder of this page has been intentionally left blank J
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Risks relating to Sunway REIT’s Hospitality Properties

The hospitality indusiry is susceptible to exterual factors outside tbe control of Sunway REIT
and the Manager

The hotel business is generally cyclical and sensitive o changes in the global, regional or domestic
economy. Sinee demand for hotel services in Malaysia is affected by economic growth, a global,
regional or domestic downturn could have a malerial adverse effect on the hospitality, travel and leisure
industries, including the financial results of the Hospitality Properties, the Lessees and Sunway REIT.

Other factors outside the control of Sunway REIT and the Manager could include political or civil
unrest, natural disasters, oulbreaks of disease, increases in energy cosis and other travel expenses,
international military conflict, changes in law and other events which, if they occur in Malaysia or
elsewhere in the world, may have a negalive impact on the lourism industry and hotel business,
including hotel bookings and food and beverage services at hotels in Malaysia. The occurrence of one
or more of these events may have an adverse effect on the operating performance of the Hospilality
Properties, the Lessees and Sunway REIT.

The loss of the Lessees, or a downturn in tbe business of the Lessees could have a material
adverse effect on the financial condition and results of operations of Sunway REIT

The financial performance of Sunway REIT, including the distributions which may be made to the
Unitholders, is dependent upon the revenue and net operating profit of each of the Hospiltality
Properties. The Hospitality Properties are leased to the Lessees and the Lessees will engage the Hotel
Manager to manage the Hospitality Properiies. Sunway REIT is significantly dependant on renial
payments from the Lessees because the Hospilality Properiics are one of the major contributors of
income to Sunway REIT. Therefore, Sunway REIT’s financial condition, results of operations and
ability to make distributions to Unitholders will depend upon the ability of the Lessees to make timely
payments pursuant to the Hotel Master Leases. As such, the financial eondilion and results of
operations of Sunway REIT may be adversely affecled by the bankruptcy, insolvency or downturn in
the business of either of the Lessces. There can be no assurance that the Lessees will have suffieient
income from the operations of the Hospitality Properiies to enable them o salisfy their obligalions
under their respective Hotel Master Leases.

Furthermore, if either of the Lessees terminates or defaults on their respective Master Lease or they do
not renew it upon cxpiry, the financial performance of Sunway REIT, and eonsequently the
distributions to the Unitholders may be adversely affected. In addition, the amount of rent and the terms
on which the Hotel Master Leases arc renewed may be less favourable than the eurrent Hotel Master
Leases. The replacement of the Lessees on satisfactory lerms may not be carried out in a timely manner
or al all,

The Manager's ability to effectively monitor the obligations of the Hotel Manager under the
Hotel Master Leases and to actively manage the Hospitality Properties is limited

The Manager iniends to achieve long-term growth of both distributions and NAV per Unil partly
through active assel management of the Hospitality Properties. The Hotel Master Leases contain
provisions intended to provide that the Hospitality Properties will be adequately maintained and that
the Lessees and the Hotel Manager are incentivised (o increase revenue and profits and to enhance the
quality and value of the Hospitality Properties. Under the terms of the Hotel Master Leases, the Lessees
have appointed the Holel Manager to operate and manage the Hospitality Properties. During the term of
the Hotel Master Leases, although the Manager will monitor the performance by the Lessees of their
obligations under the Hotel Master Leases and cooperate with the Lessees to develop and implement
plans to improve the performance of the Hospitality Properties, the Manager has limited rights in
regard to the management and operations of the Hospitality Properties. There can therefore be no
assurance that the Hospilality Properties will continue to be operaied, managed, branded or marketed at
the same level in the future,
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The profitability of the Hospitality Properties will affect Sunway RETT’s performance

Sunway REIT will lease the Hospitality Properties to the Lessees pursuant to the Hotel Master Leases
which will provide Sunway REIT with a variable rent structure, subject lo certain minimum guarantees.
As a resull, the Anancial performance of Sunway REIT is dependent on the performance of the Lessees
and the Holel Manager. In addition, the profitability of the Hospitality Properlies and the general
economic outlook for the hotel industry in Malaysia will affect (i) the ability of the Lessees to pay the
SRH Total Rent and SHSJ Total Rent; (ii} the property values of the Hospitality Properties and
therefore the NAV per Unit; (iii) the ability of Sunway REIT to renew ibe Hotel Master Leases on
favourable terms following the termination or expiration of the Hotel Master Leases; and (iv) the
Manager’s abilily to successfully pursue ils long-term internal and external growth strategies.

Funds budgeted for fixtures, furnishings and equipment may be insufficient to maintain the
Hospitality Properties

The Lessees are required under the Hotel Masler Leases to provide and set aside in the FF&E rescrve
an amount equivalent 10 2.5% of the Hospitality Properties’ revenue. The FF&E reserve may not be
sufficienl to cover required FF&E expenditures, resulting in substantial deferred maintepance to the
Hospitality Propertics. Further, any lack of eapilal, insufficient cash fiow and other factors may
adversely impact future operations and profitability of the Hospitality Properties, therehy adversely
affecting the ability of the Lessees to fund costs of repairs and maintenance and/or 10 make rental
payments to Sunway REIT. This could have a material adverse eflect on the financial condition and
results of operations of Sunway REIT.

The hotel industry is highly competitive

The hotel industry is highly competitive, and ongoing completion of new holels or renovations of
compeling hotel properties can reduce the competitiveness of older or existing propertics. The success
of a hotel, including any of the Hospitality Properties, dcpends on its ability to compete in areas such as
room rales, quality of accommodation, brand recognition, service level, convenience of location and
the quality and scope of lobby areas and othcr amenities, including food and beverage facilities.
Compctition is most intense in the immediate vicinity of a hotel’s location where many hotels
endeavour to offer similar prices, standards of scrvice and facilities.

There can be no assurance that new or existing competilors will not significanily lower rales or offer
grealer convenience, serviees or amenilies or develop, significantly expand, or improve, facilities in a
market in which the Hospilality Properties operate or in close proximity to their location. There may
also be competition when new holels are opened in the vicinity of the Hospitality Properties.
QOccupancy rates and Average Daily Rates are dependent on supply and demand forces in the hotel
markets where the Hospitality Properties operate. If there were 10 be an increase in the supply of hotel
rooms that exceed increases in demand, it is likely that the Hospitality Properties will experience lower
occupancy rates or lower Average Daily Rates or both, which would have an adverse aflect on the
operaling performance of the Hospitality Properties, the Lessces and Sunway REIT. An inability to
compete effectively could adversely affcct the performance of the Hospilality Properties and the
Lessees, the value of the Hospitality Properties and the financial condition of Sunway REIT.

Risks relating to Sunway REIT’s Office Propertics
The Office Properties operate in a highly competitive environment

The office properly market in Malaysia is highly compctitive. Sunway REIT competes for tenants with
numerous developers, owners and operators of office properties, many of which own properties similar
to those of Sunway REIT. In addition, it is expected that a significant new supply of office properties in
the Petaling Jaya/Subang Jaya area and the Golden Triangle/Central Business District arca will come
onto the market between 2010 and 2012, which will also result in additional competition for tenants.
This new supply is expecled 10 include approximately 3.5 million sq. fi. and 5.5 million sq. ft. of
additional officc space in the Petlaling Jaya/Subang Jaya and Golden Triangie/Central Business District
areas, respectively. An inability to compete effectively could reduce Sunway REIT's total revenue and
thus adversely affect Sunway REIT s business, financial eondition and results of operations.
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Sunway REIT relies on the Sponsor for a substantial portion of its Gross Rental Income from the
Office Properties

1o the year ended 30 June 2009 and the eight months ended 28 February 2010, the Sponsor or related
parties of the Sponsor rented an agprepate of 34.3% and 34.0%, respectively, of the Net Lettable Area
of the Office Properties and contributed 43.2% and 33.7%, respectively, to the Gross Rental Income of
the Office Properties. Any adverse conditions with respect to Lhe Sponsor and its business operations
may have a material adverse effect on the business and financial conditions and the results of
operalions of Sunway REIT.

Risks relating to ownership of the Units
There has been no prior market for the Units

On 31 May 2010, approval was obtained from Bursa Securities to list the Units on the Main Markel of
Bursa Securities. It is expecled that the Units will be admilted for trading on the Main Markel of Bursa
Securitics on or about 8 July 2010. Howcver, the Units comprise a new issue of securities for which
there is currently no public market. There can be no assuranee as to the liquidity of any markel that
may develop for (he Units, the ability of holders 1o sell their Units or the prices at which holders would
be able to sell their Units.

The Units could trade al prices that may be lower than the Institutional Price andfor Final Retail Price
depending on many factors, including prevailing economic and finaneial conditions in Malaysia,
Sunway REIT’s operating results and the markets for similar securities. Sunway REIT, the Joint Global
Coordinators and the Joint Bookrunners have no obligation to make a market for the Unils or to
maintain the listing of the Units on the Main Markel of Bursa Securities.

The price of the Units may decline after the Initial Public Offering

The price of the Units is determined by agreement between the Manager and the Joint Underwritcrs and
may not be indicative of the market price for the Units after the complction of the IPO.

The price of the Units afier the PO may trade at prices significantly below the issue price. The Over-
Allotment Option will serve as a price stabilising mechanism afier the 1PO, but there can be no
assurance that the price of the Units will not fall below the issue price or that the Stabilising Manager
will exercise the Over-Allolment Option.

The price of the Units will depend on many factors, including:

. the perceived prospects of Sunway REIT’s business and investments and the Malaysian real
estate market;

) differences between Sunway REIT's actual financial and operating results and those expected
by investors and analysts;

. changes in analysts’ recommendations or projections;

. changes in gcneral econoinic or market conditions;

. the market value of the Assets of Sunway REIT;

. the perceived altractiveness of the Units against those of olher eqnity securities, including

those nol in the real estale sector;

. the balance of buyers and sellers of the Units;
. any sale or intcnded sale of a substantial amount of Units by existing Unitholders;
. the future size and liquidity of the Malaysian REITs markets;
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