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. any future changes to the regulatory system, including the fax system, both generally and
specifically in relation 1o Malaysian REITs and investments in Malaysia and overseas;

. any inability on Sunway REIT’s part 10 implement successfully its investment and growth
strategies; and

. broad market fluctuations, including weakness of the equity markel and increases in interest
rates.

For (hese reasons, among others, Units may trade at prices (hat are higher or lower than the Net Asset
Value per Unit. To the extent that Sunway REIT retains operating cash flow for investment purposes,
working eapital reserves or olther purposes, these retained funds, while increasing the value of its
underlying assets, may not correspondingly increasc the market price of the Units. Any failure on
Sunway REIT's part to meet markel expectations with regard to future earnings and cash distributions
may adversely affect the markel price for the Units.

In addition, the Units are not capilal-safe products and there is no guarantee that Unitholders can regain
the amount invested. If Sunway REIT is terminated or liquidated, it is possible that investors may lose
all or a part of their investment in the Units.

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

The Net Property Income eamned from real eslale invesiments depends on, among other factors, the
amount of rental income received and the amount of operating and other expenses incurred. If the
Properiies and any other assets held by Sunway REIT from time to time do not generale sufficient Net
Propery Income and Sunway REIT is unable to borrow funds from the market in a timely and cost-
effective manner, Sunway REIT’s income, cash flow and ability to make distributions will be adversely
affected.

Additionally, as the Manager may receive some or all of the Manager Fee in Units, an application to
Bursa Securities for the listing of and quotation for such Units will be required as and when the
Manager Fee is paid in Units. In the event that the approval from Bursa Securities for the listing of and
quotation for the Units for the Manager Fee is not obtained, the Manager Fee would be paid in cash. As
a result, Distributable Income would be affected. Please refer to Scction 7.3 of this Prospectus for
further details of the Manager Fee paid in Units.

No assurance can be given as to Sunway REIT’s ability to make or maintain distributions. Nor is there
any assurance Lhat the level of distributions will increase over time, or that there will be increases in
rent under the lenancies of the Properties, that vacated properties will be re-rentcd or that the receipt of
rental revenue in connection with any expansion of the properties or future acquisitions of properties
will increase Sunway REIT's income available for distribution to Unitholders.

Unithelders have no right te require the repurchase of their Units

Unitholders have no right to require the repurchase of their Units while Sunway REIT is listed.
Therefore, there can be no assurance that a Unitholder will be able to dispose of its Units at the price at
which (hey purchased the Units or any price, or at all. Accordingly, Unitholders may only be able to
liquidate or dispose of their Units through a sale of such Units to third parties in the secondary markel.

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

The Deed provides that the Manager shall determine the issue price of any issue of new Units based on
market-based principles. The issue price of any new Units issued aficr the Listing Date may be at or
helow the then current NAV of the existing Units. If new Units are issued at less than NAV, the NAV
of existing Units will be dihned. '

The Deed also provides that the Manager may reccive some or all of the Manager Fee in Units. If the

Manager receives such fees in Units, this may have the effect of diluting the unitholdings of other
Unitholders.
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Certain regulations that apply to other seeurities and investments in Malaysia do not apply to the
Units and Sunway REIT

Unitholders' nghts differ from, and may be less protective in cerain respects than, those granted 10
shareholders of public listed companies in Malaysia.

The Malaysian Code on Takeovers and Mergers, 1998 does not apply 1o acquisition of units in REITs,
which means (among other things) that a person may acquire any number of Units without being
required lo make a general offer to acquire the Units held by other Unitholders. Accordingly,
Unitholders may not benefit from a possible premium price and may not receive equal prices for the
Units sold hy an acquiree of the Units.

In addiuon, while the REIT Guidelines regulate ransaclions entered into by or on behalf of Sunway
REIT including the acquisition and disposal of assets and related party transactions which aim to
protect the interest of Unitholders, they differ from and in certain circumstances are less protective
compared with those accordcd to shareholders under the Listing Requirements.

There may be a delay or failure in Listing of the Units

The occurrence of any one or more of the following events may cause a delay in or failure of the
Listing of the Units on the Main Market of Bursa Securities:

. The identified investors under the Institutional Offering fail to subscribe for the portion of the
Units allocated to them;

. The Joint Bookrunners exercising their rights pursuant to the Placement Agreement or
Underwriting Agrcement, as the case may be, 1o discharge themselves from their obligations
there undcr; or

. Sunway REIT being unable 1o meet the public spread requirement as delermined by Bursa
Securilics, including at least 25% of the total number of Units in the hands of a minimum of
1,000 public Unitholders holding not less than 100 Units cach upon completion of the Initial
Public Offering and at the point of the Listing.

In such an event investors will not receive any Offer Units and Sunway REIT will return in full without
interest all monies paid in respect of any application for the Offer Units in compliance with the
provision of sub-scclion 243(2) of the CMSA.

The remainder of this page has been intentionally left blank
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ROPERTIES

6.1 Overview

Sunway REIT is a real estate investmenl trust formed to own and invest in a diverse portfolio of
income-generating real estale in Malaysia and other Asia-Pacific countries. The strategy to achieve
these objeclives is set forth under the Section 4.4 of this Prospectus. Sunway REIT’s initial portfolio
will, on the Listing Date, comprise real estate in the reiail, hospitality and office sectors in Malaysia.
For details of the locations of the Properties, please refer to Section 6.1.1 below.

The Retail Properties consist of:

(i) Sunway Pyramid Shopping Mall. a premier four-storey regional shopping mall in Bandar
Sunway, with 711 tenancies (as of 28 February 2010), 1otalling approximately 1.69 million sq.
ft. of Net Lettable Area. The mall includes a 12-screen eineplex, an ice-skating rink, a 48-lane
bowling allcy, a convention centre, and multi-storey parking facililies with more than 3,800
car parking bays;

(ii} Sunway Carnival Shopping Mall: a premier five-storey lifestyle shopping mall in Pusat
Bandar Seberang Jaya, with 154 (enancies (as of 28 February 2010) totalling approximately
484,364 sq. . of Nel Lettable Area. The mall includes an eight-screen cineplex, an
amusement cenire, a convention cenire and more than 1,100 car parking bays; and

(iii) SunCity Ipoh Hypermarket: a single-storey hypermarkel in Sunway City Ipoh totalling
approximalely 181,216 sq. fl. of Net Lettable Area,

The Hospilality Properties consist of:

(i) Sunway Resort Hotel & Spa: a 19-storey, five-star hotel in Bandar Sunway, with 439 guest
rooms and three villas;

(i1) Pyramid Tower Hotel' a nine-storey, four-star hotel in Bandar Sunway, with 549 guesi rooms;
and

(iii) Sunway Hotel Seberang Jaya: a 17-storey, four-star hotel in Pusat Bandar Seberang Jaya,
mainland Penang, with 202 guest rooms.

The Office Properties consist of:

(03] Menara Sunway. a 19-storey prime office huilding in Bandar Sunway with a Net Lettable
Arca of 268,978 sq. ., comprising an office tower with an annex and more than 660 car
parking hays; and

(ii) Sunway Tower: a 33-storey prime offiee building in Kuala Lumpur with a Net Letlable Area

of 268,412 sq. fl. and more than 290 car parking bays.

The Properties consist of approximatcly 5,453,453 sq. R., 1,582,185 sq. f. and 1,111,387 sq. fi. of
relail, hospitality and office Gross Floor Area, respectively, and an Appraised Value of RM3,729
million,

The remainder of this page has heen intentionally left blank
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6. DETAILS OF THE PROPERTIES (Cont’d)

6.1.1

Lacations «f the Propertiex

Tie Properties are located in Malaysia al the locaiions depictled it the map below:

THAILAND

LANGKAWI

ETENTETEE

PENANG,
Sunway Hotel Seberang Jaya

SunCity Ipoh Hypermarket

Sunway Tower

Sunway Pyramid Shopping Mall

Menara Sunway

Pyramid Tower Hotel

Sunway Resort Hotel & Spa

SINGAPORE

Bandur Siwvay

85.5% of the Properlies by Appraised Value are located in Bandar Sunway, Selangor. Bandar Sunway
15 an 800 acres inlegpraled masier planned townoship developed by the Sponser, since 1986, Bandar
Sunway is located in the Klang Valley, approximately 18 kilometees southwest of Kuala Lumpor. the
capital and commercial cenlre of Malaysia, Bandar Sunway inchrdes a mix of residential. commercial,
hosputality, leisare, medical, convention and educational properties and s one of the largest integrated
townships in the Klang Walley. The Bandar Sunway Properiies are located among a diverse mix of
complementary propertics owned by the Sponser. The Sunway Pyramid Shopping Mall, Sunway
Resort Hotel & Spa and Pyramid Tower Hatel are located adjacent to cach ather and collectively form
a sigmaficant part of the Sunway Integrated Resort. Tor further details, please refer to Section 6.2 {vir)
and (viii) on the competlive sirengths of the Properties and Sunway REIT.

Recent anncungements relating W Bandar Sunway include the Sponsor®s Sunway South Quay, a
middl: upper market development of lakeside homes adjacent 10 the Sunway Integrated Resort
Sunway South Quay is cumrently under construction and is expeeled w consist of more than £,000
residential and commereial onits. Additional transportaton oplions connecting Bandar Sumway with
Kuala I umpur have also been announced by the Government, including the extension of the city's LET
system to the suburbs of Subang Java and UIRP Subang Java, which will connect to Bundar Sunway via
feeder buses. In addition, the three education institutions located st Bandar Sunway. namely Sumway
Inermational Schonl, Sunway University College and Monash University Sunway Campus. have
anneunced expangion plans that arc expected to materially increase the student population owver the next
few years from its current base of approximatety 13,000

64



Company No. 806330-X

Randar Sunway is alse home o the recently expanded Sunway bMedical Centre, which is positioned to
lake advantage of increasing medical wurism o Malaysia. The medical tourism market 15 expecied W
have a significant impact on both e Retad] and Hospulality Properties, if travelling patients and their
families van successfully be attructed (o 1the lownship™s medical facilities. The Manager belicves thae
the Bandar Sunway Propentics' proxiovity 10 medical favilives which appeal 1o medical touzises, much
like proximity to privale cducationy] institutions, provides diversity and a sieady stream of customers 1o
tenants of the Properics, incregsing visilors 1o Sunwiy Pyramid Shopping Mall. The Manapger expects
that these initiatives will not only help 1o increase Bandar Suoway’s inunediate catchment area but will
also broaden the reach of its extended catchunene area by making the township more accessible o the

resl of the EKlang Valley as well as inlernational 1ourists.

The location of Bandar Sumway is illustraled by the map below:
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North-South Central Expressway Damansara-Puchong Highway

48.1km away from Kuala Lumpur
Menara Sunway

International Airport

Pusit Bandar Seberong Fava
Sunway Camival Shopping Mall and Sunway Hotel Scberang Jaya are locdted in Pusat Bandar
Scberanp Jaya, in the Swie of Penang. Pusat Bandar Sceberang faya is an integrated township inctiated
by the Penany Staie povernment to enhance the adnviniswrative, residential, industrial and commercial
sector of Malaysia’s northern region. The township is served by owo hypermarkers, Currefour and
TESLC Exura, and iwo majur shopping malls, Sunway Carnival Shopping Mall and Pacific Mall. Two
matitutions ol higher learning are located in Scherang Tava, namely Universiti Teknolog Mara, Penang
branch, and Polylechnic Scberang Perai. The locadens of Sunway Hotel Seberung Jaya and Sunway

Carnival Shopping Mall are shown in the following map:
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Sunway City Ipoh

SunCity Ipoh Hypermarket is located in Sunway City Ipoh, in the state of Perak. Sunway City Ipoh is
an integrated township being developed by the Sponsor with approximately 3,000 residential and
commercial properties by 2018, Besides residential and commercial developments, the township also
comptises leisure, hospitality and education properties, which are expected io attract domestic and
international visitors. There are ongoing residential and commercial developments which will increase
the population in the catchment area of SunCity Ipoh Hypermarket. Amongst the notable completed
commercial developments in the township are the award-winning Lost World of Tambun theme park
and The Banjaran Hotsprings Retreat, a spa and resort facility. Future plans by the Sponsor include the
expansion of the Lost World of Tambun and other leisure and entertainment facilities. The location of
SunCity Ipoh Hypermarket is shown in the following map:

Banjaran
Hotsprings
o Retreat

@
® |ost
World of
Tambun
&
ya\an Perajurit S Ae
& Extreme
< Park
<
g
& =
[E)
@
Tambun SunCity Ipoh Hypermarket
Permai Park

-

2

3

= N Puncak

:\’v‘; ,‘3«\‘0\) Tambun

=~ Ao Indah Park

Na
9.6km away from
Ipoh Airport E)
Kuala Lumpur

Sunway Tower is strategically located inn the Golden Triangle/Central Business District within the
Kuala Lumpur city centre and is adjacent to the entry and exit points of the Ampang-Kuala Lumpur
Elevated Highway. Sunway Tower is also accessible by nearby LRT stations and is within walking

distance to major shopping malls and office buildings. The location of Sunway Tower is shown in the
following map:
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6.1 Compeiitive strengths

L he Manager halieves thay the competitive strengihs of the Properies and Sumway REIT inclade the
following:

{il Latgest REIT in Malaysin upon listing

According w the Independert Property Valuer, the Appraised Value of the Mropem:es s
RM2.72% million as of 3 February 2010, fikely making Sunway BELL the larpest RITL in
Malawsia by Appraised Valie opon Listing. The chact below shows the reported value of the
investment properties held by REITs listed in Malaysia as of 31 December 2008 and the
Appraised Value of the Properties that wnd] initially maks up Sunway BETD apon Listing,

RM’ Million 3,729

1,550

514 596 686 720 788

143 162

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

REITs in Malaysia

Serrerce, sy apeeuliod by the fudependens Property Voleor as of 3 Febegary 2000 10 respost of Seneny
REIT amd oocordmg fo felesd pabivedl ovedvdde Soeecif statemes!s os of 31 Secerther 2000 0
reapeed of the ooer BET oo,

The Manager believes that e size of =unway KEIT will make o more visible 1o local and
triermational imvestors and that the scale of Sunway BLLT will enable Sumway RETL to raiss
larger amounts of capital For acquisiuons than other smaller domestic WU Ts The Manager
expects that this meremental capuilal-rastrg capacity will enable Supway RUIT o acquime
properties domesncally and abroad t1ar amaller domestic BLIL 3 may 1ot be ahle 1o acquire.

The Munager eapects 1t Sunway BEIT s loan to value ratio upor Listing will be 30% based on
the Appraised Value ol the Prepeilies. Sunway REIT may coasider pursuing further acquisitions
a5 2 means of growing its assel size. Further, based on the Appraised Value of the Froperiies, tie
Manager could raise approsimatelr BM3IT3 million of additional et ko fund acquisilions by
increastng Sunway EEIT s loan to value ratic from 20% (o 40%,

(ii} Properties Jocated in high growth regions

The Bropenias are generally located in areas which have experwenced high populaten growih.
The Propertzes are located within close proXimuty W major expressways, Malavaa's major eites
and business centres, namely the Klang Valley, the mainiand of Penang and lpoh. The 2danager
believes thar these areas provide opporuities o acquire (come feReralng properies with
potendial tor capital apprecianon and reniad prowth

E5 5% of the Properties by Apprased Valoe are located in Bandar Suaway, one of the largest
imteprated wwnships in the Elang Valley. Uandar Suowvay is located e Petaling [ava in the State
of Selangor, one of the faswest growing reguons an Malaysna o terms of population growdh
Peraling fava and Selangor recorded above averape popuiaran growth of 3.0% and 2.4%
(corapound antival groaveh rale) from 2000 1o 004, relative to 2.1% for Malaysia as a whole.

The Sraic of Selanpor bas also erjeyed ahove sverape household incume growth, From 1999 1o

07, monthly househeld income prew ata compourd annual prowth e of $.3% par annom in
Selanpor relanive to 3.1% for the whale of Malaysiz.
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Sunway Carnival Shopping Mall and the Sunway Hotel Seberang Jaya are located on the
mainland of Penang, within the town centre of Pusat Bandar Seberang Jaya. Pusat Bandar
Seberang Jaya is an integrated lownship initiated by the Penang State government to promote
residential, industrial and commercial development activities in the region. Air-Asia, a low-cost
Malaysian airline, has increased its connectivity lo Penang, which the Manager believes will
help bring more business and leisure ravellers to the area and positively impact both of the
Properiies localed in Penang. The State of Penang is enjoying robust growth in household
income, with the average monthly household income growing at 3.1% (compound annual
growth ratc) from 1999 to 2007.

The SunCily Tpoh Hypermarket is located in Sunway City Ipoh, a township cumrently being
developed by the Sponsor. The Sponsor is seeking to replicate the model used for Bandar
Sunway to develop a thriving integrated lownship in Ipoh. Sunway City Ipoh is readily
accessible via the North-South Expressway that connects Kuala Lumpur and Penang. In
addition, the Iniereity Shuttle Train service beiween Kuala Lumpur and Ipoh has reduced ravel
time between the two cilies lo approximately two hours and fifieen minutes. From 200} to 2007
the average GDP growth for the State of Perak was 4.6% compared to 4.9% for the wholc of
Malaysia. In addition, the mean household income for the Siate of Perak grew by 4.3%
{compound annual growth rate) from 1999 10 2007.

Please refer 10 the independent properly market overview report under Appendix III of this
Prospectus for further details.

Positive synergies from the location of several Properties in Bandar Sunway

The Manager believes that Sunway REIT will significantly benefit from the location of the
Bandar Sunway Properties in the Sunway Integrated Resort, a key component of Bandar
Sunway. Bandar Sunway is an inlegrated and master-planned township with a mix of residential,
commercial, hospitality, leisure, medical, convention and educational properties. For example,
guesis slaying at the Sunway Resort Hotel & Spa and Pyramid Tower Hotel have convenient
access to shopping at Sunway Pyramid Shopping Mall, which is directly linked to both hotels.
Similarly, patients of Sunway Mcdical Centre and their families may enjoy the convenient
access to retail, hospitality and entcrtainment options in close proximity to the medical centre.
Sunway Resort Holel & Spa and Pyramid Towcr Hotel repularly host puesis who visit the
Sunway Lagoon, Menara Sunway and the Sunway Pyramid Convcntion Centre. Supway South
Quay, the Sponsor's middle to upper markel lakeside residential development, is expecled to
increase the immediale calchment area for the Bandar Sunway Properties by bringing shoppers
with rclatively high spending power o Bandar Sunway. In addilion, Bandar Sunway’s two
private higher cdueation institutions, namely Sunway University College and Monash University
Sunway Campus as well as Sunway International School, have a combined student population of
approximalely 13,000 which is cxpected 1o grow significantly over the coming years. These and
the many other private colleges in the vicinity of Bandar Sunway such as Taylor’s University
College, Inti College Subang Jaya, Mctropolitan Collcge and One Academy provide the Sunway
Pyramid Shopping Mall with a steady stream of weckdays shoppcrs, complemcnting the
traditional weekend shoppers. Bandar Sunway has also hosted world-class entertainment and
events such as music concens, which have also succeeded in drawing inlernational tourists to the
fownship.

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

Strong rental rates and resilient oceupaney rates

The Properties have demonstrated incrcasing rental rates and relatively stable occupancy rates in
recenl years despile the challenging operaling conditions during the global financial crisis of
2008 10 2009.
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Rental rates and Average Occupancy Rates at the Retail Properiies and Office Properties and
Average Daily Rate at the Hospitality Properties have generally increased despile the adverse
economic condilions present during the global financial crisis of 2008 to 2009. For example, at
Sunway Pyramid Shopping Mall, average monthly rental rates (excluding promotional and
service cbarges) were RM7.93, RM8.41, RM8.79 and RMB.99 per sq. fi. for the year ended 30
June 2007, 2008, 2009 and eigbt months ended 28 February 2010, respectively. This represented
an increase in average monthly rental rates of 6.1%, 4.5% and 2.3% from June 2007 to June
2008, June 2008 1o June 2009 and from July 2009 1o February 2010, respectively. Occupancy at
this properly was similarly resilient with Average Occupancy Rate being 93.1%, 92.3%, 97.9%
and 99.3% for the year ended 30 June 2007, 2008, 2009 and eight months ended 28 February
2010, respectively.

Management believes thai the resiliency of rental and oecupancy rates at the Retail Properties
and Office Properties are in part due to their appeal including their attraclive locations, good
management and quality tenants. The Hospilality Properties also benefit from the combination
of domestic and international tourism in Bandar Sunway and business travellers in Seberang
Jaya.

For further information, please refer (o Sections 6.3 and 7.2.5 of this Prospectus for the rental
and oeeupancy rates of the Properties and Management’s discussion and analysis of financial
condilions and resulis of operations on the revenue and other income, respectively.

Diversified portfolio strategy

Sunway REIT owns a diverse porifolio of real estate in the retail, hospitality and office seclors.
The Manager intends to seek out different types of ineome producing real estate for acquisition
by Sunway REIT in the future. The Manager believes that by pursuing a strategy of owning a
diversified portfolio of real estatc, Sunway REIT will be able to market itself lo, and benefit
from, tenants operating aeross a range of indusiries. This diversification strategy is expeeted to
provide Sunway REIT with a variety of sources of rental income and exposure to indusiries
wbich may not be exposed to the same economie cycle. By doing so, the Manager expects
Sunway REIT to reduce the risks of relying on the performance of one particular real estate sub-
seclor.

Diverse guality tenant mix ol the Retiail Properties

As of 28 February 2010, the Retail Properties have a diverse tenant mix comprising 866
tenancies. Tenant diversification increases cash flow stability by minimising each lenant’s
overall contribution to revenue and therefore minimising the effect that any individual tenant’s
default would have on Sunway REIT. The Retail Properties, which made up approximately
59.9% of the total revenue of the Properties for the montb ended 28 February 2010, benefit from
diverse sources of income and are not dependent on any one retail sub-sector or small group of
ienants. The tenants in the Retail Properlies include many inlernational and domestic leading
retailers with strong brand names including Jusco, Tanjong Golden Village Cinemas, Harvey
Nornman, Giant, Parkson, Marks & Spencer, Esprit and Mango. Tbese brand names add to the
appeal of the Retail Properties and arc important to attract shoppers.

Right to acquire properties from the Sponsor

Sunway REIT has the benefit of a Right of First Refusal with respect to any properiies to be
disposed of by the Sponsor or its wholly owned subsidiaries. The Manager intends 1o
complement it acquisition growth strategy by exercising this Right of First Refusal where the
acquisilion meels the investment crileria of Sunway REIT. The Manager expccls thal Sunway
REIT will benefit from a close relationship with a well-recognised sponsor with an cxtensive
development pipeline. Because of the Right of First Refusal, Sunway REIT is in a preferred
position to acquire additional properties from the Sponsor and its wholly owned subsidiaries.
The Sponsor intends (o replicate ils successful Bandar Sunway township model in Malaysia and
other parts of Asia. In addition, the Sponsor has invested in real estate developments in China,
India, Avstralia and Cambodia in reccnt years, which could provide furlher polential growih
opporiunities (o Sunway REIT in the future,
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(viii) Strong recognition of the Sunway hrand

The Sponsor’s “Sunway” brand enjoys strong recognition in Malaysia and abroad for real estate
developments due to ils track record in developing integrated resorts, lownships and other real
estate projects, as well as ils markeling, efforts. This brand recognition is evidenced by a recent
exercise conducted by Inferbrand that sought to identify the most recognisable brands in
Malaysia. The “Sunway” brand name made the list as one of the 30 most valuable brands in
Malaysia from year 2007 to 2009. The Sponsor has recently instituled campaigns to improve its
brand awareness abroad, most notably in the Asia Pacific and Middle East. This effort has
resulted in a sizeable increase in the number of visitors from the Asia Pacific and Middle East to
the Hospilality Properties and the Sunway Pyramid Shopping Mall. The Sponsor has won
numerous development awards, including Top Property Developers’ Award each year from
2003 10 2009 by The Edge publication and CNBC Asia Pacific Property Award (Best Highrise
Residential Development in Malaysia) by CNBC Television. The Manager believes that Sunway
REIT will benefit from the Sponsor's track record, brand name, reputation for quality real estate
development, market reach and network of contacts in the real estate industry in attracting
reputable lenants, maintaining tenant relationships, attracting visitors, marketing and operating
the Properiies and exploring investment opporiunities. As the Sponsor has expanded ils
businesses to China, India, Australia and Cambodia in recent years, the reach of the “Sunway”
brand recognition may eontinue to grow, which may further benefit Sunway REIT in future,

6.3 Rental and occupancy rates

The following table sets forth information on thc average montlily rental rates (excluding promotional
and service charges, wherc applicablc) derived from the Retail Properties and the Office Properties and
the Average Daily Rate derived from the Hospitality Properiies for the periods indicated:

Eight
monihs
ended 28
Year cnded 30 June Fehruary
2007 2008 2009 2010
Average monthly rental rates {(excluding promolional and
Retzil Properties (RM/sq. [t.) service charges)
Sunway Pyramid Shopping Mall') 7.93 8.4 8.79 8.99
Sunway Carnival Shopping Mall™. ............ N.A. 317 3.66 3.32
SunCity Ipoh Hypermarket™........................ 1.17 1.74 1.87 1.87
Hospitality Properties (RM/night) Average Daily Rate
Sunway Resort Hotel & Spa*™ ................c..... 302 184 409 397
Pyramid Tower Hotel ..........ccoi i iiimaninnconne 174 223 246 254
Sunway Hotcl Scberang Jaya....ooceecev e e 144 152 153 158
Office Properties (RM/sq. It.) Average monthly rental rates (excluding service charges)
Menara Sunway ..o e e 2.46 279 3.22 3.29
Sunway ToOWer™ ... et es s NA, 335 348 427

Notes:

(1) For the year ended 30 June 2008 and subsequent periods. Sunway Pyramid Shapping Mall's resuits also
reflect the Phase 2 expansion, which cammenced business on 29 September 2007. Computation of the
average manthly rental rate excludes remtal fram the canvention cenire.

2) As Sumvay Cornival Shopping Mall canumenced operations on 22 June 2007, the results of aperatians
Jor the year ended 30 June 2007 are not available. Camputotion of the average monthly rentol rate
exclides remtal from the convention centre.

(3} SunCiry Ipoh Hypermarket has one tenant, Giant Hypermarker.

(4) The Average Daily Rate of Sumvay Resort Hoiel & Spa is colaidated on the basis of 439 guest rooms and
excitde the three villas ar the property.

5) As Sunway Tower was acquired by the Sponsor in November 2007, rates preceding that month are nat
available and the rotes for the year ended 30 June 2008 do not refleci 12 full montiis of operation.
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The 1able helow sets out the Average Occupancy Rates of the Properties over the past three years and
the eight months ended 28 February 2010.

Averape Occupancy Rates
Eight monihs
ended 28
Year ended 30 June February
2007 2008 2009 2010
(%) (%) (%) (%)
Retail Properties
Sunway Pyramid Shopping Mall™® 931 923 979 99.3
Sunway Camival Shopping Mall® ... N.A. 36.8 918 93.6
SunCity Ipoh Hypermarket®...............oc... 100.0 100.0 100.0 100.0
Hospitality Propertics
Sunway Resort Hotel & Spa™®..........ocoec.. 74.1 18.0 61.0 66.1
Pyramid Tower Hotel ......cccnveeicivicennns 86.8 821 78.8 79.2
Sunway Hotel Scbherang Jaya.......oooee.ec... 78.5 812 78.8 76.7
OfTice Properties
Mecnara Sunway 88.6 94.0 973 97.7
Sunway Tower™ ..o eseenen NA 70.1 67.1 959
Notes!
(1) For the year ended 30 June 2008 and subsequent periods, Sunway Pyramid Shopping Mall's resulis
aiso reflect the Phase 2 expansian, which cantmenced business on 29 September 2007.
{2) Stemway Carnival Shopping Mall commenced operotions on 22 June 2007, the results of operations for
the year ended 30 June 2007 are not available.
(3) SunCity Ipoh Hypermarket Ias one tenant, Giant Hypermorket,
4} The Averoge Occupancy Rates of Sunway Resort Hotel & Spa are calculated on the basis of 439 guest
rooms and exclude the three viflas at the property.
{5) As Sunvay Tower was acquired by the Sponsor in November 2007, rates preceding that month are not

availoble and the rates for the year ended 30 June 2008 do nat reflect 12 full months of operation.

In respect of the Retail Properties, average monthly rental and the Average Occupancy Rate for retail
space in Sunway Pyramid Shopping Mall have been enhanced by the completion of ils Phase 2
expansion, whicb almost doubled the size of the mall, adding a more varied tenant mix and a higher
proportion of specialty stores. Both the average rent and Average Occupancy Rate for Suoway Carnival
Shopping Mall increased for the year ended 30 June 2008 and 2009, respeclively. See Section 6.6 of
this Prospectus for further details of the Retail Properties.

In respeet of the Hospiltality Properties, the Average Daily Rate improved across all of the Hospitality
Properties during the periods indicated above. Inereases io Sunway Resort Hotel & Spa's Avcrage
Daily Rate were due to the conversion of 299 deluxe rooms to premier rooms between February 2007
and December 2008. Similarly, Pyramid Tower Hotel's Averape Daily Rate increased during the same
pcriod due to reservations transferred from Sunway Resort & Spa to Pyramid Tower Hotel during the
refurbishment period, inereasing demand. The Average Occupancy Ralte for Sunway Resort Hotel &
Spa dropped from 78.0% to 61.0 % over the year ended 30 June 2009, due to the increase in the supply
of rooms upon completion of the refurbishment and dne to the global finaneial crisis. See Section 6.7 of
this Prospectus for further details of the Hospitality Properties.

In respect of the Office Properties, average monthly rental rates and Average Oceupancy Rate for
Menara Sunway consistently increased year on year [rom January 2007. Sunway Tower was acquired
by the Sponsor in November 2007 and recorded low average monthly rental rales and Average
Occupancy Rate for the years ended December 2007 and 2008. Renial and occupancy rates have
increased significantly since the reletting of the building following the cxtensive refurbishment of the
property which was completed in July 2009. Please refler to Section 6.8 of this Prospectus for lurther
information on the Office Properties.

The remainder nf this page has been intentionally left blank
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The weighted average lease expiry of the Properties is approximately 2.87 years as of 28 Fcbruary
2010. The 1able below seis forth information relating to tenancies and Hotel Master Leases that will
expire during the periods indicated:

Expiring Average manthly
Expiring lenancies as a rental (excluding
Toial number NLAof  tenanties asa percentage of prumolional and
of expiring cxpiring  perceniageofl iolal Gross service charges) of
Period icnancics tenancies'” tolal NLA Rental Income  cxpiring ienancies
(sq. ft.) (%) (%) (RM/sq. 1)
Year ending 30 June
{1 11 120 249,615 56 5.6 5.1
Year ending 30 June
(1) 1 483 1,639,140 367 462 6.6
Year ending 30 June
br 1) 136 501,548 11.2 152 6.8
Alter 1 July 20129 .......... 115 2,022,427 452 320 19
Monthly tenancy™ .......... 64 - - 1.0
R Oy 7 I 918 4,412,750 98.7 100.0
Notes!
() The Ner Lertable Area of the Haspitality Properties refers to Gross Floor Area.
{2) Includes SHST Master Lease and SRH Master Lease, which for the purposes of this illustration gre
ossumed to be in place as of 28 February 2010.
(3 This refers 10 64 pushcorts.
Tenant profile

The Manager believes the Properties baye a superior tenant profile, including several well-known
major retail tenanis such as Giant Hypermarket, Parkson Department Store and Jusco, as well as office
tenants such as Worley Parsons, Maxis, Merck, the Sponsor and companies affiliated with the Sponsor.

The Bandar Sunway Properties also benefit from nearby leisure, sports and enlertainment oplions,
multiplex cinemas, food eourts and restaurants. The loeations of all the Properties have been carefully
planned based on the profile of the relevant ealehment areas as well as eustomer and tenant
preferenees, with the aim of altracting a range of domeslic and international ienants, shoppers,
iravellers and eustomers.

The Manager helieves the Properties have a diverse lenant mix, with over 600 domestie and over 200
international tenants as of 28 February 2010, operating in a range of industries. The major tenants of
the Properties eomprise enlities in a range of business trades, ineluding depariment stores,
supermarkels, leisure and enlerlainment as well as fashion and footwear.

As of 28 February 2010, the Properties were rented to a total of 916 tenancies. The ten largest (enants
of the Properties accounted for 11.5% of total revenue for the month ended 28 February 2010. None of
the ten largest tenants (in terms of revenue for the month ended 28 Fcbruary 2010) are connected
persons of Sunway REIT, except for SRH and the Sponsor.

The remainder of this page has been intentionally left blank
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6.5

PERTIES (Cont’d) .- .-

The following table sets forth information on the len largest tenants of the Properties in terms of (otal
revenue for the month ended 28 February 2010.

Percentage of tatal
Tenant Trade revenune'
(%)
Ranhill Worley Parsons Sdn Bhd ................. Consultancy (oil & pas) 2.7
Parkson Corporation Sdn Bhd .....cocoeeeceac Department store 1.6
GCH .t eaeieeeeeee SUPEFMATKEL 1.8
AOD-JUSCO ..o, LJEPATTMCNL StOTC 13
TGV Cinemas Sdn Bhd Cinema 0.9
Alcatel-Lucent Malaysia Sdn Bhd.................. Communication 0.8
b 24 5 Convcention centre 0.8
SpOnSOT.- i -  Property 0.6
JV Fitness Concepts Sdn Bhd ..o Filness 0.5
Maxis Mobile Sdn Bhd Communication 0.5
11.5
Other tenants and revenue streams ......o........... 38.5
Total 100.0
Nore:
(1) All tenoncies of the same tenant hove been oggregated far purposes of ascribing a percentage of rotal

revenne (o tenants with multiple tenancies.

Valuation

Sunway REIT will initially invest in and own the Properlies. The aggregate purehase consideration for
the Acquisitions was RM3,729 million, subject to adjustment under the Price Adjustment Mechanism,
and the agpregate Appraised Value of the Properlies, was RM3,729 million. For details of the valuation
method used by the Independent Property Valuer, see Appendix II of this Prospectus.

The Properiies were appraised by (he Independent Property Valuer and the Appraised Values of each of
the Properties and purchase consideration for the Acquisitions are set forth in the following table:

Percentage Revaluation
aggregate Purchase  surplusfdeficit
Appraised consideration {as comparcd
Appraised Value of the for the  to thec previous
Property Net hook value! Value™ Propertics  Acequisition™ valuation)*”
®RM million) (RM million) (%) (RMmillion) _ (RM million)
Sunway Pyramid Shopping Mall®.. 2,148 2300 61.7 2300 100
Sunway Carmival Shopping Mall..... 250 250 6.7 250 30
SunCity Ipoh Hypermarket.............. 50 50 1.3 50 5
Sunway Resort Hotel & Spa............ 365 480 12.9 480 (1%
Pyramid Tower Hotel.............. 92 270 7.2 270 (30
Sunway Hotel Scherang Jaya .. 26 56 1.5 56 2)
Menara Sunway.... 138 138 37 138 -
Sunway Tower ....ooo i 185 185 50 185 (20)
Tolal 3.254 31.729 100.0 3.729 68
Notes:
(f) The net book volue is based on unandited financial siatements of the Sponsor as of 28 February 2010.
(2) The Appraised Value is as of 3 February 2010
(3) Subject to adfustment under the Price Adjustment Mechanisn.
4) The revaiuation surplusideficit is calcilated based on the difference benween the Appraised Vaine and
the latest valuotion availoble to the Sponsor prior 10 the valuation referred ta in note (2).
(3) Far purposes of computing the net book value of Sunwoy Pyramid Shopping Mall, the ner book value

includes the net book value of SP2 Land For a discussian of SP2 Land and the sole and purehase
agreement to be entered imto berween the Sponsor and SPSB for the SP2 Land, please refer to Seciian
16.1 of this Prospectus.
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Revaluation policy

The Properties 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 aceordance with the Securities Commission
Guidelines on Asset Valuation issucd by the Securities Commission. In addition, in interim years the
Manager intends to subject the Properties lo an annual condensed valuation as required by prevailing
accounling standards, which may affeci the fair valuc of thc Properties.

6.6 Retail Propertics

6.60.1 Overview

The Retail Properties comprise Sunway Pyramid Shopping Mall, Sunway Camival Shopping Mall and
SunCity Ipoh Hypcrmarket. In the year ended 30 June 2009 and the eight months ended 28 February
2010, the Retail Properties generated Total Relail Revenue of RM211.7 million and RM149 4 million,
respeclively, or 53.9% and 53.0%, respectively, of the Properties’ total revenue.

The Retail Properties caler to a broad spectrum of the retail market and serve the needs of customers
with different buying pattems and purchasing power. The Retail Properties have a diverse icnant
profile, including well-established domestic and intemational retailers, and are characterised by their
high quality design and construction and well-developed infrastructure. Certain of the Reiail Properties
include leisure and enterlainment options such as multiplex cinemas, sporis facililies and restaurants.

Sunway Pyramid Shopping Mall and Sunway Carnival Shopping Mall are strategically located to
attract a mix of intcrnational brands, national retailers and leading local retailers. The placement of
each retailcr localed wilhin these malls is carefully planned by the property managers based on
conswner preferences, their ability to complement neighbouring retailers and floor themes.

The Retail Properties have a diverse tenant mix comprising 366 tenancics as of 28 February 2010, The
major tenants of the Retail Propenties include well-known Malaysian retailers such as Jusco, Parkson

Department Store and Giant Hypermarket.

Set forth below is Net Lettahle Area of the Retail Properties:

Praperty Net Lettable Area
(sq. it.)

Sunway Myramid Shopping Mall ... 1,542,101 {retail)
143 467 (convention centre)

Sunway Camival Shopping Mall L. e ee 452,072 (retail)
32,292 {convention centre)

SunCity Ipoh Hypermarket ... e e e 181,216

Total. 2,351,148

Sct forth below is certain key [inancial information relating to the Retail Propcrties for the ycar cnded
30 June 2009 and the eight months ended 28 February 2010:

Year ended 30 June 2009 Eight months ended 28 February 2010
Total Total
Retail Other Retail Other
Property Revenue income Expenses EBITDA Revenue income Expenses EBITDA
(RM (RM (RM (RM ®M (RM (RM (RM
million)  million) million) mitlion) million) million) mitlion} million)
Sunway Pyramid 184.2 30 60.5 126.7 125.8 37 420 215
Shopping Mall ........
Sunway Camival 234 4.6 16.2 1.8 16.8 24 103 B9
Shopping Mall _.......
SunCity Ipoh 4.1 - 02 3.9 23 - 0.2 26
Hypermarket ..........
Total 211.7 7.6 76.9 142.4 149.4 6.1 52.5 103.0

T4



Company No. 8306330-X

The table below sets forth the percentage of anchor and non-anchor tenants at Sunway Pyramid
Shopping Mall and Sunway Camnival Shopping Mall as a proportion of occupied area, as of 2§

February 2010:
Percentage of anchor Percentage of non-
Property tenantst anchor tenants
<———rere——(% of occupied area}——— >
Sunway Pyramid Shopping Mall ... 21.7 78.3
Sunway Camival Shopping Mall 4].8 382
Note:
{)] An anchor tenanit is defined as tenant occupying area exceeding 100,000 sq. fi. and/ar is a “crowd-

puller” due ta its large variety and attractive afferings.

The remainder of this page has been intentionally left blank
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6. DETAILS OF THE PROPERTIES (Cont’d)

0.2 Sunway Fyramid Shapping Mall

Address: No. 3, Jalan PJS 11/15, Bandar
Sunway, 46150 Petaling Jaya, Selangor
Darul Ehsan, Malaysia

Property Use: shopping mall

Net Lettable Area: 1,542,101 sq. ft. (retail);
143,467 sq. ft. (convention centre)

Average Occupancy Rate (Eight Months

Ended 28 February 2010): 99.3%

Key Siatistics

I aml arca
Giross Flaoor Arca

Tide

Y ear of completion
Age of building

Mumber of
Lenancies

Car patking bays

R20.070 5q. R,

4 276,945 w. ft. {inclade | 873,470 sq. {1 car park)

09 yrear lcasc, hoilt across five parcels of land — PN 17414 1o 62059 !
[cxpiring on 71 Fobruary 2102), PN 9498 Lot 32, H.5{D)) 259657 PT 1312
and PN 9500 T 51175 [zl expiring on | April 2087} and HS (D) 233143
PT 891 {expiring on 14 Aupest 2103, all in the Tewn of Sunwasy, Disrict of
Frialing, Statc of Sclanpor

Phase 1 in 1997 Phase 2 in 2007
13 wears (refurbizhed and expanded toree vears ago)

711

Mure tan 3,200
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Description

Sunway Pyramid Shopping Mall is a premier four-siorey regional shopping mall in Bandar
Sunway, with 711 (enancies (as of 28 February 2010} and approximately 1.69 million sq. fi. of
Net Lettable Area. The inall includes a convention centre and multi-storey parking facilities
with more than 3,800 car parking bays. The mall has an Egyplian-inspired architectural design
with four themed precincts each with unique interior designs and rctail concepts. The mall,
located at Sunway Integrated Resort, is linked to the? Sunway Resort Hotel & Spa, Pyramid
Tower Holel and the Sunway Lagoon and is accessible to Kuala Lumpur and the Klang Valley
generally via five major expressways, namely, New Pantai Expressway, North Klang Valley
Expressway, KESAS Expressway, Damansara Puchong Highway, and the Federal Highway.

Since its completion in 1997, Sunway Pyramid Shopping Mall has been and rcinains a prime
shopping destination in the Klang Valley, The mall serves as a one-stop destination centre for
this expanding area, featuring a wide variety of dining, fashion, specialty offerings and
entertainment, including a 12-screen cineplex and Malaysia’s only ice-skating rink. Larpe-
scale regional compelitive events have been held at the mall, such as international bowling
tournaments al its 48-lane bowling alley. After the compleilion of an expansion and
refurbishment on 29 Scptember 2007, Sunway Pyramid Shopping Mall hecame one of
Malaysia's largest malls measured by Net Lettable Area.

Competitive strengths of Sunway Pyramid Shopping Mall

. The mall is well positioned within Bandar Sunway wilh direct links 1o Sunway
Resort Holel & Spa, Pyramid Tower Hotel and Sunway Lagoon, and universities,
offices and a inedical centre close by.

. With a unique Egpyplian-themed design, the mall provides a rich shopping
experience, combining a *‘one-stop” concept of entertainment oplions including a 12-
screen cineplex, Malaysia®s only ice-skating rink and a 48-lane bowling alley.

. The mall is one of the largest in Malaysia (by Net Letiable Area) and has a diverse
tenant profile with establishcd major tenants.

. The mall benefits from Lhe recognition and reputation of the “Sunway” brand name
and has been recognised by the Intermalional Council of Shopping Centres who
awarded it the “Asia Shopping Cenire Award — development and design calegory”
(2008).

. The marketing and positioning of the mall is designed lo appeal to the large student
population nearby, tourists and residents in the immediate catchment area.

. Accessible via major highways: the New Panlai Expressway, KESAS Expressway,
Damansara Puchong Highway, Federal Highway and the North Klang Valley
Expressway.

. Fealures a convention cenlre with sealing capacity of 4,000 for conferences,

cxhibitions, weddings and events,

. The car park features a convenient parking system with light indicators o help
shoppers looking for available car parking bays.

The remainder of this page has been intentionally left blank
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(1id) Average Qceupaney Rate and average monthly rental
The following table sets forth information on the Average QOccupancy Rate and average
monthly rental (excluding promotional and service charges) per rented square fool of Sunway
Pyramid Shopping Mall for the periods indicated.
Average menthly rental
(excluding promotional and
service charges) per rented
Period Average Occupancy Rate sq. ft. of NLA
(*) R
Year ended 30 June 2007 931 793
Year ended 30 June 2008 ..o e 923 8§41
Year cnded 30 June 2009................... . 979 8.79
Eight monihs ended 28 February 2010............ 99.3 899
(iv) Tenant profile
The mall maintains a diversified mix of well-established tenants, Parkson Depanment Store,
Juseco, Gianl Supermarket, Mango, Nike, Adidas Marks & Spencer, Esprit and Harvey
Norman provide a mixture of international and national ¢hain retailers.
As of 28 February 2010, Sunway Pyramid Shopping Mall has a teotal of 711 1enancies. The ten
largest tenants of the mall accounted for 13.4% of the Gross Rental Income of the mall for the
month ended 28 February 2010 as shown in the following 1able:
Percentage of
Sunway Pyramid
Shopping Mall’s
Gross Rental
Tenant Trade Tenancy expiry date Incame
(>0}
Aeon Co. (M) Bhd — Jusco Department store 30 September 2010 26
TGV Cinemas Sdn Bhd - Tanjung Golden Village Cinemas . Cinema 22 July 2012 1.8
Parkson Corporalion Sdn Bhd - Parkson Department Store... Department store 31 Aupust 2010 1.7
SRH - Sunway Pyramid Convention Cenire ..o Convemion centre 31 December 2M0 L5
JV Fitness Concepts Sdn Bhd - Celebrity Fitness Express..... Fitness 30 Scptember 2010 1.1
Pyramid Bowl Sdn Bhd - Pyramid Bowl.................... ... Enlcrlainmemt 22 July 2012 1.0
Padim Dot Com Sdn Bhd - Padini Concepl Store... Fashion 30 Scpiember 2010 1.0
Peregrine Technolopy Sdn Bhd - Digial Centire..... Digiral 14 February 2042 10
Elitcirax Markeiing Sdn Bhd - Harvey Norman.. Electrical 30 Seplember 2010 09
Gianl Ace Sdn Bhd — Ace Hardware.......coonnieemiemiiniinen Hardware 30 Seplember 2010 08
Total 134
The top 10 tenancies shown above have an agprepate Net Letrable Area of 691,538 sq. ft.
{v) Trade secior analysis

The Manager believes Sunway Pyramid Shopping Mall’s tenant mix is diversified and not
overly dcpendent on any partieular trade sector. For the month ended 28 February 2010,
Sunway Pyramid Shopping Mall's largest iradc segment, fashion and footwear, accounted for
35.2% of the total monthly Gross Rental Income and 21.1% of the mall’s Net Leltable Area.

The remainder of this page has been intentionally left hlank
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6. DETAILS OF THE PROPERTIES (Conr’d) -

The table below sets forth the mix of tenants of Sunway Pyramid Shopping Mall by the
principal nature of their businesses. It shows the percentages of Nel Lettable Area and Gross
Rental Income by category of retailer for the month ended 28 February 2010.

Percentage of Net Percentage of Gross

Trade Lettable Area Rental Income
(%) (Ya)

Fashion & [00twear. ..ot i ccreeemeeeree 21.1 35.2
Food & beverage........ccccoccieeevvvmsremrininns 159 19.1
Department SIOTC. .. ...cocoreicrreemeenecrrenneas 21.6 50
Leisure & entertainment. .. ceoveeneene 10.2 4.7
Electronics ... vveviveenne . 4,7 4.1
Education & scrvices ........coeeveeeeenieeens 22 2.8
Others.......ovene . 23.6 29.1
Total 100.0 100.0

(vi) Tenancy expiries and renewals

The following 1able sets forth informalion on tenancies that bave expired and (hose that have
been renewed by (he existing tenants during the periods indicated:

MNumber Renewal Renewal

Number of  railc by total rale by

of NLA of expirced NLA of number of

expired cxpired  tenancics expired expired

Period lenancics  tenancies renewed lenancies tenancics
(sq. f1.) () {%e)

Year ended 30 June 2007 ... 175 534,632 159 92.6 90.3
Year ended 30 June 2008 ... 4B 5704 36 825 75.0
Year ended 30 June 2009 .. v 49 99,215 15 9.6 135
Eight months ended 28 February 2010... 6l 206,817 50 94.2 820

For the three months ended 31 March 2010, the rental per square foot per month for tenancies
which were renewed during ithat period increased by a weighted avcrage of 12.3%, compared
to the rental rate in place immediately prior to the rencwal.

The table below sets forth information relating 1o tenancies thal will expire during the periods

indicated:
Average
monthly rental Expiring
{excluding tenancics
promotional  attributable to
Expiring and serviee  ancbor ienants
Total number NLA of tenangics as charges) of as s
of expiring expiring  n percentage expiring perecntage of
Period tenancics icnancies  of tolal NLA icnancies  expiring NLA
(sq. It.) (%) {RM/xqg. .} (%)
Year ending 30 June
2010 e 30 32,939 2.0 861 -
Year ending 30 June
LU I 400 1,015,226 60.2 886 25.1
Year ending 30 Junc
202 114 207,953 12.3 10.73 51.9
Alter 1 July 2012 103 417,787 24.8 110 25.8
Monthly lenancy'™ 64 - - - -
Total..coen e, 701 1.673.905 993
Note:
(') This refers to 64 pushcaris.
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Parking facilities

Sunway Pyramid Shopping Mall has parking facililies comprising more than 3,800 car
parking bays. The parking facililies will be operated by Mega Capacity under a carpark
tenancy agreement, for which Sunway REIT will reccive rental payments,

The lable below sets forth certain information concerning the parking facilities al Sunway
Pyramid Shopping Mall for the periods indieated.

Period Car park income

(RM*000)
Year ended 30 June 2007 2,850
Year ended 30 Junc 2008 3,798
Year ended 30 June 2009 .o e 5,196
Eight months ended 28 February 2010 ..o 3,464

Convention centre

A significant number of meetings, exhibilions, conventions and events are held at the Sunway
Pyramid Cenventicn Centre. The Sunway Pyramid Convention Centre is leased (o SRH, who
manages the operations of the Sunway Pyramid Convention Centre. For the ycar ended 30
June 2009 and the eight months ended 28 February 2010, Gross Rental Income from the
Sunway Pyramid Convention Centre was RM3.0 million and RM2.0 million, respeclively.

Tenancy agreemenuts

The tenancy agreemcnts for Sunway Pyramid Shopping Mall generally contain, among other
terms and condilions, provisions relating lo the duration, security deposit, alteration and
improvemcnl of premises as well as renewal and termination of the tenancy. A majority of the
tenancy agreements contain Sunway Pyramid Shopping Mall’s standard terms and conditions.
However, in certain cases (for example where a large floor space has becn let to an anchor
tenant or a major (enant or the prospective lenant has commiited to making a significant initial
capilal investment) these terms and conditions may vary and be negotiated on a case-by-case
basis to accommodate the specific needs of the lenants.

The teuancy agreements entered into with the mall’s retail tenants are gencrally for three-ycar
term, with tbe opticn (o renew for another three-year term, subjeet to renewal at market rates.
Cerlain anchor tenants or major tenants have the option to renew their lenaneies for four terms
of three years each. For the month ended 28 February 2010, approximately 75% of tenancies
were based on the greater of a fixed base rent or tumover rent, with the remaining tenancies on
a [ixed base rcnt basis.

Tenants are required to provide a securily deposit of up to three months’ rent. Certain (enants
are also required te provide utilities, renovation and restoration deposits. Security deposits are
held on an unsecured basis and do not bear interest on the tenant’s bchalf. Rent, serviee
eharges and premoticnal charges are payable monthly. The promotional eharge is a fixed
amount assessed on eaeh tenant 1o fund marketing of the mall and its tenants.

Competition

The retail property seeter in Malaysia remains highly competitive. The principal factors
impaeting the eompetition in the retail seetor include rental rates, location of the properties,
supply of comparable space and aeeessibilily as well as wade mix within the mall. The retail
property markel in Malaysia has evolved from simple retail centres to enteriainment
destinations 10 attracl tourists, business travellers, office workers and local shoppers. Within
the Klang Valley, Sunway Pyramid Shopping Mall faces direet competition from othcr malls
offering similar entertainment amenities, such as 1 Utama Shopping Centre and Mid Valley
Megamall. Several of these competitors also benefil from being part of an integrated township
develepment such as 1 Utama Shopping Centre, The Curve, Mid Valley Megamall, and Mines
Shopping Fair.
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6. DETAILS OF THE PROPERTIES (Cont’d)

6.6.3

Sunway Carnival Shopping Mall

Address: 3068, Jalan Todak, Pusat Bandar
Seberang Jaya, 13700 Perai, Pulau Pinang,
Malaysia

Property Use: shopping mall

Net Lettable Area: 452,072 sq. ft. (retail);
32,292 sq. ft. (convention centre)

Average Occupancy Rate (Eight Months

Ended 28 February 2010): 93.6%

Key Statistics

Land area
Gross Floor Area

Title

Year of completion
Age of building
Number of tenancies

Car parking bays

348,428 sq. ft.

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

99 year lease; three parcels of land — PN 1816 Lot 5467, PN 1817 Lot 5498
and PN 1818 Lot 5499 all in Mukim 1, District of Seberang Perai Tengah,
State of Pulau Pinang {expiring on 21 October 2092)

2007

3 vears

154

More than 1,100
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Deseription

Sunway Carnival Shopping Mall is a premier five-storey lifestyle shopping mall in Pusat
Bandar Seberang Jaya, with 154 tenancies (as of 28 February 2010) and approximately
484,364 sq. ft. of Net Letlable Area. The mall includes an eight-sereen eincplex, an
amusement eenire, a convention centre, a Parkson Department Store and Giant Supermarkel.

The mall is loeated within Pusat Bandar Seberang Jaya, a 56 acres development initiated by
the Penang State government at an estimated eost of more than RM1 billion. The township
consists of offiee buildings, a hotel, factories and residential properties. The mall is situated in
Northern Malaysia near the bridge (o Penang Island, one of Malaysia’s top lourist
destinations. The mall principally attracts shoppers from mainland Malaysia who, prior to the
development of the mall in 2007, ofien crossed a toll-bridge to Penang Island to fulfill their
shopping needs. The Sponsor believes the mall has since emerged as one of the leading
shopping malls in northern Malaysia. The mall is situated close to from both the North-South
Expressway and Butterworth-Kulim Expressway.

Competitive strengths of Sunway Carnival Shopping Mall

. Well positioned in an established commercial and industrial area serving the niche
market of shoppers from mainland Penang, among a large and growing residential
population.

. The mall has a diverse tenant profile with eslablished anchor tenants including

Parkson Depariment Store and Giant Supermarkel.

. The mall offers a selection of entertainment options including an eight-screen
cineplex and amusement centre.
. Features the Sunway Carnival Convention Centre, a 1,200 person capacity

convenlion centre, the largest in northem Malaysia. The convention cenire is
managed by Sunway Hotel Seberang Jaya, which creales opportunities to draw
visitors to both the hotel and convention centre inlo the niall.

. Limited competition from prime malls on the mainland within its vicinity.

. The mall is in close proximity to the North-South Expressway and Butterworth-
Kulim Expressway.

. The mnall benefits from the recognition and reputation of the “Sunway” brand name.
Average Occupancy Rate and average monthly rental
The following table sets forth information on the Average Oecupancy Rale and average

monthly rental (excluding promotional and service charges) per rented square foot of Sunway
Carnival Shopping Mall for the periods indicated:

Average monthly renlal

{excluding promotional

Average and service charges) per

Period Occupancy Rate rented sq. ft. of NLA

(%) (RM)

Year ended 30 June 2007 ........coccvsrcvnicn N.A. N.A.

Year ended 30 June 2008.......cooeeeeees B6.8 3.17

Year ended 30 Junc 2009.......coeeeeees 91.8 3.66

Eight months ended 28 February 2010 ....... 93.6 3.82

Note:

L] As Sunway Cernival Shopping Moll commenced operations on 22 June 2007, the results of

operations for the year ended 30 June 2007 are noi avatlable.
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(iv) Tenant profile

The mall maintains a diversified mix of tenants. The mall’s anchor tenanis include Giant
Supermarket, one of the top supermarket and retail chains in Malaysia, and Parkson
Department Store, a leading depariment store in Malaysia, China and Vietnam.

As of 28 February 2010, Sunway Camival Shopping Mall has a 1otal of 154 tenancies. The ten
largest ienanis of the mall accounted for 34.1% of the Gross Rental Income of the mall for the
month ended 28 February 2010, as shown in the following table.

Percentage

of Sunway

Carnival

Shopping

Mall’s Gross

Tenancy expiry Rental

Tenant Trade dale Income
(%)

Parkson Corporation Sdn Bhd - Parkson Department Store........... Department store 18 July 2010 12.9
GCH - Giant Supermarkel..........cocceciiceveeeeemiinacinens Supermarket 21 June 2010 5.5
SHS) — Sunway Camival Convention Cenlre........cooeeevececceveennene Convenlion cenlre 6 March 2011 29
Cheah Chyuan Yong (M) Sdn Bhd - CYC Mega Leisurc v Enlertainment 13 Scplember 2010 25
Eu Yan Sang (1959) Sdn Bhd — Eu Yan Sang.......ccoreeeeesieniminnens Pharmacy 21 June 2010 24
Chairman Enterainment (M) Sdn Bhd - AMP Squan: Karoke.....  Entertainment 14 Oclober 2011 23
Golden Screen Cinemas Sdn Bhd - GSC Sunway Camival ........... Cinema 21 September 2010 14
RSH (M) Sdn Bhd - Swudio R Fashion 21 Junc 2010 ()
M) Depariment Slores Sdn Bhd Fashion 23 Septeraber 2010 1.4
Esprit De Corp (M) Sdn Bhd - ESpril .ocoviimneimmisosimminnn Fashion 21 June 2010 4
Total 34.1

The top 10 tenancics shown above have an aggregate Net Lettable Area of 296,453 sq. fi.
(v) Trade sector analysis

The Manager believes that Sunway Camnival Shopping Mall’s tenant mix is diversified and not
overly dependent on any particular trade sector. For the month ended 28 February 2010, the
mall’s largest rade segment, departmcent stores, accounted for 18.4% of the monthly Gross
Rental Income and 39.6% of the mall’s Net Lellable Area.

The table below sets forth the mix of tenants of Sunway Carnival Shopping Mall by the
prineipal nature of their businesses. It shows the percentages of Net Lettable Area and Gross
Rental Income by category of retailer for the month ended 28 February 2010.

Percentage of Net Letrable Percentage of Gross Rental

Trade Area Income
(%) (%)

Department storc 396 18.4
1cisure & enlCOBINMEnt .o ceee e 11.9 74
Fashion & [ootwear 11.2 275
Food & beverpe. .., 1.7 12.7
Education & services 45 85
Elecironics ..., 3.0 4.8
Olhers 17.0 20.7
WOCAOCY cneeeecveremeeerecees ceve eeseemesemee s peemteeece 5.1 -
Toial 100.0 1000




(vi)

{vii}

(viii)

SUNWAY REIT PROSPECTUS

Tenancy expiries and renewals

Sunway Camival Shopping Mall commenced operations on 22 June 2007 and the majority of
its tenancies are three-year tenancies with rencwal oplion due in June 2010. Tenancies did nol
expire in significant numbers from such date of cornmencement through 28 February 2010.
The table below sets forth informaiion relating to tenancies that will expire during the periods
indicated:

Average

monihly
rental Expiring
{cxcluding lenancics
promotional  attributable to
Total Expiring and service anchor
number of NLA of tenancicsasa charges) ol tepantsasa
expiring expiring  pereentage of expiring pereeniage of
Period tenancics ienancies total NLA lenancies  expiring NLA
(sq- 1) (%)  (RMJsq. ft) (%)
Year ending 30 June 2010...... 87 203301 420 4,65 316
Year ending 30 Junc 2011..... 52 220,675 45.6 2.83 519
Year ending 30 June 2012..... 8 21.165 4.4 292 -
Year ending 30 June 2013..... 7 14372 29 3.64 -

e 154 459,513 24.9

Parking facilities

Sunway Camival Shopping Mall has parking facililies comprising more than 1,100 car
parking bays. The parking faciliies will be operated by Mega Capacity under a carpark
tenancy agreement, for which Sunway REIT will receive rental payments.

The table below sets forth ceriain information concerning the parking facilities at Sunway
Camival Shopping Mall for the periods indicated:

Period Car park income

(RM’000)
Year ended 30 June 2008 ... e e 737
Year ended 30 June 2009. 1,113
Eight months cnded 28 February 2010 ... . 307

Tenancy agreements

The tenancy agreements for Sunway Camival Shopping Mall generally contain, among other
terms and conditions, provisions relating 1o the duralion, security deposil, alteration and
improvement of premises as well as renewal and termtination of the {enancy. A majority of the
tenancy agreemenis contain Sunway Camival Shopping Mall’s standard terms and conditions.
However, in cenlain cases (for example where a large floor space has been let to an anchor
tenant or a major tenant or the prospeclive tenant has commiited to making a significant initial
capital investment) these terms and conditions may vary and be negotialed on a case-by-case
basis 10 accommodale the speeific needs of the tenant.

The tcnancy agreemenis entered into with the mnall’s retail {enants are generally for three-year
terms, with the option to renew for anolher three-year term. Certain anchor tenanls or major
lenants have the option 10 renew their tenancies for four terms of thrce years each, subject to
renewal al market rates. For the month ended 28 February 2010, approximately 33.8% of
tenancies were based on Lhe greater of a fixed base rent and tummover rent, with the remaining
lenancies on a fixed base rent basis.

Tenants arc required to provide a sccurity deposil of up to three months’ rent. Certain tenants
are also required to provide utililies, renovalion and restoration deposits. Securily deposits are
held on an unsccured basis and do not bear interest on the tenant’s behalf. Rent, service
charges and prownotion charges are payable monthly. The promotion charge is a fixcd amount
assessed on each (enant to fund markcting of (he mall and iis tenants.
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(ix)

'6.. . DETAILS OF THE PROPERTIES (Cont'd)

Competition

Sunway Camival Shopping Mall is one of only three “'prime" shopping centres compeling for
tenants and shoppers in the Seberang Jaya district of Penang. The two main compclitors on
mainland Penang are Megamall Penang and Acon Seberang Perai City Shopping Centre.
Because Sunway Carnival Shopping Mall is one of the leading malls in the state of Penang, it
competes with the Jarge malls on Penang Island as well, including the recendy completed Pan
Palace Plaza.

The remainder of this page has heen intentionally left hlank
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0.6.4

Sunlity [pok Hypermarket

Address: No. 2, Jalan SCI 2/2, Bandar
Sunway Ipoh, 31150 Ipoh, Perak Darul
Ridzuan, Malaysia

Property Use: hypermarket
Net Lettable Area: 181,216 sq. ft.

Average Occupancy Rate (Eight Months
Ended 28 February 2010): 100.0%

Key Statisticy
Land aren 354994 5. 5.
Cirpss Floor Area 163 AUHE 2q. fr.

Title

Year of completon

MNumber of
tenancies
Age of building

Car parking baye
{non-incoms
peneraling)

9% year lease; a parcel of land held under T 2582 18 Lot 331232 in Mukim of
Hulu Kinta, Diatrict of Kirta, State of Terak (expiring on 22 February 2100)

2003

3 years

400
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(i)

'THE PROPERTIES (Corit’d),

Description

SunCity Ipoh Hypermarkel is a single-storey hypermarket in Sunway City Ipoh, covering
181,216 sq. ft. of Net Lettable Area. The Sponsor designed and purpose-buill SunCity Ipoh
Hypermarket to the specifications of the original and current sole tenant, GCH, a major
hypermarket and retailer chain operaling under the “Giant” brand in Malaysia, Singapore,
Indonesia and Brunei Darussalam. In addition to operating the Giant Hypermarket at the
property, GCH also sublets floor space to a numnber of smaller tenants who are complementary
to the hypermarkel. GCH solely manages the subleasing arrangements.

Cpened in 2005, the hypermarket is located in Sunway City Ipoh township, a development of
the Sponsor, in collaboration with the State government. Sunway City Ipoh was launched in
1996 and is being developed to replicaie many of the key features of thc Bandar Sunway
iownship. Sunway City Ipoh is the first township in the surrounding area. It is conveniently
localed near an exit point of the North-South Expressway that connects Kuala Lumpur to
Penang. The township is planned to include approximately 3,000 residential and commercial
properiies by 2018, 1,320 of which have been built by the Sponsor. The township offers a
diverse mix of retail, office, enlteflainment, hospitality and residential properties. The
township includes the Lost World of Tambun theme park as well as the luxury Banjaran
Hotsprings Retreat.

The future development of Sunway City Ipoh township will be modclled after the Sunway
Inteprated Resort. The next phase of the township project involves the development of the
154-room Lost World Hotel and an additional 220 townhouses 1o be launcbed by mid-2010.
Like Bandar Sunway, Sunway City Ipoh is expecled 1o create synergies and cross-promotion
opportunities between the various Sunway properties within Sunway City Ipoh, which is
expected to support and grow the eustomer base of SunCity Ipoh Hypermarkel.

Cowmpetitive strengths of SunCity Ipoh Hypermarket

s The SunCity Ipoh Hypermarket is positioned as part of the Sunway City Ipoh
development, with approximately 1,320 residential and eommercial properties n
close proximily to the hypermarket and an approximately 1,680 residential and
eommercial properties planned in future.

. The property is lenanled by a leading retail grocery chain, GCH, a leading retailer
with a stable and established track record.

. The population of the catchment area of the SunCity Ipoh Hypermarkel is expected
to grow rapidly and bave good purchasing power, generally coming from an upper-
middle class demographie.

. Sunway City Ipoh is earmarked by the Perak State government as an area for the
development of tourism, recreation and education in the Ipoh area,

. The major tenant maintains a eomplementary tenant mix of specialty retail sublenants
to eomplement the main hypermarket.

. The SunCity Ipolh Hypermarkel is readily accessible via the North-South
Expressway.

The remainder of this page has been intentionally left blank
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{iii)

(iv)

Tenancy agreement

The tenancy agreement originally dated 28 April 2005 and supplemented on 26 March 2007,
provides for the (enant, GCH, to acl as operator of the Giant Hypermarket located on the
property in Ipoh, Malaysia. The term of the agreement is six years (comprising two
consecutive lerms of three years each) from 28 April 2005 with a lenant oplion to renew for
two addilional consecutive terms of three years each,

The monthly rental rate is a function of the Gross Floor Area which includes the building but
not the outdoor cafe, ouldoor walkway or parking bays. The monthly rental ratc for the first
two years (28 April 2005 to 27 April 2007) was calculated at RM1.05 per sq. ft. The third
year's monthly rental rate (28 April 2007 to 27 April 2008) was calculated at RM1.70 per sq.
ft. due to a trigger in the tenancy agrecment whereby rent increased from RM1.05 per sq. ft. in
the event the tenant’s gross sales cxeeeded RM48 million during the first two years of (he
tenancy. The monthly rental rate for years four through six (28 April 2008 to 27 April 2011) is
calculated at RM1.87 per sq. fi. In the event GCH chooses lo exercise the option for the
following three-ycar term, the tenancy provides for a fixed increase of 10% above the rent
payable during the guaranteed term. Rental rates during the third term will be based on an
additional 10% increase over the rental rates of the second term. The tenancy includes free use
of the 400 car parking bays located on the property.

GCH is responsible for payment of all utilities. In addition, GCH is obligated to ensure the
security, upkcep and maintenance of the entire exterior, interior, filtings and fixtures of the
Property. GCH provided a three months rental and utilities deposits.

Both parties enjoy a right of termination should the property become unfit for occupation due
{o fire, lightning, riol, civil commotion, natural disasier or other unforescen causes. The parties
are given 30 days to examine (he extent of such damage and use their best efforts to repair the
damage. With the exception of certain parts of the retail area of the Property, GCH may not
sublet or otherwise part with the actual or legal possession of the Property except with the
lessor’s writien consent. Pursuant to the supplemental agreement dated 26 March 2007, the
lessor granled permission for GCH lo sublet approximately 3,060 sq. fi. of the car park space
for the huilding of a showroom.

Competition
There are four hypermarkets m Ipoh, three of which are operated by Tesco, with additional

hypermarkets expecied in various parts of Ipoh city. SunCity Ipoh Hypermarket is (he only
hypermarket localed within Sunway City Ipoh.

The remainder of this page has been intentionally left blank J
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6.7

6.7.1

6.7.2

TATLSOFTHEPROPERTIES { C’ong d). -

Hospitality Properties
Overview

The Hospitality Properties consist of three botels — Sunway Resorl Hotel & Spa, Pyramid Tower Hotel
and Sunway Holel Seberang Jaya. Sunway Resort Hotel & Spa is a five-star hotel primarily serving
business and upper-class leisure customers. Pyramid Tower Hotel is a four-star botel primarily aimed at
value-conscious business and leisure travcllers. Sunway Holel Seberang Jaya is a four-star hotcl aimed
at serving business travellers.

The Hospitality Properties have been indirect beneficiaries of the Govemnmenl's recent lourist
promotion. Malaysia offers a range of travel options, from meelings, incentives, conventions and
exhibitions {or MICE) travel to beach holidays and the Governmenl is committed to supporting an
industry that is a key generator of foreign exchange. In June 2009, state news agency Bemama reported
that Tourism Malaysia is embarking on a three-year project to collect markct data on bealth tourisim, as
the couniry seeks to increase (he number of people visiting the country for medical reatment. The
Prime Minister, Datuk Seri Najib Tun Razak's call to tap inlo the health and medical tourism industry
o promote Malaysia as a medical tourism destination globally will also influence this segment
positively.

The Hotel Manager has recenily becn pursuing an appressive sales stralepy by engaging in direct
selling efforts both in Malaysia and abroad, most notably in the Asia Pacific and Middle East, which
draws a significant number of visitors. The Holel Manager has participated in sevcral inlernational
trade sbows in 2009 in cities such as Melbourne, Frankfurl, Bangkok, Moscow and Barcelona.
Participation in these trade shows has gamcred interest in both rooms and MICE segments.

The Hotel Manager has employed an upgraded sales system thal gives oecupaney and demand
projeetions in real-time and allows the staff to detcrmine the most favourable rates. In addition, the
Hotel Manager inereased direetl sales via the hotels’ websites afier making significant investments in
the hotels’ websites. The online booking facility for the Hospitality Properties was revamped in 2007
with the implemeniaiion of a global distribution system, (or GDS), which provides inicrconnected
travel distribution technologies and services for thousands of travel eompanies worldwide, including
iravel agencies, eorporations, travel suppliers and travel Web sites. Holel reservations through GDS
allow travel agents to search and shop for hotel rooms on a real-time basis.

The Manager believes that marketing the two holels localed in Bandar Sunway as a “destination” that
includes all the facilities and attractions of the entire township, such as Sunway Pyramid Shopping
Mall and the Sunway Lagoon, has facilitated the recognition of the Sunway Inlegrated Resorl as one of
the top tourist atiractions in Malaysia. In addition, medical tourism is a growing market in Malaysia
and the Hotel Manager plans to work with Sunway Medical Centre to markel its services.

The Manager believes the acquisition of Hospitality Properties by Sunway REIT follows a global trend
to separate hotel ownership from holel operation, allowing hotel managers 1o focus on hotel operation
and brand extension, while the owners are able o focus on asset ownership and growth opportunitics.

Hospitality cceupancy and income

For the eight months ended 28 February 2010, the occupancy rates for the Sunway Resort Hotel & Spa,
the Pyramid Tower Hotel and the Sunway Hotel Seberang Jaya were 66.1%, 79.2% and 76.7%,
respectively, For the month ended 28 February 2010, the Hospitality Properties constituted 32.5% of
the lotal revenue from the Properties, with Sunway Resort Hotel & 8pa, Pyramid Tower Holel and
Sunway Holel Seberang Jaya constituting 59.6%, 30.1% and 10.3%, respectively.
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Set forth below is ccrlain key information relating to the Hospitality Properties for the year ended 30

June 2009:

Property Land area  Number of rooms  Average Daily Rate RevPAR
{(sq. ft.) (RM) (RM;

Sunway Resort Hotel & Spa......... 376,274 439 409%1 249
Pyramid Tower Hotel ................... 82,713 549 246 194
Sunway Hotel Seberang Jaya........ 46,220 202 153 121
Total 505,207 1,190

Note:

() Average Daily Rate and RevPAR af Sunway Resort Hotel & Spa are calculated on the basis of 439 guest

rooms ond exclude the three villas ar the property.

Set forth below is cerain financial information relating to the Hospitality Properties for the year ended
30 June 2009 and eight months ended 28 February 2010:

Year ended 30 June 2009 Eipht months ended 28 February 2010
Taotal Total
Hospitalily Other Hospitalily Qther
Property Revenue Income  Expenscs EBITDA Revenue Income  Expenses EBITDA
(RM (RM (RM (RM (RM (RM {(RM (RM
millions}) millions) millions) millions) millions) millions} millions) millions)
Sunway Resornt
Hotel & Spa...... G6.8 59 7.6 311 68.4 35 480 239
Pyramid Tower
Hotel ... 47.5 23 21.7 221 126 .6 19.5 14.7
Sunway Hotel
Seberang Jaya... 16.3 0.5 120 4.8 11.3 03 8.4 32
Total 160.6 8.7 1113 58.0 112.3 5.4 759 41.8

The hotels Incated in Bandar Sunway enjoy signifieant revenue eontribution from eorporate eustomers
as a result of the Hotel Manager's marketing efforts, the altraction of the Sunway Pyramid Convention
Cenire and the Office Properties. The table below scts forth the percentage of revenue gencrated by
each hotel based on room revenue contribution for the month ended 28 February 2010 from corporate
eustomers and leisure/other customers:

Hotel Corporate Customers  Leisure/Other Customers

(%) (%)
Sunway Resort Holel & Spa ..o oo 591 40.9
Pyramid Tower Hotel ............. 797 203
Sunway Hotel Scherang Jaya.. ..o 64.0 36.0

6.7.3  The Hotel Master Leases
The Trustee as lessor and SRH as Lessee and the Manager have entered into a lease agreement dated 26
May 2010 (thc “SRH Master Lease”) for the lease of the Sunway Resort Hotel & Spa and Pyramid
Tnwer Hotel upon the terms and conditions set out in the SRH Master Lease.
The Trusiee as lessor and SHSJ as Lessee and the Manaper have eniered into a lease agreement dated
26 May 2010 (the “SHSJ Master Lease”) for the lease of the Sunway Hotel Seberang Jaya upon the

{erms and eonditions set out in the SHSJ Masier Lease.

Please refer to Section 16.4 of this Prospectus for details on the Hotel Master Leases.
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6.7.4

Hotel Management Agreement

SRH and the Hotel Manager have entered into a hotel management agreement dated 1 July 2003 (“SRH
Hotel Management Agreement”) whereby SRH has appointed the Hotel Manager 1o manage the
Sunway Resort Holel & Spa and Pyramid Tower Hotel. A supplemenia) agreement will be entered into
between SRH and the Hotel Manager on the Completion Dale 10 amend certain terms and conditions of
the SRH Hotel Managemeni Agreement o incorporate primarily certain provisions required in the SRH
Master Lease Lo be incorporated into the SRH Hotel Management Agreement.

SHSJ and the Hotel Manager have entered into a hotel manageinent agreement dated 1 October 2008
(“SHSJ Holel Management Agreement”) whereby SHSJ has appointed the Hotel Manager 1o manage
the Sunway Hotel Seberang Jaya. A supplemental agreement will be entered into between SHSJ and
the Hotel Manager on the Completion Date to amend certain terms and conditions of the SHSJ Hotel
Management Agreement to incorporate primarily certain provisions required in the SHSJ Masier Lease
io be incorporated into the SHSJ Hotel Management Agreement.

For more details on these agreements, please refer to Section 16.5 of this Prospectus.

The remainder of this page has been intentionally left blank
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6.7.5  Sunway Resort Hotel & Spa

Address: Persiaran Lagoon, Bandar Sunway,
46150 Petaling Jaya, Selangor Darul Ehsan,
Malaysia

Property Use: five-star hotel

Rooms: 439 guest rooms and three villas

Average Occupancy Rate, excluding
three villas (Eight Months Ended 28
February 2010): 66.1%

" Key Statistics

Land crea 3706274 sq. (1.
Crross Floor Adsa 1,050 497 s, 1.
Tithe 90 year lease, expiring 2097, two parcels of land - PN

942 Lot 35 and PN 94938 Lot 51173, buothy i the town of
Sunway, District of Pelaling, State of Selanpor (expinng
an 1 Apnil 2090

Year of complation 15997 (Sunway Besom Elotel & Spa)
2004 {three villas)

Ape of buiiding 13 wears (Sunway Hesart Hotel & Spa)
s years {three villas}

Car parkzne havs More than &40
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(i) Description

The Sunway Resort Holel & Spa is 19-storey five-star holel in Bandar Sunway with 439 guest
rooms and three villas. The facilities available at Sunway Resort Hotel & Spa include in-reom
high-speed Inlemet access, swimming pools, conventinn and banquet facilities, restaurants
and lounges, room service and parking facilities. The hotel offers recreational and
enlerlainment facilities, including access to sports and spa facilities as well as close proximity
lo award-winning Sunway Lagoon and Sunway Pyramid Shopping Mall. In 2007 and 2008,
the hotel underwent a floor-by-floor renovalion at a cost of approximalely RM40 million. The
upgrades made to the hotel include the renovation of the club rooms, suites, and theme suites,
as well as the upgrade of 299 guest rooms to higher rate premier guest reoms.

SRH also operates the Sunway Pyramid Convention Centre, one of the largest convention
centres in Malaysia, which can accommodate up to 4,000 persons for a variety of events. The
liotel features an internationally recognised dance music club franchise, Euphoria by Ministry
of Sound, under a seven-year contract.

(i) Competitive strengths of the Sunway Resort Hotel & Spa

. The hotel is well positioned within Bandar Sunway wiih direct links to Sunway
Pyramid Shopping Mall, Sunway Pyramid Convention Centre, Pyramid Tower Hotel
and Sunway Lagoon, with universities, offices, a medical centre and diverse food and
beverage choices close by.

. The hotel is readily accessible via the New Pantai Expressway, Damansara Puchong
Highway, KESAS Expressway, North Klang Valley Expressway and the Federal
Highway.

. A hve-star intemational standard hotel with a full suile of services including direct

aecess (o the award-winning Mandara Spa.

. Function and meeting rooms are available in the hotel to accommodate events such
as graduation ceremonies, conventions, banquets as well as business meetings and
training evenis.

. The hotel benehits from the recognition and reputation of the “Sunway” brand name,
appealing to both domestic and international 1ourists. The quality and standard of the
hotel has been recognised by numerons awards including the Hospitality Asia
Platinum Award - Best Five-Star MICE Hotel Award (2005 and 2007) and the
Tourism Malaysia — Best Five-Star Resort Award (2004, 2005 and 2007).

. The hotel enjoys a strong corporate customer base with many business travellers to
Petaling Jaya and Shah Alam choosing to stay al the hotel.

(iii) Occupancy and rooemwn rate information (excluding three villas)

The following table sets forth key information relating to nccupancy and room rates:

Average  Average
Available  Qccupie  Occupancy Daily
Periad rooms d rooms Rate Rate RevPAR
(%) (RM) (RM)
Year ended 30 June 2007 ..., 135,165 100,122 74.1 302 224
Year cnded 30 June 20080 ....oovos 117,161 91,372 78.0 384 300
Year ended 30 June 2009.........ccceeeeeee 149,999 91,431 61.0 409 249
Eight months ended 28 Febreary 2010... 106,677 70,557 66.1 397 263
Nate:
(1) Average Occuponcy Rate and RevPAR increased in the year ended 30 June 2008 due to the

temporary unavailability of an average of 120 guest rooms (at ony given period) during the
hoicl s refurbishment and upgrade 1o higher-rate premier rooms before stariing to revert to a
normol path of growth in the year ended 30 June 2009.
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(iv) Competition

The Sunway Resort Hotel & Spa is located in the Klang Valley, where there are a limited
number of five-star resort style hotels. Holels in the immediate vicinity of the Sunway Hotel
Resort & Spa are predominantly stand-alone holels, with only a few being par of a mixed
development. Compeltition for the Sunway Resort Hotel & Spa comes primarily from Petaling
Jaya Hilton Hotel, Grand Dorsett Subang Hotel and Holiday Villa Hotel & Suites Subang. In
addition, Sunway Resort Hotel & Spa is also in compelition with other hotels such as the One
World Hotel in Bandar Utama and the Palace of the Golden Horses within the Mines Resorl
City in Serni Kembangan,

L The remainder of this page has been intentionally left blank
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6. DETAILS OF THE PROPERTIES (Cont’d)

6.7.6  Pyramid Tewer llotel

Address: Persiaran Lagoon, Bandar
Sunway, 46150 Petaling Jaya, Selangor
Darul Ehsan, Malaysia

Property Use: four-star hotel

Rooms: 549 guest rooms

Average Occupancy Rate (Eight
Months Ended 28 February 2010:

79.2%

Eoy Biatistica

Qross Fleor Area A50,838 5. 1. straka Loor avea (Revels 110 M)

Tile 09 wear lease: strata Vitle ne. PN 17415810171, Parcel
Mo 1, Building Moo b1 rogerther with Accessory Farcel
Moz, Al to AS47 (inclosive), Lot Mo 62060, Towe of
Sunway, Listricr of Petaling, Swate of Selanger {expiring
on 21 Febmary 21023

¥ear of complenon 200
Age of building & years
Car parking bays More than 331
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Description

Pyramid Tower Hotel is a nine-storey, four-star holel in Bandar Sunway, with 549 guest
rooms. The facililies available at Pyramid Tower Hotel include in-room high-speed Intemel
access, business centre, restaurant and lounge, room service and parking facilities. The hotel
offers recreational and entertainment facilities, including access to sports and spa facilities as
well as close proximity to Sunway Lagoon and Sunway Pyramid Shopping Mall.

The Pyramid Tower Hotel offers a business centre, a 400-seat restaurant and a 100-seat lounge
and hotel guests have access to the amenities offered al the five-star Sunway Resort Hotel &
Spa, which is adjacent and linked to the Pyramid Tower Hotel.

Competitive Strengths of the Pyramid Tower Hotel

) The hotel is well positioned within Bandar Sunway with direct links to Sunway
Pyramid Shopping Mall, Sunway Pyramid Convention Centre, Sunway Resort Hotel
& Spa and Sunway Lagoon, with universities, offices, a medical centre and diverse
food and beverage choices close by.

. The hotel is readily accessible via the New Pantai Expressway, KESAS Expressway,
Damansara Puchong Highway, Federal Highway and the Nonh Klang Valiey
Expressway.

. Hotel guests are able to enjoy the additional facilities at the neighbouring five-star

Sunway Resorl Hotel & Spa.

. The hotel benefits from the recognition and reputation of the “Sunway” brand name,
appealing 10 bolh domestic and inlernational lourists.

. The hotel enjoys a strong corporate customer base with many busincss travellers 1o
Petaling Jaya and Shah Alam choosing to stay al the hotel and is an atiractive
alternative to the Sunway Resorl Hotel & Spa.

Occupancy and room rate information

The following table sets forth key information relating (o occupancy and room rates:

Average Average

Available Occupied Oceupaney Daily
Perind rooms rooms Raie Rote RevPAR
(%) (RMD) (RM)
Year ended 30 June 2007 ... 195337 165,614 6.8 174 151
Year endeil 30 June 2008 198,006 162,563 82.1 223 183
Year endel 30 June 2009 197465 155,700 78.8 246 194
Eight months ended 28 February 2010.... 131,463 104,113 79.2 254 201

Competition

The Pyramid Tower Hotel's major competitlors in the four-siar hotel markel include the
Boulevard Hotel, Summit Hotel, Holiday Inn Glenmarie, Eastin Holel and the Empire Hotel,
which is expected to be completed m 2010.

The remainder of this page has heen intentionally left blank

96




Company No. 806330-X

6. DETAILS OF THE PROPERTIES (Cont’d)

.77  Sunway Hotel Seberang Jaya

Address: 11, Lebuh Tenggiri 2, Pusat
Bandar Seberang Jaya, 13700 Perai, Pulau
Pinang, Malaysia

Property Use: four-star hotel

Rooms: 202 guest rooms

Average Occupancy Rate (Eight months
ended 28 February 2010): 76.7%

Key Statistics

Land area 46,220 sq. f1.

Gross Floor Area 174,800 sq. ft.

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

Year of completion 1697

Age of building 13 years

Car parking bays 64
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SUNWAY REIT PROSPECTUS

Description

The Sunway Holel Seberang Jaya is a 17-storey, four-star hotel in Pusat Bandar Seberang Jaya
with 202 guest rooms. The hotel’s amenities include a health and filness centre, inlemet
access, two loungcs, a restaurant, a ballroom and eight fuoction rooms. The hotel also leases
and manages the 32,292 sq. ft. Sunway Camival Convention Centre which, al a sealing
capacity of 1,200, is the largest oo the mainland of Penang,

Sunway Holel Seberang Jaya primarily serves business travellers seeking to access the
industrial hubs and commercial zones located on Penang’s mainland. Pusat Bandar Seberang
Jaya is a township consistiog of office buildings, factories aod residential properties. Sunway
Hotel Seberang Jaya is located approximately 100 meters from the Sunway Carnival Shopping
Mall. The hotel is also near the access point to Penang Island, one of Malaysia’s top lourist
destinations.

Competitive strengths of Sunway Hotel Seherang Jaya

» The hatel is close to industrial parks, namely Seherang Jaya Industrial Park, Prai
Industrial Park, Bukit Tengah Industrial Park, Bukit Minyak Industrial Park and
Kulim Hi-Tech Park.

. The hotel enjoys a strong corporate customer base with many business travellers to
the nearby industrial areas choosing 1o stay at the hotel.

. The hotel is the only four-star holel in the vicinity and the highest graded hotel on the
mainland of Penang.

. The hotel is within walking distance 1o Sunway Camival Shopping Mall and Sunway
Carnival Convention Centre, an attractive feature for travellers attending events at the
convention cenire.

. The hotel is readily accessible via the North-South Expressway and East-West
Expressway.

. The hotel benefits from the recognition and reputation of the “Sunway’ brand name,

appealing to both tourists and business travellers,
QOccupancy and room rate information

The following 1able sets forth key information relating to occupancy and room rates,

Average Average

Available  Qccupicd Qccupancy Daily
Period rooms rooms Rale Rale RevPAR
(%) (RAD) (RM)
Year ended 30 June 2007 73,730 57912 785 44 113
Year ended 30 June 2008 73932 60,063 81.2 152 124
Year ended 30 June 2009 73,730 58,129 8.8 153 121
Eighl months ended 28 February 2010........ 49,086 37,646 76,7 158 121

Competition

Sunway Hotel Seberang Jaya is the only four-star hotel in the mnainland of Penang. Other
hotels in mainland Penang include the three-star Pearl View Hotel in Builterworth and Lhe
three-star Summit Hotel in Bukit Mcrtajam. There are however many five-star and four-star
hotels available on Penang Island that are in direct competition with Sunway Hotcl Seberang
Jaya. The competitors, however, cater primarily te visitors to Pcnang Island. The hotels on
Penang Island cater to both corporate and leisure customers and offer packages and additional
facilitics to altraci customers.
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6.8

6.8.1

Office Propertics

Overview

The Office Properties consist of Menara Sunway and Sunway Tower. Menara Sunway is a 19-storey
office building localed in Bandar Sunway. Sunway Tower is a 33-storey office tower located in the
Golden Trangle/Central Business District within Kuala Lumnpur city centre.

Sel forth below is the Net Lettable Area of the Office Properties:

Property

Net Lettable Area

Menara Sunway
Sunway Tower
Total

{sq. I't.)
268,978
268,412

537,3%0

Set forth below is cerlain financial information relating 1o the Office Properties for the year ended 30

June 2009 and the eight months ended 28 February 2010:

Year ended 30 June 2009 Eight months ended 28 February 2010
Total Total

OfTice Other Oflice Other
Property Revenue income  Expenscs EBITDA  Revenue incom¢  Expenses  EBITDA
"M (RM (RM (RM (RM (RM (RM (RM
millions) millions) millions) millions)  millions) millions) millions) milligns)
Menam Sunway ... 13.0 - 48 8.2 89 14 EN 6.6
Sunway Tower........... 12 - 4.0 32 1.2 - 32 8.0
Total 20.2 - 8.8 114 20.1 1.4 6.9 14.6

The table below sets forth the mix of lenants of the Ofhice Properties by the principal nature of their
businesscs. It shows (he percentages of Net Letlable Area and Gross Rental Income by category of the

tenant for the month ended 28 February 2010.

Percentage of Net Lettable  Perceniage of Gross Rental

Trade Area Income
$0; (o)

Consultancy {01) 8 Bas)...c.eceoceeeecereeeeareecae 32.1 383
Communicalions. ... veisnieinsneesieenes 18.4 17.3
Management scrvices 10.6 10.5
Propenty -...coecoeeeeeeeene 19 B.3
Construction .... 5.8 57
Medical............ 4.9 3.6
Others. 16.3 6.3
Vacancy........... 4.0 -
Total 100.0 100.0

The remainder of this page has been intentionally left blank
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6.M4.1  Nenara Sopway

Address: Jalan Lagoon Timur, 46150
Bandar Sunway, Petaling Jaya, Selangor
Darul Ehsan, Malaysia

Property Use: office space

Net Lettable Area: 268,978 sq. ft.

Average Occupancy Rate (Eight Months
Ended 28 February 2010): 97.7%

Key Statislics

Land area 03305 5. 1
{rross Floor Area 654,783 s¢, f (include 200,094 sq. 11 car park)
Title SO wear lease; a parcel of Tand held wnder PN 17105 Lot

CITOD. Town of Sumway, Dhistnict of Petaling, State of
Selangor (expiring on 1 April 2007)

Year o counpletion 1943

Age of building 17 vears
Mumber of tenancies 36

Car porking bays More thar 640
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(i)

(iid)

(iv)

Description

Menara Sunway is a 19-storey office building in Bandar Sunway with a Net Lettable Area of
268,978 sq. fi., consisting of a main tower and an annex, with more than 660 car parking bays.
Unlike a standalone office building, Menara Sunway is marketed as an office enviromment
where its tenants can take advantage of the convention centre and the surrounding hospitality,
leisure and retail oplions offered by the Sunway Integrated Resonl.

Competitive strengths of Menara Sunway

e Menara Sunway is well positioned within Bandar Sunway in close proximity to Sunway
Pyramid Shopping Mall, Sunway Pyramid Convention Centre, Sunway Resort Hotel &
Spa, Pyramid Tower Hotel, Sunway Lagoon, universities, offices, 2 medical centre and
diverse food and beverage choices,

¢ It is located in close proximity to highly populated suburbs such as Petaling Jaya,

Puchong and Subang Jaya, with reduced travel time compared 1o a commute to central
Kuala Lumpur.

s It is readily accessible via the New Pantai Expressway, KESAS Expressway, Damansara
Puchong Highway, Federal Highway and the North Klang Valley Expressway.

s It offers a unique office environment benefiting from the amenities of the nearby Sunway
Integrated Resorl.

« It enjoys a close relationship with the Sponsor and Sponsor-related tenants and blue-chip
non-Sponsor major lenants such as Maxis and Merck.

Average Occupancy Rate and average monthly rental

The following table sets forth information on the Average Occupancy Rate and average
monthly renial {excluding service charges) per rented square foot.

Avcrage monihly renial

Average  (excluding service charges) per

Period Ocecupancy Rate rented sq. [t of NLA
(™) (RM)

Yoear ended 30 June 2007 ... 88.6 246
Year ended 30 June 2008 24.0 2719
Year ended 30 June 2009 913 322
Eight mombs ended 28 February 2010..................... 917 3.29

Tenant profile

Menara Sunway has a high quality tenant mix, with 31 tenants as of 28 February 2010. The
majority of the lenaneies are with entities owned by or affiliated with the Sponsor, which
occupied approximately 67.5% of the Net Lettable Area and contributed approximately 73.9%
of Menara Sunway's Total Office Revenue for the month ended 28 February 2010. As of 28
February 2010, other major tenants of Menara Sunway included Maxis Mobile Sdn Bhd and
Merck Sdn Bhd.

The remainder of this page has been intentionally left blank
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As of 28 February 2010, Menara Sunway was rented (o a total of 31 tenanis under a total of 36
tenancies. The table below sets forth certain informalion relating to he ten largest tenants by
Gross Rental Income for the month ended 28 February 2010.

Percentage

ol Mcpara

Sunway’s

Gross

Tenancy expiry Rental

Tenanl Trade dale Income
(%)

Sponsar Properly 3] December 2010 18.0
SMSB e Management Scrvices 31 December 2010 14.2
Maxis Mobile Sdn Bhd ..., ...... Communications 14 day 2012 15.1
Sunway Constroction Sdn Bhd ................ Construction 31 December 2010 88
Sunway Shared Services Centre Sdn Bhd.......  Management Services 31 December 2010 88
Merck Sdn Bhd.....cocece e Medical 31 August 2010 B0
Dekon Sdn Bhd.ceiiceeninines Construction 31 December 2010 36
Sunway Computer Services Sdn Bhd Technology 31 December 2010 3.2
Sunway Leasing SdnBhd ..o Leasing, 31 Decomber 2010 3.2
Sunway Markding Sdn Bhd ....occsvenaerins Trading 31 Decomber 2010 31
Other tenanis e semne e 14.0
Total 100.0

The top 10 tenancies shown above have an aggregate Net Lettable Area of 228,418 sq. il
{v) Trade sector analysis

The table below sets forth the mix of lenants of Menara Sunway by the principal nature of
their businesses. It shows the percentages of Net Lettable Area and Gross Rental Income by
catcgory of business for the month ended 28 Fehruary 2010. The larpest group of tenanis is in
ihe management serviees sector,

Percentage of Net Percentage of Gross

Trade Lettable Area Renial Income
(%) (%)

Management services 21.1 229
Property . 15.7 18.0
Coimnunication 17.8 15.1
Construction 1.7 125
Medical 9.9 8.0
29 12

29 12

29 il

Other rdeS e 13.7 14.0
Vacaney ..o, 1.4 -
Total 100.0 100.0

(¥i) Tenaney expiries and renewals

The following table sels forth information on tenancies that have expired and those that have
been renewed by (he existing tenants during the periods indicated:

Number Renecwal Renewal

ol  rateby total rate by

Number NLA of expired NLA of number of

of expired cxpired  tenancies expired expired

Period lcnancies  lenancies renewed tenancices tenancies
(sq. f1.) (%o) (%)

Year ended 30 June 2007 ... 13 59,391 8 55.4 61.5
Year ended 30 Junc 2008 .. 25 157,233 25 100.0 100.0
Year ended 30 Junc 2009 ..o, 10 50,384 10 100.0 100.0
Eight months ended 28 February 2010... 3 37129 8 103.0 100.0
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The 1able helow sels forth information relating to tenancies that will expire during the periods

indicaled:

Total Expiring Average monthly
number of NLA of lenancies as a rental {excluding
expiring expiring percenlage of service charges) of
Period tenanties tenancies (olal NLA expiring tenancies
(sq. It.) (%) (RM/sq. ft.}
Year ending 30 June 2010.............. 2 4,527 1.7 235
Year ending 30 June 2011... 29 212,086 78.8 344
Y ear ending 30 June 2012... 3 42285 15.7 2.63
Aler 1uly 2012 .. 2 6332 24 3.08

1T R, 36 265,250 98.6

(vii) Parking lacilities

Menara Sunway has parking faciliies comprising more than 660 car parking bays. The
parking facilities will be operated by Mega Capacity under a carpark lenancy agreement, for
which Sunway REIT will receive rental payments.

The table below sets forth certain information concerning the parking facililies as at Menara
Sunway for the periods indicated below:

Period Car park income

{RM'000)
Year ended 30 June 2007 425
Year ended 30 Junc 2008 533
Year ended 30 Junc 2009 727
Eight menths ended 28 February 2010 et 459

(viif) Tenaney Apreements

The tenancy agreements entered into for Menara Sunway are generally for terms of three ycars
wilh an oplion to renew for another one Lo two ferms of two or three years each, with rental
rate adjustments to prevailing market rates at the expiry ol each term.

Al the time of eniering into a tenaney, tenants al Menara Sunway are required lo provide a
securily deposit of approximately two to three months’ rent. Security deposits are unsecured
and do nol bear inlerest, Tenants generally are required (o pay their monthly rent in advauce.
Consislent wilh market praclice, rent-free periods, varying depending on market condilions
but Lypically for a one-month period at (he beginning of the lenancy, are commonty granted lo
tenants. Tenants are generally not permiticd to assign or sublet the premises, except with
approval of management.

Under the lenancies, tenants are normally responsible for payment of their own utilities.
Management [ees, however, are not paid by the tenant but are included in the rent. Tenants are
generally also responsible for repairs, as well as the payment of all other expenses relating Lo
the interior of the premises, while the landlord is generally responsible for repairing the
exterior and main structure of the building.

(ix) Competition

The closest competing office buildings to Menara Sunway are located in Subang Jaya,
including Menara Summit, Heitech Village and Wisma Consplant 1 & 2. The overall supply
of new ofTice space in Petaling Jaya has increased over the last 24 months resulling in strong
compelilion among existing landlords. In addition, several new offices have been identifted
for completion between 2010 and 2012 in the Petaling Jaya and Subang Jaya areas.
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6.3.3  Sunway Tewer

Address: No. 86 Jalan Ampang, 50450
Kuala Lumpur, Malaysia

Property Use: office space

Net Lettable Area: 268,412 sq. ft.

Average Occupancy Rate (Eight
Months Ended 28 February 2010):

95.9%

Key S1atistics

Land area 25,808 sq. 11
Ciross Floor Atea 456,004 sq. £, {inclnde 167,600 sq. 1. carpark)

| Lule Ireehald; a parcal of land held onder Garan 45213, Lot 85, Saksyen 0043, Town |
and Ihairict of Kuala Lumpar, State of Wilayah Perseluman, Kuala Lunpar

Year of 1446
complerion

Age of building 14 vzars

Wumnber of 14

ICOATCIC,

Car parkine hays  Wora than 254
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(i)

(i)

(iv)

Deseription

Sunway Tower is a 33-storey prime office building in Kvala Lumpur with a Net Letiable Area
of 268,412 sq. fl.and more than 290 car parking bays. The building was acquired by the
Sponser in November 2007 for RM 144 million. In 2009, the Spensor completed an exlensive
refurbishment of the property, at a cost of approximately RM16 million. The refurbishment
was an vpgrade of the building facade, ground floor and all other lobbies, the facilities,
securily systems and gating. The Sponsor owns an adjacent 41,040 sq. fi. parcel of freebold
land and has announced iis intention o construct an office building eon that parcel.

Sunway Tower is strategically located near the intersection of Jalan Sultan Ismail and Jalan
Ampang in Kvala Lumpur. Tbe property’s location is in an area commonly referred to as the
Golden Triangle/Central Business District and adjacent to the entry and exit points of the
Ampang-Kuala Lumpur Elevaled Highway that links to major highways within and around the
Klang Valley as well as the Dang Wangi LRT station and Bukit Nanas monorail station.

Competitive strenpths of Sunway Tower

. Sunway Tower is strategically located in Kuala Lumpur’s Golden Triangle/Central
Business District within proximity of many prime-grade office buildings,
inlernational-class four and five-star hotels, high quality amenilies and facilities
including several major shopping ccnires.

. It is readily accessible from two nearby LRT stations and the Ampang-Kuvala Lumpur
Elevaled Highway.
) It henefis from an exlensive recent refurbishment completed in July 2009, which

upgraded the building’s features and presentation, including energy saving measures.

. The effice building has high quality tenants ineluding international companies such
as Ranhill Worley Parsnns Sdn Bhd and Aleatel-Lueent Malaysia Sdn Bhd.

Averape QOccupancy Rate and averape monthly rental

The following table seis forth information on the Average Occupancy Rale and average
monthly rental (excluding service charges) per rented square fool.

Average monthly rental
{excluding service charges) per

Period Average Occupancy Rale rented sq. ft. of NLA
(%) (RM)
Year ended 30 Junc 2007 .., N.A. N.A.
Year ended 30 Junc 2008 ., 70.1 335
Year ended 30 June 2009 .. cce e 67.1 348
Eight months ended 28 February 2010............ 959 427
Nate:
(1) As Sunway Tower was ocguired by the Sponsar in November 2007, rotes preceding that month are not
available and the rates far the year ended 30 June 2008 do not reflect 12 full manths of operation.
Tenant profile

Sunway Tower has a high quality tenant inix. The major tenant is Ranhill Worley Parsons Sdn
Bhd, which occupics approximately 60.1% of the Net Lettable Area and contributed
approximately 66.1% of the Property’s Gross Rental Income for the month ended 28 February
2010.

As of 28 February 2010, Sunway Tower has a total of 10 tenants under a 1otal of 14 ienancies.
The table helow sets forth certain information relating 1o the five largest tenants hy Gross
Rental Income for the month ended 28 February 2010.
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Percentage of the

Sunway Tower’s

Tenancy expiry Gross Rental

Tenant Trade date Income

(“8)

Ranhill Worley Parsons Sdn Bhd.......... Consullancy (oil & gas) 30 June 2012 66.1

Alcatel-Lucent Malaysia Sdn Bhd Communication 31 May 2012 15.2

Alcatel-Lucent Malaysia Sdn Bhd......... Communication 30 September 2010 37

Worley Parsons Services Sdn Bhd ........  Consultancy (oil & gas) 30 June 2012 4.5

ACCA Malaysia Sdn Bhd Accounting 3| May 2010 33

Royal Danish Embassy...........c.oeenrieinns Embassy oflice 31 May 2012 28

Other tenants 44

TOIA] v e creeee e sssssse e s ereeeenes 100.0

Note:

- ACCA Malaysia Sdn Bhd hod on 26 May 2010 signed an agreement (o renew its tenancy.

The top five tenaneies shown above have an aggregate Net Lenable Area of 237,757 sq. fi.

{v) Trade sector analysis

Tbe table below sets forth the mix of tenants of Sunway Tower by the prineipal nature of their
businesses. It shows the percenlages of Net Letiable Area and Gross Rental Income by
category of business for the month ended 28 February 2010.

Perceniage of Nel Lettable Pereentage of Gross Rental

Trade sector Arcn Income
(*0) (%)

Consulancy (011 & g35) ..cvoveevveecvreerreemreecrenees 612 70.6
Communication 18.9 19.1
Accounting 33 i3
Embassy 22 28
Glove ManuMCIRCT oo 23 1.9
ConSullANCY —....cooee e ceremee e m e e pene e 1.4 1.6
Food & beverages....... 0.4 0.5
Leisure & cntertainment . 0.5 02
Vacancy ...ooveeveenrmreeenieens 6.8 -
-] L TR 100.0 100.0

{vi) Tenancy expiries and renewals

The following table sets forth information on tenancies that have expired and those that have
been renewed by the exisling lenants during the periods indicated:

Number of Renewal rale Rencwal ratc

Nuniber NLA of expired by lolal NLAof by number of

ol expired expired tenancics cxpired cxpired

Period ienancies  fenancies renewed tenancics tenancies
(. i) (%) (%)

Year ended 30 June 2007 _.............c....... - . - - -
Year ended 30 June 2008 . 3 130,750 1 6.7 3313
Year ended 30 June 2009 ... g 84.092 7 B5.1 87.5
Eighl months cniled 28 February 2610... - - - . -
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The following table sets forth information relating to tenancies that will expire during the
periods indicated:

Expiring Average monthly

Total number NLA of tenancies as a rental (exciuding

of expiring cxpiring percentage nf service charges) of

Period {rnancies tenancies total NLA cxpiring lenancies

(sq. L) (%) (Rhifxq. I1)

Year ending 30 June 2010............. I 8,868 33 4,00

Year ending 30 June 2011.........0 1 9.937 LN 4.00

Year ending 30 June 2012............. 11 230,145 85.7 440

Afer | July 2012 .............. 1 1,281 0.5 2.50
TIUBL oo eemssesssenes s eeesseeen 14 250,231 932

{vii) Parking Facilities

Sunway Tower has parking facilities comprising more than 290 car parking bays. The parking
facilities will be operated by Mepga Capacity under a carpark tenancy agreement, for which
Sunway REIT will receive rental payments.

The table below sets forth cerlain information concerning the parking facilities at Sunway
Tower for the periods indicated below:

Period Car park income

(RM’000)
Year ended 30 Junc 2008.....oo oo 141
Year ended 30 June 2009......eccoccininiceensceaenniems 269
Eight months cnded 28 February 2000 ...t 419

(viii) Tenancy apreements

The tenancy agreements entered into for Sunway Tower are generally for lerms of three years
with an oplion to renew for another one to two lerms of two or three years each, with rental
rate adjustments to prevatling market rates at the expiry of each term.

Al the time of enlering into a lenancy, tenants at Sunway Tower are required to provide a
security deposit of approximalely three months’ rent. Security deposits are unsecured and do
nol bear interest. Tenants generally are required to pay their monthly rent in advance.
Consistent with markel practice, rent-free periods, varying depending on market conditions
but typically for a one-month period at the beginning of the lenancy, are commonly granted to
tenants. Tenants are generally not permitied to assign or sublel the premiscs, except with
approval of management.

Under the tenancies, tenants are normally responsible for payment of their own utilitics.
Management fees, however, are not paid by the tenant but are included in the reni. Tenants are
generally also responsible for repairs, as well as the payment of all other expenses relaling o
the interdor of the prcmises, while the landlord is generally responsible for repairing the
exterior and main structure of the building.

(ix) Competition

Sunway Tower competes with prime offices in the Golden Triangle/Central Business District
areas, including Menara Citibank and Wisma Genling. The Golden Triangle/Ceniral Business
Districl area are expected to receive 4,684 million sq. ft. and 0.775 million sq. [, respectively,
of additional office space by the end of 2012, In addition, CapSquare, a commereial
development by Bandar Raya Developments Bhd, is located within the immediate vicinity of
Sumwvay Tower.
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ETAILS OF THE PROPERTIES (Cont’d).

Litigation

None of Sunway REIT, the Manager, the Property Manager, the Hotel Manager or the Sponsor is
currently involved in any material liligation. In addilion, to the best of the Manager’s knowledge, there
is no material litigation currently threatened against any of Sunway REIT, the Manager, the Property
Manager, the Hotel Manager, the Sponsor or any of the Properties.

Legal and regulatory compliance

Sunway REIT will be subject to the Faclories and Machinery Act, 1967, the Street, Drainage and
Building Act, 1974, the Fire Services Act, 1988, the Electricity Supply Act, 1990, the Gas Supply Act,
1993 and other applicable laws and regulations. Requirements under these laws and regulations include
(i) ensuring all machineries, lifts, escalators, steam boilers and tanks of the Properties comply with the
Faciories and Machinery Act, 1967; (i) obtaining the fire certificate, renewable annually, for each
Property under the Fire Services Act, 1988; (iii} obtaining a license for use and registering installation
with the Energy Commission of Malaysia under the Electricity Supply Act, 1990; and (iv) obtaining
from the Energy Commission of Malaysia a license for the supply of gas through gas pipelines. Prior to
making any alterations or additions 1o a Property, relevant regulalory approvals must be obtained under
the Street, Drainage and Building Act, 1974. In addition, the operator of the Hospitality Properties is
required 1o register the Hospitality Properties as a tourist accommaodation premises under the Tourism
Industry Act, 1992,

Sunway REIT’s operations are also subject to various environmental laws. Historically, the Manager
lias operated the Properties, and going forward the Manager will continue to manage them, in
compliance with applicable environmental laws and regulations, including those relating to wasile
disposal, water pollution control, air pollution control and noise control. None of the Sponsor or the
Properties’ tenants has ever received any matenal fines or penallies associated with the breach of any
environmeutal laws aud regulations. Please refer to Section 5.1.27 of this Prospeetus for the risk factor
on “Sunway REIT is subject lo various environmental regulations thal could adversely affect Sunway
REIT’s operations and finaneial condition™.

SPSB is currently pursuing with the Malaysian Highway Authority for the issuance of the certificate of
fitness (“CF”) for the ramps on New Pantai Expressway (“"NPE"} (from Kuala Lumpur direction)
which leads into Sunway Pyramid Shopping Mall. SPSB has already obtained the CF for the NPE
ramps (from Subang direction). The Management expects that the CF will be obtained by June 2010.

Restrictions in interest and encumbrances

FPursuant 10 Section 5 of the Malaysian National Land Code 1965 (“NLC™), a “restriction in interest”
means “any limitation imposed by the State Authority on any powers conferred on a registered
proprietor by Part Nine, or on any of his powers of dealing under Division 1V, and any like limitation

imposed under any previous land law.”

Under Part Nine of the NLC, a registered proprietor has the power to sub-divide, partilion and
amalgamale any alienaled land with the approval of the State Director or Land Administrator,

Under Division IV of the NLC, a registered proprietor has the power to deal with any alienated land i.e.
transfers, charges, leases ete.

Generally, a restrietion in inlerest on an issue document of title reads as follows:

“The land herein described shall not be sub-divided, transferred, charged, leased, sub-leased or dealt
with in any way whatsoever without the written consent of the State Autharity.”

If there is such restriction in iuterest endorsed on the issue doeument of title, written conscnt from the
State Authority wmust first be obtained and presented together with the instnnnents of dealing.
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“Encumbrances” are not defined under the NL.C, bul generally it encompasses interests in land which
may be registered, as per Lord Diplock in the case of Damodaran v Choe Kuan Him {1979} 2 MLJ
267, These interests include any form of legal, equilable or security interests, ineluding but not limited
to any morigage, assipnmenl of receivables, debenture, lien, charge, pledge, title retention, nght 10
acquire, security interest, hypothecation, options, rights of first refusal, any preference arrangement
(including title transfers and retention arrangements or otherwise), caveats and any other encumbrance
or condition whatsoever or any other arrangemcnt having similar effect.

As such, any dealings with an encumbered land may first require that these encumbrances be removed,
unless consent from the party who has eneumbered the land is obtained.

The following table sets forth the restrictions in interest and encumbrances upon each of the Properties
as of LPDX:

Property

Restrictions in Interest

Encumbrances

Sunway Pyramid
Shopping Mall

Sunway Carnival
Shopping Mall

SunCity lpoh
Hypermarket

& Spa

Pyramid Tower
Hoiel

Sunway Hotel
Seberang Jaya

Mcnara Sunway

Sunway Tower

Sunway Resort Holel

This alicnated land cannot be
transferred, lcased or charged unless
wilh the consent of the Statc Authority

This aticnaled land cannot be sub-
divided, ransferred, charged, lcased,
sub-lcascd or ransferred in any
manner whatsoever without the writicn
consent of the Siate Authority

This alicnated land can be transferred
or lcased with the wriiten consent of
the State Authority

This alicnated land cannot be
mransferred, leased or charged unless
with the consent of the Statc Authority

This alienated land cannot be
transferred, lcased or charged unless
with the consent of the Statc Authonity

This alicnated land cannot be sub-
divided, transfcrred, charged, leased,
sub-lcased or otherwise in any manncr
dealt with or disposed of without the
wrillen approval of the Siate Authority

This alienated land cannot be
wransferred, leased or charged uniess

with the consent of the Stae Authority

Nil

{i) Lien-holder’s caveat lodged by
CPVB Bank Berhad in relation to
Lot 32 and Lot 51175; and

(il Charged to Southern Bank Berhad
(now known as CIMB Bank
Berhad) in relarion to Lot 62059

{i) Charged 1o Public Bank Berhad

(i) Charged ro HSBC Bank Malaysia
Bhd

(i) Charged 10 OCBC Bank (Malaysia)
Berhad; and )

{i1} Lcasc over pant of the land in
favour of Tenaga Nasicnal Berhad

(i} Charged te OCBC Bank (Malaysia)
Berhad
(1) Charged to Affin Bank Berhad; and

(i1) Lcasc over part of the land in
favour of Tenaga Nasional Berhad

The Vendors have obtained all the relevant conscnts from Lhe respective State Authorities to, where
required, transfer the Properties to the Trusiee on behalf of Sunway REIT. The Trustee on behalf of
Sunway REIT has also obtained all relevant consents from (he respeciive State Authorities o register
land charges over Sumway Pyramid Shopping Mall, SunCity Ipoh Hypermarket, Sunway Resort Hoiel
& Spa, Pyramid Tower Hotel and Menara Sunway in favour of the lenders to Sunway REIT. The
Trustee on behalf of Sunway REIT has also obiained the relevant consents from the respective State
Authorities 10 register the leases of (i) Sunway Hotel Resont & Spa and Pyramid Tower Hotel in favour
of SRH; and (ii} Sunway Hotel Seberang Jaya in favour of SHSJ.
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Date of approval Property Narture of consent Remarks
22 Apni 2010 Sunway Camival Shopping  Consent to transfer  NIL
Mall and Sunway Hotel
Seberang Jaya
28 Apnl 2010 SunCity Ipoh Hypermarket  Consent to transfer  The approval shall be valid for

onc year from the date of
approval and registration of the
transfer shall also be completed
within one year from the date of

approval
13 May 2010 Pyramid Towcr Hotcl, Consent to transfer The approval shall be valid for
Sunway Resort Hotel & three years from the date of
Spa, Sunway Pyramid approval
Shopping Mall and M
Suopplng aanaMEnE  consent to charge The approval shall be valid for
nway
one year from the datc of
approval
25 May 2010 Pyramid Tower Hotel and Consent to leasc The approval granted for a | 0-
Sunway Resort Hotel & Spa year lease and shall be valid for
three years from the datc of
approval
27 May 2010 Sunway Hotel Seberang Consent o lease The approval granied for a 20-
Jaya year lease commengcing from 26
May 2010

As Sunway Holel Seberang Jaya and Sunway Carnival Shopping Mall will not be charged as security
for the Facility, the consent of the State Authority 1o creale a charge for these Properlies is not required.

In respeet of the leases over parl of the land in favour of Tenaga Nasional Berhad for Sunway Holel
Seberang Jaya and Sunway Tower, letiers of no objection for the transfer and/or charpe and/or lease of
the two properties have been obtained.

Insurance

Sunway REIT intends lo maintain comprchensive property and liability insurance policies with
coverage features and insured limits that the Manager believes are consistent with real estate industry
in Malaysia. This is expeeted to include property damage, machinery, direclors’ and officers’ liability
and public liability insurance (including personal injury)} policies. There are generally no significant or
unusual excess or deductible amounts required under such policies. Markel forces beyond Sunway
REIT’s control may nonetheless limit the scope of insurance coverage that it can obtain and its ability
to oblain coverage at reasonable rates. Certain types of losses, generally of a catastrophic nature,
natural disasters, terrorist acts, the outbreak of SARS, or any losses as a resuit there [rom, may be
uninsurable or oo expensive (o justify obtaining insurance. Please refer to Section 5.1.17 of this
Prospectus for the nisk factor on “Damage to, or other potential losses involving the Properties may not
be covered by insurance”.

The remainder of this page has heen intentionally left blank
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Historical combined financial information

The following selected historical audited combined [inancial information as at or for the years ended 30
June 2007, 2008 and 2009, and as at or for the eight months ended 28 February 2009 (unaudiled) and
28 Febmary 2010 (audiled), has been derived from the audited combincd financial statements of the
Predecessor Group. As Sunway REIT is a newly established fund, save for the Properties 10 be
acquired, it does not have any porifolio of Real Eslates and Real Estate-Related Assets and no
historical financial information bas been prepared since ils eslablishment. The selected historical
audited comhined financial information should be read in conjunction with the “Independent Audilors’
Report on the Combined Financial Statements™ as sel out in Appendix IV of this Prospectus and the
notes thereon, The combined financial statements have been preparcd in accordance with Malaysian
FRS. Investors should note that the Predecessor Group’s past operating results are not indicative of
Sunway REIT’s future operating performance.

Combined income statenents data

Eight months ended 28
Year ended 30 June February

2007 2008 2009 2009 2010

(RM'000)  (RM'000)  {RM’'000) {RM'000) {RM"00D)

< Audited > Unaudited Audited

REVETIUC it an e . 231482 331294 392,495 268,068 281,790
COSL O SA1ES .. e {51,046) (54,812) (59.273) (42,672) {40,367)
Gross profil ..cv e 180,436 276,482 333222 225396 241,423
Other income 14,213 332,637 642 432 514,504 92,745
AdminislAtYE EXPENSCS.ocvovemiieremremiaen e - {57,688) (64,138) (91,838) (63,696) {52,663)
Sclling and markeling expenses.... o (12,559) (15,904) (20,338) (13326) (13,491)
OLNEr EXPENSEES «.omcescscmer e b e e {42,530) (55,880) (39,142) (39357 {41,183)
Operating profil ... iev s 82472 473,197 804,286 623,521 226,831
Fipance costs. .. e {13,353) {27,136) (29,720) (20914) {17,660}
Profil before taX .ouwiivnrinnrieniecine e e e ran 69,119 446,061 774,566 602,607 209,171
Tncome fax s (2,582) (97.704)  (193.641) (152,314) 280,535
Profit for the yearfperiod ................coveiieies 66,537 348,357 580,925 450,293 489,706

The remainder of this page has been intentionally left blank J
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7.1.2 Combined balance shects data

As of 30 June As of 28 February
2007 2008 2009 2010
(RM’000) (RM'000) (RM'000) {RM'000)
< Audited >
ASSETS
Non-current assels
Property, plant and equipmMEnl ... ceeececeeeeeeen e 384,425 26,287 482,536 4228
Prepaid land lease payments 22,026 1,014 45,608 -
Investment propertics et e e 917,000 144,000 2,645 286
Tnvesiment in subSIdianes. . vcven e enee e eecees 10 10 10 13
Invesiment in associate 2,000 2,000 2,000 2,000
Other non-cument iNVESIMENLS.....cov.cvvresvescsnmssnciss e 6 -] 6 24
Defermed (K ASSEIS.....o.eeeeeeeeemeeemrenssemterreesss srnetaot 1net 1o 1,138 5645 - -
1,826,605 179,562 3,175,446 6265
Current assels
Invenlarics 2,514 3,543 3,591 3,305
Trade receivables. ... e esee e 14,103 23,792 22,387 25,900
Other receivables....... 44 268 6,451 6,444 5944
Tax recoverable, 629 5 159 286
Amounis due from subsidianes ......coniveene 13.905 13,183 7877 4 848
Amounts due from immediate holding companics 177 177 177 177
Amounts due [rem ultimaie holding company . 15641 17,001 60,826 137.824
Amounts duc [rom relatod COMPANIes ..o..oeveeeeeeerceens 2814 2,048 2,217 758
Cash and bank balances.... 93,990 54,089 80,593 23,117
188,341 120,289 184,271 262,659
Non-current assels classified as held lor sale,.........u.... - 2419206 - 3,256,588
188,341 2,539,495 184,271 3,519,247
2,014,446 2,719.057 3,359,717 3,525,512
EQUITY AND LIABILITIES
Equity atiributable to equity bnlders of the
entitics comprising the Predecessor Group
Share capital ... v e e 157,010 157,260 157,260 157,260
Share premium 262,480 262,480 262,480 262,480
Reserves ...... et 429,738 778,095 1,359,020 1,848,726
Sharcholders” equily ... e e s mesmesnmens 849,228 1,197,835 1,778,760 2,268,466
Non-currenl liabilitics
Bormowings........... 257,691 317,316 484,429 546 383
Redeemable prcl‘cﬂ:ncl. shares 47,216 13,736 - -
Other long term liabilities 16,683 12,645 40,977 21,558
Hire purchase and [inance lease liabilitics.,.... 6§97 206 - -
Deferred (ax 1BIlIES ..o e ssresr e e e 132,340 212,879 372,507 69,660
454,627 556,782 897913 637,601
Current liabilitics
Trade payables..... ... 6,348 7,190 4,985 7,8
Other payablc 152,778 196,741 96,069 108,359
Redcemahble preference shnres 33,308 33,480 15,819 -
BOMOWINES v e 1,707 105,382 14,507 22,121
Hire purehase and f[inance leasc Labililies. 552 49] 249 -
Advances by a sharchelder, - . 120,395 131,555 127,554 124,554
Amount due 1o immicdiate ho!dmg compuny . 34,967 34,702 221 3
Amount due 1o ullimale holding company..... . 241,959 444 144 404,756 342,048
Amount duc 10 a subsidiary .......c.oceuecu.ee. . 006 1,091 1,152 -
Amounts due [o related companics. , 114,784 1,334 1,919 1,169
Tax payable .o e e e 2,797 8,330 15,813 13,297
711,091 964,440 683,044 619,445
2014946 2,719,057 3359117 3525512

The remainder of this page has been intentionally left blank
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7.1.3 Combined cash flow data

Eight months ended 28

Year ended 30 June February
2007 2008 2009 2009 2010
(RM'000) {RM'000) (RM'D00) {RM'DOD) {RM'D0D)
<. Audited > Unaudiled Audited
Cash flows from operaling activilies
Receipts [FOm CUSIOMETS ...ocecee s 234368 323,512 305,784 274,151 280,881
Other receipls ... 7397 16,167 29,558 11,169 11,244
Payment to suppl:crs and conlmclars. ............. (52,899) {57,751) {64377} {48,007} (41,960)
Payment of expenses {62,887) (110,621) {161,120) {124,354) {103,306)
Dividend received. i sres s s - - - - 1,429
Cash generated [rom operalions ..........c.cce..- 125,979 171,307 199,845 112,959 148,288
Taxcs paid (10,567} {15.515) {21,019) (10,693} (24,955)
Interest received .. s 145 28 39 2 -
Net cash gcnmled I'rnm opmung nclw:Ues.. 115,557 155,820 178,845 102,265 123,333
Cash flows from invesling activitics
Interest receivexd ., 2333 1,698 1,853 1,445 1,466
Purchase of prnpcrty pl:ml nnd cqnlpmcnl {273270) {45,874) {27,870} (22,296} {8,868)
Additions and subsequent expenditure of - {309,371 {26,138) (877 (11,429)
investment ProPErties ..o cecceeeneeeceemneneas
Prepaid land lease payments.........ccococeemcinans - {45,153) - - -
Deposit paid [or purchase of investment (28,800} - - - -
property .
Payment of incidental costs far purchase of {91) - - - -
investment property
Investment In SUbSIIATY ..oe.oceeecemeeem e - - - - 3
Proceeds [rom disposal of investment in - - L 3 -
subsidiary
Purchase of other investments ..o - - - - {24)
Disposal ol other investmens.......ccoeeemioieins - - - -
Procceds from disposal of property, plant 114 264 22 10 4
and CQUIPMENT.....ccce s s s srmesrs e e s
Net cash used in investing activities......e (299,714) (398.444) (52,130) (21,715) (18,848)
Cash flows from {inancinp aclivilies
Drawdown of letm boan.......ccccvminnainienns 202,672 165,007 83,120 83,120 77,200
Repayment of term [oan .......oeoeeeenceccienee {1,447 (1,707 {6,882} (1.632) {7.632)
Repayment of hirc purchase and finance (788) (552) (448) {320 (249
leases
Proceeds from issuance of ordinary shares..... - 250 - - -
Redemption of prefermnce shares.......cceceeees (33,137) (33,308) {31,397 (15.677) {15.819)
Advances from a sharcholder ... eceeecmeeee - 10,660 - - -
Repaymenl [o a sharchalder.... (4,500) - (4,001) {4.001) {3,000
Dividends paid.........coei (544) - {282) - -
Inlerest paid... {10,852) {22,051) {25,171) (17,948) {15,171}
Net change in mlcr-cumpany mdcblcdnc:ss ..... 84,626 84,424 {115,150) (79,687) (137290}
Net cash generated from/{used) in financing
activities 236.030 202,723 {100,211) (36,146) (101,961}
Net inercasef{decrease) in cash and eash 51,873 (39,901) 26,504 44 407 2,524
equivalents,,,
Cash and cash equwnlmls nl 'bcglnnmg 42,117 93,990 54,089 54,089 80,593
ol year/period
Cash and Sash equivalents al end of 93,090 54,089 80,593 98,495 83,117
year/period

The remainder of this page has been intentionally left blank
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Management’s discussion and analysis of financial condition and results of operations

Investors should read the following discussion in conjunction with the combined financial statements
and noles thereto included in Appendix IV of this Prospectus.

Basis of diseussion and presentation

Sunway REIT, which will complete the Acquisition on the Completion Date {expected to be § July
2010), has no operating history. The Manager has therefore set forth below a discussion of the
operating results of the Predecessor Group. The audited combined financial statements of the
Predecessor Group comprise the combined balance sheets of the entilies comprising the Predecessor
Group as of 30 June 2007, 2008, 2009 and 28 February 2010 and the combined income statements,
statements of changes in equity and cash flow statements for the years ended 30 June 2007, 2008 and
2009 and the eight months ended 28 February 2010. The vnaudited combined financial stalements of
the Predecessor Group comprise the combined ineome statements, statements of changes in equity and
cash flow statements for the eight months ended 28 February 2009. While the enlities comprising the
Predeccssor Group have been under the common control of the Sponsor during the years/periods under
review, it should be noted that these entities were neither collectively operated nor managed as a
separate group by the Sponsor, nor were they previously combined for financial reporling purposes.
The combined finaneial staiemenis have been prepared for the sole purpose of the IPO.

The combined financial stalements may nol necessarily reflect the consolidated financial results of the
operations, financial position and cash flows of what the Predeeessor Group would have been had it
been a separately managed group during the periods presented. In addition, the combined financial
statements of the Predecessor Group do not represent the eonsolidated financial resuits of Sunway
REIT as if it had existed earlier, nor do they give an indication of the financial results, cash flows and
financial pnsition of Sunway REIT in the future.

Afler the Listing Daile, there will be certain changes to Sunway REIT's cost structure, level of
indebtedness and operations. The cost structure of Sunway REIT afler the Listing Date will differ in
cerlain significant respeets from the lustorical cost structure of the Predecessor Group. For example,
cerlain historical costs of the Predeeessor Group will no longer be eosts of Sunway REIT. Similarly,
there are cerlain costs, such as the Manager's, Property Manager’s and Trustee’s fees, that will be costs
of Sunway REIT going forward thalt were not eosts of the Predecessor Group historically. For a
discussion of the primary income items and other finaneial stalement items of Sunway REIT that may
be affeeted by the Initial Public Offering, please refer o Seetion 7.4 of this Prospectus entitled
“Management’s discussion and analysis of future operations™ in this Prospeetus.

Overvicw of Sunway REIT

Sunway REIT is a real estate investment trust formed to own and invest in a diverse portfolic of
income-generating real estate in Malaysia and other Asia-Paeifie countries. The strategy to achieve
these objectives is set forth under the Section 4.4 of this Prospectus. Sunway REIT's initial porifolio
will, on the Listing Date, comprise real estate in the retail, hospitality and office sectors in Malaysia.
For details of the locations of the Properties, refer 1o the Seetion 6.1.1 of this Prospectus.

The Retail Properties consist of:

{i) Sunway Pyramid Shopping Mail: a premier four-storey regional shopping mall in Bandar
Sunmway, with 711 tenancies (as of 28 February 2010), totalling approximately !.69 million sq.
ft. of Net Leuable Area. The mall includes a 12-screen cineplex, an ice-skating rink, a 48-lane
bowling alley, a convention cenire, and mulu-siorey parking facilities with more than 3,800
ear parking bays;

(ii) Sumvay Carnival Shopping Mall: a premier five-storey lifestyle shopping mall in Pusat
Bandar Seberang Jaya, with 154 tenancies {as of 28 February 2010) totalling approximately
484,364 sq. ft. of Net Lettable Area. The mall ineludcs an eight-screen eineplex, an
amusement centre, a convention centre and more than 1,100 car parking bays; and

(iii) SunCity Ipoh Hypermarket: a single-siorey hypermarket in Sunway City Ipnh totalling
approximately 181,216 sq. fl. of Net Lettable Area,
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The Hospitality Properiies consist of

(i) Sunway Resort Hotel & Spa: a 19-slorey, five-star hotel in Bandar Sunway, with 439 guest
rooms and three villas;

(ii) Pyramid Tower Hotel: a nine-storey, lour-star hotel in Bandar Sunway, with 549 guesl rooms;
and

(iii) Sunway Hotel Seberang Jaya: a 17-slorey, four-siar hotel in Pusat Bandar Seherang Jaya,
mainland Penang, with 202 guest rooms.

The Office Properiies consist ol

(i) Menara Sunway: a 19-storey prime office building in Bandar Sunway with a Net Leuable
Area of 268,978 sq. fi., comprising an office tower with an annex and more than 660 car
parking bays; and

(ii) Sunway Tower: a 33-storey prime office building in Kuala Lumpur with a Net Lettable Area
of 268,412 sq. fi. and more than 290 car parking bays.

The Properlies consist of approximately 5,453,453 sq. fi., 1,582,185 sq. ft. and 1,111,387 sq. fi. of
retail, hospitality and office Gross Floor Area, respeetively, and an Appraised Value of RM3,729
million.

Critical accounting policies, estimates and judgments

Estimates and judgments used in preparing the financial statements are continually evaluated and are
based on historical experience and other factors, including expectations of future events that are
belicved to be reasonable under the circumsiances. The resulting accounting estinales may not equal
the related actual results, because of the possibility that future events affecting the estimate may differ
sigmfrcantly from Management's current judgments. For further discussion, please refer to Note 2 of
the comhincd financial siatements of the Predecessor Group set cul in Appendix IV of this Prospectus.

7.2.3.1 Significant accounting policies

Management believes that the following are cerlain critical accounting policies used in the
preparalion of the financial stalements:

i) Revenue Recognition

Revenue is recogniscd to the extent that il is probable that the economic benefits will
flow to the Prcdecessor Group and the revenue can be reliably measurcd. The
following specific recognilion crileria must also be met before revenue is recognised:

(a) Rentol income. Renlal income ineluding those from investment properiies is
recogniscd on an accrual basis unless recoverability is in doubt, in which
case, il is recognised on receipl basis.

(h) Income from hotel operations. Income from rental of hotel rooms is
recognised on an accrual basis.

{c) Income from car park operations. Income from car park operation is
rccognised on a reccipl basis as all iransaclions are in cash.

(d) Promotion income. Promotion income is derived from lenants as
contribution toward the costs and expenses of promotional or adverising
campaigns, income from sponsorships and rental of promotion areas and is
recognised on accrual basis.

{e) Sale of goods. Revenue from sale of goods is recognised based on the
invoiced value of goods sold.
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)] Interest income. Interest income from shorl term deposits and advances is
recognised on an accrual basis, using Lhe effective interest method, unless
recoverability is in doubt, in which case, it is recognised on a receipl basis.
Interest income on other non-current invesimenis is recognised on a receipl
basis due o the unccriainty of the amount that may be recovered.

(e Service charges. Service eharges including those from investment properiies
are recognised on an accrual basis unless recoverability is in doubl, in which
case, it is recognised on receipt basis.

Investment Properties

Investment properties are properties wbich are held either to earn renial income or for
capilal appreeiation or for both. Such properties are measured initially at cost,
including transaction costs. Subsequent 1o initial recognition, invesiment properties
are stated at fair value, Fair value is arrived al by reference to markel evidence of
transaction prices for similar properlies and is performed annually by registered
independenl valucrs having an appropriate recognised professional qualification and
recent experience in the location and calegory of the properlies being valued.

Gains or losses arising from changes in the fair values of investmen! properties are
recognised in profit or loss in the year/period in which they arise,

A property inlerest under an operating lease is classified and accounted for as an
investment properly on a property-by-property basis when the Predecessor Group
holds it to earn rental or for capilal appreciation or both. Any such properly interest
under an operating lease classified as an investment property is carried at fair value.

Investment properlies are derecogniscd when either they have been disposed off or
when the investment property is permanently withdrawn from use and no future
cconomic benefil is expected from its disposal. Any gains or losses on the retirement
or disposal of an investment property are recognised in profit or loss in the
year/period in which they arise.

7.2.3.2 Critical judgments made in applying accounting policies

Management of the Predecessor Group has made the following judgment in the process of
applying the accounting policies that have the most significant effect on the amounts
recognised in the combined financial statements:

)

Classification between investment properties and praperty, plant and eguipment

The Predecessor Group has developed certain criteria based on FRS 140 when
deciding whether a properly qualifies as an investment property. Investment property
is property held te earn rentals or for capilal appreciation or both.

Some properties comprise a porlion that is held to earn rentals or for capital
appreciation and another poriion that is held for use in the production or supply of
goods or services or for administrative purposes. If these poriions could be sold
separately (or leased cut separately under a finance lease), the management of the
Predecessor Group would account for the porlions separately.

If the portions eould not be sold separately, the property is an investment property
only if an insignificant portion is held for use in the production or supply of goods or
services or for administrative purposes. Judgment is made on an individual property
basis to determine whether ancillary services are so significant that a properly does
not qualify as an investment property.
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7.2.3.3 Key sources of estimation uncertainty

The key assumptions concerning the future and other key sources of estimation uncertainty at
the balance sheets dates that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year are as follows:

(¥ Depreciation of property, plant and equipment

The useful lives and residual values of eomponents of property, plant and equipment
are also estimated based on common life expeclancies and commereial factors
applied in the various respective industries.

Changes in expected level of usage, occupancy rates and economic development
could impacl the economic useful lives and the residual values of these assets, and
hence future depreciatiou charges on such assets could be revised.

(if) Deferred tax assets

Deferred tax assets are recognised for all unused lax losses and unabsorbed capital
allowances to the extent that il is probable that 1axabte profit will be available against
which the losses and capilal allowances can be utilised. Significant management
judgment is required by the management of the Predecessor Group to delermine the
amount of deferred tax assets thal can be recognised, based upon the likely timing
and level of future taxable profits together with future tax planning strategies.

Deferred tax is provided for, using the liability method. In principle, deferred tax
liabilities are recognised for all taxable temporary differences and deferred 1ax assets
are recognised for all deduclible temporary diffcrences, nnused 1ax losses and unused
1ax credits to the extent that it is probable that taxable profil will be available against
which the deductible wemporary differences, unused 1ax losses and unused tax credits
can be utilised. Deferred tax is not recognised if the temporary difference arises from
goodwill or negative goodwill or from the initial recognition of an asset or liability in
a transaetion which is nol a business combination and at the time of the transaction,
affects neither accounting profit nor taxable profit.

Beferred tax is measured al the (ax rates that are expected o apply in the period when
the asset is realised or the liability is settled, based on lax rates that have been
cnacted or substantively enacted at the balance sheet date. Deferred tax is recognised
as income or an expense and included in the profit or loss for the period, exeept when
it ariscs from a transaction which is recognised directly in equity, in whieh case the
deferred tax is also recognised direclly in equity, or when it ariscs from a business
combination that is an acquisition, in which case the dcferred tax is included in the
resulting poodwill or the amount of any excess of the acquirer’s interest in the net
fair value of the acquiree’s identifiable assets, liabilities and contingent liabilities
over the cost of the combination.

The total carrying values of recopnised tax losses and capital allowances of the
Predeeessor Group as of 30 June 2007, 2008 and 2009 and 28 February 2010 were
RM36.4 million, RM68.4 million, RM83.9 million and RM95.9 miillion, respectively.

(iii) Alfowance for doubtful debts

The Predecessor Group makes allowanee for doubtful debts based on an assessment
of the reeoverability of receivables. Provisions are applied lo receivables where
evenlts or changes in eircumslances indieate that the carrying amounis may not be
recoverable. In asscssing the exlent of irreeoverable debts, the management has given
due eonsideration 1o all pertinent information relaling to the ability of the debtors to
seitle the debts. Where the expectation is different from the original estimate, sueh
difference will impact the carrying value of the receivables.
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Factors affecting resulls of operations

The performance of the Predecessor Group was, and the performance of Sunway REI'T will be, affected
by the demand for, and supply of, retail, hospitality and office properties in Malaysia, especially in the
Klang Valley and, to a lesser extent, Penang. The major factors affecling Sunway REIT’s results of
opcrations and financial condition include the following,

i)

i)

(i)

Rental and occupancy rates

Sunway REIT’s lotal revenue will depend principally on the rental rates the Properties are able
to command and the occupancy rates it is able o maintain.

Factors affecting the rental rates for tenancies include the effect of compeling properties,
tenant size, assumed tenant retention rates on expiry of the tenancy, markel conditions and
general macroeconomic and supply/demand trends affecting the real esiate market in Malaysia
including inflation rates, tenant demand levels and occupancy rates.

In addilion to general macroeconomic and supply/demand trends affecting the real cstate
market i Malaysia, occupancy rales depend on rental rates relative to other compeling
properties and the ability 1o minimise downtime arising [rom expiries or early terminations of
tenancies.

Scheduled tenancy expiries and rent reviews

Tenancies accounting for approximately 7.6%, 59.7% and 14.1% of the Gross Rental Income
of the Retail Properties and 2.4%, 39.9% and 56.5% of the Gross Rental Income of the Office
Properties for the month ended 28 February 2010 will be due for renewal in the years ending
30 June 2010, 2011 and 2012, respectively. Sunway REIT’s ability to replace expiring
tcnancies will impact its results of operations.

Rental terms for tenancies in respect of the Retail Properties are generally for a three-year
term with the oplion lo renew for another three-year lerm subject to renewal and market rates.
Certain anchor ienanis or major tenants have the option to renew their tenaneies for four terms
of three years each.

Tenancy periods for the Cffice Propertics generally range from two to three years, in line with
general practice in the Malaysian property market for office tenancies. Tenancy periods for
pre-furnished office spacc are typically longer, and result in higher rents, than lenancy periods
for unfumnished office space.

Visitor arrivals

The results of the Predecessor Group were significantly affected by the number and profile of
visitor armivals to the Sunway Integratcd Resnrt and mainland Penang (the visilors to which
include a relatively higher proportion of husiness travellers), as such visilors represcnt the
bulk of demand for hotel accommodation and also affect the results of the co-located Retail
Properties,

According to the Independent Market Researcher, lourist arrivals in Malaysia grew an average
of 12% between 1997 and 2009, totalling 23.6 million arrivals in 2009. Additionally, over the
sanie period, tourist receipls grew approximaltely 15% per year, tolalling approximately RM51
billion in 2009, Please refer to Appendix II of this Prospectus for further details.

Going forward, the Hospitality Properties will be leased o the Lessees pursuant to the Hotel
Master Leases, and the renis payable will eonsist of variable rent or guaranteed rent,
whichever is higher. Since its primary source of revenue will be the rental payments payable
under the Lease Agreements, Sunway REIT will have signifieantly less exposure to the results
of the operations of the Hospitality Properties than in the case of the Predecessor Group where
the principal source of revenue was income ffom the hotel operation of the Hospitality
Properties. Please refer to Section 7.4.2 of this Prospectus for further details.
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Movement in _fair value of investment properties

The annual revaluation of the Properties has in the past resulted in significant fluctuations in
the results of operations of the Predecessor Group and will affect Sunway REIT’s results of
operations in the future. The fair value of investment properties was adjusted upward by
RM2.0 million, RM316.1 million, RM626.2 million and RM79.9 million in the years ended
30 June 2007, 2008 and 2009 and eight months ended 28 February 2010 respectively. See also
Note 12 1o the ecnbined financial statements of the Predecessor Group set out in Appendix IV
to this Prospectus.

Eeconomic conditions and cyclicality

Demand for rooms and services at the Hospitality Properties and demand for tenancies at the
Retail Properties and the Office Properiies have historically shown a strong correlation to
economic activily in Malaysia, as measured by GDP. The Manager believes that generally
positive economic conditions in Malaysia in 2007 and 2008 positively contributed to the
increase in the average rental/room rates and occupancy rates of the Properties. From 2002 to
2007, Malaysia’s GDP grew al an average annual growth rate of 5.9%. Though the Malaysian
Ministry of Finance has indicated that the Malaysian economy contracted 1.7% in 2009, GDP
growth in 2010 is cxpected to be approximately 5.0%.

In addition to the rate of economic growth in Malaysia, property values are affected by,
among other factors, supply and demand of comparable properties, interest rates, inflation, and
political developments in Malaysia. The Malaysian property market has historically been
cyclical and future cyclical changes could result in significant fluctuations in fair value of
investment properiies and Sunway REIT’s operating results. For additional information on the
cyclicality of the Malaysia property market, see Appendix IIT of this Prospcctus,

Components of results of operations

Historically, the Predecessor Group generated rental income and promotion income fromn the Retail
Propenties, income from services undentaken at the Relail Properties and the OfTice Properties, and food
and beverage and related meome from the Hospitality Properties. In the future, Sunway REIT expects
lo receive income from the Hospitality Propenies solely as governed by the Hotel Master Leases, as
described under Section 7.4.2 of this Prospectus.

The remainder of this page has been intentionally left blank J
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Revenne and other income

The following table seis forth a breakdown of the revenue and other income of the Predecessor Group
for the periods indicated:
Eight months ended 22

Year ended 30 June February
2007 2008 2009 2008 2010
{RM'000} {RM'000) {RM'000) {RM000) {RM'000)
< Audited > Unaudited Audited
Retail
Rental inrcome
- Shopping malliretail rental income. ..o 64,846 130,123 172,878 114,804 122,249
- Pyramid ice incame, 4,574 4952 5092 3,410 3,564
- Car park income “ 2,850 4,535 6309 4,170 42N
- Miscellaneous income.....ccoen e e 31 34 645 413 615
Rental income 72,301 139,994 184,924 122,797 130,699
Promolion incame 3,195 6,658 8,112 5387 5714
SEIVICE ChAIEES < oeme e e 7.597 14,241 18.660 12,196 12.964
Total Retail Revenue 83,093 160,893 211,696 140,380 149,377
Nospitality
Hotel rmom iNEomMe et ee s 69,953 82,225 86,195 59,845 61,520
Food and beverage and related income ............ 68,027 70,880 74,452 54,958 50.822
Total Hospitalily RevenUe... i 137,980 153,105 160,647 114,303 112,342
Office
Rental income
= OMce renfal MECOME.......c v e 7,206 12.775 14,468 9,251 14,859
- Car park income........ o 425 674 306 626 908
- Miscellaneous incame., e eeseerseeessenees 124 143 239 137 178
Renlal income 7,755 13,592 15.703 10,014 15,945
Service charges . 2,654 3,704 4449 2871 4,126
Tnial QMice Revenue ]0,409 17,296 20,152 12,885 20,07‘
Revenue ... 231,482 331,294 392,495 268,068 281,790
Fair valuc adjustment ol investment
properlies....ciecine 2,000 316,133 626,198 503,407 79,891
Interest income..... 4,395 2,157 2972 1,853 3.620
Other rentul INCOME ..u.iveceeeceeeemeeere e 1,886 1,899 1,878 1,437 1423
Other.......c.... 6,532 12,448 11,384 7807 7.811
Other income 14,813 332,637 642,432 514,504 92,745
Note:
(1) Other line items in other income are dividend income, gain on disposal of property, plant and equipment, gain on
dispasal of imvestment in subsidiary, realised gain on foreign exchange and miscell items primarify from the

Hospitality Praperiies including income from loundry, telephone charges, business cenire and car park receipts.

Shopping malliretail

Shopping mall/retail rental income in respect of the Retail Properties represents the amounts paid by
tenants under their tenancies. Rents paid under lenancies generally range from two to three years. The
finaneial stalements distinguish among the following types of retail rental ineome: renis from shopping
mall/retail tenancies, income from the ice-skating rink at Sunway Pyramid Shopping Mall, car park
income from the Retail Properties and miscellaneous rental income.

Promotion income comprises promolional charges received from tenants as contribution toward the
costs and expenses of promolional or advertlising campaigns, income from sponsorships and rental of
promotion areas. Service charges income reflects sums of money paid by lenants for services provided
in respect of the Rertail Properties’ maintenance and upkcep of the common areas of the Retail
Properties, as well as for lifts, escalalors and other mechanical and electrical installations, and
payments for the supply of electricity and water.

Hospitality
Hotel room income in respect of the Hospitality Properties represents the rates paid for hotel rooms.

Food and beverage and related income represent income received from the sale of food and beverage
and income from banqueling, meelings and funclions.
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Rental income in respect of the Office Properties represents the amounts paid by tenants under their
tenancies. Rents paid under tenancies are typically fixed for three year terms. The financial statemenis
distinguish among the following types of office rental incoine: rents from office {enaneies, car park
mncome from the Office Properties and miscellaneous rental income.

Service charges income reflecis sums of money paid by tenants for services provided in respect of the
Office Properties” maintenance and upkeep of the common areas of the Office Properties, as well as for
lifts, escalators and other mechanical and electrical installation, and payments for the supply of
electricity and water.

Other income

Other income consists primarily of fair value adjustment of invesiment properties, interest income and
other rental income, and also includes dividend income, gain on disposal of property, plant and
equipment, gain on disposal of investment in subsidiary, realised gain on foreign exchange and
miscellaneous ilems primarily from the Hospitality Properties, including income from laundry,
lclephone charges, business centre and car park receipts.

Fair value adjustments are delermined by reference to open markel values for which the property could
be exchanged on the date of valuation between a willing buyer and willing seller on an arm's length
basis.

Costs and expenses

The following table sets forth a breakdown of he costs and expenses of the Predecessor Group for the
periods indicated:

Eight months ended 28
Year ended 30 June Fehruary

2007 2008 2009 2009 2010
{RM'0D0) {RM'000) {RM"000) {RM'000) (RM'000)
< ~Audiled————> Unaudited Audited
Costof 53168 s 51,46 54,812 59,273 42,672 40,367
Administralive cxpenses .......... 57.688 64,138 91,888 63,696 52,663
Sclling and marketing eXPenses v e - 12,559 15,904 20,338 13,326 13,491
Other expenses 42,530 55,880 59,142 39,357 41,183
FINance COSIS winmimeinninisereesseeeetevectans 13,353 27,136 29,720 20914 17,660
Income 1ax 2,582 97,704 193,641 152,314 (280,535)

Cost of sales

Cost of sales consists of the cost of services provided and goods sold at the Properties, primarily
comprising the cost of guest services provided and food and beverape sold at the Hospitality Properties.

Administrative expenses

Administrative expenses reflect expenses paid out for administrative purposes, including audit fees,
bank charges, filing fees, licence, penmil and slatutory fees, printing, professional fees, quit rent, tax
fees, telephone bills and travel expenses. Administrative expenses also include depreciation of fixed
assels accounted for as propenty, plant and equipment.

Sefling and markeiing expenses

Selling and marketing expenses comprise sales and marketing department staff cosis, advertising and
promotion expenscs.

Other expenses

Other expenses include operations staff costs, security, insurance and utilities and maintenance.
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Finance cosis

Finance costs primarily comprise interest expense on financing such as term lending, hire purchasc
arrangements, loans from the SunCity Group and related parties.

Income tax

Income lax for the year comprises currenl and deferred tax. Current tax is the expected amount of
income taxes payable in respect of the taxable profit for the year and is measured using the tax rates
enacted on the balance sheet date.

Deferred tax represents the ongination and/or reversal of temporary differences.

Results of operations for the eight months ended 28 February 2010 compared to the eight months
ended 28 February 2009

Profit was RM489.7 million for the eight months ended 28 February 2010 compared to a profit of
RM450.3 million for the same period in 2009, as a result of the combined effect of the factors
described below.

Revenue and other income

Shopping mall/retail

Shopping mall/retail rental income increased by RM7.9 million, or 6.4%, to RM130.7 million for the
eight months ended 28 February 2010 from RM 1228 inillion for the eight months ended 28 February
2009, as occupancy and rental rates for Suoway Pyramid Sbopping Mall and Sunway Camival
Shopping Mall increased compared to the eigbt months ended 28 February 2009.

Promotion income increased by RMO0.3 million, or 5.6%, to RMS5.7 million for the eight months ended
28 February 2010 from RM5.4 million for the eight months ended 28 February 2009, in line with
increased occupancy rates. Income from service charges increased by RMO0.8 million, or 6.6%, lo
RM13.0 million for the eight months ended 28 Febrvary 2010 from RM12.2 million for the eight
months ended 28 February 2009, primarily as a result of increased occupancy rates,

Hospitality

Hotel room income increased by RM1.7 million, or 2.8%, to RM61.5 million for the eight months
ended 28 Fcbruary 2010 from RMS59.8 million for the same period in 2009, primarily as a result of
increased average room rales, partially offsct by decreased occupancy rates.

Food and beverage and related income decreased by RM4.2 million, or 7.6%, to RMS50.8 million for
the eight months ended 28 February 2010 from RM55.0 million for the same period in 2009, primarily
as a result of the financial crisis in 2009, which in turn has resuited in lower occupancy rates and
decreased spending by hotel patrons on fond and beverage, as well as from fewer functions, meetings
and conventions beld at the Hospilality Properties.

Office

Office rental income increased by RMS5.9 million, or 59.0%, to RM15.9 million for the eight months
ended 28 February 2010 from RM10.0 million for the same period in 2009, primarily due to
significantly improved occupancy (from 55.0% to 95.9%) and rental rates (excluding service charges)
at Sunway Tower (from RM3.35 per sq. ft. to RM4.27 per sq. fi.) upon completion of its extensive
refurbishment in July 2009.

Income from service charges increased by RMI1.2 million, or 41.4%, to RM4.1 million for the eight
months ended 28 Febrvary 2010 from RM2.9 million for the eight months ended 28 February 2009,
primarily due to increased occupancy rates at Sunway Tower.
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Other income

Other income decreased by RM421.8 million, or 82.0%, to RM92.7 million for the eight months ended
28 February 2010 from RM514.5 million for the same pcriod in 2009, as fair value gain recorded for
the 8 months ended 28 February 2010 was RM79.9 million as compared to RM503.4 million for the
same period in 2009.

Costs and expenses
Cost of sales

Cost of sales decreased by RM2.3 million, or 5.4%, to RM40.4 million for the eight months ended 28
February 2010 from RM42.7 million for the same period in 2009, consistent with the overall decrease
in income from food and beverage sales and guest services at the Hospitality Properties.

Administrative expenses

Administralive expenses decreased by RM11.0 million, or 17.3%, 10 RM52.7 million for the eight
months ended 28 February 2010 from RM63.7 million for the same period in 2009, primarily due to the
reclassification of certain fixed assels as property, plant and equipment that had previousty been
classified as assets held for sale, resulling in additional depreciation expenses of RM3.8 million for the
eight months ended 28 February 2009 whieh would otherwise have been incurred in the six months
cnded 30 June 2008. This amount of depreciation expenses was in addition to RM16.2 million in
deprecialion expenses attributable to the eight months ended 28 February 2009, for a total of RM25.0
million for the period. In comparison, depreciation charges were RM12.3 million in the eight months
ended 28 February 2010. Excluding depreciation charges, administrative expenses increased by RM1.7
million, or 4.4%, mainly due to the year ended 30 Jone 2009 being the first full year of operations afier
the expansion of Sunway Pyramid Shopping Mall.

Selling and marketing expenses

Selling and marketiug expenses increased by RM0.2 million, or 1.5%, to RM13.5 million for the eight
months ended 28 February 2010 from RM13.3 million for the same period in 2009, in line with effonts
to continuously promote and markel the Properties.

Other expenses

Other expenses increased hy RM1.8 million, or 4.6%, to RM41.2 million for the eight months ended 28
February 2010 from RM39.4 million for the same period in 2009, primarily due to the expiry of several
post-consiruclion maintenance warranlies for Sunway Pyramid Shopping Mall in 2009 as well as the
expiry of the 18-month post-construction maintenance warranty for Sunway Carnival Shopping Mall
(on 31 December 2008) and the subsequent incurrence of mainlenance costs.

Finance cosis

Finance costs decreased by RM3.2 million, or 15.3%, to RM17.7 million for the eight inonths ended 28
February 2010 from RM20.9 million for the same period in 2009. Interest expense was lower cowpared
to the previous period primarily due to a deerease in interest rates in 2009, which was panially offset
by inereased loan balances as a result of a loan drawdown in eonneetion with the [inancing of Sunway
Pyramid Shopping Mall’s Phase 2 construction. The average effeclive interest rales applieable to the
inleresi-bearing liability of the Predecessor Group deereased o 3.7% in 2010 from 4.8% in 2009.

Income tax

Inecome tax benefit was RM280.5 million for the eight months ended 28 February 2010 compared to
income tax expense of RM152.3 million for the same period in 2009. The total amount of income tax
benefit for the eight months ended 28 February 2010 eomprised RM22.3 million of Malaysian income
tax and RM302.8 million of reversal of net deferred tax liabilities, most of which relates to the change
in the expecied manner of recovery ol assets to be disposed to Sunway REIT. This compared io
RM18.2 million of Malaysian incomne 1ax and RM134.1 million of net deferred tax liabilities for the
eight months ended 28 February 2009.
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Results of operations for the year ended 30 June 2009 comparcd to the ycar ended 30 June 2008

Profit was RM580.9 million for the year ended 30 June 2009 compared lo a profit of RM348.4 million
for the year ended 30 June 2008, as a result of the combined effect of (he factors described below.

Revenue and Other Income
Shopping mallfretail

Shopping mall/retail rental income increased by RM44.9 million, or 32.1%, to RM184.9 million for the
year ended 30 June 2009 from RM140.0 million for the year ended 30 June 2008. This was primarily
due to the year being the first full financial year of cperation for Phase 2 of Sunway Pyramid Shopping
Mall, as well as the continucd increase in occupancy rates for both Sunway Pyramid Shopping Mall
and Sunway Carnival Shopping Mall, after inilial gestation and fit-out periods. In addition, rental
income increased as a resull of an overall increase in average rental rates, partially due to a ore
specialised lenant mix in the year ended 30 June 2009 as compared to the year ended 30 June 2008,

Promotion income increased by RM1.4 million, or 20.9%, to RM8.1 million for the year ended 30 June
2009 from RM6.7 million for the year ended 30 June 2008. Income from service charges increased by
RM4.5 million, or 31.7%, to RM18.7 million for the year ended 30 June 2009 from RM14.2 million for
the year ended 30 June 2008. These increases were primarily due 1o the year ended 30 Jupe 2009 being
the first full year of operations by Phase 2 of Sunway Pyramid Shopping Mall.

Hospitality

Hotel room income increased by RM4.0 million, or 4.9%, to RM86.2 million for the year ended 30
June 2009 from RM82.2 million for the year ended 30 June 2008 primarily as a resull of increased
room rales. Hotel room income improved at Sunway Resort Hotel & Spa due to the completion of the
refurbishment of 299 deluxe rooms and their suhsequent reclassification as premier rooms, which was
completed in December 2008, resulting in higher average room rates for the year ended 30 June 2009,
as compared to Lhe year ended 30 June 2008. Hotel room income of Pyramid Tower Hotel increased
primarily due to a partial shifi in demand from Sunway Resorl Hotel & Spa during the renovalions.

Food and beverage and related income increased by RM3.6 million, or 5.1%, to RM74.5 million for the
year ended 30 June 2009 from RM70.9 million for the year ended 30 June 2008, primarily due 1o the
addition of the in-holel Ministry of Sound franchise at Sunway Resort Hotel & Spa.

Office

Office rental income increased by RM2.1 million, or 15.4%, to RM15.7 million for the year ended 30
June 2009 from RM13.6 million for the year ended 30 June 2008, primarily as a result of an increase in
average renial mtes at Menara Sunway in connection with certain tenancy renewals, logether with an
increase in average renial rates al Sunway Tower. Income from service charges accordingly increased
by RM0Q.7 million, or 18.9%, to RM4.4 million for the year ended 30 June 2009 from RM3.7 million
for the year ended 30 June 2008.

Other income

Other income increased by RM309.8 1nillion or 93.1% o RM642.4 million for the year ended 30 June
2009 from RM332.6 million for the year ended 30 June 2008, primarily due to a fair value adjustmem
of RM626.2 million following revaluation by the Independent Property Valuer.

Costs and expenses
Cost of sales

Cost of sales increased by RM4.5 million, or 8.2%, to RM59.3 million for the year ended 30 June 2009
from RM54.8 million for the year ended 30 June 2008. This represents a slight increase in the cost of
sales margin (cost of sales as a percentage of holel revenue), primarily due to the opening of the in-
hotel Minisiry of Sound franchisc at Sunway Resort Hotel & Spa, where margins are lower, as well as
a result of an overall increase in relevani prices.
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Administrarive expenses

Administralive expenses increased by RM27.8 million, or 43.4%, to RM91.9 million for the year ended
30 June 2009 from RM64.1 million for the same period in 2008, primarily due io the reclassification of
certain fixed assels as property, plant and equipment that had previously been classified as assets held
for sale, resulting in additional depreciation expenses of RM8.8 million for the year ended 30 June
200% whieh would otherwise have been incurred in the six months ended 30 June 2008. This amount of
depreciation expenses was in addition to RM23.9 million in deprecialion expenses altributable to the
year ended 30 June 2009, for a total of RM32.7 million for the period. In comparison, depreciation
cbarges were RMi11.5 million in the year ended 30 June 2008. Excluding depreciation charpes,
administrative expenses incrcascd by RM6.6 million, or 12.5%, mainly due to the year ended 30 June
2009 being the first full year of operations after the cxpansion of Sunway Pyramid Shopping Mall,

Selling and marketing expenses

Selling and marketing expenses increased by RM4.4 million, or 27.7%, to RM20.3 million for the year
ended 30 June 2009 from RM15.9 million for the same period in 2008, primarily due to the year cnded
30 June 2009 being the first full year of operations for Sunway Pyramid Shopping Mall, as well as
from agency fees and commissions paid in connection with securing tenants at Sunway Towcr.

Other expenses

Other expenses incrcased by RM3.2 million, or 5.7%, to RM59.1 million for the year ended 30 June
2009 from RM55.9 million for the same period in 2008, due to the expiry of the post-construction
mainienance warranty for Sunway Camival Shopping Mall (on 31 December 2008), which expired 18
months afier the completion of construction, and the subsequent incurrence of maintenance costs.

Finance costs

Finance costs increased by RM2.6 million, or 9.6%, to RM29.7 million for the year ended 30 June
2009 from RM27.]1 million for the year ended 30 June 2008 primarily as a result of the year ended 30
June 2009 being (e first full year that included financing costs for Sunway Pyramid Shopping Mall, as
well as from inereased ouistanding loan balances for Sunway Camival Shopping Mall and Sunway
Tower, partially offset by a decrease in average effective interest rates to 4.4% in 2009 from 6.1% in
2008.

fncome rax

Income tax expense increased by RM95.9 million, or 98.2%, 1o RM193.6 million for the year ended 30
June 2009 from RM97.7 million for the year ended 30 June 2008, primarily due to the provision of
deflerred tax on certain fair value adjustments made during the year. The total amount of incomne tax
expense for the year ended 30 Jupne 2009 comprised RM28.4 million of Malaysian income lax
{including both the current period and over provisions taken in respecl of prior years) and RM165.3
million of dcferred tax expense where RM162,1 million was related to the origination and reversal of
cerlain temporary diflerenees and RM3,2 million of under provisions in prior years. This compared (o
RM21.7 million ol Malaysian ineome tax and RM76.0 million of deferred tax expense for the year
ended 30 June 2008.

Results of operations for the year ended 30 June 2008 compared to the year ended 30 June 2007

Profit was RM348.4 million for the year ended 30 June 2008 compared 1o a profit of RM66.5 million
for the year ended 30 June 2007, as a result of the combined effect of the factors deseribed below,

Revenue and other income
Shopping malliretail

Shopping mall/retail rental income almost doubled, by RM67.7 million, or 93.6%, to RM140.0 million
for the year ended 30 June 2008 from RM72.3 million for the year ended 30 June 2007, mainly due to
the commencement of Sunway Carnival Shopping Mall on 22 June 2007, whieh added 484,364 sq. fi.
of Net Leuable Area, and to the opening of Phase 2 of Sunway Pyramid Shopping Mall on 29
September 2007, which alinost doubled the Net Leutable Area of the mall 1o approximately 1.69 mitlion
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sq. fi. Upon completion of the Phase 2 expansion, Sunway Pyramid Shopping Mall was able to attract a
more diverse tenant mix with a higher number of specialty stores and command higher rental rates.

Promolion income more than doubled, by RM3.5 million, or 109.4%, to RM6.7 million for the year
ended 30 June 2008 from RM3.2 million for the year ended 30 June 2007. Income from service charges
increased by RM6.6 million, or 86.8%, to RM14.2 million for the year ended 30 June 2008 from
RM7.6 million for the year ended 30 June 2007. These increases were due to the commencement of
Sunway Camival Shopping Mall and the opening of Phase 2 of Sunway Pyramid Shopping Mall.

Hospitality

Hotel room income increased by RM 12,2 million, or 17.4%, to RM32.2 million for the year ended 30
June 2008 from RM70.0 million for the year ended 30 June 2007. During this entire period, Sunway
Resort Hotel & Spa underwent a conversion of 299 of its deluxe rooms to premier rooms. This resulted
in a higher occupancy rate and higher rental ratles partially counterbalanced by (he unavailability of
rooms being converted. The renovation also had the effect of increasing rates at Pyramid Tower Hotel,
which absorbed overflow from the neighbouring Sunway Resort Hotel & Spa during its refurbishment,
Sunway Hotel Seberang Jaya experienced a (emporary spike in occupancy during the period, when
delegates lodged there during regional elections taking place.

Food and beverage and related income increased by RM2.9 million, or 4.3%, to RM70.9 million for the
year ended 30 Junc 2008 from RM68.0 million for the year ended 30 June 2007. A sizeable increase in
income from the Sunway Resort Hotel & Spa convention centre, which retumned (o full operation after
a period of closure during the Sunway Pyramid Shopping Mall’s Phase 2 expansion the previous year,
was partially mitigated by a deerease in banguet sales due to the closure of the business centre for
renovalions from October 2007 o April 2008.

Office

Office rental mcome increased by RM5.8 million, or 74.4%, to RM13.6 million for the year ended 30
June 2008 from RM7.8 million for the year ended 30 June 2007, due to the addition of Sunway Tower
with effecl from November 2007. Revenue for Menara Sunway also increased due to higher occupancy
and renial rates.

Other

Other income increased by RM317.8 million, or 2147.3%, to RM332.6 million for the year ended 30
June 2008 from RM14.8 million for the year ended 30 June 2007, primarily due to an adjusimcnt due
to gams in (he fair value of investment properties.

Costs and expenses
Cost of sales

Cost of sales increased by RM3.8 million, or 7.5%, to RM54.8 million for the year ended 30 June 2008
from RM51.0 million for the year ended 30 June 2007, consistent with the mcrease in food and
beverage and related income.

Adminisirative expenses

Administrative expenses increased by RM6.4 million, or 11.1%, (o RM64.1 million for the year ended
30 June 2008 from RM37.7 millinn for the year ended 30 June 2007, primarily due to administrative
expenses relaied to the commencement of operations at Sunway Camival Shopping Mall and Sunway
Tower and the completion of Phase 2 of Sunway Pyramid Shoppmg Mail.

Selling and marketing expenses

Selling and marketing expenses increased by RM3.3 million, or 26.2%, to RM15.9 million for the year
ended 30 June 2008 from RMI12.6 million for the year ended 30 June 2007, primarily duc to the
marketing of the commencement of operations at Sunway Camnival Shopping Mall and Phase 2 of
Snnway Pyramid Sbopping Mall.
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Orher expenses

Other expenses increased by RM13.4 million, or 31.5%, to RM55.9 million for the year eoded 30 June
2008 from RM42.5 million for the year ended 30 June 2007, primarily due Lo other expenses relaled 1o
the commencement of operations at Sunway Carnival Shoppmg Mall, Phase 2 of Sunway Pyramid
Shopping Mall and Sunway Tower.

Finance cosis

Finance costs more than doubled by RM13.7 million, or 102.2%, to RM27.1 million for the year eoded
30 Juoe 2008 from RM13.4 million for the year ended 30 June 2007, primarily due to increases in
interest paid on bank borrowings. Finance costs that had been capitalised during the development phase
were charped out upen commencemenl of operations in respect of Phase 2 of Sunway Pyramid
Shopping Mall and Sunway Camival Shopping Mall.

Income tax

Income tax expense increased by RM95.1 million, or 3657.7%, to RM97.7 million for the year ended
30 June 2008 from RM2.6 million for the year ended 30 June 2007. The total amount of income tax
expense for the ycar ended 30 June 2008 comprised RM21.7 million of Malaysian income fax
(including both the current period and under provisions taken in respecl of prior years) and RM76.0
million of deferred tax expensc, primarily from fair value adjustments made during the year. This
comparcd to a total income lax cxpense for the year ended 30 June 2007 which comprised RM10.4
million of Malaysian income tax decreased by RM7.8 million of deferred tax savings, primarily related
to changes in 1ax rate.

Liguidity and capital resources

The principal sources of funding for capital invesiments in the Propenies have historically been from
cash from operatiog activities and borrowings. See Section 7.4 titled “Managemeot’s discussion and
analysis ol futurc operations” in this Prospectus for changes to Sunway REIT's cost structure and
operations after the Acquisitions as compared to the Predecessor Group.

The following table sets forth certain information in respect of cash flows for the periods indicated:

Eight months ended 28

Year ended 30 June Fehruary

Cash Now data 2007 2008 2009 2009 2010

(RM'000) (RM™0D0) (RM'000) {RM'000) (RM'000)

< Audited > Unaudited Audited

Cash [lows [rom operating activilics .....oeeeeeee 115,557 155,820 178,845 102,268 123,333

Cash [lows used in investing aclivities..... o, (295.714) (398.444) (52,130) (21,715) {18,848}

Cash flows from/(used in) financing aclivities..... 236.030 202,723 (100211} {36.146) (101,961}

Net increase/{decrease) in cash and cash 51,873 (39,501) 26,504 44,407 2,524
equivalents

Cash and cash equivalenis at heginning ol 42,117 93,950 54,089 54,089 80,593

year/period . "

Cash and Sash equivalents at end of 93,990 54,089 30593 98,496 83,117

yearfperiod,

Cash flows from operating aclivities

Cash flows from operating activitics for the cight months ended 28 February 2010 primarily comprised
receipls from lenants, hotel guests and other customers of RM280.% million, dividend received of
RM1.4 million and other rcceipts of RM11.2 miillion, partially offset hy paymenis [or operaling
expenscs of RM103.3 million, payments to suppliers and contractors of RM42.0 million and RM25.0
million in taxes paid. Cash flows from operating activities for the year ended 30 June 2009 primarily
comprisced receipts from tenants, hotel guesis and other customers of RM395.8 million and other
receipts of RM29.6 million, partially offsel by payments for operating cxpenses of RM161.1 million,
paymenis to suppliers and contractors of RM64.4 million and RM21.0 million in laxes paid. Cash
flows from operating activities for the year ended 30 June 2008 primarily comprised receipis from
ienants, hotel guests and other customers of RM323.5 million and other receipts of RM16.2 million,
partially offset by paymcnts for operating expenses of RM110.6 million, payments 1o supplicrs and
contractors of RM57.8 million and RM15.5 million in taxes paid. Cash [lows [rom operaling activities
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for the year ended 30 June 2007 primarily comprised reccipts from tenants, hotel guests and other
customers of RM234 4 million, other receipts of RM7.4 million and RM0.] million in interest received,
partially offset by paymenls for operating expenses of RM62.9 million, payments to suppliers and
contraetors of RM52.9 million and RM 10.6 million in taxes paid.

Cash flows from investing activities

Cash used in investing aclivilies mainly eomprised capital expenditures and payments made to acquire
properties or in respect of property, plant and equipment. For the eight months ended 28 February
2010, net cash used in investng activities was RMI18.8 million, mainly for the refurbishment of
Sunway Tower. For the year ended 30 June 2009, net cash used in invesling aetivities was RM52.1
million, mainly for the expansion of Sunway Pyramid Shopping Mail and the refurbishment of Sunway
Resort Hotel & Spa and Sunway Tower. For the year ended 30 June 2008, net cash used in invesling
activities was RM398.4 million, mainly for the expansion of Sunway Pyramid Shopping Mall, the
acquisition of Sunway Tower, the refurbishment of Sunway Resort Holel & Spa and the development
of Sunway Camival Shopping Mall. For the year ended 30 June 2007, net cash used in investing
aetivities was RM299.7 million, principally for the expansion of Sunway Pyramid Shopping Mall and
the development of Sunway Camival Shopping Mall.

Cash flows from financing activities

Cash used in financing activities is affected primarily by drawdowns from term loans, redemption of
preference shares and net change in inter-company indebledness. Cash used in financing activities for
the eight months ended 28 February 2010 was RM102.0 million, reflecting primarily a negalive
movement in inter-company indebledness of RM137.3 million and interest paid of RM15.2 million,
partially offset by drawdowns of term loans in the amount of RM77.2 million. Cash used in financing
activities for the year ended 30 June 2009 was RMI100.2 million, reflecting primanly negative
movemenls in inter-coinpany indebtedness of RM115.2 million, interest paid of RM25.2 million and
redemptions of preference shares in the amount of RM31.4 million. These items were partially offset
by drawdowns of term loans in the amount of RM83.1 million. Cash generated from financing
aclivities for the year ended 30 June 2008 was RM202.7 million, reflecting primarily drawdowns of
term loans of RM165.0 million and netl change in inler-company indebtedness of RM84.4 million.
These items were partially offset by redemptions of preference shares in the amount of RM33.3 million
and intcrest paid of RM22.]1 million. Cash generatled from financing activities for the year endcd 30
June 2007 was RM236.0 million, reflecting primarily drawdowns of term loans of RM202.7 million
and net change in inter-company indebledness of RM834.6 million. These itcms were partially offset by
redemptions of preference shares in the amount of RM33.1 million and intcrest paid of RM10.9
million.

Contractual obligations

The Predecessor Group’s capital requirements primarily included debt repayment and expenditures for
expansion relating (o the expansion of Sunway Pyramid Shopping Mall, the development of Sunway
Carnival Shopping Mall, the acquisition and refurbishment of Sunway Tower and the refurbishment of
Sunway Reson Hotel & Spa, which were financed by cash flows [rom operations and the net proeeeds
received from bank borrowings. As set forth clsewhere in this Prospectus, including in Sections 7.4.3
and 7.4.4 of this Prospectus following the Acquisition and the Initial Public Offering, Sunway REIT
will have different obligations and expenses.

Indebtedness

Historically, the indcbiedness of the Predecessor Group cnnsisted primarnity of bortowings from banks
and their ultimate holding comnpany, the Sponsor. As nf 28 February 2010, bank bortowings amounted
to approximately RMS568.5 million, representing a gearing ratio (total indebtedness over shareholders’
cquity) of 25.1%. As of 28 February 2010, the Predecessor Group had loans borrowed from the
Sponsor in the amount of RM342.0 million, of which RM153.2 millinn was interest bearing at floaling
and fixed rates. As of 28 February 2010, the Predecessnr Group had lent to the Sponsor an amount of
RM137.8 million bearing inlerest based on a floaling rate.
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Capital expenditures

Capital expenditures amounted to RM273.3 million, RM355.3 million, RM54.0 million and RM20.3
million for the years ended 30 June 2007, 2008 and 2009 and the eight months ended 28 February
2010, respectively. These capilal expenditures were used primarily for asset enhancement initiatives
such as Phase 2 of Sunway Pyramid Shopping Mall, the development of Sunway Camival Shopping
Mall, the refurbishment of Sunway Resort Hotel & Spa and maintenance capital expenditures at each of
the Properties.

The following table sets forth the amounts of capital expenditure in respect of each of the Properties for
the periods indicated:

Eight months ended 28
Year ended 30 June February

2007 2008 2009 2009 2010

(RM'000) (RM'000) (RM'000) (RM'000) {RM'000)

< Audited > Unaudited Audited

Sunway Pyramid Shopping Mall ... 168,433 173,458 28,453 3,643 5,554
Sunway Carnuval Shopping Mall 85,927 31,417 155 227 279
SunCity Ipoh Hypermarket - - - - -
Sunway Resorl Hotel & Spa / Pyramid Tower Hotel.... 18,050 30,146 16,471 14,491 4,863
Sunway Hotel Sl:b:r.mg Jnyn ........................................ 225 2,853 740 750 196
Menara Sunway . 631 2088 1,369 947 1,957
SUNWay TOWET...on e e e e e - 115291 6,620 115 7,449
B LT T 273210 355,251 54,008 23,173 20298

Financial risk management objectives and policies

The Predecessor Group’s financial risk management policy seeks to ensure that adequate financial
resources are available for the development of the Predecessor Group’s business whilst managing its
interest rate risks (both fair value and cash flow), liquidity risk and credit risk. The respective board of
direclors of the entilies comprising the Predecessor Group reviews and agrees policies for managing
each of these risks and they are sumnmarised below. It is, and has been the Predecessor Group’s policy
throughout the years/period under review that no trading in derivative financial instruments shall be
undertaken.

Interest rate risk

Cash flow interest rate risk is the risk that the future cash flows of a financial instrument will fluctuate
because of changes in market imterest rates. Fair value interest rate risk is the risk that value of a
financial instrument will fluctuate due to changes in market interest rates.

The Predecessor Group’s interest-bearing financial assets are mainly short term in nature and have been
mosily placed in fixed deposits.

The Predecessor Group's interest rate risk arises primarily from inierest-bearing bomrowings.
Borrowings at floating rales expose the Predecessor Group to cash flow interest rate risk. Borrowings
obtained at fixed rates expose the Predecessor Group o fair value interest rate risk. The Predecessor
Group manages its interest rate exposure by monitoring a mix of fixed and floating rate borrowings.

The information on maturity dates and effective interest rates of financial assets and liabilities are
disclosed in their respeclive notes.

Liguidity risk

The Predecessor Group manages its debl maturity profile, operating cash flows and the availability of
fanding so as lo ensure that refinancing, repayment and funding needs are met. As part of its overall
liquidity management, the Predecessor Group maintains suflicient levels of cash or cash convertible
investments lo meet its working capital requirements. In addition, the Predecessor Group strives lo
maintain available banking facilitics at a reasonable level 1o its overall debt position. As far as possible,
the Predecessor Group raises committed funding from both capital markets and financial institutions
and balances its portfolio with some short tlerm funding so as to achieve overall cost eflecliveness.
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Credit risk

The Predecessor Group’s credit risk is primarily attributable (o trade receivables, subsidiaries, related
and holding companies. The Predecessor Group trades only with recognised and creditworthy third
parties. It is the Predecessor Group's policy that all customers who wish to trade on credit terms are
subject to credit verificalion procedures. In addition, receivable balances are monitored on an ongoing
basis and the Predecessor Group’s exposure 1o bad debts is not significant. Since the Predecessor
Group trades only with recognised and creditworthy third parties, there is no requirement for collateral.

The credit risk of the Predecessor Group’s other financial assets, which comprise cash and bank
balances, other receivables and tax recoverable, arises from defanlt of the counterparty, with a

maximum exposure equal to the carrying amount of these financial assets.

Fair values

The carrying amounts of financial assets and liabililies of the Predecessor Group al the balance sheet
dale approximated their fair values except for the following:

As at 30 June As o1 28 February

2007 2008 2009 2010
(RM’000) (RM’000)  (RM'000) (RM"000)

<. Audiled =

Carrying amounts

Financial liobilities

Nen-currenl:

- Refundable deposits 16,683 12,645 40,977 21,558

- Redecmable prefercnec sharcs 47,216 13,736 - -
Fair volues

Non-current:

- Refundable deposits 15,332 11,461 36,498 20,261

- Redeemable preference shares 44,531 13,165 - -

The fair values of refundable deposits and redeemable preference shares are estimated using discounted
cash flow analysis based on current incremental lending rates offered 1o the Predecessor Group.

The carrying value of borrowings, which are mainly variable rate bommowings, is considered to be a
reasonable cstimate of the fair value as the borrowings will be repriced immediately in the cvent of any
changes 1o the market interest rates.

The carrying amounts of cash and cash equivalents, trade and other receivables, amounts due from/{to)
subsidiaries, associates, related companies, immediate holding companies, vltimate holding company,
amounts due to contractors and consultants and advances by minority shareholders, tradc and other
payables and other short term horrowings approximate fair values due to the relatively short term
nature of these financial instruments.

It is not practical o determine the fair values of non-current unquoled shares because of the lack of
quotled market prices and the inability to eslimate fair value withoul incurring excessive costs.

The remainder of this page has been intentinnally left blank
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7.2.14 Seasonality

The Hospitality Properties are subject 10 the normal operating risks common to the hotel indusiry,
including seasonal and cyclical business fluctuations. The Hospitality Properties experience their
highest oceupancy rates and revenue from June (0 August of each year, primarily due to increased
visitors from the Asia Pacific and Middle East during the summer holidays of their homc countries.
The Hospilality Properties also experience highcr occupancy rates and revenue during Novembher and
December due to increased traffic from holidaymakers on vacation with children during the year-end
school holiday in Malaysia. Since 2007, approximately 33% to 58% of annual Total Hospitality
Revenue has been generated in the six months from July to December of each year, reflecting these
seasonal trends.

The Relail Properties and the Office Properties do not experience noliceable seasonal fluctuations in
OCcupancy rates or revenue,

The remainder of this page has been intentionally left blank
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Profit forecast

Statements contained in this section that are not historical facts may be forward-looking statements.
Such statements are bosed on the assumptions set forth in this section and are subject to certain risks
and uncertainties which could cause actual resulls to differ maierially from these forecasted. Under
no circumsitances should the inclusian of such information herein be regarded as a representation,
warranly or predictian with respect to the accuracy of the underlying assumptions by the Manager,
Sunway REIT, the Joimt Global Coordinotors, the Trustee or any other person, nor that these results
will be achieved or are likely to be achieved. See "Forward-Looking Statemenis” and Section 5
headed “Risk factors™ in this Prospectus. Investors in the Offer Units are cautioned not to place
undue reliance on these forward-looking statements that speak anly as of the date of this Prospectus.

The table below sets forth Smmway REIT's profit forecast for the Finoncial Year ending 30 June 201 1.
The financial year end of Sunway REIT is 30 June. Sunway REIT’s first Financial Year shail be the
year/period cammencing on the daie of the establishment of Sunway REIT and ending on 30 June 201 .
The profit farecast is based on the assumptions set ot in Appendix V of this Prospectus. The prafit
Jorecast has been reviewed and the compuiations have been checked by Ernst & Young. Their report
on the profit forecast is set out in Appendix V headed "Reparting Accountants' Letter on the Profit
Forecast” in tlis Prospectus.

The Direciors hove reviewed and analysed the bases and assumptions used in arriving at the profit
Jorecast ond are of the opinion thot the profit forecast is fair and reasonable in light of the fiture
plans, strategies and prospects of Sunway REIT, and after taling into consideration the forecast
gearing levels, liquidity and working capital requirements of Sunway REIT.

This informartion necessarily is bosed upan a number of assumptions and estimotes that, while
presented with numericol specificity and considered reasonable by the Directars, are inlierently subject
to significant business, economic ond competitive uncertainties and contingencies, many of which are
beyond its control, ond upon assumptions with respect to future business decisions which are subject to
change. Accordingly, the Directors cannot pravide any assurance that these results will be realised.
The prospective financial information presented in iliis Prospectus may vary materially from actual
resuits. The Directors make no representation that these results will be achieved, Investors should not
place undue reliance on this infannation.

The forecast finoncial informotion inciuded in tlis Prospectus has been prepored by the Manager, ond
is the responsibility af the Directors. The financial information in Sectian 7.1 headed “Historical
combined financial information” in this Prospectus relates io historical financial information. It does
not extend ta the prospective financiol informotion ond shonld not be reod as doing so.

The Monoger does not intend to furnish ony updated or revised profit farecast.

The prafit forecast contained in this Prospectus should be reviewed in confunction with the details of
the Properiies, the historical finoncial information and the other information contained in this
Prospecins, including the information set forth in Section 5 heoded “Risk factors™ of this Prospectus.

Investars are cautioned that remal yield an the Properties to be held by Sunway REIT is nat
equivalent to the yield of the Units. Current rental receipts and yields may not sustain. The values of
the Properties may rise as well as fall.

The remainder of this page has been intentionally left blank
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Forecast
Financial Year
ending 30 June

2011
(RM'000)

Revenue;

Rental income 312,039
Carpark rental income 11,897
Other income 5,545
Property operating expenscs:
Quil rent, assessment and insurance cxpenscs (7,942)
Property management fecs (5.675)
Other property operating expenses (69,470}
Net property income 246,394
Trust expenscs:
Manager Fee
- Base (15,816)
- Performance (7,940)
Trustee Fee {826)
Other trust expenscs (1,210)

Finance costs (54,287)

Profit before taxalion 170,315

Taxalion -

Profit afier Laxation 170,315

Rcconcilialion [rom profit afier 1axation to distribution to the Unitholders

Profit afier taxation 170,315

Add: Manager Fee paid in Units™ 9,878

Distributable Income 150,193

Distribution to Unitholders 180,193

Distribulion rale (%) 100

Units in issue {million) 2,680

Distribution per unit? (sen) 6.7

Distribution yield™ (%) 6.9

Distribution cover' (%) 100.0

Notes:

() In the event thot the approval from Bursa Securities for the listing of and quoration for the Monoger Fee
paid in Units is not obteined, the Monager Fee would be paid in cash. Accordingly the available
Distributoble Income may be affected. Please refer to Section 5.5.3 of this Prospectus for further details.

{2 Distributian per Unit is computed based an distribution to Unithalders divided by number of Units.

3) Distribution yield is computed based on distribution per Unit divided by the Retaif Price. Such yield will

vory occordingly jor investors wihe purchase Units in the secondary market at o morket price that differs
Jfrom the Retail Price,

{4) Distribution cover is computed based on Distributoble Income divided by the octual distribution to
Unithelders, expressed as o percentage.

The information in this table should be read in conjunction with “Reporiing Accountanis’ Letier on the
Profit Forecast” and the assumptions thereon as set out in Appendix V of this Prospectus.
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Sensitivity analysis

The profit foreeast included in this Prospectus is based on a number of assumplions that have been
oullined in Appendix V of this Prospectus, subjecl to a number of risks as outlined in Section 5 of this
Prospectus.

Investors should be aware that future events cannol be predicied with any centainty and that deviations
from the figures forecasted in this Prospectus are lo be expected. To assist investors in assessing the
impact of these assumptions on the profit forecast, a table demonstrating the impact on Sunway REIT’s
distribution yield as a result of changes in (i) retail rental ineome of Sunway Pyramid Shopping Mall
and Sunway Carnival Shopping Mali, (ii) Average Occupancy Rate of the Hospitality Properties; and
(iii) the floating intercst rate is sel out below.

The sensitivity analysis is intended to provide a guide only and variations in actual performance could
exceed the ranges shown. Movement in other variables may offset or compound the effect of a change
in any variable beyond the extent shown.

{1 Retail rental income of Sunway Pyramid Shopping Mall and Sunway Carnival Shopping
Mait

Changes in retail rental income of Sunway Pyramid Shopping Mall and Sunway Camival
Shopping Mall will impact Net Property Income of Sunway REIT, and, consequently, pross
distribution yield. The effect of variations in retail remal income of Sunway Pyramid
Shopping Mall and Sunway Carnival Shopping Mall on gross distribution yield is set put

below:
Annualised gross distribulion yield (%) pursuant to changes in retail rental income of Sunway
Pyramid Shopping Mall and Sunway Carnival Shopping Mall
Forecast
Financial Year ending
30 June 2011
Retail Price (RM} 0.97
Retail renial income of Sunway Pyramid Shopping Mall and Sunway
Camival Shopping Mall is 5% above base case
Total revenue (RM™000) 339,164
Distribution yield (%) 73
Base case
Total revenue (RM’000) 329,481
Distribution yield (%) 6.9
Retail rental income of Sunway Pyramid Shopping Mall and Sunwa
Revenue (RM’000) 319,798
Distribution yield (%} 6.6

(i) Average Occupancy Rate of the Hospitality Properfies

Changes in Average Occupancy Rate of the Hospitality Properiies will impact Net Property
Income of Sunway REIT, and, conscquently, gross distribution yield. The assumptions of
Average Occupancy Rate of the Hospilality Properiies are sel out in Appendix V of this
Prospectus. The effeet of variations in Average Occupancy Rale of the Hospitality Properties
on gross distribution yield is set out below:
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Annualised gross distribution yield (%) pursuant to changes in Hospitality Properties’ Average
Occopancy Rate

Forecast

Financial Year ending

30 June 2011

Rexail Price (RM) 0.97
Hospitality Propertics” Average Occupancy Rate is 5% above base case

Tolal revenue (RM*000) 334 088

Distribution yield (%) 7.1

Basc casc

Total revenue (RM’000) 329,481

Distribution yield (%) 6.9
Haspitality Propenties” Averape Oecupancy Rate is 5% below base ease

Total revenuc (RM 000} 324,874

Distribulion yield (%) 6.8

(iit) Floating interest rate

Changes in the floaling inlerest rate will impaet the finance costs of Sunway REIT, and,
consequently, gross distribution yield. The effect of varialions in the floaling interest rate on
gross distribution yield is set out below:

Annualised gross distribution yield (%) pursuant to changes in Moating interest rate

' Forecast

Financial! Year ending

30 June 2011

Retail Price (RM) 0.97
Floating interesi rate 15 0.25% above basc casc

Disribution yicld (%) 6.9

Base casc

Distribution yield (%) 6.9
Floating interest rate is 0.25% below base case

Distnibution yicld (%) 7.0

7.3.2  Directors’ commentary and analysis

The Directors confirm that the profit forecast of Sunway REIT and the underlying bases and
assumplions slated herein have been reviewed by the Directors after due and careful inquiries, and that
the Direclors, having laken inlo account the future prospects of the industry, the future direction of
Sunway REIT and its level of gearing, liquidity and working capital requirements, are of the opinion
that the profit forecast of Sunway REIT is achievable and the assumptions made are reascnable at the
time of issue of this Prospectus, barring unforeseen circumsiances.

Nevertheless, in the light of the current economic envircnment in Malaysia, regionally and globally,
certain assumpplions, including interest rates, may differ significantly from the date of this Prospectus
and this may have a material impact on Sunway REIT s profit forecast.
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Distribution forecast

Distributions will be made at the eleclion of the Manager on a quarierly basis or at such other times as
the Manager in its sole discretion may determine. Currently, the Manager inlends lo distribute at least
100% of the Distributable Income for each of the first two Financial Years and at least 90% for each
subsequent Financial Year. Please refer to Section 4.4.4 of this Prospectus for Sunway REIT’s
distribution policy.

Based on the profil forecast scl out in Section 7.3 above, the Board foreeasts that the disiributions lo
the Unitholders for the Financial Year endmg 30 June 2011 will be as follows:

Forecast

Financial Year

ending

30 June 2011

Distributable Income {RM’000) 180,193
Distribution rate (%) 100
Distnibutions 1o Unitholders {RAM'000) 180,193
Distribution per unit {sen) 6.7
Distribution yield (%) 6.9
Distribution cover (%% 100

Management’s diseussion and analysis of future operations

After the Acquisitions, there will be certain changes to Sunway REIT’s cost structure, level of
indebtedness and operations as compared to the Predecessor Group. The following discussion has
been prepared 1o assist prospective investors ' evaluation of the Acquisitions and the factors which may
offect Sunway REIT’s future resuits of operotions. The Managenment considers the assumptions to be
reosonable at the time of issue of this Prospectus. These assumptions are subject to uncertainties,
which may cause actual results to differ materially from those profjected. Under no circumstances
should the inclusion of such information herein be regarded as a representotion, warranty or
prediction with respect to the accuracy of the underlying assumptions by the Joint Global
Coordinators, the Manager, Sunway REIT, the Trustee or any other person or that these results will be
achieved or are likely 1o be achieved. Investors are cautioned not to place undue reliance on these
JSorward-looking statemenis.

Overview

Sunway REIT is a real estate investment trust formed to own and invest in a diverse portfolio of
income-generating real estate in Malaysia and other Asia-Pacific countries. Sunway REIT will initially
invest in and own the Propertics, described under Section 6 of this Prospectus.

The combined financial statements of the Predecessor Group set forth in Appendix 1V of this
Prospectus and the other historical financial information have been prepared based on the historical
operations of the Predecessor Group. The sources of revenue and cost structure of Sunway REIT afier
the Listing Date will differ in certain significant respects from the historieal revenue and cost structure
of the Predecessor Group. Certain historical revenues of the Predecessor Group are expecled o
increase or decrease and in some cases, such as hotel room income derived from the Hospitality
Properties and car park income derived froin the Retail Properties and the Office Properties, revenues
will be derived in accordance with new revenue and fee structures and agreements. Certain historical
cosls of the Predecessor Group will no longer be costs of Sunway REIT and cerlain other new cosls,
such as the fees of the Trustee, the Manager and the Property Manager, will be costs of Sunway REIT
going forward thal were not costs of the Predecessor Group historically.

In accordance with the Deed, Distnbution Entitlement will be calculated on the Disiribution
Calculation Date and shall be distributed on a Market Day no later than two months from the
Distribution Calculation Date fixed for determining the Distribution Entitlemem for the relevant
Distribution Period or other such date as the Manager may detcrmine.
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Thus, for these and other reasons described below, historical net profit after tax of the Predecessor
Group should not be treated as comparable to Distributable Income.

Further, the presentation format of Sunway REIT's financial information may differ from that of the
eombined financial statements set forth in Appendix IV of this Prospectus. Please refer to Appendix V
for a description of assumptions used in the forecast.

Sel forth below are details of the primary income items and other financial statement items of Sunway
REIT that may be affected by the Acquisitions and the Initial Public Offering.

Change in nature of existing revenue and costs
Revenue from the Hotel Master Leases

Historically, the Predecessor Group derived all revenues generaled from opcrating the Hospitality
Properties, namely hotel room income, food and beverage and related income. Going forward, Sunway
REIT will derive revenues as set out in the Holel Master Leases. During the ten year term of the leases,
each Lessee is required 1o make payments in arrear of SRH Total Rent and SHSJ Total Rent to the
lessor on a monthly basis. Total rent for each of SRH and SHSJ will be the higher of a guaranteed rent
component and a variable rent amount, as discussed in further detail below,

Guaranteed Rent

SRH Guaranteed Rent consists of RM42,044,934 for the first Financial Year and the second Financial
Year, being 80% of projecited SRH Variable Rent for the 12 months ending 30 June 2011 plus
RM 144,000 as determined by the Manager on the Date of Establishment (“SRH FY 2011 Variable
Rent”), and RM31,569,701 for each of the Financial Years for the remaining 10-year tenn being 60%
of SRH FY 2011 Variable Rent. SHSJ Guaranteed Renl consists of RM4,506,726 for the first Financial
Year and the second Financial Year, being 80% of the projected SHSJ Variable Rent for the 12 months
ending 30 June 2011 as determined by the Manager on the Dale of Establishment (“SHSJ FY2011
Variable Rent™), and RM3,380,044 for each of the Financial Years for the remaining 10-year term
being 60% of SHSJY FY2011 Vaniable Reni. Please refer to Section 7.4.7 below for the Proforma
Financial Impact of the Hotel Master Lease.

Variable Rent

SRH Variable Rent is computed based on the sum of SRH Base Rent and 70% of the gross operating
profit, calculated as revenue less operating expenses, FF&E Reserve, fees paid to the Hotel Manager
and SRH Base Rent plus RM 144,000 in relation to three villas located at Sunway Resort Hotel & Spa.
If the computation of SRH Variable Rent yields a negative sum, the valuc of SRH Variable Rent will
be zero.

SHSJ Variable Rent is computed based on the sum of SHSJ Base Rent and 70% of the gross operaling
profit, calculated as revenue less operating expenses, FF&E Reserve, fees paid (o the Hotel Manager
and SHSY Base Rent, If the computation of SHSJ Variable Rent yields a negative sum, SHSJ Variable
Rent will be zcro.

Adfustment

Within four months after the end of each financial year of the Lessees, the Lessees will deliver to
Sunway REIT an audited profil and loss stalement showing the results of operations for the preceding
financial year and containing a computation of revenue, gross operating profit and master lease
expenscs for the period. An adjustment to SRH Total Rent and/or SHSJ Total Rent will then be made
based on Lhese audiled financial stalemenis. Please refer to Seclion 16.4 of this Prospectus for further
dctails.

Revenue from the car park tenancy agreements

Historically, the Predecessor Group denived revenues from car park operations located at certain of the
Retail Properties and Office Propertics by way of fixed rental payments received through arrangecments
with subsidiaries and other related companies. Going forward, Sunway REIT will derive revenue as set
oul in the Car Park Tenancy Agreements to be entered into belween the Trustee and Mega Capacily on
the Completion Date. Please refer 1o Section 16.8 of this Prospectus for further details.
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Payment of rent

Pursuant to the Car Park Tenancy Agreemenis, Mega Capacily is required (o pay a rental amount equal
to the aggregate of (i) base rent in an amount cqual to 20% of car park gross operaling revenue and (ii)
95% of car park gross operating profil, which is equivalent to car park gross operating revenue less (i)
staff cosis, {ii) staff related expenses, (iii) car park machine consumables, (iv) bank charges and (v)
printing and stationary, (vi) rental, (vil} maintenance expense, (viii) telephone charpes and (ix) other
general adminisirative expenses,

Adjustment

The rental amount may be adjusted annually upon delivery of Mega Capacity’s auditcd finaneial
slatements Lo ensure that Sunway REIT receives the appropriate car park rent for each financial year,

Ice-skating rink

Historically, the Predecessor Group derived the operating profit generated from the ice-skating rink at
Sunway Pyramid Shopping Mall. Going forward, Sunway REIT will reeeive a fixed monthly rental of
RM7 per sq. ft. in respeet of the ice-skating rink area of approximately 18,000 sq. ft.

Trust expenses and taxation

Sunway REIT will ineur fees and expenses associated with the REIT strueture. Set out below are
ceriain sueh additional eost ilems.

Manager Fee
Under the Deed, the Manager will reeeive the Managcer Fee eonsisting of:
(i) Base Fce of 0.3% per annum of the Total Asset Value;

(ii) Performance Fee of 3% per annum of Net Property Income but before deduction of fees
payable to the Property Manager pursuant 1o the Properly Management Agreemen;

(iii) Acquisition Fee of 1% of the acquisition price of any future Assets of Sunway REIT or a
Single-Purpose Company aequired by the Truslee for Sunway REIT (pro rated if applicable to
the proporiion of the interest in Real Estate or Single-Purpose Company purchased by the
Trustee for Sunway REIT); and

(iv) Divestment Fee of 0.5% 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 10 the proportion of the
interest of Sunway REIT in the Assels of Sunway REIT sold).

The Manager Fee shall be net of all applicable ax, duties and levies imposed by the relevant authorities
in Malaysia.

The Manager shall be paid the Base Fee and Performance Fee which may be made in the forms of cash,
new Units or a combination thereof, with the initial applicable proporiion to be 50% in the form of cash
and 50% in the form of new Unils, such proportion which may be varied at the discretion of the
Manager. When paid in the form of new Units, the Manager shall be entitled to receive such number of
new Unils as may be purchased with the relevant amount of the Manager Fee attributable 1o such
period at an issue price equal to the Market Price of the Units,

The Base Fee and Performance Fee, whether paid in cash or in Units, will be treated as an expense ilem
in the income statemeni. The portion of the Base Fee and Performance Fee that is paid in the form of
Units will be an adjustment item that wilt be added back to the profit after taxation for purposes of
calculating the Distributable Income,

For further infonnation on these arrangements and a dclailed description of the Manager Fee, see
Sections 8.2(1) and 9.6 of this Prospectus.
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Property management fees

Under the Property Management Agreemeni, which is for a one-year renewable term, the Property
Manager is entilled lo receive a fixed property management fee of RM35,000 per month.

In addition, the Property Manager is fully reimbursed for costs and expenses incurred in the operation,
maintenance, management and marketing of the Retail Properties and the Office Properties (“Property
Expenses”). Tbe bulk of the Property Expenses relales 1o the employment and remuneration cosis of
the centralised team of employees of the Property Manager and/or of its service providers for each of
the Relail Properties and Office Propenies. This reimbursable amount for employment and
remuneration costs is estimated to be RM5,255,000 for the Financial Year ending 30 June 2011. For
more delails on property management fees and expenses, please refer to Section 16.3 of this
Prospectus.

Trust expenses

Sunway REIT is eonstituted by the Deed. The recurring operating expenses of Sunway REIT (other
than the Manager Fee and the fees and expenses under the Property Management Agreement) includes
(a) Trustee Fee and (b} other trust expenses currently estimated 1o be RM 1.2 million per annum for the
Financial Year ending 30 June 2011 whicb include annual listing fees, registrar fees, valuation fees,
accounting fees, audit and tax adviser’s fecs, costs associated with the preparation and distribution of
reporis [o Unitholders and other miscellaneous expenses. For further information on these
arrangements, see Section 8.2(iii} of this Prospectus.

Income tax

The Predecessor Group is subject to Malaysian incomne tax in respect of profits derived [rom the
operation of the Properties and the current corporate tax ralte is at the rate of 25%.

If the Predecessor Group is in the business of properly development and the Properties are held as
trading asselts, any gain arising from disposal of Properties to REIT would be subjeet o income tax,
also at the rate of 25%. If the Predecessor Group is holding the Properties for long term investment and
periodic rental income, any gain arising from the disposal of Properties would be taxed under the Real
Property Gains Tax (“RPGT"} regime at 5% instead. The 5% RPGT is exempted if the properties have
been held for more than 5 years or if the disposal is to an approved REIT.

All taxable income of Sunway REIT (a colleclive investment scheme) for a year of assessment
approved by the Securilies Commission as an approved REIT, is exempled from Malaysian income tax
so long as it distribules 90% or more of its taxable income for thal year of assessment. The investors of
the REIT would instead be subject to tax based on a withholding tax meehanism. The rate of
withholding tax is dependent on who the investors are as well as the tax resideney of the investors.

If less than 90% of its taxable income is distributed, the income of Sunway REIT for that year of
assessment will be subject 1o tax at 25%. Investors will be provided with lax credits based on the 25%
tax that the REIT has paid.

Gains on disposal of investments by the REIT will not normally ke subject to income tax. However,
where the invesiments represent real properties and shares in real property companies, such gains will
be subject o RPGT. RPGT of 5% will be applicable on gains on disposal of real properiies or real
property companies. RPGT is exempted for disposal of real property or real property companies held
for more than 5 years.

Liquidity and capital resources

Upon completion of the Initial Public Offering, the net eash received by Sunway REIT from the
operations of the Properties will be Sunway REIT s primary source of liquidity to fund distributions to
Unitholders (which the Manager intends 1o be at least 100% of Sunway REIT's Distributable Income
for each of the first two Financial Years and to be at least 90% subsequently), debt servicing, repairs
and maintenance and other recurring operating and capilal costs. Where appropriale, Sunway REIT
may also seek to issue further Units and raise new credit facilities (under the REIT Guidelines, Sunway
REIT is generally only allowed to borrow up to 50% of the Total Asset Value), particularly in relation
1o any proposal to acquire further properties.
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On occasion, the Manager expeets to undertake eapilal expenditures on the Properties which will utilise
cash resources and may not be deductible for taxation purposes. In sueh eircumsianees, the Manager
will seek lo incur sueh eapital expenditures that will enhanee the yield of the Properties either by
improving rental rales or oeeupancy rales or otherwise inereasing the Net Letiable Area of the Retail
Properiies and Office Properties, and expeets that suech enhaneements would both inerease the eash
flows and value from the Properties, whieh may allow the Manager further flexibility to borrow in
aeeordanee with the REIT Guidelines.

As of 24 May 2010, Sunway REIT did not have any contractual commitmenis or obligations lo make
any eapital expenditures. Sunway REIT currently has no planned material capital expenditures in
relalion o the Properties, though the Manager may eonsider such expendimres going forward. Any
malerial capital expenditure m relation to the Properties is expected to he funded by external
borrowings.

Working capital statcment

Taking into consideration the financial resources available to Sunway REIT, including its internally
generated funds, the Facility and the estimated net proceeds of the Initial Public Offering, the Manager
believes that Sunway REIT has sufficient cash or liquid assets lo meet ils working capital and operating
requirements for the 12 months following the Commencement Date.

Indebtcdness

Upon completion of the Initial Public Offering, the tolal indebtedness of Sunway REIT will be
RM1,118.7 million, or 30% of the Appraised Value of the Properlies. The Facility will be in the
principal amount of RM1,150.0 million from a group of banks, including HSBC Bank (Malaysia)
Berhad, RHB Bank Berhad, CIMB Bank Berhad, Public Bank Berhad and OCBC Bank (Malaysia)
Berhad, acling as mandaled arrangers. In accordance with Financial Reporting Standards 139,
indebtedness on the proforma balance sheet will be recognised as RM1,107.0 million, being (he drawn
amount of the Facility net of transaction cosis pursuant (o the Facility estimalted at RM11.7 million.

For additional information, please see Section 16.2 of this Prospectus.
Estimated future income

The following table sets forth the amounis of estimated future revenue and Net Properly Income in
respect of each of the Properties for the periods indicated:

Financial Year ending 30 June 2011

Revenue NPI

(RM’000) (RM* 300}

Sunway Pyramid Shopping Mall veereenreeeerenrensennren 207,148 147,761
Sunway Camival Shopping Mall.......coooeeici et 26,122 13,894
SunCity [poh Hypermarket............... 4,149 3,814
Sunway Resort Hotel & Spa 32,161 31,127
Pyramid Tower Hotel ... e ver s vcimr e 21,859 21,172
Sunway Hotel Scberang Jaya 5,633 5,067
IMCTIATA SURWEY ..cvveetierimriet s i e e rect 1ot 1ec 1 1ees bt e et b et 15,085 10,866
Sunway B 0L 17,324 12,693
TOTAL s ssersemsss s sssmsssssersemsas s st e s sensmss eees 329,481 246,394

The remainder of this page has been intentionatly left blank
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Proforma financial information

The Manager presents the following proforma financial information for the eighi months ended 28
February 2010 for illusirative purposes only, in order to show the financial effects on revenue, other
income, expenses and NPI of the Properties comprising Sunway REIT, had Sunway REIT been
established on 1 July 2009 (the *“Proforma Financial Impacts”). The Directors are solely responsible for
the preparation of the Proforma Financial Impacts.

The Proforma Financial Impacts are not necessarily indicative of the revenue, other income, expenses
or NPI that would have been attained by Sunway REIT had it been established on 1 July 2009. The
Proforma Financial Impacts, because of their nature, may not be reflective of Sunway REIT’s and/or
the Properties’ actual revenue, other income, expenses or NP1, Furthermore, such information does not
purport to prediet the future financial information of Sunway REIT.

Basis of preparation of the Proforma Financial Impacts

The Proforma Financial Impacls have been prepared by the Directors on the basis stated in the noles
described below wsing financial information derived from the respective auditcd separate financial
statements of the emities comprising the Predecessor Group for the eight months ended 28 February
2010.

The preparation of the Proforma Financial Impacts requires the Directors to make certain estimates, key
assumplions and adjustments 1o reflect the degree 10 which the revenue and cost structure of Sunway
REIT will differ in certain respecis from the historical revenue and cost siructure of the entities
comprising the Predecessor Group. Actual amounts could differ from those estimales, assumptions and
adjustments,

The Proforma Financial Impacts is prepared based on the following key assumptlions and adjustments:

(a) It is assumed (hat Sunway REIT purchased the Properties on 1 July 2009 at their respeclive
purchase prices plus the estimated acquisition cosls and there will be no adjustments for any
fair value gain or loss;

(b) In respect of the Hospitality Properties, there will be cessation of hospitality business and
Sunway REIT will commence to be involved in property rental business arising from Lhe
Hospitality Properties pursuani to the Holel Master Leases. Accordingly, all historical revenue
generated ffom and expenses ineurred in operating the Hospitality Properties has been
reversed and new adjustments have been effected to reflect the revenue and eoslt strueture of
the Hospitality Properties pursuant to the Hotel Master Lcascs;

(c) In respect of the car park operations of the Properties, all historical revenue generated from
and expenses incurred in operaling the car parks al the respeciive Properties have been
reversed and new adjustments have been effected 1o reflect the revenue and cost structure in
operating the respeetive car parks under Sunway REIT pursuant to the Car Park Tenancy
Agreements;

{d) In respect of Sunway Pyramid Shopping Mall, all historical revenue generaled from operating
the ice-skating rink las been reverscd and an adjustment has been effected to reflect the
revenue to be generaled by Sunway REIT based on a monthly renta! of RM7 per sq. fi. in
respcct of an ice-skating rink arca of approximately 18,000 sq. fu,;

(e) Cenain historical costs incurred by the entities comprising the Predecessor Group will no
longer be applicable to Snnway REIT and new adjustments have been effected to reflect
certain new costs to be ineurred by Sunway REIT, in particular, the fees pursuant to the
Property Management Apreement; and

()] Other new expcnses, other than property operaling expenses, (o be incurred by Sunway REIT
such as Manager Fee, Trustee Fee, finance costs and other trust expenses bave not been

reflected in the Proforma Financial Impacts for the purposcs of illustrating NPL

The Proforma Financial Impacts are presented in Ringgit Malaysia (“RM™) and all amounts are
rounded off to the nearest thousand except when otherwisc indicated.
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Details of Proforma I and Proforma II are as follows:

Proforma [

Proforma I illustrates the Anancial information derived from the respeclive audited separate financial
statements of the entilies comprising the Predecessor Group for the eight months ended 23 February
2010, adjusted for the following:

(i) Reversal of significant intereompany transactions between the Properties or the entilies
comprising the Predecessor Group;

(i) Reversal of the financial contribution of 14 villas from Sunway Resort Hotel & Spa which
will not be acquired by Sunway REIT;

(iii} Reclassification of the following other income and expenses whieh do not form parl of NPI of
the respective Properties or the entities comprising the Predecessor Group:

a. fair value adjustments of investment properties reeorded in other income; and

b. depreciation of property, plant and equipmemt, and amortisation of prepaid land lease
payments recorded in expenses.

Proforma II
Proforma 1l illustrates the effects after Proforma I and adjusted for the cessation of the hospitality
business and commencement of property rental business arising from the Hospitality Properties, as well

as for the changes in car park and ice-skating rink operations of the Properties as follow:

(i)  Adjustments to reverse certain historical revenue and expenses relating to the hotel, car park and
ice-skaling rink operations of the Properties which are not applicable under Sunway REIT;

(ii) Adjusiments to reflect the revenue and cost structure of Sunway REIT pursuant to the Hotel
Master Leases, Car Park Tenancy Agreements and Property Management Agreement; and

(iii) Adjustments to align to Sunway REIT’s structure and accounting policy 1o be adopted by
Sunway REIT on revenue recognition and investment properties, amongst others.

Financial
Inlprmation
derived from
the audited
financial
statements for
the 8 months

ended 28 Prolorma Proforma
Property February 2010 Adjustments'® 1 Adjustments™  Adjustments'™ i
RM000) (RM'000) (RM'000) (RM’000) (RM’000) (RM'000)
Sunway Pyramid
Shopping Mall
Revenue 131,788 {2,000) 129,788 (7354) 7,198 129,632
Other income 14,992 {71,308} 3,684 (2,446) - 1238
Expenses (43.519) 1.588 _ (41931) 4,739 2,748 (39.940)
*Opcrating profilf
**EBITDA/NPI 163,261* 91,541 "* 90,930
Sunway Camival
Shopping Mall
Revenue 16,836 16,836 (2807) 508® 16,537
Other income 7,499 (5.134) 2,365 (33} - 231
Expenses (10.623) 287 (13.336) 437 (396" {10.295)
*Operating profil/
**EBITDA/NP] 13,712* 8.B65* 8,514~
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Financial
information
derived from
the aodited
financial
statements for
the 8 months
ended 28 Proforma Proforma
Property Fehruary 2010 Adjustments™ 1 Adjustments™  Adjustments™ 1I
(RM’00D) (RM’000)  (RMPDO0) (RM'000) (RM'000) (RMO00)
SunCity Ipoh
Hypermarket
Revemue 2,753 2,153 - - 2,753
Orher income 1,009 (1,009} - -
Expenses (152) 9 (143) - (58) {201)
*Opemling profitf
**EBITDA/MNPI 3610% 2.610~ 2,552%
Sunway Reson Hotel
& Spa and Pyramud
Tower Hotel™
Revenue 103,482 (2,446) 101,036 {101,03&) 32,8617 32,861
Other income 5280 {184) 5,096 (5.098) - -
Expenses (8L,127) 13,598 (67.529) 67,529 {1,172y (.17
*Operaling profitf
*“*EBITDA/NPI] 27,635 38.603** 31.689~
Sunway Hocl
Scherang Jaya
Ruvenue 11,306 11,306 (11,306) 2,8911® 2,891
Other income 267 267 (26T) - -
Expenses (9,025} 689 (8.336) 8336 (218y% (218)
*Operating profitf
**EBITDA/MNPI 2,548* 3237~ 2,673
Menam Sunway
Revenue 8,837 8,837 (489) 687 9,035
Other income 524l (3,810) 1,431 (1431 - -
Expenses (3.924) 259 (3.665) 20 (28)1" {3,673)
*Operating profiv
**EBITDAMNPI 10.159* 6,603*~ 5,362~
Sunway Tower
Revenue 11,234 11234 (419) 281% 11,096
Other income (1.358) 1369 13 - - 11
Expenses (3238) - (3.238) 136 (395)" (3.497)
*Operating profiv
**EBITDAMNPI 6.638* B.0OT*» 7.610"
Summary of
Proforma Financial
Impacts
Tolal revenue 286236 (4,448) 281,790 {121,411} 34,426 204,805
Tolal other
income 02,929 {80,076) 12,853 (9,273} 3.580
Tolal expenses (151.608) 16,430 _ (135,178) 81,197 (5,015) {58.996)
*Operating profif
**EBITDAMNPI 22T 55T 159,465 149389~
Depreciation and .
amontisation
sy - (12,525)  (12,525)
Fair valuation
gain (e - 79,891 79.891
Operating profit - 226,831
Nores:
it Adfjustments fo the financial information derived from the respective ondited seporate financial
siaterienis of the entities comprising the Predecessor Group as follows:
i Reversal of significant imtercompany tronsactions benveen the Properties or the emiities
comprising the Predecessor Group:
fi. Reversal of the financiol contribution of 14 villas from Sunway Resort Hotel & Spo which wifl
not be acquired by Sunway REIT!
iii, Reclassification of the following other income and expenses which do not form port of NPI of

the respective Praperiies or entities comprising the Predecessor Group:
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a. depreciation of property, plant and equipment, ond amortisatian af prepaid land
lease payments recarded in expenses,
b. fair value adjustment of invesiment properiies recorded in other income; and

Adjustments 1o reverse certain historical incame and expenses relating to the hotel, car park and ice-

skating rink aperations af the Properties which are not applicoble under Sumway REIT.

Adjusiments to ilinstrate the revenue and cost struciure of Sunway REIT for the eight months period

ended 28 February 2010 as fallows:

i Revenue from the ice-skaring rink operations at Sunway Pyromid Shopping Mall based on a
monthly rental af RM7 per sq. fi. in respect of an ice-skating rink areo of approximaiely

18,000 sg. fi.;

i. Revenue from car park operations for the Properiies pursuont to the Car Park Tenancy
Agreements:

ii, Revenue from Hospitality Properties pursuant 1o the Hatel Master Leases; and

iv. Property Manager’s fee in respect of the Retail Properties ond the Office Properties pursnant

ta the Property Management Agreement. The Property Manager's fee is computed based on a
fixed property manogement fee af RM35,000 per month and an estimated reimbursable amoun:
(inclisive of 5% government tax) of RM3.3 million for the eight months ended 28 February
2010. The Property Manager's fee is then ailocoted 1o each of the Retail Properties and the
Office Properties based on the revenue proportion of each respective property to the roraf
revenue of the Retail Properties and the Office Properties,

Adjusiments to reflect rental revenue arising from Sunway Pyramid Shopping Mall's:

i ice-skating rink operotions of RM1.0 million based on the terms as detailed in Noie 3(i} above;
and
ff. car park operations of RM6.2 milfion prrsiant to the Car Park Tenancy Agreements.

Adjusiment to reflect the Property Manager s fee pursuont to the Property Monagenient Agreement.

Adjusiments to reflect rental revenue from Sunway Cornival Shopping Mall's cor park aperotions

prirsiont to the Car Park Tenancy Agreements.

Adjustments to reflect reniol revenue arising from;

i Sumvay Hotel Resort & Spa ond Pyranid Tower Hotel of RM31.8 million pursnant ta the
Hotel Master Lease, and

i, car pork operotions of RM1.1 million pursuont to the Car Park Tenancy Agreemets,

Adjustments to restote expenses relating io quit remt, assessment charges and insuronce, which will be

borne by the Hospitality Propeniies comprising Sunwoy REIT.

The breakdown of Proformo 11 finoncial information on Sunway Resort Hotel & Spa and Pyromid Tower

Hortel is as follaws:

Sunway Resort Total

Hatel & Spa Pyramid Tower Hotel Proforma H

(RM'000) (RM000) (RM’000)

Revenue 20,327 12,534 32,864
Expenses (358) (284} (1.172)
NPI 19,439 12,250 31,689

Adjustments to reflect rental revenne arising from:

i Sumvay Hotel Seberong Jayo of RM2.9 million pursuant to the Hotel Master Leases; and

i, car park aperaiions af approximarely RMS8, 000 pursront to the Car Park Tenancy Agreements.
Adjusimeni to tronsfer eui siaff costs of approximately RMI 62,000 to Sumway Tower pursuont to the new
property managemens arrangement under Sunway REIT, and 10 incorporate the Property Manager's fee
of epproximotely RMI 90,000 pursuont ta the Property Management Agreement.

Adjnstment for staff costs af approximately RM162,000 transferred from Menara Sunway pursuant io the
new property management arrangerment inder Stmway REIT, and to incorporote the Property
Monager's fee of approximately RM233,000 pursuant to the Property Managenient Agreement,

The remainder of this page has heen intentionally left blank
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Unaudited proforma balance sheets

The unaudited proforma balance sheets sel oul below wbich have been preparcd by the Manager and of
which the Directors are responsible, are solely for illustralive purposes only 1o show he effect of the
Listing Scheme and the application of the amount raised from the Facility on the balance sheet of
Sunway REIT as at the Date of Establishment had the Listing Scheme been compleled on that date. The
information in the lable below should be read in conjunction wilh “Reporiing Accountanis® Lelter on
Unaudited Proforma Bazlance Sheeils” and the noles lhereon as sel out in Appendix VI of (his
Prospectus.

Proformal Proforma 11 Proforma IIT
As al the Date of After Proformal After Proforma II, IPO
Establishment and Acquisition and Facility
{unaudited)
(RM’000) (RM’000) {RM’000)
ASSETS
Non-current assets
Invesiment propenics - 3,729,000 3,729,000
Current assets
Other receivables - - 2,139
Cash and bank balances - - 49,552
51,731
- 3,729,000 3,780,731
FINANCED BY:
Units - - 2,610,300
Unitholders® fund - - 2,610,300
Non-current liabilities
Bormowings - - 088,962
Long term liabilities - - 21,5357
- - 1,010,519
Current liahilities
Borrowings - - 118,013
Other payables - 3,729,000 41,899
- 3,729,000 159912
- 3,729,000 3,780,731
NAV 2,610,300
Number of Unity in issuc (*000) 2,680,112
NAV per Unit (RM) 0.97

The remainder of this page has been intentionally left hlank
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There are fees involved and investors are advised to consider them before investing in Sunway REIT.
Investors may incur the following fees and charges upon the purchase, sale and holding of their investment in
Sunway REIT (in regards lo Units that are listed).

8.1

8.2

Payable directly by Unitholders
(i) Transaction costs

Charpes

Clearing fec

Brokerage

Stamp duty

0.03% of the (ransaction value, subject to a maximum of RM1,000 per
transaction

A percentage of the transaciion value as prescribed by the ADAs and as
further described in Section 3.11 of this Prospectus

RM1.00 for RM 1,000 or fractional part of the ransaction valuc (payable by
both buyer and seller), subject 1o a maximum of RM200 per transaction

The above rates may be subject 1o ehanges by the relevant parties. For further information on
the charges inveslors may incur from the trading of the Units on Bursa Securilies, investors
should refer 1o its wcbsite at www. hursamalaysia.com.

Payable indirectly by Unitholders

(i) Manager Fee

Fees

Basc Fec

Performance Fee

Aequisition Fee

Divestment Fee

0.3% per annum of the Total Assct Value (exclusive of tax, if any),
accruing monthly and payable to the Manager every Quarter Year in arrcar

3% per annum of the NPI (exclusive of ax, if any), but before deduction of
fees payable to the Property Manager pursuant to the Property Management
Agreement, payable cvery Quarter Year

1% of the acquisition pricc of any future Asscts of Sunway REIT or a
Single-Purpose Company aequired by the Trustee for Sunway REIT (pro
rated if applicable to the proportion of the interest in Real Estate or Single-
Purpose Company purchased by the Trustee for Sunway REIT)

0.5% of the sale price of any Asset of Sunway REIT or a Single-Purpose
Company sold or divested by the Trustce (pro rated if applicoble o the
proportion of the interest of Sunway REIT in the Assets of Sunway REIT
sold)

The Base Fee and Performance Fee may be paid in Units. For further delails of the Manager
Fee, please refer to Sections 7.4.3 and 9.6 of this Prospectus.

The Manager may charge a Unitholder a fee for performing any service or underiaking any
task at the request of the Unitholder where no obligation to perform that service or undertake
that task is expressly provided for in the Deed, the CMSA and the REIT Guidelines.

The Manager Fee may only be varied upwards with the prior approval of the Unitholders
oblained by way of a Majority Resolution and shall be effected by way of a supplemental deed
in accordance with the requirements of the CMSA.
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(iii)

(iv)

A}

Property management fees and expenses

Fees

Property management fee RM35,000 per month

Reimbursable expenses The Property Manager is fully reimbursed for costs and cxpenses incurred
in the operation, maintecnance, management and markcting of the Retail
Propertics and the Office Propeniies ("Property Expenses”). The bulk of
the Property Expenses is the employment and remuncration eosts of the
centralised team of cmployees of the Property Manager and/or of its
service providers for each of the Retail Propertics and Office Propeniics.
This reimbursable amount for cmployment and remuneration costs is
estimated to be RM35,255,000 for the Financial Year ending 30 June 2011

Trustee Fee

The Trustee Fee of up to 0.03% per annum of the Net Asset Value of Sunway REIT, net of all
applicable tax, duties and levies imposed by the relevant authorities in Malaysia, is calculated
on a2 monthly accrual basis, based on a year of 12 months and is payable to the Trustee in
arrear by the seventh day of the following month.

The Trustee Fee may only be varied upwards with the prior approval of the Unitholders
obtained by way of a Majority Resolution and shall be effected by way of a supplemental deed
in accordance with the requirements of the CMSA.

Rebates and soft commissions

Any rebates or commissions arising from directing dealings in the investments of Sunway
REIT must be directcd to the account of Sunway REIT. However, goods and services (“soft
commissions™) from any broker or dealer in relation o investments of Sunway REIT may be
retained by the Manaper or any delegate thereof where sofi commissions are of demonstrable
benefit 1o the Unitholders.

Other trust expeunses

Other trust expenses to be incurred in the operation of Sunway REIT include annual listing
fees, registrar fees, valvation fees, accounting fees, audit and tax adviser’'s fees, costs
associated with the preparation and distribution of reports 1o Unitholders and other
miscellancous expenses. These expenses are currently estimated to be RM1.2 million per
annumn for the Financial Year ending 30 June 2010.

The remainder of this page has been intentionally teft blank

147



. - THE MANAGER

0.1

0.1.1

0.2

SUNWAY REIT PROSPECTUS

Overview

Sunway REIT Management Sdn Bhd will serve as the Manager of Sunway REIT. The Manager was
incorporated in Malaysia pursuant to the Companies Act on 14 February 2008. The Manager has
entered into the Deed with the Trustee on 20 May 2010. The Manager will be responsible for the
management and operations of Sunway REIT pursuant to the Deed. The Manager is a subsidiary of the
Sponsor. Sunway REIT is the first REIT that the Manager will operate and manage.

The Manager has general power of management over the Assets of Sunway REIT. The Manager's
primary responsibility is to manage Sunway REIT and the Properiies in accordance with the Deed in
the sole interest of the Unitholders. Under the REIT Guidelines, the Manager cannot manage any other
REIT if it gives rise to a conflict of interest. The Manager will establish the investment, strategic
direction and risk management policies of Sunway REIT and will manage the Assets of Sunway REIT
in accordance with the Manager’s investment strategy as stated in the Seclion 4.4 of this Prospectus
and in accordance with the provisions of the Deed and the compliance procedures set forth in this
Prospectus. The Manager's appointment as the manager for Sunway REIT has been approved by the
Securities Commission.

The Manager is responsible for Sunway REIT’s investment and financing stralcgies, assel aequisition
and disposition policies and overall management of real esiate and real estate-related assets. In
exercising its powers, and subject to limits as may he prescribed hy the Securities Commission and/or
the REIT Guidelines, the Manager inust ensure that at least 50% of the Total Asset Value must be
invested in real estale assets and/or single-purpose companies at all times. The Manager must ensure
that Sunway REIT’s investment in Non-Real Estate-Related Assets and/or cash, deposits and money
market instruments must not exceed 25% of the Total Asset Value.

Financial highlighis

The authorised share eapital of the Manager is RM1,000,000 divided into 1,000,000 ordinary shares of
par value RM1.00 each and its paid-up share eapital is RM 1,000,000 eomprising 1,000,000 ordinary
shares of RM1.00 each as of 24 May 2010. The following is a summary of the past performance of the
Manager since its incorporation:

Year ended 18 months ended

30 June 2008 31 December 2009

RM RM

Issucd and paid-up capital 2 2
Sharcholders® funds (16,546) {1,333)
Tumover - -
Pretax profit/loss (16,548) 15,214
Alfter tax profivloss (16,548) 15,214

Roles and responsibilitics of the Manager

The Manager's responsihilities are sel forth in the Deed. The Manager’s primary responsibility is to
manage the Assets of Sunway REIT. The detailed responsibilities of the Manager include, but are not
limited to the following:

(a) developing a business plan for the Assets of Sunway REIT in the shori, medium and long term
with a view 10 maximising the income of Sunway REIT,

(t) purchase, transfer, acquire, hire, let, lease, license, exchange, dispose of, convey, surrender or
otherwise deal with any invesuments permitted by the REIT Guidelines in furiherance of the
investment policy and prevailing investment sirategy of Sunway REIT;

(c) supervising and overseeing the management of the Assets of Sunway REIT {inclnding bul not

limited to lease audil, systems control, data management and business plan implementation) in
accordance wilh the Deed;
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(d) managing the Assets of Sunway REIT through the procurement of service providers to carry
out specified activities, including but not limited to onsite property management, property
maintenance, letting and leasing services and rent collection and arrear control;

(e) managing the finances of Sunway REIT including account preparation, coordination of the
budgei process and forecast modelling,

O ensuring legal and corporate compliance in relation to the Assets of Sunway REIT;

(2) developing and maintaining investor relations including information coordination and
distribution and customer service to the investors; and

(h) carrying out such other aetivilies as the Manager may consider neeessary from time 10 time.

The Manager has covenanied in the Deed that it will exercise due care, skill and diligenee in managing
Sunway REIT, and observe high standards of integrity and fair dealing in managing Sunway REIT 10
the best and exclusive interest of the Unithelders.

9.3 The Board

The Board is responsible for the overall governance of the Manager, including establishing goals for
management and monitoring the achievement of these goals. The Board has established a framework
for the management of Sunway REIT, including a system of intermal control and business risk
managemeni processes. For further details on the Manager’s audit commitiee, internal control and risk
managemenl policies, please refer the Sectious 9.3.6, 9.3.7 and 9.3.8 of this Prospectus.

The Board comprises five members, two of whom are Independent Non-Execulive Directors. The
Board principally oversces the day-to-day management of the Manager’s affairs and the conduct of its
business and is responsible for the overall governance of the Manager. The Board exercises its general
powers within the limits defined by the Manager’s Arlicles of Association, with a view 1o ensuring that
Management discharges its dulies and is compensated appropriately, and that sound internal control
policies and risk management systems are maintained. The Board will also review major financial
deeisions and the perforinanee of the Manager. In aceordanee with the REIT Guidelines, the Manager
is required 10 aet in the best interests of Unitholders, to whom it owes a fiduciary duty.

The following table sets forth cerain information regarding the five Directors and the Board’s sole
Alternate Direclor.

Directors Ape Position
Tan S Dato’ Seri Dr Jelfrey 65 Chairman & Non-Independenl Non-Executive Direclor
Cheah Fook Ling, AO
Date’ Ng Tiong Lip 53 Chicf Executive Officer & Non-Independent Exccutive Direclor
Ngeow Yoon Ycan 58 Non-Independent Non-Exccutive Director
Willy Shee Ping Yah @ Shee 61 Indcpendent Non-Executive Director
Ping Yan
Elvin A/L Berly Luke Femandez 60 Independent Non-Executive Director

Alternate Direclor

Sarena Cheah Yean Tih 35 Alternale Director to the Chairman & Non-Independent Non-
Executive Director

Informaltion on the business and working experience of the Direciors is set forth below.

The remainder of this page has been intentionally left hlank
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93.1 Profile of the Directors

®

(i)

Tan Sri Dato® Seri Dr Jeffrey Cheah Fook Ling, A0, Chairman & Non-Independent Non-
Execulive Director

Tan Sri Dato" Seri Dr Jeffrey Cheah Fook Ling, A0, aged 65, was appointed to the Board on
24 March 2010. He is Lhe visionary Founder and Executive Chairman of Sunway Group which
encompasses lwo public listed companies namely Sunway Holdings Berhad and Sunway City
Berhad.

An Accountant by profession, Tan Sri Jefftey Cheah has been conferred eight honorary
Doclorales by leading umiversities worldwide. He is also among (he four leading givers in the
country who made Forbes Asia’s Hero of Philanthropy 2009. Tan Sri Jeffrey Cheah has
established (he Jeffrey Cheah Foundation whicb was launched by (he Prime Minister of
Malaysia on 18 March 2010. Tan Sri Jeffrey Cheah has pledged to transfer the entire
ownership of Sunway Education Group Sdn Bhd together with its subsidiaries to the Jeffrey
Cheah Foundation together with a cash donation of RM20 million. The Sunway Education
Group comprises, inter alia, Sunway University College, Monash University Sunway Campus
and the Sunway International School.

In 2008, he was appointed Officer of the Order of Australia {(AQ) by the Prime Minister of
Australia, Kevin Rudd. The AQ is one of Australia’s most prestigious and highly respeeted
awards conferred to a non-citizen of Australia. In 2007, the prestigious Monash University
School of Medicine and Health Sciences was named after him in appreeiation of his immense
contributton to Monash University Sunway Campus. In 2006, His Royal Highness Sulian of
Selangor installed Tan Sn Jeffrey Cheah as Foundation Chancellor of Sunway University
College.

Tan S Jeffrey Cheah was appointed Chairman of the Malaysia Crime Prevention
Foundation’s Selangor Chapter by the Minister of Unity, Culture, Arts & Heritage in 2008. He
is also the Chairman and Co-founder of Asian Stralegy & Leadership Institute (ASLI). He is
the Deputy President of National Kidney Foundation of Malaysia; Founding Trustee of
Malaysian Liver Foundation since 1999; President of Malaysian Hakka Association 1997-
2004; and (he first non-Malay Honorary Member of Kuala Lumpur Malay Chamber of
Commerce since 2002. In recognition of his contribution to edncation, be was, in 1996,
appoinled by (he Minister of Education to the Higher Edueation Couneil of Malaysia. The
Minister of Trade appointed him Directlor of National Productivity Cenire in 1990. In 1996,
the Prime Minister of Malaysia honoured him with the Chairmanship of Malaysian Industry-
Government Group for High Technology for Construction and Housing (MIGHT). He was
also EXCO member of the Malaysian Tourism Action Council, an appointment by the
Mimister of Tourisin Malaysia in 1996. The following year, the Minister of Finance appointed
him a Couneil Membcr of the Financial Reporting Foundation.

Other awards hestowed upon him include the Paul Harris Fellow Award, Property Man of the
Year (Malaysia) in 1993, Chief Executive Officer of the Year (Malaysia) in 1996 and Asia’s
Most Innovative Chinese Entrepreneur Award 2005.

Date® Ng Tiong Lip, Chief Executive Officer & Non-Independent Executive Director

Pato’ Ng Tiong Lip, aged 53, was appointed to the Board ou 24 Mareh 2010, He has more
than 26 years of exlensive experience in finance, corporate planning and executive
management in the property and hotel industry in both Malaysia and Australia,

He was the former Managing Director of AP Land Berhad, a company listed on Bursa
Malaysia. He has held various positions in the past such as the President of Real Estale and
Housing Developers Association (REHDA), Past Chairman of REHDA Wilayah Persekutuan
(K.L.) Branch, Board Member of the Construction Industry Development Board (CIDB),
Vice-President and Secretary-Gencral of the FIABCI Malaysian Chapter (the Intermational
Real Eslale Federation), Vice-President of the Malaysian Association of Holel Owners
(MAHO), Chapter Chairman of the Young Presidents Organisation (YPQO) Malaysia Chapter,
and Viee Chairman of the Malaysia Australia Business Council (MABC).
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(iii)

(iv)

Currently, he is a member of the Malaysian Institute of Cerlified Public Accountants and the
Institute of Chartered Aecountants, Australia. In 1999, he was conferred a fellowship by the
Malaysian Institute of Directors and accorded the ‘Entrepreneur of the Year’ by MABC in
2003. In 2008, he was advanced to fellowship member of the Institute of Chartered
Accountants, Australia. In 2009, he was conferred the patron of REHDA,

Prior to joining the Manager, he was the Executive Director of the Sponsor. He is also a
Director of Urban Hallmark Properties Sdn Bhd.

He is a gradvate of Monash University, Melbourne with a Bachelor of Economics. He
completed his professional articleship in an international aecounting firm in Australia before
returning to Malaysia.

Ngeow Yoon Yean, Non-Independent Non-Executive Director

Ngeow Vonn Yean, aged 58, was appointed to the Board on 24 March 2010. He has 29 years
of experience working in the property development and investment sectors. He is the
Honorary Adviser of the Malaysian Association of Shopping and Highrise Management
(PPK), a Council Mcmber of the Malaysian Association of Hotel Owners (MAHO) and a
Membcr of the International Council of Shopping Centres (ICSC).

Mr Ngeow was the Founder President of Malaysia Association of Shopping and Highrise
Management (PPK) and The Association for Shopping Centre Management Singapore
(TASC). He has wide experience in the developmeni and management of mixed-use
developments. Mr Ngeow began his eareer with Landmarks Holdings Bhd, the developer and
owner of Sungei Wang Plaza and Regent Hotel and followed by Metroplex Holdings Sdn
Bhd, the developer of The Mall. Subsequenuy, Mr Ngcow moved to Singapore to join Marina
Centre Holdings Pie Lid, the developer and manager of Marina Square, a mixed-use
waterfront development comprising three intemational-class hotels, shopping mall and offices
in Singapore. He later joined Suniec City Development Pte Ltd as part of ihe pioneering leam
in the development of one of Singapore’s largest private mixed-use projects comprising an
international convention and exhibilion ccnire, shopping mall and five office towers.
Cumently, he is the Managing Direelor — Property Investment of the Sponsor and he manages
the investment portfolio which includes retail, commereial, hospitality, leisure and other asset
management eomponents of the Sponsor.

Mr Ngeow was appointed to the Board of the Sponsor on 21 April 1997 and also serves as a
Member of the Executive Commiltee, Risk Management Commitlee and Employees’ Share
Option Scheme Committee of the Sponsor.

Mr Ngeow holds a Bachelor of Commerce Degree majoring im Business Studies and
Economics from the University of Auckland, New Zealand.

Willy Shee Ping Yah (@ Shee Ping Yan, Indepcndent Non-Executive Director

Willy Shee Ping Yah @ Shee Ping Yan, aged 61, was appomted to the Board on 24 March
2010. He is currently the Chairman (Asia) of CB Richard Ellis (Pte) Lid, a company lisied on
the New York Stock Exchange and is a leading real estate service provider with more than 400
offices in more than 50 countries, He is also a director of Ascendas Pte Lid, NTUC Fairprice
Co-operative Ltd, Lafe (Emerald Hill) Development Lid, Strategic Pariners Asia 11, Pie Ltd,
SLF AMK Pte Lud, SLF Properties Pte Ltd and Bund Center Investment Ltd. Mr Shee is an
Associate Member of New Zealand Property Institute, a Fellow Memher of Singapore
Institute of Surveyors and Valuers (FSISV) and Fellow Member of the Association of
Faciliies & Property Management. He is a Council Member of the Singapore Chinese
Chamber of Commerce and Industry and an Honorary Advisor (Valuation) of the Real Estale
Developers’ Association of Singapore (REDAS).

Mr Shee graduated from the University of Auckland, New Zealand.
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W)

(v)

Elvin A/L Berty Luke Fernandez, Independent Non-Executive Director

Elvin A/L Berty Luke Fernandez, aged 60, was appointed to the Board on 24 March 2010. He
is cumrenlly the Managing Direclor of the Khong & Jaafar Group of Companies. He is the
Deputy President from 2009 w0 2010 and the President-Elect from 2010 to 2011 of the
Institution of Surveyors Malaysia. He was a former member of the Board of Valuers,
Appraisers & Estate Agents Malaysia from 1993 to 2007. Mr Fernandez was also a past
president of the Assoeiation of Valuers, Property Managers, Eslate Agents and Property
Consullants in the Private Seetor Malaysia (PEPS) from 2000 to 2002 and has been a member
of the executive committee since 2004, He has also been a Council Member for the Governing
Council of the ASEAN Valuers Association sinee 2008. Mr Fernandez is the immediate past
chairman of the Iniernational Valuation Standards Commitiee from 2007 1o 2008. He is a
National Committee Member of FIABCI (International Real Estate Federation) Malaysia for
2009/2010. On May 2008, Mr Fernandez was appoinied as a consuliant for the establishmemt
of a Real Estate Investment Trust Framework (Valuation Aspects) by the Securilies
Commission of Pakistan. On 1 January 2006, Mr Femnandez was awarded the “Property
Consultant of the Year 2005 by the Board of Valuers, Appraisers & Estate Agents Malaysia.

Mr Fernandez graduated from the Institution of Surveyors Malaysia (1ISM).

Sarena Cheah Yean Tih, Alternate Director o the Chairman & Non-Independent Non-
Executive Director

Sarena Cheah Yean Tih, aged 35, was appointed to the Board on 24 March 2010. She is the
Direclor of Stralegic & Corporate Development of the Sponsor. Prior to this role, she was the
Senior General Manager — Sales & Markeling, Property Development Division. She has been
with the SunCity Group and Sunway Holdings Group for 13 years and her experience includes
planning and managerial roles in Corporate Finance, Audit, Education and Healthcare. Ms
Cheah sits on the board of several companies,

Ms Chcah graduated from the University of Wcslern Australia with a Bachelor of Commeree
(Accounting & Finance) Degree. She also holds a Master Degree in Business Administration
from Melbourne Business School.

Independence of Direetors

In assessing the indcpendence of a Non-Executive Direetor, the Board will take into aceount the
following faclors, none of which is necessarily eonelusive. Indcpendence is more likely to be
qucstionced if the Director:

(a)

(b)
©

{d)

(e)

0

is an execulive director of the Manager or its subsidiaries or of any eonnected person of
Sunway REIT;

holds 5% or more of the total issued units;

had personally provided advisory serviees to the Manager or its subsidiaries or with Sunway
REIT within the last two years, or is presently a partner, dircctor (except as an independent
dircctor) or major sharcholder of a firm or eorporation which has provided professional
advisory services (o the Manager or its subsidiaries or with Sunway REIT within the last two
years;

had enpgaged pcersonally in transactions with the Manager or its subsidiaries or with Sunway
REIT within the last two years, or is presently a partner, director or major sharcholder of a
firm or corporation which has engaged in transactions with the Manager or its subsidiaries or
with Sunway REIT within the last two years;

is on the Board specifieally to prolect the interests of an entity whose inierests are not the
same as those of the Unitholders as a whole;

is connected with a Director or the chief execulive of the Manager or its subsidiaries, or with a
significant holder of Sunway REIT; and
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9.3.4

9.3.5

(g) is, or has at any time within the last two years immediately prior 10 the date of his proposed
appointment been, an officer {other than an independent non-executive director) of the
Manager or its subsidiaries or of any connected person of Sunway REIT.

Compensation of Direetors

Direclors who are also employees of the Manager receive compensation in the form of salaries,
allowances and benefits-in-kind, including the Manager's contribution to the mandatory provident fund
scheme for its Directors. The remaining Directors receive fees from the Manager. Compensation of the
Direetors shall be, from time to time determined by the Manager in a general meeting.

Appointment and removal of Directors

The Board has the power to appoint any person to be a Direclor, either to fill a vacancy or as an
addition to the existing Directors. Shareholders of the Manager may by Ordinary Resolution remove
any Director and appoint another person in his stead. One-third of the Direclors who are subject to
retirement by rotation will retire at every annual general meeting with the exception of (he first annual
general meeting whereby all Directors shall retire from office. A reliring Director shall be eligible for
re-election. The retiring Directors on each occasion will be those Directors who have remaimed in
office the longest since their last appointment or re-appointment. As between persons who become
Directors on the same day, those to relire shall (unless otherwise agreed among themselves) be
determined by lot.

A Direetor’s office will be vacated in the following circumstlances:
(a) When a petition is filed under bankruplcy laws or the Directors are declared bankaupt;

(b) A criminal proceeding for the conviction for fraud, dishonesty or any other offence punishable
with imprisonment of one year or more, anywhere in the world,

(c) Any inquiry/investipation carried out by any government/statutory authority or body, in which
an adverse finding was found;

(d) If the Director has been convicled by a court of law, whether within Malaysia or elsewhere, of
an offence in connection with the promotion, formation or management of a corporation;

(e) If the Direclor has been convicted by a coun of law, whether within Malaysia or elsewhere, of
an offence, involving fraud or dishonesty or where the conviction involved a finding that he
acted fraudulently or dishonestly;

{)] If the Direclor has been convicted by a court of law of an offence under the securities laws or
the Companies Act;

(g) Any unethical practice and activity which would render the person unfit 1o be a director of a
management company,

(h) Becomes of unsound mind; or
(i) Is absent from more than 50% of the (otal Board meetings held during a financial year.
Board meetings

Board meetings will be held at least four times per year. To ensure that Directors are given sufficient
time to consider the issues {0 be tabled at the Board meelings, details of the venue and time of the
meeling are required 10 be given al least seven days in advance of the meeting (cxeept if there are
exceplional circumstances or if the majority of Dircctors agree to a shorter notice period).

No Board meeting, or any adjourned Board meeting, will be quorate unless a simple majority of
Dircctors for the time being {excluding any Directors which the Manager has a right to exclude for (hat
purpose, whether pursuant to a contract or otherwise) is present at the time when the relevant business
is transacted. A Direclor who, whether directly or indirectly, has a malterial interest in a contract or
proposed contract with the Manager, which is of significance to the Manager's business, must declare
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the namre of his interest either at the Board meeting or by giving a general notice to the Directors
before Lhe question of entering into the contract is taken into consideration on behalf of the Manager.

A Director prohibited from voting by reason of a conflict of intcrest will not be allowed 1o vote on the
relevant matter and will not be counted for the purposes of establishing the necessary quorum for the
mecting.

Matters to be considered by the Board will be adopted on the basis of a majority of votes. In the case of
an equality of vote, the Chairman of the Board will have a casting vote.

Audit committee

The audit eommittee will be appointed subsequcnt Lo the listing of Sunway REIT. The objeetive of the
audit eommittee is to assist the Board in fulfilling its fidueiary responsibilities relating to internal
conlrol, finaneial and aceounting reeords and policies as well as financial reporting praetices of the
Manager.

The audit committee shall be appointed by the Board from amongst the Directors and shall eonsist of
not less than three members. All members of the audit eommitiee must be Non-Executive Direetors, a
majority of whom are Independent Directors. No Alternate Direetor shall be appointed as a member of
the audit commitiee. The members of the audit eommittee shall eleet a Cbairman amongst themselves,
who shall be an Independent Director. The terms of office and performanee of the audit eommittee and
each of its members shal] be reviewcd by the Board no less than once every thrce years. Howcver, the
appointment lcrminates when a member ceases to be a Director.

The quorum for a audit committee meeting shall be at least two members, who must be Indcpcndent
Directors. The audit commitiee shail meet at least four times a year and such additional meetings as the
Chainnan shall decide. The external audilors have the right lo appear and be heard at any meeting of
the audit eommitiee and shall appear before the audil committee when required to do so. The audit
commiitee should ineet with the external auditors without the presence of Managcment at least twice a
year. The internal auditors shall be in attendance at all mcetings to prescnt and discuss the audit reports
and other relatcd matters as well as the recommendations relating thereto and to follow-up on all
relevant decisions made.

The audit commitlee authorised by the Board lo investigale any mailers it deems appropriate within its
writlen terms of referenee and has full access to information, records and documents relevant to ils
activitics. The audit commitiee may invile any Director, executive officcr or employce of thc Manager
to attend its meetings and also may seek outside legal and independent professional advice to enable it
o discharge its functions.

Other duties within its tenns of reference shall include:

{a) Reviewing external audit reports to ensure that where deficiencies in internal control have
been ideniified, appropriate and prompl remedial action is taken by the Management.

(b) Reviewing the nomination of external auditors and thc adequacy of existing audils in respect
of cost, scope and performance.

(e) Reviewing the independence and objectivity of the exiernal auditors and where the auditors
also provide a substantial volume of non-audit services to Sunway REIT, the audit committee
should keep the nature and exteni of such services under review, secking to balance the
mainienance of objectivity and value for money.

(d) Monitoring and evaluating the effectiveness of the Manaper’s internal control.

(e) Reviewing the quality and reliability of information prepared for inelusion in financial reports.
f) Monitoring the procedures established to repulate related party transaetions.

() Monitoring the procedures in place to ensure compliance with the applicable legislations.
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Internal control

The Board places importance on, and is committed 1o mainlaining, a sound sysiem of inlemnal control
and effeetive risk management praclices al the Manager to ensure good corporate governance. The
Board atfirms its responsibility for reviewing the adequacy and integrity of the Manager’s system of
internal control and management information systems, including systems for compliance with
applicable laws, rules, directives, guidelines and risk management praetices.

As with any internal control system, the Manager’s system of inlernal control will be designed to
manage rather than eliminate the risk of failure to achieve business objectives. It follows, therefore, that
the system of internal coatrol could only provide reasonable but not absolute assurance against material
misstatement or loss.

Periodic meetings of the Board, audit commillee and Management represent the main platform by
which the Manager’s performance and eonduct will be monitored, The daily running of the business
will be cntrusted to the Chief Executive Officer and his manageimnent teams.

The Chief Executive Officer will communicate the Board’s expeclations lo Management at Lhe
management meetings. Al these meetings, operational and financial risks will be discussed and dealt
wilh.

The Board is responsible for setting the business direction and for overseeing the conduct of the
Manager’s operations through its audit commitlee and managemeant reporting mechanisms. Through
these mechanisms, the Board will be informed of all major control issues pertaining to internal control,
regulalory coruphance and risk taking,.

Risk management

In dealing wilh its stewardship responsibilities, the Board recognises that effeclive risk management is
part of good business management practice. The Board acknowledges thal all areas of the Manager’s
activities involve some degree of risk and is commitled 1o ensuring that the Manager has an effective
risk management framework which will allow the Manager to be able to identify, evaluaie and manage
risks that affect the achievemenlt of the Manager’s business objectives within defined risk parameters in
a limely and effeclive manner.

The Board will provide an oversight to the risk management process by providing insight, advice and
direction Lo the Management on identifying and miligating key risks within the Manager.
Key personnel

The following table sets forth the managerial and reporting siructure of the Manager:

Office Name Reports To
Chicl Executive Officer Dato' Ng Tiong Lip the Board
Compliance Officer Chin Soon Yenn the Board
Chicl Financial Officer Wai Sow Fun Chicl Exccutive Officer
Investor Relations Manager Lum Yew Choce Chiefl Executive Officer
Invesiment/Business Development Manager Cheah Wing Choong Chiel Executive Officer
Retail Asset Manager Chan Hoi Choy Chicf Executive Officer
Commercial Assel Manager Goh Hai Thun @ Ng Hai Thun  Chief Executive Officer
Finance Manager Chow Pooi Onn Chicf Financial Officer

The remainder of this page has been intentionally left blank —|
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Roles of the key personnel of the Manager

The Chiel Ex¢eutive Officer leads the team of managers to plan overall strategies and ensure their
effective execution to achieve the objectives of the Manager. The Chief Execulive Officer will plan and
set clear strategie directions, whieh are approved by the Board, and help ensure long-lerm sustainability
of Sunway REIT.

The Chief Financial Officer is in charge of the finance team, which is responsible for the financial
management funclions including monitoring of cashflow of Sunway REIT. Key functions of the
finance team sball include monitoring and reporting financial performance of Sunway REIT as well as
prepare relevant financial reports for statutory requirenients. The finance team will also develop and
ensure effective implementation of the capital and risk managcment strategies to optimise the capital
and cost structure of Sunway REIT.

The Investor Relations Manager is responsible for developing effective communicalions strategies
with all stakeholders to achieve a fair valuation for Sunway REIT. This includes leading the investor
relations team lo ensure statutory reports are duly prepared, maintain continuous communications and
disclosures as well as engaging with the investmeni community. The Investor Relations Manager will
ensure not only financial stralegies bul also the broader siraiegies of the Manager are communicated lo
help project a consistent brand image to the markel.

The Investment/Business Development Manager’s primary role is to develop investment strategies
and grow Sunway REIT's porifolio through strategic acquisitions. The Invesiment/Business
Development Manager shall actively identify, research and evaluate potential investment proposals thal
shall add value to the portfolio through potential future capital appreeiation and/or yield accrelive
income growth. Aclive portfolio managemcnt will also be carricd out continuously to maximise the
portfolio’s return in tbe long run.

The Asset Management team comprises Asset Managers for the Retail Properties and the Office
Properties. The roles of the Asset Managers include formulating strategies and business plans to ensure
continuous assel enhancement initialives are carried out (o enhance property income and values in the
long run. The Asset Managers will also ensure effective exccution of the asset management stralegies
of Sunway REIT.

The Compliance Officer’s role is to ensure that the operations and conduct of the Manager are in
compliance with the Deed and the relevant guidelines and regulations governing real estate investment
trusts in Malaysia.

Profile of key personnel of the Manager

Information on the experience of the key personnel is set oul below. Please refer to Section 9.3.1(ii) of
this Prospectus for the biography of the Executive Director and Chief Executive Offieer, Dato’ Ng
Tiong Lip.

(i) Wai Sow Fun, Chief Financial Officer

Wai Sow Fun, aged 43, was appointed as the Chief Financial Officer of the Manager on 16
May 2010. She has more than 20 years experience in audiling, corporate finance, finanejal
accounting and management across a varicty of industries including property development,
property investment, leisure and hospilality. She started her career in Arthur Andersen & Co
and lefl the firm as an Audit Senior prior lo joining the SunCity Group in 1994 as an Assistant
Finance Manager. She rose through the ranks and was the General Manager of Finance of the
Sponsor prior to joining the Manager.

Ms Wai graduated from the Universily of Malaya, Malaysia with a Bachelors Degree (Hons)

in Aeeounting and is a member of the Malaysian Institute of Aceountants (MJA) and the
Malaysian Institute of Certified Public Accountant {(MICPA).
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(ii)

(iii)

(iv)

)

Chin Soon Yenn, Compliance Officer

Chin Soon Yenn, aged 32, was appointed as the Compliance Officer of the Manager on 20
May 2010. He is and has been the Legal Manager of the SunCity Group since 2007, where he
is responsible for managing all of the Sponsor’s legal affairs with a core emphasis on the
property development division and property mvestment division. Before joining the Sponsor,
he was the Legal Manager and subsequently Lhe Personal Assistant to the Chief Executive
Officer of a public listed company ensuring cowpliance with all legal and listing requirements.
Prior to that, he spent six years wilh Allworth Real Estate where he was responsible for the
firm’s legal watters and community outreach programmes (property conservation and
performing aris). He has sat on the Board of Governors of Montfort’s Youth Centre, Melaka
since 2004.

Mr Chin holds a LLB (Hons) from the University of Buckingham, Uniicd Kingdom.
Chow Pooi Onn, Finance Manager

Chow Pooi Onn, aged 30, was appointed as the Finance Manager of the Manager on 16 May
2010. Prior 1o that, he was Lhe Finance Manager of the Sponsor and had also worked with
Emst & Young Kuala Lumpur and another local accounting firm for more than five years in
assurance and financial advisory, where he was involved in audit, financial due diligence,
agreed upon procedure and fraud investigation.

Mr Chow holds a Bachelor of Business in Accounting/Finance (with distinction) [rom the
Charles Sturt University of Australia. He is also a member of the Malaysian Institute of
Accountants (MIA} and Cenified Practlicing Accountants (CPA) of Australia.

Lum Yew Choe, Investor Relations Manager

Lum Yew Choe, aged 39, was appointed as the Investor Relations Manager on 16 May 2010.
Prior to joining the Manager, he was Head of the Australian MBA programme at Sunway
University College and has more than 14 years of finance industry and academic experience.
His academic expericnec included lecturing final year undergraduates on hanking and finance
subjects as well as facilitating busincss finance, business stalisties and operations management
for MBA partieipants.

Mr Lum received the Australian Government's Meril Scholarship and graduated with a
Bachelor of Commerce (Hons.) speeialising in Economics and Masler of Commerce (Hons.)
specialising in Economics and Econometrics, from the University of Melbourne, Australia. Mr
Lum is currently a Fellow member of Financial Services Institute of Australasia (FINSIA) and
also a Fellow member of Global Association of Risk Professionals (GARP). Mr Lum has been
appointed by GARP as the Regional Director of GARP Malaysia chapter since 2005.

Cheah Wing Choong, Invesiment/Business Development Manager

Cheah Wing Choong, aged 50, was appointed as the Invesiment/Business Development
Manager of the Manager on 20 May 2010, where he is responsible for the investment and
business development for tlie Manager. He is also the Chief Operaling Officer (Property
Investment Division} of the Sponsor since 2009. He started his career in 1982 wilth Rahim &
Co Chartered Surveyors Sdn Bhd undertaking property consultancy, valuation and property
management work before joining Peat Marwick Consultants in 1990 to rehabilitate housing
schemes under the Central Bank's “Revival of Abandoned Housing Scheme Fund.” In 1992,
he joined Tan & Tan Developments Berhad and subsequently IGB Corporation Berhad (IGB),
serving as the Senior General Manager. During his 15 years at Tan & Tan/IGB, he was
involved in the assel and property managemeni, marketing and leasing of the group’s
commereial office property (including Mid-Valley City); property management of all the
condominiums developed, land banking and property devclopment. He subsequently joined
Tradewinds Corporation Berhad in 2008 as the Chicf Opcrating Officer.
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He is a Chartered Surveyor with the Royal Inslitution of Chartered Surveyors, Uniled
Kingdom, a Registered Valuer and a Fellow of the Institution of Surveyors, Malaysia. He is
also eurrently the Depuly Secretary-General of the Real Estate and Housing Developers
Association (REHDA).

Mr Cheah holds a Bachelors of Science (Hons) (Estate Management) degree from Heriot-Watl
University, Scotland and an MBA from the University of Bath, England.

(vi) Chan Hoi Choy, Retail Asset Manager

Chan Hoi Choy, aged 50, was appointed as the Relail Assel Manager of the Manager on 20
May 2010. He is also eurrently the Chief Executive Offieer of SunCity Group’s shopping
malls, namely Sunway Pyramid Shopping Mall, Sunway Camival Shopping Mall, Sunway
Giza and Sunway Veloeily and he also oversees the Sunway Lagoon and Lost World of
Tamhun, Ipoh. He spem his enure 27 years of his working career in shopping centre
management and development. He has exiensive working experience m general management,
operations and markeling management of shopping eentres including Sunpei Wang Plaza,
Berjaya Times Square and Sunway Pyramid Shopping Mall.

He started his eareer in Sungei Wang Plaza in 1983 and spent 11 years in this suceessful
shopping centre. His next career move was to Berjaya Starcity (now known as Time Square)
where he was appoinied as the General Manager and was responsible for the development of a
major shopping centre in Kuala Lumpur City Centre froun 1994 10 1999,

He has also served as the Honorary Secretary and Viee President of Malaysian Associalion for
Shopping & Highrise Complex Management (PPK) for the past 20 years. He is the cumrent
President of Malaysian Association for Shopping & Highrise Complex Management (PPK).

Mr Chan holds a Baehelor of Science (Hons) in Managerial and Administrative Studies from
the University of Aston, Birmingham, United Kingdom.

{vii) Goh Hai Thun @ Ng Hai Thun, Commercial Asset Manager

Goh Hai Thun @ Ng Hai Thun, aged 54, was appointed as the Commereial Asset Manager of
the Manager on 20 May 20t0. He is also cumrently the General Manager of the Sponsor where
he heads the Properly and Faeility Management Division. Prior to his eurrent position, he was
the Chief Operating Officer of a public listcd infrastructure company. He has more than 23
years of experience in real estate and faeility wmanagement which includcs township
mainlenance, high-rise office complexes, educational institutions, industrial buildings and
condominiums,

Mr Goh holds a MBA (Real Estate) degree from the University of Western Sydney, Australia.

Manapement succession planning

The Manager places high priority on ensuring that there is continuity in its key management leam to
ensure conlinuity of their scrvice and 1o maintain their level of competitiveness. To achieve this, it is
the policy of the Manager to groom the Inwer and middle inanagement staff o gradually assume the
responsibilities of the senior management. In addition, the middle management are continually
involved in the various operations of the Manager’s aclivities 1o ensure betier understanding of (he
operations and (o equip hem with the neeessary knowledge to succecd to senior management positions.
The top management drives the Manager’s stralegy for management succession continuity. The Chief
Executive Officer, together with the Executive Directors, are involved in the proeess of reviewing the
polential sueccssnrs’ readiness, and in identifying key compelencies and requirements for managcrial
and key scnior positions for succession planning. Job and candidaie profiles are developed for the
management positions to be in line with Sunway REIT’s business goals, strategies and culture.
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Manager Fee

The Manager is entilled to receive the Manager Fee from the Trustee out of the Assets of Sunway
REIT:

(a) Base Fee

A base [ee (exclusive of tax, if any) is payable to the Manager in an amount equal to 0.3% per
annum of the Total Asset Value. The Base Fee is payable every Quarter Year in arrear and
accrues monthly. The Base Fee is calculated at the end of each Quarler Year and shall be paid
to thc Manager within seven days of the end of each Quarter Year.

(b} Performanee Fee

A performance fee (exclusive of tax, if any) is payable Lo the Manager in an amount equal to
3% per annum of Net Property Income, as determined by the Manager in consultation with
Sunway REIT’s auditors, but before deduction of fees payable lo the Property Manager
pursuant to the Property Management Agreement. Paymenis of the Performance Fee are
payable every Quarter Year and will be based on monthly management accounts, and will be
reconciled to the amount calculaled by reference to the audited financial statements of Sunway
REIT for the relevant Financial Year. Any difference betweeo the total amounts actually paid
every Quarter Year and the amount calculated by reference to the audited fioancial statemeols
will be paid/repaid accordingly within seven days of the Manager determining the difference
in consullation with the Auditor but in any event shonld not be more than seven days afier that
audited financial statement is issued.

(e} Acquisition Fee

Other than in respect of the Acquisition in connection with the Initial Publie Offering, an
acquisition fee of 1% of the acquisilion price of any future Assets of Sunway REIT or a
Single-Purpose Company acquired by the Trustee for Sunway REIT (pro rated if applicable to
the proportion of the interest in Real Esiate or Single-Purpose Company purchased by the
Trustee for Sunway REIT).

(d) Divestment Fee

A divestmenl fee of 0.5% 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 the
interest of Sunway REIT in the Assets of Sunway REIT sold).

The Manager Fee shall be net of all applicablc tax, duties and levies imposed by the relevant authorities
in Malaysia. The Manager Fee may only be increased from the amounis stated ahove with the prior
approval of Unitholders obtained by way of Majority Resolution.

The Manager shall be paid the Base Fee and Performance Fee which may be made in the forms of cash,
new Units or a combination thereof, the initial applicable proportion Lo be 50% in the form of cash and
50% in the form of new Units, such proportion which may he varied at the discretion of the Maoager.
When paid in the form of new Unils, the Manager shall be entitled 1o receive such numbcer of new Unils
as may be purchased with the relevant amount of the Manager Fee aliribulable to such period at ao
issue price equal to the Market Price of the Units. The Manager shall be cntitled to all the rights
atlached Lo any new Units so issued as any other Unitholders, subject to the provisions of the Deed, and
the REIT Guidelines and applicable laws and requirements.

As set oul in Section 3.3 of this Prospectus, the upfront approval has been obiained fromn the Securitics
Commission for the issuance of 100,000,000 new Units as pant payment for the Manager Fee.
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Retirement, removal and replacement of the Manaper

The Manager may relire upon giving six months’ writlen notice to the Trustee (or such shorter period
as may be agreed upon with the Trustee) and the Trustee will appoint by way of a deed, a replacement
Manager which is eligible 10 be appointed to act as a manager under the CMSA and which has been
approved by the Securities Commission.

The Manager may be removed and replaced by the Trustee if the Manager:
(a) has ceased to exist;

(b) ceases to be eligible to act as manager or its appointment to act as the manager of Sunway
REIT is revoked by the Securities Commission;

(c} fails or refuses to act as manager in aecordance with relevant requirements;

(d) has a receiver appointed over the whole or a substantial part of its assets or undertaking, or a
petition is presented for the winding up of the Manager;

(c) is undcr investigation for conduct amounting to fraud or of similar serious nature being a
contravention of the Companies Act or any securities law in Malaysia and is found guilty by
the Courts in Malaysia of such offenee as charged; or

(D is required 1o be removed by the Unitholders, by way of a Special Resolution passed at a duly
convened meeting held for that purpose on the grounds that the Manager is in breach of its
obligations and has failed to remedy such breach after being so requested by the Trustee.

The retirement or removal of the Manager in accordance with the forepoing will not be eflective and
the duties and liabilities of the Manager under the Deed will not cease until a replacement manager is
appoinled and has taken office as manager.

Limitation of liability of the Manager

The Deed also provides that in the absence of fraud, negligence, wilful default or breach of the Deed,
the Manager will not incur any liability by reason of any error of law or any matter or thing done or
suffered or omilted to be done by it in good faith. The Manager shall not be under any liability except
such liability as may be assumed by it under the Deed nor shall the Manager be liable for any act or
omission of the Trustee.

Right of indemnity of the Manager

The Manager will be entitled, for the purpose of indemnity apainst any actions, costs, claims, damages,
expenses or demands which it may be put as Manager, to have recourse 1o the Assets of Sunway REIT,
save where such action, cost, claim damage, expense or demand is occasioned by the fraud, negligence,
wilful default or breach of the Deed by the Manager.

Material litigation of the Manager

The Manager is not involved in any litigation or arbitration, either as plaintifT or defendant, which may
have a matenal adverse effect on the business or financial position of the Manager, and the Manager is
not aware of any legal proceeding, pending or threatened, or of any fact likely to give rise to any legal
proceeding which may have a malterial adverse effect on the business or financial position of the
Manager.

The remainder of this page has been intentionally left blank
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Unitholdings of the substantial shareholders, Directors and key personnel of the Manager in

Snoway REIT

Save as disclosed below, none of the substantial shareholders, Directors and key personnel of the

Manager have any interest in Sunway REIT.

Before the 1PO After the IPQWY
Direct Indirect Direct Indirect
Number of Number of Number Number of
Units Yo Units Y of Units % Units %
‘000 ‘000 ‘000 ‘000
SPSB - - - - 844,643 | 315 - -
SCSB - - - - 124,500 | 4.7 - -
ST2SB - - - - 36,000 | 2.1 - -
Sponsor - . - - - - | 1,025,143% | 383
Tan Sri Dato’ Seri Dr - . - - - - | 1,025,143% [ 383
Jeffrey Cheah Fook
Ling, AQ
Puan Sri Datin Seri (Dr) - - - - - - | 1,025,143% | 38.3
Susan Cheah Seok
Cheng
Sarcna Cheah Yean Tih - . - - - - | 1,025,143® | 383
Sungei Way - - - - - - | 1,025,143% | 383
Corporation Sdn Bhd
Active Equity Sdn Bhd - - . . - - | 1,025,143% | 383
Timah Dunia Dredging - - - - - - | 1,025,143% | 383
Sdn Bhd
GIC - - - - | 1340069 | 50 | 1,0251437 | 383
Reco Pyramid (M) Sdn - - - . - - | 844,643 [ 315
Bhd
Reco Pyramid Pre Lid . . . . - - | 8446439 | 315
Recosia Pte Ltd - - - - - .| 844,6437 [ 315
Govemment of - - - - - - 8446430 | 315
Singapore Investment
Corporation (Realty)
Pre Lid
Minister For Finance - - - - - - | 1,159,149®} | 433
{Incorporated)
Notes:
{7 Before the Over-Alloiment Oplion is exercised.
(2) Deemcd interest by virtie of Section 64 of the Companies Aci held through its subsidigries, SPSB. SC5B
ond ST25B.
(3) Deemed interest by virtue of Section 64 of the Companies Act held through the Sponsor end its
stibsidiaries, SPSB, SCSB ond ST2SB.
(4) Pursuont to the Coarnerstone Agreement entered into on 27 May 2010 between the Manoger, the
Sponsor, Credit Suisse ond GIC.
(s) Deemed interest by virtue of Section 64 of the Companies Act held through SPSB,
()] Deemed interest by virtue of Section 64 of the Componies Act held through Reco Pyramid (M) Sdn Bhd
and in turst through SPSB.
(7} Deemed interest by virtue of Section 64 of the Componies Act held through Reco Pyromid Pte Ltd, Reco
FPyramid (M) Sdn Bhd ond in turn throrigh SPSB,
8} Deemed interest by virme of Section 64 of the Companies Act bheld through its
subsidiary, Recosia Pre Lid.
%) Deemed interest by virtue of Section 64 of the Componies Act held through its wholly owned componies,

Government of Singopare investment Corporation (Realty) Pte Ltd ond GIC. Chua Geok Wah holds |
share each in Government of Singapore investment Corparation (Realty) Pte Ltd ond GIC on behalf of
Minister For Finonce (Incorporoted).

As of the LPD, nene of the key personnel of the Manager has any unitholdings in Sunway REIT.
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Annual and quarterly reports

An annual report of Sunway REIT will be issued by the Manager to the Securitics Commission and
Bursa Secunlies and provided to Unitholders within two months from the end of each Financial Year
or such longer pericd as may be allowed by the Securities Commission and Bursa Securities. Upon
request from any Unitholder, additional copies of the annual report of Sunway REIT shall be sent to the
Unitholder within two months after the request is received and vpon payment of a reasonable sum as
may be delermined by the Manager and the Trustee.

The Manager shall ensure that the annval repont of Sunway REIT eontains all information required by
the Listing Requirements and the REIT Guidelines, including, among others: audited financial
statements, audiler’s repert and the report of the Manager containing a review of the operalions of
Sunway REIT, the result of those operations and details of any significant changes in the state of affairs
of Sunway REIT during the financial period. The Manager shall also cnsure that the annval report is
accompanied by a report of the Trustee to Unitholders stating whether in the Truslee’s opinion the
Manager has managed Sunway REIT in such period within the limitations imposed on the investment
powers of the Manager and the Trustee under the Deed and the requirements of local law, and if it has
not done so, details of the shoricomings and the sleps taken (o address the same.

A quarierly report of Sunway REIT will be issued by the Manager to the Securities Commission and
Bursa Securities and provided to Unitholders within two months from the end of each quarter in a
financial year or such other inlervals as Bursa Securities may require, which shall conlain all
information required by the Listing Requirements.

Qutsourced serviees

The Manager, has on 21 May 2010 entered into service agreements wilh Sunway Manapement Sdn
Bhd and the Sponsor, respectively for the cutsourcing of the unit registry services and the internal audil
functions of the Manager. For furthcr details of the outsourced services, please refer to Sections 16.9
and 16.10 of this Prospectus.

The remainder of this page has been intentionally left blank
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10.1

10.2

10.3

Overview

The Property Manager, DTZ Nawawi Tie Leung Property Consuliant Sdn Bhd, was incorporated in
Malaysia on 7 May 2002. The Property Manager has six years of experience in property management
while its principals have been involved in the property valuation, esiate agency and property
management for between 20 and 30 years, The Property Manager is currently managing a total of six
properties and has a current tolal of 184 employees.

The Property Manager will administer the Retail Properiies and the Office Properties subject 1o the
overall management and supervision of the Manager, upon the terms and eondilions set out in the
Property Management Agreement enlered into between the Manager, the Trustee and the Property
Manager.

Funections, duties and responsibilities

Pursuanl 1o the Property Management Agreement, subjeet (o the overall management and supervision
of the Manager, the Property Manager will provide, amongst others, the following services for Sunway
REIT:

(i) property management services, negotialing third party eontraets for provision of properly
mainienanee serviees, supervising the performanee of service contractors, arranging for
adequate insuranee, managing litigation and ensuring compliance with building and safety
repgulations;

{ii) lease management serviees, including coordinating tenants’ fitting-oul requirements,
adminisiration of rental collection, management of rental arrear, administration of property tax
matters, and inilialing lease renewals and negotiation of terms;

(iii) markeling and publie relations serviees, ineluding acting as a marketling agent for the
marketing and leasing of properties; and

(iv) projeel management services in relation to the maintenance, repair, redecoration or
improvement works to a properly, including recommendation of project budgeis and project
consultanis and supervision and iinplementation of the projeets.

In aecordance with the terms of the Propcrly Management Agreement, the Property Manager shall,
during the duration of the Property Management Agreement, employ, by itself or through service
providers, personnel required tc properly operaie, mainlain, manage and inarket all the Office
Properiies and Relail Properiies on such terms and conditions as are commercially reasonable or
appropriate having regard to the qualification, skill and experience of the persons employed for the
relevant positions, responsibilities and duties, Please refer to Section 16.3 in this Prospectus for further
details of the Property Management.

Management reporting structure of the Property Manager

Deputy Managing Director

Direetor of Property
Management

Property Manager
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Executive officers of the Property Manager

The following seis forth information on the working experience of the cxccntive officers of the
Property Manager:

ity

@ii)

(iid)

Adzman Mohd Shah, Deputy Managing Director

Adzman Shah Mohd Ariffin graduated from University of Glamorgan, Wales, United
Kingdom with a Bachelor of Science Degree in Urban Estale Management,

Wilh 20 years experience in the property industry, he first started his career as a valuer in
Cardiff, Wales and subsequently returned to Malaysia in 1991 1o work for Taylor Woodrow
International in Kuala Lumpur on the STAR LRT project involving land acquisition and
development. He later joined Colliers Jordan Lee & Jaafar Sdn Bhd for several years and was
involved mainly in valuation of major properties and market research and consultancy. He
subsequently joined Cold Storage Malaysia Bhd and was involved in commercial and retail
property development, investment, management, marketing and leasing. Prior to joining the
Property Manager, Adzman Shah was atlached to Carrefour Malaysia as Director in charge of
Expansion and Property overseeing the expansion of hypermarkets and the management of the
shopping centres for almost nine years.

His responsibilities at the Property Manager include undertaking valuation of properties,
property and centre management, research and eonsulting real estate investinent in all seetors
of the real estate market.

Adzman Shah is a Professional Member of the Royal Institution of Chartered Surveyor and a
Member of Institation of Surveyors Malaysia. He is also a Registered Valuer and Registered
Estale Agent with the Board of Valuers, Appraisers and Estate Agents of Malaysia.

Jimmy Foe, Director, Property Management

Jimmy Foo has 28 years of experience in the property industry and his areas of expertise cover
valuation and property research consultancy. He lhias sound knowledge and understanding on
markel and feasibility studies for property-related developments.

He also has extensive experience in valuation of properties including residential, commercial,
industrial properties, development and agricultural land as well as holels, quarry mines and
leisure/recreational properties for various valuation purposes.

He was briefly attached to the Inland Revenue Valuation Office for the London Borough of
Ealing and Brent in England and undertook the valuation of domestic and non-domestic
properties for taxation and rating purposes for the local authorities.

He then wok on the porifolio of Senior Manager for Researchh and Consultancy with an
established real estate firm. In his capacity, he was responsible for overseeing property
rescarch including feasibility studies, property industrial research and forecast, appraisal of
development and financial evaluation.

He joined DTZ Debenham Tie Leung (Malaysia) in 2000 and currently holds the portfolio of
property and facilities management as well as local and regional advisory services for the
firm.

Robin Howland, Director, Cenire Management

Robin is a Director of DTZ Debenham Tie Leung specialising in Centre Management. He
currently provides Assel Management advice for a major global property investor and also
heads the Qccupier Services and Business Space departments. During his time at DTZ
Debenham Tie Leung he has assisted a number of multi-national and local corporations with
real estate and occupier solutions, as well as providing development and property management
consullancy to a number of key local clients.
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Prior to joining the Property Manager, Robin worked in the United Kingdom, in the London
West End market. His experience is predominantly of asset and property management for
clients such as Halifax Bank of Scotland Group, The Crown Estate and Hammerson ple. His
experience i this field gives him a valuable insight into the dcmands and rcal estate
requirements of large mulii-national corporations. Since joining, Robin has worked with a
rumber ol high profile clients, such as MGPA, Pramerica Real Estate Investors, Eliqa, Sensata
Technologies, Exact Software, Oracle, Singapore Airlines Limited, Royal Bank of Scotland,
Juniper Networks and SAP. He has also assisted the Property Management team with their
advisory role 10 Layar Intan Sdn Bhd (KL.CC) - the developers of The Binjai luxury
condominium development.

Robin holds a degree in Urban Estate Management and has been a professional Member of the
Royal Institute of Charlered Surveyors (R.1.C.5.) since 1996.

Fees of the Property Manager

Under the Property Management Agreement, the Property Manager is entitled (0 receive property
managemenl fees in an amount equal to a fixed fee of RM35,000 per month,

In respect of each Office Property and each Retail Property, the Trustee, on the recommendation of the
Manager, shall reimburse the Property Manager and/or its service providers in full for the property
expenses which include the employment and remuneration costs of the centralised team of employees
of the Property Manager and/or its service providers as approved in the annual business plan and
budget for that Propery. The Managcr, with the consent of the Trustee and coneurrence of the Property
Manager, may in writing and at the oplion of the Manager instruct the Trustce to make payment of any
property expenses of the Retail Properties and the Office Properties from the account of Sunway REIT
either (i) directly to the service provider, or (ii} to the opcrating account of the Manager for the
Manager 10 utilise such payment 10 pay the service providers.
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11.1.1

11.1.2

11.13

SUNWAY REIT PROSPECTUS

Overview
History ard business

The Trustee, OSK Trustees Berhad, was ineorporated in Malaysia under the Contpanies Act on 6
March 2002. It is registered as a trust company under the Trust Companies Act, 1949 and is also
registered with the Securities Commission to conducl unit trust business.

The principal aetivity of the Trustee is providing private and eorporate trusiee services. The Trustee has
been in (he trustee business sinee 2002.

The present authorised share eapital of the Trustce is RM 10,000,000 comprising 1,000,000 ordinary
sbares of RM10.00 each, of which 900,000 are currently issued and credited as partially paid-up of
RM35.00 each in the Trustee. The shareholders are as follows:

Sharebolders Yo
OSK Holdings Berhad 20
OSK Invesiment Bank Berhad 20
OSK Nominees {(Tewmnpaian) Sdn Berhad 20
OSK Nominees (Asing) Sdn Berhad 20
OSK Futures And Optlions Sdn Bhd 20

Board of directors

The following table sets out the information regarding the board of directors of the Trustee:

Name Directorship

Dalo’ Nik Mohamed bin Nik Yahya Independent Non-Executive Dircctor
Foo San Kan Independent Non-Execulive Dircctor
Woo Lai Mei Non-Independent Execulive Director

Experience in trustee business

The Trustee undertakes all types of trusiee business allowed under the Trust Companies Act 1949,
ranging from privatc trustee services to corporate trustee services. The Trustee offers corporate trustee
services such as trustee for REITs, umt trusts funds, cuslodian services, privale debl securities, polf
clubs/associations, lime sharing schemcs, provident and relirement funds, sinking funds and
stakeholders. Its private trustee services includes cstate planning services (will writing, custodian,
execulor/trustee services), trustee of charitable trust, trusice of insurance trust, attorney/agent for
execulor, administrator or trustee and trusiee of privale purpose trusts.

The Trusiee is the trustee for 18 unit trust funds, 9 wholesale funds, 2 REITs under the revised REIT
Guidclines, 26 privale debt securities issues and 25 other appointments comprising custodian,

eredilor’s agent and stakeholder.

The Trustee has staff strength of 36 execulives and 5 non-execulive staffs.

The remainder of this page has been intentionally Ieft blank
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11.1.4 Financial highlights

The following is a summary of the past performance of the Trustce based on its audited financial
statemenis for the last three ycars:

Year ended 31 December

2007 2008 2009

(RM>000) (RM*000) (RM’000)

Issued and panially paid-up capital 4,500 4,500 4,500
Shareholders’ funds 2,047 2,249 3,143
Turnover 3,772 5,263 6,037
ProfivLoss befere 1axation (1,045} 218 903
Profit/Loss after taxation (1.045) 202 894

11.1.5 Key management team
)] Woo Lai Mei, Chief Operating Officer

Ms Woo holds a Bachelor of Laws (Honours) from The University of Buckingham (UK) and
is a Barrister-of-Law of Lincoln's Inn. She was admitted as an advocate and solicilor of the
Supreme Court of Singapore in 1989 and was in private praclice at leading law firms in
Singapore including M/s Lee and Lee and M/s Rajah & Tann, since her admission uniil 2000,
Ms Woo had also served as a Direclor of Praclice Standards and Special Projects with the Law
Society of Singapore for 2 years. Sbe was admitled as an advocate and solicitor of the High
Court of Malaya m 2001 and was in the practice of M/s Zul Rafique & Partners and M/s Raja
Darryl and Loh, before joining the OSK Group of Companies as Associate Director, Group
Corporate and Legal Affairs in 2005. Prior to joining OSK Trustees Berhad, she headed the
group’s legal team which provides legal counsel and general corporate advisory to the board
of directors and the group’s subsidiaries (both local and regional} and ils business and support
units. She is cumrently the Executive Director/Chief Operating Officer of OSK Trustees
Berhad.

(ii) Pauline Tan Hooi Hooi, Vice President, Corporate Trustee Services -REITs

She holds a Bachelor of Laws (Honours) degree from University of Wolverhamplon, United
Kingdom and a Certificate in Legal Practice from the Legal Profession Qualifying Board,
Malaysia, She was called to the Malaysian Bar and admitted as an Advocate and Solicitor of
the High Court of Malaya. She has practised as an Advocate & Solicilor with extensive
experience in commereial, corporate, litigation, conveyancing and banking. She held the
position of Group Legal Affairs Manager in a Multinational Group of Companies involving in
retailing, hotels, food & confectionery, financial services, stnckbroking, properties and travel
& tourism and has previously served in the airline industry. Her current scope of work
includes corporate trustee services for REITs.

(iii) Joyce Lim Eu Mei, Vice President, Corporate Truslee Services —Unit Trust

She holds a Master of Business Administration from the University of Bridgeport,
Connecticnt, US. She also carned her Bachelor of Science in Finance and Iniemational
Business from the same institulion. In addition, she is a Certified Financial Planner (CFP®)
registered with the Finanecial Planning Association of Malaysia (FPAM). She has more than
10 years of experience in the financial services industry, specifically in Retail Banking,
Reinsurance, Unit Trust and Private Trustee Services. Her current scope of work includes but
is not limited to the operation and business developinent of Corporale Trustee services for
Unit Trusl Funds and Custodian Services.
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Wong Kok Keong, Vice President, Corporale Trustee Services —Private Debt Securities

He holds a Masler of Business Administration degree from University of Central Missouri,
Missouri, US. He also obtained his Bachelor of Science in Business Administration (Finance)
from the same university.

He has more than eight years of experience in the financial services industry. Before joining
OSK Trustees Berhad, he was one of the team leaders in Debt Capital Markets of OSK
Investment Bank Berliad. Prior to joining the OSK Group, he was atlached with Corporale
Planning and Services depariment of AmBank (M) Berhad. His current scope of work
includes corporate trustee scrvices for private debt securities.

Emily Tan Hui Ping, Vice President, Private Trust

She holds a Bachelor of Laws degree from the University of Melboume, Australia. Upon
completion, she duly pursued her Graduale Diploma in Legal Praclice with the College of
Law, New South Wales, Australia. She was later admitted as a Legal Practitioner in the
Supreme Court of New South Wales. Prior to her cngagement with OSK Trustees Berhad, she
was a paralegal in a law praclice. Emily heads thc Private Trust division which is responsible
for setting up and administering various forms of trust arrangements which include family and
charitable trusts, private retirement schemes and stakcholder arrangements for memorial
parks. In addition, her team is also responsible in carrying out duties as an
Exeeutor/Administrator of estates where OSK Trustees has been appointed. She has been a
regular contributor to Smart Investor by wriling articles especially m the areas on trust and
estate adminisiration.

Funetions, duties and responsibilities of the Trustee

The Trustee’s functions, duties and responsibilities are sct out in the Deed. The general functions,
duties and responsibilitics of the Trustee inelude, but are not limited 1o, the following;

(a)

(b)

(c)
G)]

(€)

at all times, through proper and adequate supervision, to safepuard the interests of the
Unitholders and will actively monitor the administration of Sunway REIT by the Manager (o
ensure thal the interests of Unitholders are upheld at all times;

lo act continuously as Trustee under the irust crealed by the Deed until the trust is terminated
as provided in the Deed or until the Trustee has relired from Sunway REIT in the manner
provided in the Deed;

to ensure that Sunway REIT has, al all times, an appointed Manager;

lo ensure that the Manager does nol make improper use of its positiou iu managing Sunway
REIT to gain, directly or indirectly, an advantage for itself or for any other person or 1o cause
detriment 1o the interest of the Unitholders; and

to immediately notify the Securities Commission of any irregularity, breael of the Deed,
applicable laws and requirements or any other matler properly regarded by the Trustee as not
being in the interests of Unitholders,

The Trustee has covenanled in the Deed that it will exercise due diligenee and vigilanee in carrying out
its duties and responsibilities, and in safeguarding the rights and interests of the Unitholders,

In addition, on the Manager's recommendations, the Trustee may incur borrowings for the acquisition
of any real estate assets by Sunway REIT provided that the borrowings of Sunway REIT shall not
exeeed the limit prescribed under the REIT Guidelines. The Trustee may further consent to and pledge
the assets of Sunway REIT to secure borrowings up 1o the permitted level of borrowings, provided that
borrowings by Sunway REIT and the pledging of the assels of Sunway REIT are not prejudicial to the
interest of the Unutholders.
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The Deed provides that the Trustee will be indemnified apainst all losses, claims, damages, suils and
costs and expenses arising from the execution of the Deed if the same are not caused by any
negligence, recklessness or willful act or omission or breach of trust on the part of the Trustee or by its
failure to show the degree of care, due diligence and vigilance required of a trustee, or where a majority
of not less than three-quarters of all Unitholders for the time being, voting at a meeting summoned for
the purpose, released the Trustee with respect to speeific acts or omissions.

11.3 Retirement, removal and replacement of the Trustee
(a) Retirement

The Trustee may relire upon giving six months’ written notice 10 the Manager (or such shorter
period as may be agreed upon with the Manager), whereupon the Manager within three
months after becoming aware of the intention of the Trustec to rclire, must appoint by way of
a deed, a replacement trustee who is eligible to be appointed to act as trustec under the CMSA,
and which has been approved by the Securitics Commission.

{b) Removal and replacement by Manager
The Manager shall as soon as practicable after becoming aware of any of the following events
take all reasonable steps to remove the Trustce from its appointment under the Deed and
appoint by way of dced a replacement trustee which is eligible Lo be appointed Lo act as trustee
under the CMSA and which has been approved by the Securities Commission if the Trustee:

(i) has ceased 1o exist;

(ii) ceases to be eligible to act as trustee pursuant to the CMSA or its appointment as the
trustee for Sunway REIT is revoked by the Secorities Commission;

(iii) fails or refuses o act as trustee in accordance with the relevant requirements;

(iv) has a receiver appointed over the whole or substantial part of ils assets or undenaking
and the Trustee has not ceased to act under the appointment, or a petition is presented
for the winding up of the Trustee (other than for the purpose of and followed by a
reconstruction, unless during or following sueh reconstruction the Trustee becomes
or is deelared to be insolvent}; or

(v) is under investigation for conduct that contravenes the Trust Companies Acl 1949,
the Trustee Act 1949, the Companies Act or any securilies law in Malaysia and an
adverse finding is found.

{c) Removal by Unitholders

The Unitholders may remove the Trustee by a Speeial Resolution passed at a duly convened
meeling beld in accordance with the provisions of the Deed.

(d) Removal hy the Securities Commission

The Securities Commission may remove the Trustee in accordance with applicable laws, or on
the application of the Manager or of a Unithnlder.

The retirement or removal of the Trustee in accordance with the foregoing shall not be effective and the
duties and liabilities of the Trustee under the Dced shall not cease until a replacement trusiee is
appointed and has taken oflice as trustee.

114 Delegation of trustee funetion

The Trustee has not delegated any of its functions in relation 1o Sunway REIT 1o any third party.
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Trustee’s responsibility statement

The Trustee has slated its willingness to assume Lhe posilion as trustee of Sunway REIT and all the
obligations in accordance wilh thc Deed and all relevant laws, regulations and rules.

Material litigation and arbitration

The Trustee is not engaged in any material litigalion and arbitration, either as plaintiff or defendant,
which may has a malerial effect on the financial position of the Trustee and the board of direclors of
the Trustee does not know of any other proceedings pending or threatened or of any facts likely to give
rise lo any proceedings, which might materally and adversely affect the financial position of the
Trustee.

The remainder of this page has been intentionally left blank
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12.1

Existing and proposed related party transactions and conflict of interests

Save as disclosed below, there are no other existing and/or proposed related-party transactions and/or
conflict-of-interest sitnations or other subsisting eontracls of arrangements, involving Sunway REIT,

the Manager, the Sponsor, the Vendors and/or persons connecled to them.

Set out below are descriptions of all relaled party transactions that were entered into in relation 1o the
Properties in the last two years immediately preceding the LPD.

Party with
whom the
transactions
Related were carried
No. party out Nature of transactions Relationship
1. Sunway Pyramid Shopping Mall
1. | SPSB Sponsor In respect of the sale and purchase | The Sponsor is the major
agreement for the disposition of shareholder of SPSB and it
PN 9495 Lot No. 32, PN 9500 holds 52,000,000 (52%)
Lot No. 51175 & HS(D) 259957 ordinary shares in SPSB
PT 1312 by the Sponsor to SPSB
2. | SP3B Sunway Parking | In respect of the managementof | SPMSB is 100% owned
Management the nine-storey car park subsidiary of SPSB and
Sdn Bhd {comprising 3721 car park bays) SPSB i5 52% owned
("SPMSB™) According to the management subsidiary of the Sponsor
agreements dated | January 2008 | *These management
and | January 2009, there are agreements have expired
nine-storey car park {eomprising
3,721 car park bays)
3. | SPSB 5RH In respect of the convention 52% owned subsidiary of the
centre Sponsor
4. | SPSB Dekon Tajul In respect of the provision of 100% owned subsidiary of
Nursery & landscape maintenance Dckon Holdings Sdn Bhd,
Landscaping which is 25.6% owned by
Sdn Bhd Datuk Razman M Hashim,
the Deputy Executive
Chairman with 0.08%
sharcholding in the Sponsor
5. | SPSB Sunway Building works and related 100% owned subsidiary of
Construction services Sunway Holdings Berhad
Sdn Bhd
6. | SPSB Sunway Mechanical and clectrical services | 75.1% owned subsidiary of
Engineering Sdn Sunway Construction Sdn
Bhd Bhd whieh is a 100% owned
subsidiary of Sumway
Holdings Berhad
7. | SPSB Sunway Design | Interior design related services 80% owned subsidiary of
Sdn Bhd Dekon Holdings Sdn Bhd,
which s 25.6% owned by
Datk Razman M Hashim,
the Deputy Exccutive
Chairman with 0.08%
sharcholding in the Sponsor
8. | SPSB Dckon Sdn Bhd | Building works and related 100% owned subsidiary of
services Dekon Holdings Sdn Bhd,
which is 25.6% owned by
Datuk Razman M Hashim,
the Deputy Executive
Chairman with 0.08%
shareholding in the Sponsor
9. | SPSB Sunway Risk Insurance products and related 100% owned subsidiary of
Management services Sunway Holdings Berhad
Sdn Bhd
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Party with
whom the
transactions
Relaled were carried
No. party out Nature of transactions Relationship
10.| SPSB Dickon Style Sdn | Building works and related 100% owned subsidiary of
Bhd SeTViCES Dekon Holdings Sdn Bhd,
which is 25.6% owned by
Dawk Razman M Hashim,
the Deputy Exccutive
Chairman with 0.08%
shareholding in the Sponsor
11.| SPSB Sunway Consullancy services 100% owned subsidiary of
Shopping Centre the Sponsor
Management
Privaic Limited
12.| SPSB Adasia (M) Sdn | Advertising and related scrvices 100% owned by Sungei Way
Bhd Corporation Sdn Bhd which
Tan 3xi Dato’ Seri Dr Jeffrey
Cheah Fook Ling, AO has
100% deemed interest,
Sungei Way Corporation
Sdn Bhd holds 33% in the
Sponsor
13.| SPSB Sponsor Sale of entire paid-up and issued | The Sponsor is the major
shares in SPMSB by SPSB to the | shareholder of SPSB and it
Sponsor. This transaction is holds 52,000,000 (52%)})
completed on 27 May 2010. ordinary shares in SPSB
2. Menara Sumvay
1. | MSSB Dekan Tajul Tenant at Menara Sunway 100% owned subsidiary of
Nursery & Provision of landscape Dekon Holdings Sdn Bhd,
Landscaping mainienance which is 25.6% owned by
Sdn Bhd Datuk Razman M Hashim,
the Deputy Exccutive

Chairman with 0.08%
shareholding in the Sponsor
2, | MSSB Hotel Manager | Tenant at Menara Sunway 100% owned subsidiary of
Sunway Hospitality
Holdings Limited which is a

100% owned subsidiary of
the Sponsar
3. | MSSB Sunway Tenant at Menara Sunway 100% owned subsidiary of
International the Sponsor
Vacation Club
Berhad
4. | MS5B Spensor Tenant at Menara Sunway MSSB is 100% owned
Rental of accommodation for subsidiary of the Sponsor
security staff
5. | MSSB Sunway Design | Tenant at Menara Sunway B0% owned subsidiary of
Sdn Bhd Interior design related services Dckon Holdings Sdn Bhd,
which is 25.6% owned by
Darwk Razman M Hashim,
the Depury Exccutive
Chairman with 0.08%
sharcholding in the Sponsor
6. | MSSB Sunway Paving | Tenant at Menara Sunway 100% owned subsidiary of
Solutions Sdn Sunway Holdings Berhad
Bhd
7. | M5SSB Suncity S5C Tenant at Menara Sunway 100% owned subsidiary of’
Sda Bhd Accounling services the Sponsor
8. | MSSB Sunway Sharcd | Tenant at Menara Sunway 100% owncd subsidiary of
Services Centre Sunway Holdings Berhad
Sdn Bhd
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12" 'RELATED PART

'TRANSACTIONS' AND CONFLICT OF INTERESTY

Party with
whom the
transactions
Related were carried
No. party out Nature of transactions Relationship
9. | MSSB Dekon Sdn Bhd | Tenant at Menara Sunway 100% owned subsidiary of
Dckon Holdings Sdn Bhd,
which is 25.6% owned by
Datuk Razman M Hashim,
the Deputy Executive
Chairman with 0.08%
shareholding in the Sponsor
10.| MSSB Sunwaymas Sdn | Tenant at Menara Sunway 100% owned subsidiary of
Bhd Sunway Holdings Berhad
11.| MSSB Sunway Tenant at Menara Sunway 100% owned subsidiary of
Conslruclion Sunway Holdings Berhad
Sdn Bhd
12.| MSSB Sunway Tenant at Menara Sunway 75.1% owned subsidiary of
Enginecring Sdn Sunway Construction Sdn
Bhd Bhd which is a 100% owned
subsidiary of Sunway
Holdings Berhad
[3.| MSSB Sunway Tenant at Menara Sunway 100% owned subsidiary of
Marketing Sdn Sunway Holdings Berhad
Bhd
14.| MSSB Sunway Tenant at Mcnara Sunway 80.13% owned subsidiary of
Computer Sunway Technology Sdn
Services Sdn Bhd which is 71.5% owned
Bhd by Tan Sri Dato” Seri Dr
Jeffrey Cheah Fook Ling,
AQ and 31.5% owned by
Puan Sri Datin Seri (Dr)
Susan Cheah Seok Cheng
15.| MSSB SMSB Tenant at Menara Sunway 100% owned subsidiary of
Secretarial services Sunway Holdings Berhad
16.| MSSB Sunway Homes | Tcnant at Menara Sunway 100% owned subsidiary of
(MM2H) Sdn the Sponsor
Bhd
17.| MSSB Sunway Tenant at Menara Sunway 45% owned by Tan S Dato’
Holdings Seni Dr Jeffrey Cheah Fook
Berhad Ling, AQ
18.| MSSB Dekon Style Sdn | Tcnant at Menara Sunway 100% owned subsidiary of
Bhd Dekon Holdings Sdn Bhd,
which is 25.6% owned by
Datuk Razman M Hashim,
the Deputy Exceulive
Chairman with 0.08%
sharcholding in the Sponsor
19.| MSSB Sunway Leasing | Tenant at Menara Sunway 100% owned subsidiary of
Sdn Bhd Sunway Holdings Berhad
20.| MSSB Adasia (M} Sdn | Tenant at Menara Sunway 100% owned by Sungei Way
Bhd Corporation Sdn Bhd which
Tan Sri Dato’ Seri Dr Jeffrey
Cheah Fook Ling, AOQ has
100% deemed interest,
Sungei Way Corporation
Sdn Bhd holds 33% in the
Sponsor
21| MSSB Decortrend Tenant al Menara Sunway 100% owned subsidiary of
Clcaning & Cleaning and maintcnance Dckon Holdings Sdn Bhd,
Mainienance services which is 25.6% owncd by
Services Sdn Datuk Razman M Hashim,
Bhd the Dcputy Executive
Chairman wilth 0.08%
sharcholding in the Sponsor
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ACTIONS AND. CONFLICT OF INTERESTS (Cont’d) .

Party with
whom the
transactions
Related were carried
No. party out Nature of transactions Relationship
3. Sunway Resort Hotel & Spa and Pyramid Tower Hotel
1. | SRH Holel Manager | Agreement relating to the 100% owned subsidiary of
management of Sunway Resorl Sunway Hospilafity
Hotel & Spa and Pyramid Tower | Holdings Limited which is a
Hotel. 100% owned subsidiary of
the Sponsor
2. | SRH Allson Agreement relating to group 100% owned subsidiary of
International services (including operating Sunway Hospitality
Hotels & procedures, marketing, Holdings Limited which is a
Resoris (B.V.I} | advertising and publicity services) | 100% owncd subsidiary of
Lud. to be provided to SRH. the Sponsor
3. | SRH SPMSB Car park tenancy agreement 100% owned subsidiary of
{Sunway Resorl Holcl & Spa). SPSB
*SPMSB will novate this
agreement to Mega Capacity.
See disclosure in the table
set out in Sccvion 12.2.2{(h),
item &
4. | SRH SPMSB Car park tcnancy agreement 100% owned subsidiary of
(Pyramid Tower Hotel} SrsB
*SPMSB will novaie this
agreement to Mcga Capacity.
Scc disclosure in the table
sct oul in Scclion 12.2.2{(h),
item B
5. | SRH Sunway Travel Tenancy agreement for demised 100% owned subsidiary of
Sdn Bhd premises at Pyramid Tower Hotel. | the Sponsor
6. | SRH Sunway Leisure | Tenancy agreement for demised 100% owned subsidiary of
Scrvices Sdn premises at Pyramid Tower Hotel. | 1the Sponsor
Bhd
7. | SRH Dekon Style Sdn | Refurbishment work Lo cerlain 100% owned subsidiary of
Bhd sections of Sunway Resori Hotel | Dckon Holdings Sdn Bhd,
& Spa which is 25.6% owned by
Datuk Razman M Hashim,
the Dcputy Executive
Chairman with 0.08%
sharcholding in the Sponsor
8 | SRH Sunway Design | Interior design work 80% owned subsidiary of
Sdn Bhd Dekon Holdings Sdn Bhd,
which is 25.6% owned by
Datuk Razman M Hashim,
thc Deputy Executive
Chairman with 0.08%
shareholding in the Sponsor
9. | SRH Dekon Tajul Provision of landscapc 100% owned subsidiary of
Nursery & mainicnance services Dekon Holdings Sdn Bhd,
Landscaping which is 25.6% owned by
Sdn Bhd Datuk Razman M Hashim,
the Deputy Exccutive
Chairman with 0.08%
shareholding in the Sponsor
10.| SRH SPSB Remal of convention centre 52% owned subsidiary of the
Sponsor
11.| SRH Sunway Risk Insurance products and related 100% owned subsidiary of
Management scrvices Sunway Holdings Berhad
Sdn Bhd
12.| SRH Al related Provision of hotel & related {Please refer to Note 1)

partics (plcasc
refer 1o Note 1)

scrvices to all relaled parties
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Party with
whom the
transactions
Related were carried
No. party out Nature of transactioos Relationship

13.| SRH Sunway Mcchanical and clectrical services | 75.1% owned subsidiary of
Engincering Sdn Sunway Construciion Sdn
Bhd Bhd which is a 100% owncd

subsidiary of Sunway
Holdings Berhad

4. Sunway Carnival Shopping Mall

l. | SCSB SHSJ In respect of the convention 100% owned subsidiary of
centre at Sunway Camival Sunway City (Penang) Sdn
Shopping Mall Bhd which is a 100% owned
subsidiary of the Sponsor
2. | 8CSB Adasia (M) 8dn | Advertising and rclated services 100% owned subsidiary of
Bhd Sungci Way Corporation
Sdn Bhd which Tan St
Dmo’ Scri Dr Jeffrey Cheah
Fook Ling, AD has 100%
deemed intcresl. Sungei Way
Corporation Sdn Bhd holds
33% in the Sponsor.
3, sCsB Alkitek Architectural related services Cheah Teik Jin (2 brother to
Akiprima Sdn Puan Sri Datin Seri (Dr)
Bhd Susan Cheah Scak Cheng)
has directorship and 99.9%%
sharcholding in Akitck
Akiprima Sdn Bhd
4. | SCSB Sunway Design | Interior design relawed services 80% owned subsidiary of
Sdn Bhd Dekon Holdings Sdn Bhd,
which is 25.6% owned by
Daruk Razman M Hashim,
the Deputy Exceutive
Chairman with 0.08%
shareholding in the Sponsor
5. | SCSB Sunway Building works and related 100% owned subsidiary of
Construction scrvices Sunway Holdings Berhad
Sdn Bhd
6. SCSB Sunway Construction machinerics 75.1% owned subsidiary of
Engineering Sdn Sunway Construction Sdn
Bhd Bhd which is a 100% owned
suhsidiary of Sunway
Holdings Berhad
7. | SCSB Sunway Risk Insurance products and related 100% owned subsidiary of
Management services Sunway Holdings Berhad
Sdn Bhd .
5. Sumwvay City Ipoh Hypermarket
1. | PKSB Sunway Risk Insurance products and related 100% owned subsidiary of
Management services Sunway Holdings Berhad
Sdn Bhd

6. Sunway Holel Seberang Jaya

1. | SHSJ Hotel Manager Agreement relating to the 100% owned subsidiary of
management of Sunway Hotel Sunway Hospitality
Seberang Jaya Holdings Limited which is a
100% owncd subsidiary of
the Sponsor
2. | SHSI Allsan Agreement relating to group 100% owned subsidiary of
Intecrnational scrvices (including operating Sunway Hospilality
Hotels & procedures, marketing, Holdings Limited which is a
Resorts (B.V.I}) | advertising and publicity services) | 100% owned subsidiary of
L to be provided to SHS! the Sponsar
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" RELATED PARTY TRANSACTIONS AND CONFLICT OF INTERESTS (Cont’d)
Party with
whom the
transactions
Related were carried
No. party out Nature of transactions Relationship
3. | SHS) Sunway Travel Tenancy Agreement for demiscd 100% owned subsidiary ol
Sdn Bhd premises at SHSJ the Sponsor
{Rental of ground level of
Sunway Hotel Seberang Jaya to
opcrate a travel business)
4. | SHSJ All related Provision ol holel & related {Plcase refer to Note 2)
partics (pleasc services to all related parties
refer to Note 2)
5. | SHSJ Sunway Risk Insurance products and related 100% owned subsidiary of
Management services Sunway Holdings Berhad
Sdn Bhd
6. | SHSJ Dekon Tajul Purchase of plants for landscaping | 100% owned subsidiary of
Nursery & Dekon Holdings Sdn Bhd,
Landscaping which is 25.6% owned hy
Sdn Bhd Datuk Razman M Hashim,
the Deputy Exccutive
Chairman with 0.08%
sharcholding in thc Sponsor
7. | SHS) Sunway Tenant at SHSJ [00% owned subsidiary of
]nlem.ational (Rental of 2 funclion rooms for the Sponsor
Vacation Club {ime-sharing prescntations and
Berhad one othcr room for office space)
8. | SHSJ SCSB Landlord for SHSJ at Sunway 100% owned subsidiary of
Carnival Convention Centre Snnway City (Pcnang) Sdn
Bhd which is a 100% owned
subsidiary of the Sponsor
9. | SHS) Sunway Leasing | Lcasing services for hotcls 100% owned subsidiary of
Sdn Bhd Sunway Holdings Berhad
7. Sunway Tower
1. | ST2SB Sunway IFM Management and mainicnance 100% owned subsidiary of
Sdn Bhd contract thc Sponsor
2. | 5T25B Sunway Leisure | Tenant at Sunway Tower 1 00% owned subsidiary of
Services Sdn the Sponsor
Bhd
3. | ST2SB Sunway Healthy | Tenant a1 Sunway Tower 100% owned subsidiary of
Lifestyle Sdn the Sponsar
Bhd
4, | ST2SB Suncity SSC Accounting services 100% owned subsidiary of
Sdn Bhd the Sponsor
5. | ST25B Decortrend Cleaning and maintenance 100% owncd subsidiary of
Clcaning & SCrvices Dekon Holdings Sdn Bhd,
Maintenance which 15 25.6% owned by
Services Sdn Datuk Razman M Hashim,
Bhd the Deputy Exceutive
Chairman with 0.08%
sharcholding in the Sponsor
6. | ST25B Dckon Style $dn | Renovation works 100% owned subsidiary of
Bhd Dekon Holdings Sdn Bhd,
which is 25.6% owncd by
Datuk Razman M Hashim,
the Deputy Execulive
Chairman with 0.08%
sharcholding in the Sponsor
7. | ST2SB Sunway Risk Insurance products and related 100% owncd subsidiary of
Managcment scrvices Sunway Holdings Berhad
Sdn Bhd
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rental
SPSB's staff

Party with
whom the
transactions
Relaled were carried
No. party out Nature of transactions Relationship
8. Other cxisting rclated party transaction
1. | SPSB Sponsor Tenancy agreement in respect of | The Sponsor is the major

shareholder of SPSB and it
holds 52,000,000 (529%)
ordinary shares in SPSB

of accommodation for

Note I:

The term "All related parties™ referred to under No. 12 of SRH in the above table means:

No. | List of companies referred to
as “All related parties™

Relationship

1, Dekon Holdings Sdn Bhd

25.6% owned by Datuk Razman M Hashim, the Deputy
Executive Chairman with 0.08% shareholding in the
Sponsor

2. Dckon Style Sdn Bhd

100% owned subsidiary of Dekon Holdings Sdn Bhd,
which is 25.6% owned by Datuk Rarman M Hashim, the
Deputy Executive Chairman with 0.08% shareholding in
the Sponsor

3. Pyramid Bowl Sdn Bhd

40% owned associale company of SPSB which is a 52%
owned subsidiary of the Sponsor

4. SCSB

100% owned subsidiary of Sunway City (Penang) Sdn Bhd
which is a 100% owned subsidiary of the Sponsor

5. Sunway Construction Sdn Bhd

100% owned subsidiary of Sunway Holdings Berhad

6. Sunway Design Sdn Bhd

80% owncd subsidiary of Dckon Holdings Sdn Bhd, which
is 25.6% owned by Datuk Razman M Hashim, the Deputy
Exccutive Chainman with 0.08% shareholding in the
Sponsor

7 Sunway Holdings Berhad

45% owned by Tan Sri Dalo’ Seri Dr Jeffrey Cheah Fook
Ling, AD

8. Hotel Manager

100% owned subsidiary of Sunway Hospitality Holdings
Limitcd which is a 100% owned subsidiary of the Sponsor

9. Sunway International Vaeation | 100% owned subsidiary of the Sponsor
Club Berhad
10. | SPMSB 100% owned subsidiary of SPSB which is a 52% owned

subsidiary of the Sponsor

11. | Sunway Geotcchnics (M) Sdn
Bhd

100% owncd subsidiary of Sunway Construction Sdn Bhd
which is a 100% owned subsidiary of Sunway Holdings
Berhad

12. | Sunway Innopavc Sdn Bhd

100% owned subsidiary of Sunway Conslruciion Sdn Bhd
which is a 100% owncd subsidiary of Sunway Holdings
Berhad

13. | Sunway Keramo Sdn Bhd

100% owned subsidiary of Sunway Holdings Berhad

14. | Sunway Engineering Sdn Bhd

75.1% ovwncd subsidiary of Sunway Construction Sdn Bhd
which is a 100% owned subsidiary of Sunway Holdings
Berhad

15. | Sunway Paving Solutions Sdn
Bhd

100% owned subsidiary of Sunway Holdings Berhad

16. | Sunway Pipcplus Technology
Sdn Bhd

100% owned subsidiary of Sunway Holdings Berhad

17. | Sunway Supply Chain
Enterprise Sdn Bhd

100% owned subsidiary of Sunway Holdings Berhad
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Note 2:  The term "All related parties™ referred to under No. 4 of SHSJ means:
No. | List ol companies referred to | Relationship
as “All related parties”
I SCSB 100% owned subsidiary of Sunway City (Penang) Sdn Bhd
which is a 100% owned subsidiary of the Sponsor
2. Sponsor 44% owned by Tan Sn Dato® Sen Dr Jeffrey Cheah Fook
Ling, AQ
3. Sunway International Vacation | 100% owned subsidiary of the Sponsor
Club Berhad
4 SPSB 52% owned subsidiary of the Sponsor
5. Sunway Travel Sdn Bhd 100% owned subsidiary of the Sponsor
6. Sunway Paving Solutions Sdn [00% owned subsidiary of Sunway Holdings Berhad
Bhd
7. Sunway City (Penang) Sdn Bhd | 100% owned subsidiary of the Sponsor
8. Dcekon Style Sdn Bhd 100% owned subsidiary of Deckon Holdings Sdn Bhd,
which is 25.6% owned by Datuk Razman M Hashim, the
Deputy Executive Chairman with 0.08% sharcholding in
the Sponsor

The Trustee, the Manager and the Property Manager have entered into the Property Management
Agreement on 26 May 2010, Please refer to Seetion 16.3 of this Prospeetus for further information on
the Property Management Agreement.

In conneelion thereto, the Property Manager will enter inlo a service provider agreement with Sunway
IFM Sdn. Bhd. (“SIFM™), a subsidiary of the Sponsor, where the Property Manager appoints SIFM to
provide the personnel required to properly operate, maintain, manage and market the Office Propertics
and the Retail Properties in aeeordanee with the terms and eonditions of the serviee provider
agreement, Pursuant (o the Properly Management Agreement, the Trustee, on the instruetion of the
Manager and the eoneurrence of the Property Manager, is authorised to pay SIFM directly for the
property expenses properly incurred in the performance of its obligations and duties as a serviee
provider to the Property Manager.

The Manager, the Sponsor, Credit Suisse and GIC have entered into a Cornerstone Agreement dated 27
May 2010, Please refer to Sections 3.4.2 and 14.2 (v) of this Prospectus for further information.

Potential related party transactions and conflict of interests

Right of first refnsal for property acquisition by Sunway REIT

Pursuant to the Right of First Refusal, the Sponsor has granted to the Trustce the right of first refusal to
purchase real estate located in Malaysia and the Asia-Paeific region owned or from time to time owned
by the Sponsor and/or its wholly owned suhsidiaries and shares of such wholly owned subsidiaries.
There could be potential conflict of interest arising from such transactions. However, such conflict of
intercst situation is mitigated in view that a valuation must be undertaken on the propcrties by a
qualified independent valuer and a valuation rcporl must be submitted to the Securities Commission
and the Trustee for their approval, as provided in the Deed and the REIT Guidelines.

Other potential related party transactions

The other potential related party transactions include:

(a) those agreements that are listed in the schedule under Section 12.1 above, which are mainly
the cxisting related party agreements that will either be assigned or novated to the
Trustee/Manager or new agreemenis of a similar nature which the Trustee/Manager will ente

into with the existing tenanis of the Properties and/or third party service providers upon
completion of the Aequisitions; and
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(b) the following:

Party with
whom the
transactions
Related were carried
No. | party out Nature of transactions Relationship
1. Manager | Trustee In respect of the SRH Master The Manager is a 100% owned
and SRH Leasc subsidiary of the Sponsor
Trustee is the appointed trustes of
Sunway REIT
2. Manager | Trustec In respect of the SHSJ Master The Manager is a 100% owned
and SHS) Lease subsidiary of the Sponsor
Trustee is the appointed trustee of
Sunway REIT
3. Mega Trustee In respect of the Car Park Mega Capacity is a 100% owned
Capacily Tcnancy Agrecments for subsidiary of SPSB
Sunway Pyramid Sl:loppmg Trustee is the appointed trustee of
Mall, Sunway Camival Sunway REIT
Shopping Mall, Sunway Resort
Hotcl & Spa, Pyramid Tower
Hotel, Sunway Hotel Seberang
Jaya, Mcnara Sunway and
Sunway Tower
4, Manager | SMSB In respeet of the Service The Manager is a 100% owncd
Agreement for the provision of | subsidiary of the Sponsor
unil regisiry services
SMSB is a 100% owned
subsidiary of Sunway Holdings
Berhad
5. Manager Sponsor In respect of the Service The Manager is a 100% owned
Agreement for the provision of | subsidiary of the Sponsor
internal audit services
6. SHSJ Hotel Manager | In respect of the Hotel The Hotel Manager is a 100%
Management Agreement for owned subsidiary of Sunway
Sunway Hotel Scbherang Jaya Hospirality Holdings Limited
which is a 100% owned
subsidiary of lhc Sponsor
1. SRH Hotel Manager | In respect of the Hotel The Hotcl Manager is a 100%
Management Agreemene for owned subsidiary of Sunway
Sunway Resort Hotel and Hospitality Holdings Limitcd
Pyramid Tower Hotcl which is a 100% owned
subsidiary of thc Sponsor
B. SPSB Sponsor Share sale agreement in The Sponsor is the major
relation to the sale of shares shareholder of SPSB and it holds
held by SPSB in Mega 52,000,000 (52%) ordinary shares
Capacity to the Sponsor in SPSB

12.3  Manager’s policy with dealing with conflict-o[-interest situations

The Deed provides that the Manager and the Trustee and any delegate thereof sball avoid conflict of
interest situation and shall ensure that Sunway REIT is not disadvaniaged by the transaclion concerned.

Any related parly transaction, dealing, investment and appointment carried oul on behalf of Sunway
REIT, should be executed on terms not more favourable to the related partics than those generally
available to the public. In addition, any event or transaction in whieh a conflict of interest situation

arises or eould arise should be adequately disclosed in the prospectus and fund reports of Sunway
REIT.
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The appointment or renewal of appointment of any delegate or service provider who is a related party
of the Manager must be approved by the Independent Directors of the Manager.

The Manager and its related parties are prohibited from voting in respect of their Unils at any meeling
of Unitholders convened and shall not form part of the quorum for the meeting, unless otherwise
permitted by the Securities Comunission.

Subject to the provisions of the REIT Guidelines and the Deed, Sunway REIT shall not invest in or
give loans o the Manager or the Trusiee or any relaled corporation of the Manager or the Trustec. The
Manager and the Trustee may not act as principal in the sale and purchase of authorised investments to
and from Sunway REIT.

In order 10 minimise the risks of conflicts of interest arising, the Manager has established the following
procedures in managing potential conflicts of interest in relation to Sunway REIT:

{(a) The Manager will not manage any other REIT which invests in the same type of properties as
Sunway REIT;
(b) The Board shall comprise at least iwo Independent Directors while maintaining a minimum

ratio of at least one-third Independent Directors at all limes; and

(c) In respect of matters in which any of (he Directors or persons connected with him/her have an
mterest, whether direct or indirect, such interested Director shall abstain from deliberation and
voting and shall not form part of the quorum for the meeting.

The Directors are under a fiduciary duty to Sunway REIT to act in ils best interests in relalion to
decisions affecting Sunway REIT when (hey are voting as members of the Board. In addition, the
Directors and exceutive officers of the Manager are expected to act with the utmost integrity and
honesty at all times.

Shareholdings of the Directors and substantial shareholders of the Manager in other
corporations carrying on similar husiness

The shareholdings of the Directors and substantial shareholders of the Manager in other corporations
carrying on similar husiness are set out below:

Directors / Shareholdings
Suhstantial -
Shareholders Direct Indirect
of the Principal
Manager Company Activities No. of Shares % | No. of Shares %
Tan Si Dato’ | Stellar Destiny Sdn | Property - . 100,000 | 100.0
Scri Dr Jeffrey | Bhd investment
ok
fil::ah Fo Sunway Platinum Property - - 20 1000
& A0 Success Sdn Bhd | |
(Dircctor & uccess Sdn investment
substantial Sunway Residence | Property - - 100,000 | 100.0
sharcholdcr) Sdn Bhd inveslment
Spring Ambience | Property - - 201 1000
Sdn Bhd investment
Worldclass Property . . 201 1000
Symphony Sdn investment

Bhd
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Directors / Shareholdings
Substantial - -
Sharcholders Direct Indirect
of the Principal
Manager Company Activities No. of Sbares % | No. of Sbares %
Sunway City Property - - 2,000,000 [ 100.0
(PEI'IBJ'lg) Sdn Bhd deve]o_pment, 9,934,65?“} 100.0
provision of ™
on-
E::np:;gn ent Cuntidative
services and Redeemable
investment Preference
holding Shares of
RM0.01)
Sunway Monash-U | Property - - 300,000 | 100.0
Residence Sdn Invesiment
Bhd
Sponsor Property 12,823,251 2.7 | 192,473,117 410
development
and
investment,
and investment
holding
Ngeow Voen | gunway City Property 300,000 | 0.1 - -
Ycan Berhad development
{Director) and
investment,
and invcsiment
holding
Sarena Cheah | gteljar Destiny Sdn | Property - - 100,000" | 100.0
Yean Tin Bhd investment
(Alternate
Director & Sunway Platinum | Property - - 20| 1000
suhstantial Success Sdn Bhd invesiment
harchold ;
sharcholder) Sunway Residence | Property - - 100,0007 | 100.0
Sdn Bhd investment
Spring Ambience Property - - 200 100.0
Sdn Bhd investment
Worldelass Property - - 20| 1000
Symphony Sdn invesiment
Bhd
Sunway City Property - - 2,000,000 | 100.0
(Penang) Sdn Bhd | development,
provision of
property
managemceni
services and
investment
holding
Sunway Monash-U | Property - - 300,000% | 100.0
Residence Sdn Invesiment
Bhd
Sponsor Property 10,000 | 0.002 | 205,286,368 437
development
and
invesiment,
and investment
holding
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Directors / Sharcholdings
Substaniial - -
Shareholders Direct Indirect
of the Principal
Manager Company Activities No. of Shares % | No. of Shares %
Sponsor Stcllar Destiny Sdn | Property 100,000 | 100.0 - -
(Substantial Bhd investment
sharcholder)}
Sunway Platinum Property 21 1000 - -
Success Sdn Bhd investment
Sunway Residence | Property 100,600 | 100.0 - -
Sdn Bhd investment
Spring Ambience Property 2| 1000 - -
Sdn Bhd investment
Worldelass Property 2( lo00 - -
Symphony Sdn investment
Bhd
Sunway City Property 2,000,000 | 100.0 - -
{Penang) Sdn Bhd | development,
provision of
property
management
services and
invesiment
holding
Sunway Monash-U | Property - - 300,000 | 100.0
Residence Sdn Invesiment
Bhd
Sungei Way | gicllar Destiny Sdn | Property - - 100,000 | 100.0
Comporation | ghy investment
Sdn Bhd
(Substanial Sunway Platinum | Property - - 20 [ 1000
sharcholder) Success Sdn Bhd investment
Sunway Residence | Property - - 100,000" [ 100.0
Sdn Bhd investment
Spring Ambience Property - - 20 [ 1000
Sdn Bhd invesiment
Worldclass Property - - 20| 100.0
Symphony Sdn investment
Bhd
Sunway City Property . - | 2,000,000" [ 100.0
(Penang) Sdn Bhd | development,
provision ol
property
management
services and
investment
holding
Sunway Menash-U | Property - . 300,000 | 1000
Residence Sdn Invesiment
Bhd
Sponsor Property 149,179,691 317 5,213,409® 1.1
development
and
investment,
and investment
holding
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Direclors/ Shareholdings
Substantial ) _
Shareholders Direet Indirect
of the Frincipal
Manager Company Activities No. of Shares % | No. of Shares %%
Timah Dunia | grellar Destiny Sdn | Property 100,000 | 100.0
Dredging Sdn | ghg investment
Bhd
{Substantial Sunway Platinum Property - . 20 [ 100.0
sharcholder) Success Sdn Bhd investment
Sunway Residence | Property - - 100,000 | 100.0
Sdn Bhd investment
Spring Amhience | Property . - 2011000
Sdn Bhd investment
Worldclass Property - - 2 1000
Symphony Sdn investment
Bhd
Sunway City Property - - 2,000,00007 | 1000
{Penang) Sdn Bhd | development,
provision of
property
management
services and
investment
holding
Sunway Monash-U | Property - - 300,000 | 100.0
Residence Sdn Investment
Bhd
Sponsor Property - - | 154,393,100 | 329
devclopment
and
invesiment,
and investment
holding
Active EQuity | giellar Destiny Sdn | Property - - 100,000 | 100.0
Sdn Bhd Bhd investment
(Substantial
shareholder) Sunway Platinum Property - - 2N 1000
Sueeess Sdn Bhd investment
Sunway Residence | Property - - 100,000 | 100.0
Sdn Bhd investment
Spring Ambience Property - - 2001 1000
Sdn Bhd investmenl
Worldelass Property - - 201 1000
Symphony Sdn investment
Bhd
Sunway City Property - - | 2,000,000 | 1000
(Penang) Sdn Bhd | development,
provision of
property
management
services and
investment
holding
Sunway Monash-U | Property - - 300,000 [ 1000
Residence Sdn Investment
Bhd
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Directors / Shareholdings
Substantial . .
Shareholders Direct Indirect
ol the Principal
Manager Company Activities No. of Shares % | No. of Shares %
Sponsor Property 7,776,552 1.7 | 162,351,590 | 346
development
and
investment,
and invesiment
holding
Puan Sri Datin | giellar Destiny Sdn | Property 100,000 [ 100.0
Seri (Dr) Susan | gpg investment
Cheah Seok
Cheng Sunway Platinum Property - - 20 | 100.0
{Substantial Success Sdn Bhd investment
sharcholder) Sunway Residcnce | Property - - 100,000 | 100.0
Sdn Bhd investment
Spring Ambicnce Property - - 20 [ 100.0
Sdn Bhd investment
Worldclass Property - - 201 1000
Symphony Sdn investment
Bhd
Sunway City Property - - | 2,000000" | 1000
(Penang) Sdn Bhd | deveclopment,
provision of
property
management
scrvices and
investment
holding
Sunway Monash-U | Property - - 300,0009 | 100.0
Residence Sdn Investment
Bhd
Sponsor Property 10,000 | 0.002 | 205,286,368 | 437
development
and
investmenl,
and investment
holding

Notes:

1) Deemed interest by virtue of Section 64 of the Componies Act held through ihe Sponsor. .

(2) Deemed interest by virtue of Section 64 of the Companies Act held through the Sponsor, Sumvay Lagoon
Sdn Bhd ond Sunway South Quay Sdn Bhd,

(3) Deemed interest by virtue of Section 64 of the Componies Act held through Active Eguity Sdn Bhd,
Active Builder Sdn Bhd, Jef-San Enterprise Sdn Bhd, Sungei Way Corporation Sdn Bhd, spouse and
child.

4) Deemed interest by viriue of Section 64 of the Companies Act held through Active Equity Sdn Blid,
Active Builder Sdn Bhd, Sungei Way Corporation Sdn Bhd and parents.

(3) Deemed interest by virtue of Section 64 af the Companies Act held through Sunway Lagoon Sdn Bhd and
Sunway Sauth Quay Sdn Bhd.

{6) Deemed interest by virtuc of Section 64 af the Companies Act held throngh Timal Sini-Sana Sdn Bhd.

(7) Deemed interest by virtue of Section 64 of the Componies Act held throngh Sungei Way Corporation Sdn
Bhd and Timah Sini-Sana Sdn Bhd.

{8) Deerted intercst by virtue of Scction 64 of the Companies Act held thraugh Progressive Traders Sdn
Bhd, Sungei Way Corparotion Seln Bhd and Timah Sini-Sana Sdn Bhd,

9 Decmed Interest by viriwe of Section 64 of the Companies Act held through Jef-San Enterprise Sdn Bld,

Sungei Way Corporation Sdn Blid, spousc and child,
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12.5  Declarations by advisers

{(a) RHRB Investmeni Bank is of the view that there is no conflict of interest in its capacity as the
Sole Financial Adviser, Joint Underwriter, Joint Global Coordinator and Joint Bookrunner in
relation to the IPO. In the ordinary course of business, RHB Investment Bank Berhad and/or
its related companies do engage in transactions with and perform services for SunCity Group.
RHB Investment Bank Berhad and/or its related companies have extended credit facilities
and/or have engaged and in the future may engage in Wransaclions in Lheir ordinary eourse of
business wilh SunCity Group.

In addition, RHB Bank Berhad has, in the ordinary eourse of their banking businesses,
extended credit facilitics to the Sponsor and/or Vendor(s), for which part of the proceeds
anising from the disposal of the Properties to Sunway REIT eould be used to repay the same.
RHB Bank Berhad is of the view (hat the alorementioned exiension of eredit facilities does
not result in conflict of interest situalion as the total credit facilities are no{ material compared
to the audited total assets of RHB Bank Berhad as at 31 December 2008.

(b) Credit Suisse is of the view (hat it has no confliel of interest in its capacity as Jomnt Global
Coordinator and Joint Bookrunner in the listing of Sunway REIT in that Credit Suisse has nol
made any lnans 1o the Manager, Trustee, SunCity, Sunway Holdings Berhad, Sungei Way
Corporation Sdn Bhd and, in its capacity as Joint Global Coordinator and Joint Bookrunner,
Credit Suisse will not receive proceeds from the PO, except with respect to the fees and
expenses of Credil Suisse in connection with the IPO.

(c) Credit Suisse Malaysia is of the view Lhat it has no conflict of interest in its capacity as Joint
Bookrunner in the listing of Sunway REIT in that Credit Suisse Malaysia bas not made any
loans 10 the Manager, Trustee, SunCity, Sunway Holdings Berbad, Sungei Way Corporation
Sdn Bhd and, in its capacity as Joint Bookrunner, Credit Suisse Malaysia will nol reccive
proceeds from the IPO, except with respect lo the fees and expenses of Credil Suisse Malaysia
n connection with the IPO.

(d) Maybank IB confirms iliat it has no conflict of interest and neither is there a conflict of
interest in acting as Joint Bookrunner and Joint Underwriter in relation to the Lisling and as
the Sole Financial Adviser to the Sponsor for Lhe proposed disposal of selected real estate
properties.

Maybank IB, its subsidiaries and associaled companies, as well as its holding company,
Malayan Banking Berhad (“Maybank™) and the subsidiaries and associated companies of its
holding company (“Maybank Group"), are and in the ordinary course of business, engaged in
investment banking, securilies trading, assel and fund management, commercial banking,
insurance and offshore banking services, respectively.

In this regard, Maybank may in the future provide financial or other services to the Sponsor,
its subsidiaries and/or its affliates. Further, Maybank Group may al any Ume (i) provide
services to Or engage in any transaclions {on its own account or otherwise) with any member
of SunCity Group or any nther cnlity or person or (ii) hold long or shorl positions and may
trade or otherwise effect transactions for its own account or the account of customers in debt
oOr equity instlruments or senior loans of any member of SunCity Group.

In addition, Maybank has, in the ordinary course of their banking businesses, extended credit
facilities to a Vendor, for which part of the procceds arising from the disposal of the
Properiies to Sunway REIT could be used to repay the same. Maybank is of the view that the
aforementioned extension of credit facilities does not result in conflict of interest siation as
the total credit facilities are not material compared to the audited total asscts of Maybank as at
30 June 2009.
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CIMB confirms that, save for as disclosed below, it is not aware of any possible conflict of
inlerest by acling as one of the Joint Bookrunners and Joint Underwriters to Sunway REIT for
the TPO.

CIMB, its related and assoeiated companies (the “CIMB Group”) form a diversified financial
group and are engaged in a wide range of invesiment and commercial banking, brokerage,
securities trading, asset and funds management and credit transaction service businesses. The
CIMB Group has engaged and may in the future, engage in transactions with and perform
services for Sunway REIT and/or its affiliates, in addition to the roles involved in the IPO. In
addition, in the ordinary course of business, any member of the CIMB Group may at any lime
offer or provide its services to or engage in any lransactions (on its own account or otherwise)
with any member of Sunway REIT and/or its affiliates, hold long or short positions, and may
trade or otherwise effect transactions for its own account or the account of its other cuslomers
in debt or equity seeurities or senior loans of Sunway REIT and/or its affiliates. This is a result
of the businesses of CIMB Group generally acliog indepcndently of each other, and
accordingly there may be situations where parts of the CIMB Group and/or its customers now
have or in the future, may have interest or take actions that may conflict with the interests of
Sunway REIT.

The CIMB Group has, in the ordinary course of their banking business, granted credit
facililies to a Vendor, for which part of the proceeds arising from the disposal of the
Properties to Sunway REIT could be used (o repay the same. In addition, CIMB Group is one
of the holders of the fixed income securitics issued by the Sponsor.

CIMB is of the view that the aforementioned extension of credit facilities and fixed income
securities holdings, do oot resuit in eonflicl of interest situation as the total bonds and credit
facilities are not material wheo compared to the audiied totwal assets of CIMB Group as at 31
December 2008. Furlhermore, the holding of the fixed income securities and extension of
credit faciliies arose in the ordinary course of business of the CIMB Group in view of CIMB
Group's exlensive participation in the Malaysian capital market and banking industry.

The Hongkong and Shanghai Banking Corporation Limited and its subsidiaries including
HSBC Bank Malaysia Berhad {collectively, “HSBC Group™) do engage io transaclions with
and perform services for the Sponsor. HSBC Group have extended credit facilities and/or have
engaged and in the futre may engage in transactions in the ordinary course of their banking
business with the Sponsor,

Part of the proceeds arising from the disposal of the Properties to Sunway REIT could be used
to repay the credit facilities extended to the Sponsor and/or Vendor(s) by HSBC Bank
Malaysia Berhad. They are of the view that this does not give rise to any conflict of interest in
their capacity as Joint Bookrunner in respect of the Institutional Offering outside Malaysia in
relation 1o the IPO.

J.P. Morgan confirms that there is no conflict of interest in its capacity as a Joint Bookrunner
in relation to the IPO and the listing of Sunway REIT on the Main Market of Bursa Securities.

Zaid Ibrahim & Co has confirmed that there is no conflict of interest in its capacity as the
Solicitors for the IPO as to Malaysian Law.

Allen & Overy is of the view that it has no conflict of interest acting as United States and
Enpglish law counsel o Sunway REIT in relation to the IPO.

Emst & Young confirms that they are nol aware of any conflict of interesl relating to their
capacity as Auditors and Reportling Accountants in the IPO which would impair their ability o

provide an independent review and opinion.

PricewalerhouseCoopers Taxalion Services Sdn Bhd confirms that there is no conflict of
interest in its capacity as the Tax Adviser of Sunway REIT in relation 1o the IPO.

Knight Frank {Proprietor: Ooi & Zaharin Sdn Bhd) has confirmed that there is no conflict of
interest in its capacity as the Independent Property Valuer in relation to the IPO.
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(m) Jones Lang Wootlon {Proprietor: Singham Sulaiman Sdn Bhd) confirms that in its opinion, it
does not have a conflict of interest that prevents it from acling as the Independent Markel
Researcher and providing an independent property market overview report for inclusion in this
Prospectus in relation (o the [PO and the Lisling.

(n) Kadir, Andri & Partners has confirmed thal there is no conflict of interest in its capaeity as the
legal counsel to the Joint Global Coordinators, Joint Underwrilers and Joint Bookrunners as lo
Malaysian law, in relation to the IPO.

{0) Linklaters Allen & Gledhill Pte Lid has confirmed that it has no conflict of interest in its
capacity as the International legal counsel to the Joint Global Coordinators and Joint
Bookrunners as to United States and English law in relation to the IPO.

The remainder of this page has heen intenlionally left blank J
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"~ APPROVALS AND CONDITIONS

13.1 Approval and conditions pursuant ¢o the Initial Public Offering

The Securities Commission had, by its letter dated 6 May 2010, approved the Initial Public Offering,

SUNWAY REIT PROSTFTECTUS

The conditions imposed by the Securities Commission and status of compliance are as follows:

Conditions imposed by the Securities Commission Status of

compliance

1. The Manager or its advisers 1o clearly disclose in the prospectus: Complied
() the rationale of having the Price Adjustment Mechanism;

(i) clear growth strategy and plans for Sunway REIT in the medium-
term and long-term, such as acquisitions of additional rcal cstalcs;
and

(ii1) the expected date of obtaining the Certificate of Fitness from the
anthority for the ramp built on the New Pantai Expressway from
Kuala Lumpur direction, which leads into the Sunway Pyramid
Shopping Mall.

2. Far Sunway Resort Hotel & Spa, SRH is 1o rectify the renovation carmied out Naoted and to be
on Level 20 and Level 2] (The Presidential Suit/Penthouse) within 12 months complied with by
from the date of Sceurities Commission’s approval letter; SRH

3. For Sunway Hotel Seberang Jaya, SHSJ is to rectify renovation and relocation Noted and to be
works carricd out within the subject compound within 12 months from the complicd with by
date of the Securities Commission's approval letter; SHSJ

4. For Menara Sunway, MSSB is to rectify all unapproved structures located on Noted and 1o be
Lcvel B2A of Menara Sunway Anncxe; i.c. the office space, within 12 months complicd with by
from the date of Securitics Commission’s approval Ictter; MSSB

5. In the event the owners® applications 1o the respective local council for the Noted
renovation works are rejccted, the cost incurred 1o rectify any of the
renovation should be bome by the owners, and not charged to the REIT;

6. The Manager or its advisers 10 provide evidence of compliance with Complied
Paragraph 3.04(d) and Paragraph 3.28 of the REIT Guidelines prior to the
regisiration of the prospectus of Sunway REIT;

7. The Manager or its advisers 1o submit an operational audit report of Sunway Noled and to be
REIT’s operation to the SC within 6 months after Sunway REIT is launched complied with
and listed. The appointment of the auditors and scope of work shall be subject
1o the Securities Commission’s clearance;

8. The Manager or its adviser to inform the SC the listing date of Sunway REIT Noted and to be
prior to the Listing; complicd with

9. The Manager or ils adviser to inform the SC upon the completion of the Noted and to be
Listing; and complicd with

10. The listing of Sunway REIT must be completed within 6 months from the date Noted
of the Securities Commission’s approval letter. Sccuritics Commission’s
approval is deemcd 10 [opse if the Manager fails Lo do so within the stipulated
Limeframe

The remainder of this page has been intentionally left hlank
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Other approvals granted by the Securities Commission

The Securities Commission had further given approval, by its letter dated 18 May 2010, in relation to
Sunway REIT as follows:

(1) the outsourcing of the unit registrar function by the Manager lo SMSB. The conditions
imposed by the Securities Commission and status of compliance are as follows:

Conditions imposed by the Securities Commission Status of compliance
1. The Manager to formalise the service agreement before the Complied
outspurcing takes cffect. The duly executed serviee
agreemcnl is lo be submitted within onc month of the datc of
approval;

2 The Manager 1o inform the Securities Commission within ten | Noted and to be complied with
working days in the event that any of their serviee
agreements with the service providers arc icrminated or when
there are material changes madc 1o the said agreements; and

3. The Manager lo submil an audit report in relation 10 the Unit | Noted and 1o be complied with
Registrar function rendered by SMSB to the Seeurities
Commission within six months from thc commencement of
thc oulsourcing.

(ii) the outsourcing of the inlernal control function by the Manager to the Sponsor. The conditions
imposed by the Securities Commission and stalus of comnpliance are as follows:

Conditions imposed by the Securities Commission Status of compliance
1. The Manager to formalise the service agreement before the Complied
outsourcing takes effect. The duly executed scrvice
agrecment is to be submitted within onc month of the datc of
approval; and

2. The Manager 1o inform the Securities Commission within | Noted and to be complied with
ten working days in the event that any of their scrvice
agrcements with the scrvice providers arc terminated or
when there are material changes made to the said
agrecments.

Waivers granted by the Sceuritics Commission

The Securities Commission had granted the following waivers by its letter dated 6 May 2010:

(a) Waiver from Clause 3.04(c) of the REIT Guidelines on the requirement for the Manager to
have 30% Bumiputera equity and is subject to the Manager maintaining 30% local
shareholdings at all times; and

(b) Waiver from Clause 14.04 of the Prospectus Guidelines for Collective Investment Schemes
for the requirement of the Manager to provide details of direct and indirect interest of directors
and substantial shareholders of the Manager in other corporations carrying on similar husincss
in the Prospectus, is only allowed in relation to the following substantial shareliolders:

{a) Singapore Minister for Finance Incorporaied; and

{b) GIC.
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Other pertinent information to Unitholders
Means by which Unitbolders can keep abreast of developments of Sunway REIT

Unitholders can keep abreast of the development of Sunway REIT via announcements made on Bursa
Securilies” website (www.bursamalaysia.com) and annual reports that will be sent to Unitholders.

Means by whieh Unitbolders ean keep track of the current price per Unit/ NAV per Unit

Unitholders are able to keep traek of the markel priee per Unit and the NAV per Unit via Bursa
Securities’ website (www.bursamalaysia.eom). Sunway REIT will also be providing the Unitholders
with an annual report each year on ils performance which will also include information on the NAV per
Unit.

Unitbalders services ccntre

Investors who require any assistance on Sunway REIT may conlact the Manager al:

Sunway REIT Management Sdn Bhd
Level 3, Menara Sunway,

Jalan Lagoon Timur, Bandar Sunway
46150 Petaling Jaya

Selangor Daru] Ehsan

Tel. No : (603) 5639 8889

E-mail: irsunrcit@sunway.com.my

Material eontracits
Saved as disclosed below, there are no contracts which are material (not being contracis entcred into in

the ordinary course of business) which have been entered into by Sunway REIT within the past two
years iminediately preceding (he date of this Prospectus:

(i} the Deed (please refer to Section 15.1 of this Prospectus for more details);
{ii) the Underwriting Agreement {please refer to Scction 3.10.1 of this Prospcctus for more
details);

(iii) the Right of First Refusal (please refer to Secuon 16.6 of this Prospectus for more details);

(iv) the Trademark Licensing Agreement dated 2] May 2010 made between the Manager and
Sunway Holdings Berhad in relation lo trademarks to be used in conneetion with Sunway
REIT (please refer o section 16.11 of this Prospeetus for more details); and

(v) Comerstone Agreement dated 27 May 2010 cntered into among the Managcr, the Sponsor,
Credit Suisse and GIC, under which GIC bas agreed to aequire from Lhe Manager an aggregate
number of 134,005,615 Offer Unils, representing approximately 5% of the total number of
Units to be listed at the Cornerstone Price.

Cousents

The written eonsents of the Sole Financial Adviser, Joint Global Coordinators, Joint Bookrunners,
Joint Undcrwriters, the Trustee, legal advisers, SMSB, Issuing House, the Propcrty Manager and
Principal Bankers lo the inclusion in this Prospectus of their names in the manner, form and context in
which such names appear have been given before the issue of this Prospectus and have not
subscquently been withdrawn.

The written consent of the Auditors and Reporting Accounlants to the inelusion in this Prospectus of its
name and letters relaling o the proforma financials in the form and context in which they are contained
in this Prospectus has been given before the issue of this Prospectus and has not subsequently been
withdrawn.
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The wrilten consent of (be Tax Adviser to Lbe inclusion in this Prospectus, of ils name and letter in the
form and context in which (hey are contained in this Prospectus has heen given before the issue of this
Prospectus and has not subscquently been withdrawn.

The written consents of the Independent Property Valuer and Independent Market Researcher to the
inclusion in this Prospectus of their names and reports in the form and context in which they are
contained in this Prospectus have hcen given before the issue of this Prospectus and have not
suhsequently been withdrawn.

Policies and procedures by the Manager to avoid money laundering activities

The Manager has policies and procedures in place to prevent money laundering activities. In order 1o
implement these procedures, the Manager requires the Property Manager and ils service providcrs to
obtain from potential tenants detailed verification of identity including but not limiled to proof of
identity, residential or registered address, occupation or business, funds or souree of income when
registering their interest to rent the Retail Properties and Office Properties and to periodically update
their records. Until satisfactory evidenee has been received, the Property Manager and ils service
providers have the discretion lo refuse or accept the application form from potential tenant. The
Property Manager or its service provider may delay or refuse any application without giving any reason
for doing so where this is in accordance to the Manager's anti-money laundering obligations. The
Property Manager and its service providers shall have the right to request additional information
including the identity of any potential tenants as may be required to support the verification of
information and 1o allow the Property Manager and its scrvice provider lo carry out due diligence
exereise on the potential tenants in compliance with the relevant anti-money laundering and anti-
terrorism financing legislations.

Any suspicious transaction will be reporied to the relevant authorities.

Documents for inspection

Copies of the following documents will be available for inspection during normal office hours {except
public holidays) at the Manager’s registered office at Level 16, Menara Sunway, Jalan Lagoon Timur,
Bandar Sunway 46150 Pelaling Jaya, Selangor Darul Elisan from the date of this Prospectus for a
period of 12 months:

(i) the Deed;

(i0) the matenial contracts referred 1o in Section 14.2 of this Prospectus;
(1) the material agreements relating to the Acquisitions as referred to in Section 16 of this
Prospectus;

{iv) the Taxation Adviser’s Letter annexed as Appendix I of this Prospectus;
(v) the Valuation Centificates annexed as Appendix II of this Prospectus,
(vi) the independent property market overview report annexed as Appendix III of this Prospectus;

(vii) the Independent Auditors’ report on the combined financial statemnents annexed as Appendix
I'V of this Prospectus;

(viii}  the Reporting Accountants’ Letters on the Profil Forecast and unaudited proforma balance
sheets together with the hases and assumptions as included in Appendix V and VI
respectively;

(1x) the Independent Property Valuer's valuation reports on the Properties; and

(x) the letters of consent referred to in Section 14.3 of this Prospectus.
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The following outline summarises certain key terms of the Deed and is qualified in its enlirety by, and is subject
to, the contents of the Deed. The Deed is a complex documenl and prospective investors should refer to the
Deed to confirm specifie information or for a detailed understanding of Sunway REIT. The Deed is avajlable for
inspection at the registered office of the Manager.
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The Deed

Sunway REIT is a real estate investment trust constimted by a deed entered into on 20 May 2010
between Sunway REIT Management Sdn Bhd, as Manager, and OSK Truslees Berhad, as Trustee, as
amended by a supplemental deed dated 10 June 2010 berween Sunway REIT Management Sdn Bhd, as
Manager, and OSK Trustees Berhad, as Trustee. Sunway REIT is primarily regulated by the CMSA
and the REIT Guidelines.

The objectives of Sunway REIT are to provide Unitholders with an exposure to a diversified porifolio
of Authorised Investments permitied by the REIT Guidelines or as otherwise permitted by the
Securities Commission that will provide stable cash distributions with the potential for sustainable
growth of the Net Asset Value per Unit.

The terms and conditions of the Deed, as may be modified from [ime to ime in accordanee with the
provisions of the Deed, are binding on each Unitholder and persons elaiming through or under sueh
Unitholder as if such Unitholder had been a party to and had executed the Deed, and as if the Deed
conlained covenants on the part of each Unitholder 1o observe and be bound by all the provisions
hereof and an authorisation by each Unitholder to do all such acts and things as the Deed may require
the Trustee or, as the ease may be, the Manager to do.

The Units and Unitholders

The rights and interests of Unitholders are contained in the Deed. Under the Deed, these rights and
interests are safeguarded by the Trustee.

Each Unit is of equal value and represents an undivided right or inlerest in Sunway REIT. There is only
one class of Units in Sunway REIT and all issued Units rank pari passu provided the issue price is fully
paid. A Unitholder has nn equitable or proprielary interes! in the Assets of Sunway REIT and is not
entitled to the transfer to it of any Assets of Sunway REIT (or any part thereof) or any estate or interest
in the Assets of Sunway REIT(or any part thereof). A Unitholder’s right is limited (o the right 1o
require due administration of Sunway REIT in accordance with the provisinons of the Deed. Further,
unless otherwise expressly provided in the Deed, a Unitholder may not (i) interfere or seek to inlerfere
with the rights, powers, authority or discretion of the Manager or the Trustee, or restriet the exercise of
any discretion expressly conferred on the Manager or Trusiee or the determination of any malter whieh,
under the Deed, requires the agreement of either or both the Manager and the Trustee; (ii} exercise any
right in respect of the Assets (or part thereof) of Sunway REIT or lodge any caveat or other notice
affeeting the Assets of Sunway REIT (or any part thereof); (i1i) require that any Assets of Sunway
REIT (or part thereof) be transferred to the Unitholders, or {iv) give any directions io the Manager or
Trustee whieh would require the Manager or Trustee to do or omil doing anything which may result in
Sunway REIT eeasing tn comply with the applicable laws and requirements or which may be
inconsislent with their duties at law or under the Deed.

Issue of Units

Applieations for Units in relation to the Initial Public Offering shall be made in accordance with this
Prospectus. No certificates for the Units shall be issued 1o any subscribers of Offer Units pursuant to
this Prospectus. A Unit will be deemcd o have been issued to the person entilled 1o sueh Unit when the
name of such person has been entered onto the Record of Depositors. Units onee listed shall be freely
transferable on Bursa Securities in board lots of 100 Units, or such other number as Bursa Sccurities
permits. All transfers of Units shall be eflected in the manner provided under the Central Depositories
Act and the Regulalions.

192



Coempany No, 806330-X
ALIENT:TERMS OF THE DEED (Cont'd).

154

15.5

Additional Units may be issued on recommendation from the Manager lo the Trustee. Subject to
requisite approvals, any subsequent issuance of Units may follow any method permitted under the
REIT Guidelines. Notice 10 Unitholders, in relation to an offer of additional Units to existing
Unitholders shall only be issued to (hose Unitholdcrs whose names appear in the Repister or Record of
Depositors on the Books Closing Date, and who have a registered address or service address in
Malaysia or, in the case of Unitholders whose registered address or serviee address in the Register or
Record of Depositors is outside Malaysia, to those Unitholders who bave provided the Manager or the
Depository, as the case may be, with a registered address or service address in Malaysia for the service
of notices or of doeuments at least five business days prior to the Books Closing Date.

The Manager may only offer Units to vendors as consideration (in whole or in part) for Authorised
Investments proposed to be acquired by Sunway REIT at a price determined by the Manager and
approved by the Trustee if the terms and conditions of the acquisilion are approved by an Ordinary
Resolution. Neither the Manager nor the person 10 whom (he Units are to be issued nor any associated
person (as defined in the CMSA) of that person voles in relation to such Ordinary Resolution and if and
to the extent required, the acquisition is approved by the Securities Commisston and any other relevant
regulatory authority.

Rights and liabilities of Unitholders

The key rights of Unitholders include rights lo:

. receive income and other distributions attributable 10 the Units held;

. receive audited accounts and the annual reports of Sunway REIT;

. attend and vote at meetings of Unitholders; and

. participate in the termination of Sunway REIT in accordance with the provisions of the Deed.

The liability of eacb Unitholder sball be limited to the Umitholder’s invesiment in Sunway REIT.
Notwithstanding any other provisions of the Deed, no Unitholder shall be required to indemnify the
Trustee or the Manager or any of the creditors against any liability of the Trustee or the Manager in
respect of Sunway REIT.

Amendments of the Deed

Any amendment to the Deed must be made by way of supplemcntary deed and will only take effect
upon registration of the supplementary deed with the Securities Commission. Unless an amendment (o
the Deed has been approved by a Majority Resolution (or such other majority as may be required under
the REIT Guidelines from time {o time), no amendment may be made lo the provisions of the Deed
unless:

{a) the amendment or replacement is:

)] necessary in order {0 comply with applicable fiscal, statutory or official requirements
(whether or not having the force of law);

(ii) necessary lo correct a manifest error of a formal, lechnical or adminisirative nature
only;

(iit) necessary for the purpose of complying with any ruling issued by the Malaysian
taxation authorities relating 1o taxation of Sunway REIT and‘or the Unitholders; or

(iv) in any other circumstances not materially adverse to the interesi of the Unitholders
and not likely to become so; and

(b) the Trustee and the Manager must certify in a wrilten statement to the Securities Coinrmission
that in their opinion, such amendment does not malerially prejudice the interests of
Unitholders and does nol operate to release the Trustee or the Manager from any responsibility
to the Unitholders.
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Manager’s role and responsibilities and Manager Fee

Please refer to Sections 9.2 and 9.6 of this Prospectus.

Meetings of Unitholders

The Trustee or the Manager on behalf of the Trustee may at any time convene a meeting of Unitholders
upon at least 14 days’ wrillen nolice (or al least 21 days in the case of a Majority Resolution or Special
Resolution, as defined below, (o be passed). In addition, the Manager must, within 21 days afler an
applieation is delivered to the Manager al its registered offiee made by not fewer than 50 Unitholders
or one-tenth in number of the Unitholders, whicbever is less, eonvene a meeting of Unitholders. If the
Manager fails to give the required notiee within 14 days from a request by the Trustee or within 21
days after a requisition of the Unitholders, the Trustee may issue the required notice.

The Unitholder meetings will be ehaired by sueh person as is appoinled by the Unitholders that are
present at the meeting or where no sueh appointment is made, be chaired by a nominee of the Trustee.

Quorum for an Qrdinary Resolution shall be five Unitholders who are entitled to vote al the meeling,
and quorum for a Majority Resolution or Speeial Resolution shall be five Unitholders who are entitled
1o vote at the meeling, holding or representing by proxy, in aggrepate, at least 25% of all the Units in
issue at the time of the meeting. A Related Party of the Manager or Trustee shall not be eounted in a
quorum for a meeting if it has an interest in the outcome of the transaetion tabled for approval at the
meeting.

At any meeling, a resolution put 10 the meeling shall be decided in the first instance by a show of
hands, provided thal a poll may be taken where (i) it is demanded by the chairman, (ii) it is required by
the Deed or by law that the question be deeided by the majority which is to be measured by a
pereentage of the votes of those present, (iii} it is demanded by the Trustee or the Manager or {iv) it is
demanded either before or immediately after any question is put to a show of hands by Unitholders
present, hofding between them not less than one-tenth of the tolal number of Units issued. Votes may
be given either personally or by proxy. The form of the instrument of proxy used shall be in accordance
with the form illustrated in the Deed or in any other form which the Trustee shall approve.

Any Unitholder heing a corporation may by resolution of its directors (or other governing body)
authorise any person io acl as its representative at any meeting of Unitholders. A person so authorized
shall at such meeting be entitled to exercise the same powers on behalf of the corporation as the
corporalion could exercise if it were an individual Unitholder.

The Manager may not exercise the voting rights in respect of the Units it or its nominees hold in any
Mecting, repardless of the party who requested the Meeting and the matter or matiers that are laid
before the Meeting. Any Related Party of the Manager or Trustee may not exercise the voling rights in
respeet of the Units held by them in any meeting.

In accordance with the Deed, a meeting of Unitholders will be convened to pass a Special Resolution
when decisions with respect lo cerlain malters require prior approval of Unitholders by way of a
majority consisting of not less than 3/4 of the persons voting thereat upon a show of hands and if a poll
is demanded, the by a majority consisting of not less that 3/4 of the votes given on such poll. Such
matters include, without limitation, removal of the Trustee or Manager. For the purpose of lerminating
or winding up of Sunway REIT, a “Special Resolution™ means a resolution passed by a majority in
number representing at least 3/4 of the value of units held by (he Unitholders voling at the meeting.

A meeting of Unitholders will be convened to pass a Majority Resolution in relation 10 decisions with
respect lo certain matters including without limitation (i) adjustment of the Manager Fee or the
Trustee’s Fee upward, {ii) removal and replacement of Sunway REIT’s auditors, (iii} matenial changes
to the investment objectives of Sunway REIT, and (iv) modifications to the Deed that materially affect
the rights of Unitholders.

Any decisions to be made by resolution of Unitholders other than the ahove shall be made by QOrdinary
Resolution, unless a Speeial Resolution or Majority Resolution is required by the Deed or applicable
laws. Matiers suhject to approval by an Qrdinary Resolution include, without limitation (i) substantial
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disposal of real estale assets, (ii) cerlain relaled-party transactions, and (iii} increasing total borrowings
lo exceed the prescribed limits in the REIT Guidelincs.

Suspension of dealing in the Units

Except as otherwise provided under the Deed, the Trustee may, subject to Lhe Listing Requirements,
suspcnd dealing in the Units (including issuance of the Unils):

(a) duning any period when Bursa Securities or any other relevant recognised stock exchange is
closed (otherwise than for public holidays) or during which dealings are restricled or
suspended;

(b) during the existence of any stale of affairs which in the opinion of the Manager and the
Trustee might seriously prejudice the inierests of the Unitholders as a whole or of the Assels
of Sunway REIT;

(c) during any breakdown in the mcans of communication normally employed in determining the
Net Asset Value of Sunway REIT, or when for any reason the Net Assel Value of Sunway
REIT cannot be promptly and accurately ascerlained;

(d) during any period when remittance of money which will or may be involved in the realization
of any Assets of Sunway REIT or in the payment for such Assets of Sunway REIT cannot, in
the opinion of the Manager and the Trustee, be carricd out at normal rates of exchange;

(e) in relation to any general meeting of the Unitholders, the period of 48 hours before such
general meeting or any adjournment thereof;

(f) during any period where the issuance of Unils is suspended pursuant to any order or direction
issued hy Bursa Securities or any other authorised regulatory body;

(2) when the business operations of the Manager or the Trustee in relation to Sunway REIT are
substantially interrupted or closed as a result of, or arising from, pestilence, acts of war,
terrorism, insurrection revolution, civil unrest, riots, strikes or acts of God; or

(h) when any other exceptional circumstance which in the opinion of the Trustee provides good
and sufficient reason to do so, having taken into considcration the interests of the Unitholders.

Such suspension will take effect forthwith upon the declaration in writing of the same by the Trustee
and shall lerminaie upon (he deelaration in writing of the same by the Trustee on the day following the
first Market Day on which the condition giving rise to the suspension ceases lo exist but in any event
no later than 21 days from the commencement of the suspension and no other conditions undcr which
suspension is authorised (as sel oul above) exisis. The Trustee will ensure that immediate
announcement of sueh suspension is made to the Securilies Commission stating the reasons therefore
and of the proposed resumption of dealings in the Umits and the date of the proposed resemption. The
Manager shall ensure that the immediate announcement of such suspension and its cessation is made lo
Bursa Securities.

Functions, duties and responsihilities of the Trustee

The Trustee's funciions, duties and responsibilities are set out in the Deed. The general functions,
duties and responsibilities of the Trustee include, bul are not limitcd to, the following:

(a) at all times, through proper and adequate supervision, to safeguard the interests of the
Unmitholders and will aetively monitor the administration of Sunway REIT by the Manager to
ensure that the intcrests of Unitholders are upheld at all times;

(h) to ael conlinuously as Truslee under the trust created by the Deed until the trust is terminated
as provided in the Deed or until the Trustee has retired from Sunway REIT in the manner
provided in the Deed;

(c) to ensure that Sunway REIT has, at all times, an appointed Manager;
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(d) to ensure that the Manager does not make improper use of its position in managing Sunway
REIT 1o gain, directly or indirectly, an advantage for itself or for any other person or (o cause
demment to the interest of the Unitholders; and

(e) to immediately notify the Seeurities Commission of any irregularity, breach of the Deed,
applicable laws and requirements or any other matter properly regarded by the Trustee as not
being in the interests of Unitholders.

The Trusiee has covenanted in the Deed that it will, in accordanee with applicable laws and regulations,
exercise all due care, skill, dilipence and vigilance in carrying out its duties and responsibilities in
safcguarding the rights and intcrests of the Unitholders.

In addition, on the Manager's recommendalions, the Truslee may incur borrowings for the acquisilion
of any real estale assets by Sunway REIT provided that the borrowings of Sunway REIT shall not
exceed the limit prescribed under the REIT Guidelines. The Trustee may further consent to and pledge
the assets of Sunway REIT to secure borrowings up to the permitted level of borrowings, provided that
borrowings by Sunway REIT and the pledging of the assets of Sunway REIT are not prejudicial Lo the
interest of the Unitholders.

The Deed provides thatl the Trustee will be indemnified against all losses, claims, damages, suits and
costs and expenses ansing from the execution of the Deed if the same are not caused by any
ncpligence, recklessness or wilful act or omission or breach of trust on the part of the Trustee or by its
failure 10 show the degree of care, due diligence and vigilance required of a trustee, or where a majority
of not less than three-quarters of all Unitholders for the time being, voling at a meeting summoned for
the purposc, released the Trustee with respect to specifie acls or omissions.

Retirement and replacement of Trustee

The Trustee may relire upon giving six months’ written nolice to the Manager (or such shorter period
as may be agreed upon with the Manager), whereupen the Manager within three months after beeoming
aware of the intention of the Trustee lo relire, must appoint by way of a deed, a replacement trustee
who is eligible 10 be appointed to act as trustee under the applicable laws and regulations, and approved
by the Securities Cornmission.

The Trustee may he removed and replaced:

. by the Manager if: the trusiee has ceased to exist; ceases to be eligible to act as trustee; fails or
refuses to aet as trustee in accordance with relevant requirements; has a receiver appointed
over the whole or a substaniial part of its assels or undertaking; a petition is presented for the
winding up of the Trustee; the Trustee is under investigation for conduct that contravenes the
Trust Comnpanies Aet 1949, the Trustee Act 1949, the Companies Aet or any seeurities law in
Malaysia and an adverse finding is found;

. hy the Unitholders, by way of a Special Resolution {or otherwise in accordance with the
requirements of the REIT Guidelines) passed at a duly convened meeting held in accordance
with the provisions of the Deed; or

. by the Securities Commission in accordance with applicable laws, or on the applieation of the
Manager or of a Unithelder.

The retirement or removal of the Trustee in aceordance wilh the foregoing shall not be effeetive and the
duties and liabilities of the Trustee under the Deed shall not cease until a replacement trustee is
appointed and has taken office as trusiee.

Trustee Fee

Please refer 1o Sections 7.4.3 and 8.2(iii) of this Prospeetus.
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Termination of Sunway REIT

Under the provisions of the Deed, Sunway REIT shall commence on the Commencement Date and
shall terminate on the earlier of:

. the date 999 years after the Commecncement Date;

. the date on which Sunway REIT is terminated hy the Trustee, in such circumslances as set out
under the provisions of the Decd; and

. the date on which Sunway REIT is terminated hy the Manager in such circumslances as set
out under the provisions of the Deed.

The Manager may in ils absolute discretion tcrminate Sunway REIT by giving notice to all Unitholders
and the Trustee not less than three months (or sueh shorter period if the circumstances reasonably
necessitate earlier notice) in advance if any law is passed which renders it illegal 10 continue Sunway
REIT.

Winding up
In winding up Sunway REIT, the Truslee must:
. Send a notice to the Unitholders, and if dccmed appropriaie by the Manager, publish an

advertisewment in a national language daily ncwspaper and circulating generally throughout
Malaysia giving notice of the commencement of the winding up;

. Realise all realisable Asscts;
. Pay any amount duc 1o il and the Manager under the Decd;
. Pay all costs of the Trustee in its capacily as Trustee including, but not limiled to, liabilities

owed Lo any Unitholder who is a creditor of Sunway REIT; and

. Subject to any special rights or restrictions attached to any Unit or the direction in writing of
all Unitholders, distribute the net proceeds of realisation among the Unitholders pro rata in
accordance with the number of Units held by each Unitholder.

The Trusiee must not distribute any asset to a Unitholder in specie.

Investment polieies

The principal investmenl policy of Sunway REIT is lo invest in commercial, office, industrial and other
Real Estate Assets,

Investment limits and resirictions

In exercising its powers to makc investment on behalf of Sunway REIT and suhject to the limils as may
be prescribed by the Sccurities Commission or the REIT Guidelines from time (o time, the Manager
shall ensure that:

(a) at least 50% of the Total Asset Value of Sunway REIT must he invested in Real Estale Assets;
and

(b) not niore than 25% of the Tolal Asset Value of Sunway REIT is invesled in Non-Real Estale
Related Assels, cash, deposits and/or money inarket instruments,

provided that arising from the disposal of Assets of Sunway REIT or pending acquisition of any
authorised investments pursuant to the REIT Guidelines or following capital raising of Sunway REIT,
the actual investment ratio of Sunway REIT may be at a variance subject to the provisions stipulated
above and the REIT Guidelines.
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Subject always to the provision of the REIT Guidelines and the Deed, Sunway REIT shall not al any
time be involved in the following activilies, including but not limiled to:

(a) investments in or loans to the Manager or the Trustee or any Related Corporation of the
Manager or the Trustee;

(b) forward purchase or sale of any currency or money including Ringgil Malaysia or any foreign
exchange contracts of whatsoever nature, except where Sunway REIT has acquired or owns
foreipn Real Estate assels, any sucb parlicipation in forward contracts is subject to the
following conditions;

(i) it must be for hedging purposes for a specific Real Estate asset and a specific cash
flow; and
{ii) il must be for risk-management purposes and limited to Sunway REIT’s exisung
€Xposure;
(c) property development, except in the circumstances permitted by the REIT Guidelines;
(d) any olher aclivity which does not comply with the REIT Guidelines and where no waiver from

the Securities Commission is obtained to exempt compliance with the relevant guideline.
Gearing

In accordance with the Deed, the total borrowings of Sunway REIT shall not exceed the limits set forth
in the REIT Guidelines {or such other level permitted by the Seeurities Commission) at the time the
borrowings are incurred unless prior approval of (he Unitholders has been obtained.

Permitted charges to Sunway REIT

The Trustee and/or the Manager shall, in addition lo their remuneration and rights to indemnification or
reimbursement conferred under any other provision of the Deed or by law, respectively be indemnified
and shall be reimbursed out of either the income or capital of Sunway REIT for all fees, eosts, charpes,
expenses and outgoings reasonably and properly incurred by or on behalf of the Trustee or the Manager
as the case may be, that are directly related and neeessary 1o the business of Sunway REIT, as detailed
in the Deed.

The Trustee must ensure that the amount of expenses charged to Sunway REIT is not excessive or
beyond standard commereial rates. The Truslee must exercise its discretion carefully and appropriately
in determining the legitimaey of the expense and whether or not 1o allow all or any of the expense lo be
charged to Sunway REIT.

Notwithstanding the above, any losses, fees, costs and expenses incurred by either the Manager or the
Trustee arising from or consequential to their own act of negligence resulting in a breach or default in
the observance or performance of their obligations under the Deed shall not be paid out of the income
or capital of Sunway REIT.

The remainder of this page has been intentionally left blank
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The agreements and other documents described in this section are complex documents and the following is a
summary only. Investors should refer o the agreements themselves to confirm specific information or for a
detailed understanding of Sunway REIT,

16.1 Sale and purchase agreements

The sale and purchase agreements (the “SPAs” and each a “SPA™) are eonditional upon several factors
and will be completed on the Completion Date.

The Properties

The asseis and liabilities to be acquired under each SPA include (i) the land for the Properties; (ii) all
the buildings on each of the Properties; {iii) interests in all tenancies and contracis entered into with
third party service providers, which will be novated or assigned to the Trusiee on completion of the
Acquisitions, save and except for the lenancies and contracts in relation to the Hospitality Properties;
and (iv) all conditions of title and restrictions in interests affeeting each of the Properties.

The Sponsor is a party to the SPA for the Sunway Pyramid Shopping Mall as a registered proprietor of
SP2 Land. By a sale and purchase agreement dated 7 May 2010 made between the Sponsor and SPSB
{"“SP2 SPA"), the Sponsor has agreed to scll and SPSB has agreed lo purchase the SP2 Land upon
ierms and conditions (herein contained. The sale and purchase of the SP2 Land has been completed as
al the date of this Prospectus and SPSB is the beneficial owner of the SP2 Land. The Sponsor and
SPSB have agreed in the SP2 SPA that the Sponsor shall deliver the instrument of transfer for the SP2
Land direetly lo the Trustee on behalf of Sunway REIT.

Conditions lo sale

The SPAs for the Acquisitions are interdependent and the Trustee is not obliged to complete Lhe
purchase of any one of the Properties unless (i) the purchase of all the Properties are completed
concurrently under the respective SPA or (ii) all of the other Properties are compleled prior to the
completion of the Acquisition of the Propcrty.

The main conditions for the SPA are the receipt or complelion of: (i} the approval of he directors and
shareholders of the Vendors of each of the Properties and the Trustee; (i) the approval-in-principle of
Bursa Securities for the listing of the fund; (iii) the approval of, or no objection by, the State Authority
in respect to the restrictions in interest for the disposal and transfer of the Properties lo the Trustee, the
Trustee’s finaneier’s charge (if applicable) and the Hotel Master Leases (if applicable); (iv) the consent
of the existing ehargee for the sale of the Properties by the Vendors, (v) the issuance of this Prospectus
10 the public in Malaysia for the Listing; (vi) the fulfilment of all conditions, variations or revisions
imposed by the Securities Commission and Bursa Securities in respect of the Acquisition of the
Properties and the listing; and (vii) the issuvance by the Trustee of the Trustee’s certificate that all
conditions preeedent in the SPA are satisfied and that the SPA (other than the condition precedent that
the Trustee has issued certificates to certify satisfaction of the conditions preeedent under each of these
agreements) are, in essence and to the extent practicable, ready for completion in accordance wilh ils
respeclive terms and conditions. The conditions referred to in paragraphs (i), (it), (iii), (iv) and {vi)
were fulfilled prior (0 the date of this Prospectus whilst the conditions referred to in paragraphs (v} and
(vit) are fulfilled on the date of Lhis Prospectus. Hence, the Acquisitions are unconditional as to
completion on the Completion Date.

Completion to sale

On the Comnpletion Date, with the fulfilment of the conditions of the SPA, several actions will oecur
simullaneously and immediately. The novation or assignment of all existing tenancies in favour of the
Trustee shall occur and the respeciive Vendors of the Office Propenties and the Retail Propenties shall
pay over all security and utilities deposits paid to the Vendors. The respective Vendors of the Office
Properties and the Retail Properties will pay over to the Trustee all security deposits, utilities deposils
and rental received from the existing tenants after thc Completion Date and held upon trust by the
respective Vendors for the Trustee. All rights, interests and obligations of the relevant Vendors of the
Office Propenies and the Retail Properties in and undcr the existing contracis entered into with third
party service provider shall transfer to the Trustee. Lasily, the respective Vendors of the Properties will
deliver to the Trustec all relevant documents, agreements, licences, permils, approvals, consents, plans
and drawings in respeet of the Properties.
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Breaches of warranties

The Vendors have given representations and warmanties relating to the Properties and the Vendors have
agreed to indemnify the Trustee against all losses, damages, costs, expenses and outgoings for a breach
of the Vendors’ warranties subjeet lo cenain limilations. The apgrepate maximum liability of the
Vendors is an amount equal to 20% of the purehase eonsideration for each of (he Properties and the
notiee of sueh elaims must be made within 24 months from the Completion Date. Sueh maximum
liability eap does not apply to elaims in respect of a Vendor's breach of warranty as o its due
ineorporation and existence, its power and authority to enter into and perform its obligations under the
SPA, its ownership of the Property and the permitted land use of the Property. The minimum threshold
for an individual elaim is an amount exeeeding RM500,000 (in respeet of Sunway Pyramid Shopping
Mall, Sunway Resort Hotel & Spa and Pyramid Tower Hotel) and RM 100,000 (in respeel of the other
Properties) whilst the aggregate minimum elaim is RM1 million (in respeet of Sunway Pyramid
Shopping Mali, Sunway Resort Hotel & Spa and Pyramid Tower Hotel) and RM200,000 {in respeet of
the other Properties).

Additional Covenanis

Within 12 months from the date of the Seeurities Commission’s approval letter dated 6 May 2010
{“Reetification Period™), at its own eost and expense, the respective Vendors for (i) Sunway Reson
Hotel & Spa shall reetify the renovation works earried out on Level 20 and Level 21 (Presidential
Suite/Penthouse); (i) Sunway Hotel Sebcrang Jaya shall reetify renovation and relocation works
earried out wilhin the subjeet eompound; and (iii) Menara Sunway shall rectlify all unapproved
struetures loeated on Level B2A of Menara Sunway Annexe, ie. the offiee space (eolleetively
“Unapproved Works”). In the event the respective Vendors’ applieation to the relevant authority in
respeel of the Unapproved Works is rejecled or nol oblained within the Reetifiealinn Period, the
respective Vendors shall bear all costs and expenses incurred and/or to be incurred in respeet of the
rectification of the Unapproved Works.

The Facility

Pursuant 1o a letter of offer dated 17 May 2010, HSBC Bank Malaysia Berhad (“HSBC Malaysia™},
RHB Bank Berhad ("RHB Bank"), CIMB Bank Berhad (“CIMB Bank’’), Public Bank Berhad (“Public
Bank™) and OCBC Bank (Malaysia) Berhad ("OCBC Bank”) have granted to Sunway REIT the
Facility comprising the following:

(i) A RM300.0 million term loan facility with a term of two years, of which RM240.0 million
bears a fixed interest rate to be delenmined prior to the first drawdown and RM60.0 million
bears a floating interest rate of the respective banks” cost of funds plus margin of 1.25% per
annum;

(ii) A RM400.0 million term loan facility with a term of three years, of which RM160.0 million
bears a fixed interest rate of to be detcrmined prior to the first drawdown and RM240.0
million bears a floating interest rate of the respective banks’ cost of funds plus margin of
1.25% per annum,

(iii) A RM300.0 million term loan Facility with a term of four years, of which RM99.0 million
bears a fixed interest rate of to be determined prior to the first drawdown and RM201.0
million bears a floating interest rate of the respective banks' cost of funds plus margin of
1.25% per annum; and

(iv) A RM150.0 million revolving credit faeility bearing a fixed interest rate of 1.25% per annum
on the drawn amnunt.

Security Documents

For the purpose of the documenting the Facility, the Trustee on behalf of Sunway REIT will enter into
the following securily documents:

{a) the Facilities Agrcement with HSBC Malaysia as the co-ordinating arranger, HSBC Malaysia,
CIMB Bank, OCBC Bank, Public Bank and RHB Bank as the mandated lead arrangers,
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QOCBC Bank as thc security agent and HSBC Malaysia, CIMB Bank, OCBC Bank, Public
Bank and RHB Bank as the lenders setting out the terms and conditions of the Facility,

(b) the land charges with respect lo Sunway Pyramid Shopping Mall, Sunway Resori Holel &
Spa, Pyramid Tower Hotel, Menara Sunway, Sunway Tower and SunCity Ipoh Hypermarket
{collectively “Charged Assets™) with the security agenl whereby the Trustee grants in favour
of the security agent a first ranking legal land charge over Charged Assets;

{c) the assignment and charge over relevant accounts with the security agent wherehy the Trustee
creale an assignment over the collection account, the debt service reserve account and the
proceeds account to be opened by Sunway REIT with the security agent;

(d) the assignment of proceeds with the security agenl whereby the Trustee creates a legal
assignment of the proceeds account to be opened by Sunway REIT with the security agent;

(e) the assipnment of the SPAs for the Chargcd Assets with the security agent whereby the
Trustee creates a legal assignment of all of Sunway REIT"s benefits and rights over the SPAs
in respect of the Charged Assets;

4y the power of attorney granied by the Trustee in favour of the security agent whereby the
Trustee prants to the security agent a power of allomey for the sale of the Charged Assets in
the event of a declaration of an event of default; and

(2) the letter of undertaking issucd by the Manager in favour of the security agent whereby the
Manager undertakes to deposit all rental and cash flow gencrated from the Properties into the
collection accounts maintained by the Trustee on behalf of Sunway REIT and that it should
nol declare any dividend or distributions (0 the Unitholders if an event of default has occurred
or will occur as a resull of such declaration or if the financial covenants will not be met after
such distributions,

Events of Default

If an event of default occurs and is continning, the Facility Agent mnay, and shall if directed by the
majority lenders, by notice to the Trustce cancel the Facility or declare thal all or part of the Facility,
logether with the acerned interest and all amounts accrued or outstanding be immediately due and
payable and/or declare all or part of the Faeility be payable on demand.

Property Management Agreement

The Offiee Properties and the Relail Properiies and any subsequent propcrties directly or indirectly
aequired or wholly or parlly owned by Sunway REIT will be managed by the Property Manager
pursuant to the Property Management Agreement entered into on 26 May 2010 by (he Trustee, the
Manager and the Property Manager and which will commence on the Completion Date. Pursuant to the
Property Managcment Agreement, the parties appointed the Property Manager lo operate, maintain,
manage and market all of the Office Properiies and the Retail Properties, subject to ovcrall
management by the Manager. The initial term of the Property Managemenl Agreement is one year from
the Completion Date or until termination.

Reappoiniment

On or before two months prior to the expiry of the initial term and if there are no outstanding or
urremedied breaches by the Property Manager of its obligations, the Manager may give writtcn notice
to the Trusiee and the Property Manager of its desire 10 extend the appointment of the Property
Manager on the terms mutually agreed upon for an additional one-year term.

Property Manager’s services

With respect to each property under its management, the Property Manager shall provide, including bul
not limited to, the following services:

(i) property managemcnt services, negotiating third-party contracts for provision of properiy
mainlenance services, supervising the performance of scrvice contractors, arranging for
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adequale insurance, managing litigation and ensuring compliance with building and safety
regulations;

(ii) {cnant managemenl services, including coordinating tepants” filting-out requirements,
administration of rental collcction, managcinent of rental arrear, administration of property tax
matters, and initiating tenancy renewals and negotialion of terms;

(iii) markeling and public relations services, including acling as a marketing agent for the
marketing and leasing of propertics; and

(iv) project managcment services in rclation to the mainlenance, repair, redecoration or
improvement works to a property, including recommendation of project budgets and project
consultants and supcrvision and implementation of the projects.

Fees

Under the Propcrty Management Agreement, the Property Manager is cnlitled to rcceive property
management fees of RM35,000.00 per month.

Tbe Trustee will pay the fecs to the Property Manager on or before the 15 of the month following the
commencement datc for the fee accruing from the preceding month, If the commencement date falls on
a dale other than the first day of that month, the Trustee will pay the prorated amount for the month of
thc commencemcnt date on or before the 15* of the following month.

Expenses

The Trustee, on the recommendation of the Manager, shall reimburse the Property Manager and/or its
service providers in full for the agreed employment expenditure and the property expenses ineurred for
each month in a fiscal Year, within 10 business days afier the Trustee’s rcceipt of the Propcrty
Manager’s invoicc and the invoices of the service providers for that month.

Provision of office space

Where applicable, the Trustee may, upon rccommendation of the Manager, permit employees of the
Property Manager or of the service providers who are engaged in the management of a property to
occupy suitable office space al sueh property without requiring the Property Manager or the service
providers (o pay any rent, service eharge, utility charges or other sums in respeel thereof.

Terminaftion

The Trustee (on the Manager's recommendation) or the Manager may terminale the appointument of the
Property Manager in relation to all of the Office Properties and the Retail Properties under the
mapagement of the Properly Manager on the occurrence of cerlain speeified events, including the
liquidation or eessation of business of the Property Manager. Noiwithstanding the above, the Trustee,
the Manager or the Property Manager may summarily terminate the Agreement by giving one month
writlen notice. The Manager may also by way of two months writlen notice terminate the Property
Management Agreemcnt if the applieable laws and requirements are changed such thal the Office
Properties and the Retail Properties are not required to be managed by a property manager licenscd
under the Valuers, Appraisers and Estate Agents Act 198].

The Trustee or the Manager may also terminate the appointment of the Property Manager specifically
in relation lo a Property under its managemcnt in the event of Lhe sale of such Property, bul the
Property Management Agreement will continue to apply with respect to the remaining Properties
managed by the Property Manager under the terms of the Property Management Agreement.

In addition, if either (a) the Trustee or the Manager or {b) the Property Manager, within 30 days of
receipt of writlen notice, fails to remedy any breach of its obligations (which is capable of remedy) in
relation to a Property, the non-breaching party or parties may lerminate the Property Management
Agreement upon giving 30 days wrillen notice 10 the breaching party.

Upon termination of the appointment of the Properly Manager under the Property Management
Agreemcnt in respect of a Property, the Manager shall as soon as practicable recommend (¢ the Trustee
the appointment of a replaccment property manager in relation 1o the affecled Property, and arrange for
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the Trustee, the Manager and the replacement property manager (o enler into a property management
agreement on similar terms o the Property Management Agreement.

Novation/assignment

The Trustee and the Manager are entitled to novate Lheir respeetive rights, benefils and obligations
under the Property Management Agreement to a new rustee or manager of Sunway REIT, as the case
may be, appointed in accordance with the terms of the Deed. No other assipnment or transfer of any
rights or obligations under the Property Management Agreement is permitted without the eonsent of all
other parties,

Indemnily and exclusion of linkility

Each party to the Property Management Agreement shall indemnify each of the other panties from and
againsl any and all aclions, proceedings, liabilities, claims, demands, losses, damages, charges, costs
and expenses thal the indemnified party suffers or incurs, to the extent that they arise out of any breach,
neglipence, fraud or misconduct of the indcmnifying party, its employees or agents, in the performance
of the indemnifying party's obligations and duties undcr the Property Management Agreement.

In the absence of fraud, negligence, default, recklessness, omission or breach of the Property
Management Agreemcnt by the Property Manager, it shall not incur any liability by reason of any eror
of law or any matter or thing done or suffered or omitted to be done by it in good faith under the
Propcrty Management Agreement.

Hotel Master Lease

The Trustee (or “Lessor”) entered into the (i) SRH Master Lease dated 26 May 2010 with SRH and the
Manager which will commence on the Completion Date for Sunway Hotel Resort & Spa and the
Pyramid Tower Hotel, and (ii) SHS) Master Lease dated 26 May 2010 with SHSJ and the Manager
which will commence on the Completion Date for Sunway Hotel Seberang Jaya.

Term

Eaeh of the Hotel Master Leases is for a term of ten ycars commencing from Completion Date. Al the
end of the term, the Lessees will have the oplion to renew for an additional ten year term at a rental rate
to be renegotiated with the Lessor.

Rent

SRH and SHSJ are required lo make monthly payments in arrear of the SRH Total Rent and the SHST
Total Rent respectively to the Lessor,

Within four months after the end of each financial ycar of the Lessees, the Lessces will deliver to the
Lessor an avdited profit and loss stateinent showing the results of operations for the preceding financiat
year and containing a cowmpulation of revenue, gross operating profit and master lease expenses for the
period. An adjustment of the SRH Total Rent and/or the SHSJ Totat Rent will then be made based on
these audited financial siatements. If the SRH Total Rent and/or the SHSJ Total Rent paid during the
preceding financial year amounts to more than the SRH Toial Rent and/or the SHSJ Total Rent to
which the Lessor was entilled based on the audited finaneial statements, the Lessor will repay the
difference back to SRH and/or SHSJ, as the case may be within 15 business days of the submission of
the avdited annual finaneial stalements of the Lessee for the relevant period of the finaneial year unless
the Lessor agrees otherwise that the difference may be deducted instead from the next monthly
payment of the SRH Total Rent and/or the SHSJ Total Rent to the Lessor where the difference does not
exeeed that SRH Total Rent and/or the SHSJ Total Rent monthly payment. Conversely, if the SRH
Total Rent and/or the SHSJ Total Renl paid during the preceding financial year amounts io less than
the SRH Total Rent and/or the SHSJ Total Rent to which the Lessor was entitled based on the audited
financials statements, SRH and/or SHSJ, as the case may be will pay the difference to the Lessor within
15 business days of the submission of the audited annual financial statements of the Lessee for the
relevant period of that financial year.
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Utilities

The Lessees are responsible for payment of all amounts assessable, charpeable, paid or payable or
otherwise incurred in respect of the premises or the ownership, control, operation, administration,
management or mainienance of the premises plus tax on those amounts including but not limited to
rates and levies, laxes, insurance premiums, cleaning, maintcnance and repair, management and
adminisiration, security, pesl control, compliance costs, lighling, gardening and landscaping
(“Oulgoings™). Where required by the Lessor, the Lessee must reimburse the Lessor for any amounts
incurred by the Lessor on account of Qutgoings.

Obligation to operate

Thbe Lessees are required under the Holel Master Leases (o procure the Holel Manager (o manage and
operate the botel under he terms of the relaled holel management agreement. The Lessees may rcplace
the Hotel Manager subjccl to the approval of the Lessor. The Hotel Manager's fecs to operate the
Sunway Resort Holel & Spa and Pyramid Tower Hotel may not exceed 5% of the Lessee’s gross
operating profit for the period of five years after 1 July 2008 and thereafter 7.5% of the gross operaling
profit with respeet to the remaining period. The Hotel Manager’s fees lo operate Sunway Hotel
Seberang Jaya may nol exceed the aggregate of 1.5% of the revenue and 8% of the gross operating
profit, all of SHSJ, with respect 1o the period of ten years after 1 QOctober 2008 and thercafter a rate to
be negotiated between SHSJ and the Hotel Manager with respect to the remaining period.

The Lessees are also required to submit to the Manager an annual budget which ineludes financial
projections as well as a budget for operating expenses, FF&E works, repair and maintenance.

Routine repair and mainienance

The Lessees are primarily responsible to keep the Hospitality Propenties and FF&E at all times in good
and substantial eondition and repair and in working order including repairing, repainting and
replacement of FF&E required for the business but excluding any works which are in the nature of
capital improvements. The Lessees shall also re-carpet, paint, varnish, paper or otherwise treat the
walls, ceilings and other internal surfaces of the Hospilality Properties in substantially the same manner
as they were finished on the eommencing date.

Capital improvements

The Lessor is required, if necessary, lo carry out capilal improvements upon notification by the Lessees
that capilal improvemenis are required or the Lessor may elect 1o camry out the capital improvements on
ils own behalf, in which case the Lessor must take out and maintain or cause to be effected and
maintained eontract works and contract works Habilily insurance.

FF&RE

The Lessees are required dunng each fiscal year to provide and set aside in the FF&E reserve an
amount equivalent 1o 2.5% of the Hospitality Properties’s revenue and 2.5% of the revenue of the
Villas. The FF&E reserve will be used and disbursed only in accordance with an agreed FF&E plan for
the acquisition and replacement of FF&E.

Alterations and works by the Lessee

The Lessees may, with the Lessor’s prior wrillen consent (Such consent noi to be nnreasonably
withheld, conditioned or delayed) make any alterations or additions to the hote] premises other than
alterations which comprise capilal improvements.

The Lessees must permil the Lessor and its consullants to inspect the alterations or works being
underiaken at any time afier reasonable notice and in the company of a representative of the Lessces.

Restrictions against alienation

The Lessees are not permilted, unless with the prior written consent of the Lessor, 1o assign, transfer,
mortgage, charge, sub-lease or assign any righis or obligations nnder the Hotel Master Leases, except
that prior wrilten consent is not required for assignment or transfer to a subsidiary of the Sponsor. A
change of control of the Lessees, ineluding takeovers, mergers and change in the shareholding eontrol
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{both direct and indirect) of the Lessees, is deemed Lo be a breach of the restriclion on alienation on the
Lessees.

The Lessor is permitted, without the eonsent of the Lessees, to sell, assign, transfer or dispose of the
hotel premises provided that any such sale or disposal is subject to the Hotel Master Lease. The Lessor
may also assign the benefit or ereate encumbrances over the relevant Hospitality Properties by way of
security for borrowings.

Lessee’s obligation to maintain holel licence and other licences

The Lessees are required to maintain and renew all licenses required by law 1o enable the Lessees or
the Hotel Manager o operate a botel business at the Hospitality Properties and the Lessees must pay all
fees in connection with such licenses. In addition, the Lessees must lake action to ensure the
requirements for maintaining the licenses are complied with.

Suspension of rental
Where the Hospitality Propcriies are damaged or destroyed and the Hospitality Properties:

(a) cannot be used by the Lessees and neither Party exercise the right of termination then the
Lessees are not liable 10 pay the SRH Total Rent or the SHSJ Tolal Rent, as the case may be,
for the period that the Hospitality Properties cannot be used provided that the Lessor has
received the monies in respect of loss of SRH Total Rent or the SHSJ Tolal Rent from the
insurcr; or

(b) are still useable by the Lessees, but the useability is diminished beeause of the damage or
destruction, then the Lessees’ liability to pay the SRH Total Rent or the SHST Total Rent is
adjusted in the manner set out below:

(i} if the damage 1o the Hospitality Properties is so severe and the operations of the
Hospitality Properties are so adversely affected so as o render the Lessees unable to
pay the SRH Guaranteed Rent or the SHSJ Guaranteed Rent, as the case may be, then
for the period eommencing from the date such damage or destruetion oeeurred until
the date of completion of restoration and reinstalement of such pari(s) of the
Hospitality Properties or until the monies received by the Lessor in respect of the loss
of SRH Total Rent or the SHSJ Total Reni pursuant to the business interruption
insurance policy laken out by the Lessor have been exhausied, whichever is earlier,
the Lessees will pay the Lessor an amount equivalent to the SRH Variable Rent or
the SHSJ Variable Rent and the portion of the gross operaling profit less master lease
expenses which the Lessees would be entitled for under the business interruptlion
insurance policy taken out by the Lessor for such period and for sueh period the
Lessees are not required to pay the SRH Total Rent or the SHSJ Total Rent. This
clause shall not apply if such damage or destruction to the Hospitality Properiies
arises from Lhe act, omission, negligence or default of the Lessees or the Lessees’
agenlt so as lo affect the Lessor’s rights under any insurance policy {including claims
made thereunder) or render any insurance policy invalid or liable to be cancelled,
then in such event, the Lessecs shall be required (o pay the SRH Total Rent or SHSJ
Total Rent.

(ii) if the damage to the Hospiltality Properties is not so severe and the operations of the
Hospitality Properiies are not adversely aflected so as 1o render the Lessees unable to
pay the SRH Guaranteed Rent or the SHSJ Guaranteed Rent, then in rcspect of the
period commencing from the date such damage or destruction occurred until the date
of completion of restoration and reinstatement of such pan(s) of the Hospilality
Properties, the Lessees will continue to pay the Lessor the SHR Total Rent or the
SHSJ Toial Renl for such period, without any abatement of the SHR Total Rent or
the SHSJ Total Rent.

{c) are slill usable by the Lessees but the useability is diminished because of the damage or
desiruction to the extent that the Lessees suffer losses in which event, all revenue generated by
the operations of the Hospitality Properiies shall be used to pay the operating expenses in
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priority and the Lessees are not liable to pay the SRH Total Rent and the SHSJ Total Rent for
the period where the Lessee suffers losses.

Termination

The Lessor has the right to serve a notiee of termination on the Lessees (o terminate the Hotel Master
Leases immediately upon the date of the termination noliee where there is a failure 10 make payment of
the SRH Total Rent and/or the SHSJ Total Rent or other sums payable under the Hotel Master Leases,
or there are breaches of other essential terms under the agreement in respect of the Hospitality
Properiies, or there are insolvency proceedings instituted apainst the Lessees, and such failure sball
continue for a period of 15 business days after written notice has been given by the Lessor

Force majeure

The parties to the Hotel Master Leases have agreed that neitber the Lessor nor the Lessee shall be liable
for failure to perform its obligations under the Hotel Master Leases to the extent that, and for so long
as, observance or performance of such obligations is prevented by an event of force majeure provided,
however, that the party whose performance is prevented or delayed by such force majeure shall make
every good faith effort to overcome or dispel the event of force majeure and shall timely communicate the
occurrence of such force majeure to the other party; and the time for performance of that obligation shall
be extendcd accordingly. For the purpose of the Hotel Master Leases, an event of force majeure is an
event beyond the control of the party to the Hotel Master Leases and which are unforeseen or if
foreseen are unavoidable and which render impossible the performance of any material obligation or
exercise of any material right by any of the parties and which shall include boycolts, act of government
in its sovereign capacity, decrees or restraints by governmenltal authorilies, terrorism, wars, invasion,
rebellion, insurrection or civil law, acts of public enemy, criminal acts of third party, riots, earthquakes,
fire, lightning, storms, flood and any other occurrence caused by the operation of forces of nature, acts
of God, epidemic and outbreaks of disease in Malaysia.

In all other eveants, if the forcc majeure in question prevails for a continuous period in excess of three
months, Lhe Lessor and the Lessees shall enter into bona fide discussions with a view to alleviating its
effects, or to agreeing upon such allernalive arrangement as may be fair and reasonable, and if the
Lessor and the Lessees are unable to agree on an altcrnative arrangement, either party may immediately
lerminate the Holel Master Lease by notice in writing. During the first threc months commencing from
the occurrence of the force majeure, the Lessees' obligations to pay the SRH Total Rent or the SHSJ
Total Rent, as the case may be, to the Lessor are suspended but which amount shall conlinue (o accrue
from the occurrence of the event constituting force majeure and bear interest at the rate of 1.5%. above
the base lending rate of Malayan Banking Berhad (or its successor bank) at the relevant time, and both
the rent and interest payable shall be paid within 20 business days of the expiry of the aforesaid three
months' period or upon termination of the Hotel Master Leases.

Hotel management agreement

SRH and the Hotel Manager have entered into a hotel management agreement dated 1 July 2003 ("SRH
Hotel Management Agreement”) whereby SRH has appointed the Hotel Manager to manage the
Sunway Resort Hotel & Spa and Pyramid Tower Hotel. A supplemental agrcement will be entered into
between SRH and the Hotel Manager on the Completion Dale 10 amend cerlain (erms and conditions of
the SRH Hotel Management Agrecment to incorporale primarily cerlain provisions required in the SRH
Master Lease (o be incorporated mto the SRH Holel Management Agreement. The SRH Hotel
Management Agreement as amended by the supplemental agreement shall hereafter be referred to as
the Amended SRH Hotel Management Agreement.

SHSJ and the Hotel Manager have enlered into a hotel management agreement dated 1 October 2008
(“SHSJ Hotel Management Agreement”) whereby SHSJ has appointed the Hotel Manager 1o manage
the Sunway Hotel Seberang Jaya. A supplemental agreement will be entered into between SHSJ and
the Hotel Manager on the Completion Dale to amend certain terms and conditions of the SHSJ Hotel
Manageinent Agreement to incorporale primarily cerlain provisions required in the SHSJ Master Lease
to be incorporated into the SHSJ Hotel Management Agreement. The SHSJ Hotel Management
Agreement as amended by the supplemental agreement shall hereafler be referrcd to as the Amended
SHSJ Holel Management Agreement.
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Scope of work of the Hotel Manager

Under the Amended SHR. Hotel Management Apreement and the Amended SHSJ Hotel Management
Agreemenl, the Holel Manager shall, amongst others, (i) employ, train, pay, supervise, discharge and
determine the compensation and fringe benefits of all employees necessary for the operation of the
respective hotels including the managenal and working staff, department heads and all other
employees. Every person employed at the hotel shall be the employee of SRH or SHSJ, respeclively
and not of the Hotel Manager, provided however that at Hotel Manager’s written request to SRH or
SHSJ, respectively, the Hotel Manager may designate certain senior employees of the hotels as
employees of the Hotel Manager, (ii) as may be necessary or desirable from time to time, develop and
implement revised food and beverage concepts and enlertainment and amusement policies along with
related polieies and procedures and (iii) supervise, purchase (or arrange for the purchase of) and install
{or ammange for the installation of) all fumishings and equipment and operating supplies which in the
normal course of business are necessary and proper (0 maintain and operate these hotels in accordance
with set quality standards and seek compelitive prices for purchases of a significant nature having due
regard for reliability and future benefits derived from continuous husiness with suppliers.

Assignment

Unless otherwise provided in the respective agreements, neither SHSJ or SRH (as the case may be) nor
the Hotel Manager shall have the right lo assign or otherwise transfer its interest in the respective
agreewnents without the prior wrilten consent of the other party hereto and the prior writien consent of
Sunway REIT (acting on the advice of the Manager). Any consent granted hy either parly to any such
assignment or transfer shall not be deemed a waiver, in any subsequent case, of the prohibition
contained herein;

SHSJ or SRH (as the case may be) or the Hotel Manapger may assign or otherwise transfer its interests
under the respeetive agreements subjeet to notification o Sunway REIT, without the other party's prior
written consenl, to any corporation controlled hy the Sponsor, provided however that notwithstanding
any such assignment, SHSJ or SRH siill remains a subsidiary of the Sponsor or Sunway Holdings
Berhad and the assignor shall (except in the case of an assignment or other transfer in conneclion with
any such merger, consolidation or transfer of assets) continue to be liable hereunder with the same
force and effect as if no such assignment or transfer had been made. Upon the making of any
assignment or transfer as aforesaid, a copy of the instrument(s) effecting the same or other adequate
notice shall be delivered to SHSJ or SRH (as the case may be).

Term

The Amended SRH Hotel Management Agreement is for a duration of 10 years ending on 30 June
2013 with the option to renew for two further terms of five years each and another further term of
seven years. The Amended SHSJ Hotel Management Agreement is for a duration of 10 years ending on
30 September 2018 with the option to renew for two further lerms of five years each and another
further term of 1wo years.

Termination

In addition to the existing termination provisions, and amongst other terminalion events as sel out in
the respective agreements, SHSJ or SRH (as the case may be) shall have the right to terminate the
respective agreements withoul cause, in the event of a sale of the relevant Hospitalily Properties
resulting in the lermination of the Hotel Master Lease or SHSJ or SRH (as the case may be) ceases to
be a lessee of the Hospitality Properties for any reason whatsoever, hy giving the Hotel Manager a 14
days notice in wriling, in which event SRH or SHSJ will coinpensale the Hotel Manager on the hasis
as agreed in the respective agreemients. If required by Sunway REIT, SRH or SHSJ shall terminate
the Amended SRH Hotel Management Agreemeni or the Amended SHSJ Hotel Managcinent
Agreement without cause if the Holel Manager ceases to be a subsidiary of the Sponsor.

Upon the termination of the lease under the Hotel Master Leases or termination of the Sunway REIT's
or SHSJ’s or SRH's right to possession of the respective Hospitality Property (as the case may be) for
any reason or Lhe Hoiel Manager ceases to be a subsidiary of the Sponsor, the Amended SRH Hotel
Management Agrcement or the Amended SHSJ Hotel Management Agreement may be terminated by
Sunway REIT through the Manager, without liability on the part of Sunway REIT for any payment due
or lo become due to the Hotel Manager under the respective agreements.
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Right of First Refusal

In consideration of the Trustee, in its capacity as trustee for Sunway REIT, entering into the SPA for
the acquisition of the Properties, the Sponsor has granted to the Trustee the right of first refusal to
purchase real estate located in Malaysia and the Asia-Pacific region owned or from time to time owned
by the Sponsor and/or its wholly owned subsidiaries (“SCB Entities’} (“Investment Properties™), and
(ii) shares of the SCB Entilics from time to time which own Investmenl Properties (collectively “ROFR
Assels”).

In the event that the Sponsor or any SCB Entities intends lo offer the ROFR Assels or any of them for
sale to any third party, the Sponsor shall or the Sponsor shall procure the SCB Entity to, as the case
may be, first offer for sale of the ROFR Asset(s} 1o the Truslee al the same or better price and terms
offercd lo such third party by way of a writlen nolice 1o the Trustee, with a copy to the Manager. This
right of first refusal does not apply to any inira-group transfers of property amongst, or amalgamalions,
restructurings, mergers and analogous events involving the Sponsor and ils subsidiaries.

The Sponsor undertakes, and the Sponsor shall procure the SCB Entities, not io participate in any
publie tender of real estate located in Malaysia and the Asia-Pacific region which Sunway REIT
intends 1o participate in or has submitted a bid.

The right of first refusal and the undertaking of the Sponsor in the paragraph above shall remain
effective and binding on the Sponsor at any time and for 5o long as (a) the Sponsor holds an interest of
20% or more of Sunway REIT units; and (b} the Manager is a subsidiary of the Sponsor; and (c)
Sunway REIT remains listed on the OfTicial List.

Deed of easement
First deed of casement

The Trustee will enter into a deed of easemnent with the Sponsor Lo grant, give and convey to the
Sponsor, a non-exclusive easement over all that strip of Jand having an approximate length of 114
metres and width of 15 melres respectively situated on all thatl parcels of land held under PN 9500 Lot
51175, PN 9495 Lot 32 and H.S.(D) 259957, P.T.1312, Bandar Sunway, District of Petaling, Selangor
Darul Ehsan in relation to Sunway Pyramid Shopping Mall to provide access for motor vehicle and
pedestnian traffic to and from the Sponsor’s land held under H.S.(D)98457 P.T.15757, Mukim
Damansara, District of Petaling, Selangor Darul Ehsan and from and 1o the public highway commonly
known as the New Pantai Expressway, including any such ancillary righls as may be reasonably
necessary for the full and effective enjoyment thereof as provided under section 286(3) of the National
Land Code, for the lerm beginning on the date of presentation of the eascment with the relevant land
office for registration and ending on 1 Aprl 2097 or the date of termination of the easement in
accordance with the provisions of the deed of ecasement, whichever is the earlier date. The
consideration to be paid is apreed at a nominal sum of RM10.00.

Seeond deed of easement

The Trustee (or "Grantor”) will enter into a deed of easement with the Sponsor (or “Grantee") to grant,
give and convey to the Grantee, a non-exclusive easement over the escalalor wallkway of an
approximale length of 75 mecires and a width of 5.2 metres respectively includmg any such ancillary
rights as may be reasonahly necessary for the full and effective enjoyment thereof as provided under
section 286(3) of the National Land Code, on part of leaschold land held under H.S.(D) 259956
P.T.1311, PN 9492, Lot 35 and H.§.(D) 259957, P.T.1312, all of Bandar Sunway, District of Peialing,
Selanpor Darul Ehsan respectively (“Walkway”) lo provide access for pedestnan traffic to and from
Sunway Resort Hotel & Spa, Pyramid Towcr Hotel and Sunway Lagoon, for the term beginning on the
dale of presentation of the easement with the relevant land office for registration and ending on 1 April
2097 or the date of termination of the easement over the Walkway in accordance with the provisions of
the deed of easemcnt, whichever is the earlier date. The consideration lo he paid is agreed at a nominal
sum of RMi0.00.
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Car park tenaney agreemenis

The Trustee (or “Landlord") will enter into seven ear park lenaney agreements (“Car Park Tenancy
Agreements"} with Mega Capacity on the Completion Date in relation to the car parks of the Properties
(excepl for SunCity Ipoh Hypermarket) for a period of three years commencing from the Completion
Date.

Payment of rent

Mega Capacity (the “Tenant™} shall pay an amount equivalent to (i) 20% of the Gross Operating
Revenue (as defined below) (“Base Rent ™) and (ii) 95% of the Gross Operating Profit (as defined
below) being the rent {"Rent”) to the Landlord by monthly payments in arrear on or before the fifieenth
{15Y) day of the month (“Rent Day™), with the first paymecnt commencing on the fifteenth (1 S'h) day of
the month immediately following the commencement daic of the Car Park Tenancy Agreements
(“Commencement Datc”). Gross Operating Revenue means the monthly aggrepate parking fees and
charges (excluding service tax) payable to or collccted by the Tenant arising from the operation of the
demised premises as a commercial car park for the relevant month for that financial year. Gross
Operating Profit means the Gross Operating Revenue less the operating costs and the Base Rent. The
Tenant shall pay to the Landlord a seeurity deposit of an amount equivalent to three months Rent
calculated using (he Rent formula for the three months preceding the Commencement Date (the
“Security Deposit™). The Sccurity Deposit shall be payable on or before the Commencement Date.

Adjusiment

Within four months after the end of each financial year of the Tenant, tbe Tenant shall deliver lo the
Landlord a profit and loss statement prepared in accordance with acceptable accounting standards in
Malaysia with regard lo the demised premises audited by a reputable firm of accountants appointed by
the Tenant as its auditors for the time being, showing the results of the operation of the car park during
the preceding fiscal ycar and containing a computation of the Gross Operating Revenue and the Gross
Operating Profit for such period provided that if such accountant’s opinion sball be unqualified, such
auditcd statement shall be accepted by the parties as correct and conclusive for all purposes.

Upon delivery of the audited annual financial statements, an adjustment to the rent will be made bascd
on such audited annual financial statements so that the Landlord shall receive its proper Rent for the
said financial year.

Renewal Term

The Landlord (acting on the recommendation of the Manager) may, at its absolute discretion and on the
written request of the Tenant made at least six months prior to the expiration of the lerm, and provided
the Tenant shall not at the tiine of such request be in any existing breach or default of any of the terms,
covenants, obligations, restrictions and conditions under the Car Park Tenancy Agrecments, grant lo
the Tenant an cxtension to the lenancy of the demised premises for a funther term of threc years
commencing from the day immediately following the expiration of the term on the same terms and
conditions of the Car Park Tenancy Agrcemenis.

Service agreement for unit registry services

Upon receipt of the approval from the Securilies Commission for appointment of a delegate for the
oulsoureing of its umnit regisiry services, the Manager has on 21 May 2010 entered into a service
agreement with SMSB.

Term
The agreement will remain effective unless terminated by cither Pany giving three months prior written
notiee o thc other Party or where lermination is eifected pursuant to the termination clause in the

agreeinent. Prior o the commencement date of the agreement, the Manager shall oblain the approval of
ils Board to appoint SMSB to provide Unit Registry Services.
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Scope of services

The scope of services 1o be provided by SMSB 1o Sunway REIT ineludes but is not limited to (i}
setting up and maintaining the register of Unitholders at the registered office of the Manager and
entering into the register of Unitholders, details and matters required to be kept and for the period
stipulaied under the CMSA and any other applieable laws and requirements and keeping the Register
up to date as well as making available for inspection free of charge to any Unitholder at any time (ii)
upon request, furnishing the Unitholders with an extraet ffom the reeord of depositors in so far as il
relates to the name, address and number of units held by the Unitholder and to cause any extract so
requested to be sent lo that Unitholder within twenty one days or within a period whieh the Securities
Commission considers reasonable in the circumstances commencimg on the day afier the date on which
the request is received, (iii) arranging for the despatch of notices of Unitholders’ meetings, the annual
reports of Sunway REIT within two months afler the financial year cnd or such period as may be
allowed by the Securities Commission and Bursa Securilies, free of charge (o the Unitholders and
arranging for the despatch of additional copies of the annual reports of Sunway REIT within two
months afier receipt of such request from the Unitholders and upon payment of a reasonable sum as
may be determined by the Manager and (iv) attending the meetings of Unitholders which includes
autending lo the registration of the attendance of the Unitholders,

Termination

Either the Manager or SMSB may terminate the agreement if the other Party breaches a materal
provision of the agreement that is incapable of remedy, fails to remedy a breach of any matcrial
provision of the agreemcnt capable of remcdy, within 30 business days of receiving written nolice from
the other Party requining it to do so, becomes subject to any fonn of insolvency proceedings, is unable
lo perform its obligations for a period of 30 business days following an event of force majeure, ceases
lo carry on ils business; or becomes unable to pay ils debts as they fall due or enlers into any
arrangement or compromise with its creditors other than for the purposes of reconstruction.

The agreement shall automatically terminate with immediate effect, withoul conpensation due lo
SMSB, in the event the Securitics Commission or Bursa Secunities rcquires or directs the Manager to
assume the unit registry services internally.

Non-exclusivity

The Manager agrees that SMSB is not restricted from providing share registry services, secretarial
services and similar services to any persons.

Confidentiality

SMSB shall not, and shall procure that its employees and representatives shall not disclose to any
person (other than the Trusiee, the Manager or any competent regulatory authority in Malaysia) or use
to the detriment of Sunway REIT, any confidential information, which may have come (o its
knowledge concerning the affairs of Sunway REIT or any proposed or actual investment of Sunway
REIT other than disclosures made due 1o the strict requirements of any law or regulation applicable 10
it, or by an order of a court of competent jurisdiction, or requirement of a governmental or regulalory
authority having jurisdiction over it, or where the disclosure relates to information that has come into
the public domain or already known to SMSB before the commencement date of the agreement.

Service agreement for internal audit function

Upon receipt of the approval from the Securities Commission for appointment of an internal auditor 10
provide internal audil services, the Manager has on 21 May 2010 entered into a serviee agreement with
the Sponsor.

Term

The agreement will remain effeclive unless terminated by either party giving three months prior written
notice to the other party or where termination is effected pursuant to the lermination clause in the
agreement. Prior to the commencement date of the agrcement, the Manager shall obtain the approval of
its board of dircctors 1o appoint the Sponsor o provide such internal audit services as contemplated
under the agreement.
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Scope of services

The scope of services to be provided by the Sponsor to Sunway REIT includes but is not limited 1o the
following:

(a) lo evaluate the adequaey, effectiveness and efficiency of the internal controls, nisk
management processes and governance praclices within the operations maintained by the
Managemenl Company; and

(b) lo ensure proper compliance to applicable operaling polieies, rules and regulations by the
Management Company.

Notwithstanding the above, the primary obligation, accountability and responsibility with regards to the
scope of services shall remain with the Board and management of the Manager at all times.

The Manager and the Sponsor shall ensure that the internal audit function implemented is an audit
approach for Sunway REIT which is puided by (he standards for professional practice of iniernal
auditing issued hy the Institute of Internal Audilors Malaysia.

Termination

Either the Manager or the Sponsor may terminate the service agreement if the other Party breaches a
material provision of (he agreement that is incapable of remedy, fails to remedy a breach of any
malerial provision of the agreement capable of remedy, within 30 business days of receiving written
notice from the other party requiring it to do so, becomes subject to any form of insolvency
proceedings, is unable to perform its obligations for a period of 30 Market Days following an event of
force majeure, ceases to carry on its business; or becomes unable to pay its debts as they fall due or
enlers into any arrangement or compromise with its creditors other than for the purposes of
reconstruction.

This agreement shall automatically lerminale with immediate effect, without compensation due 1o the
Sponsor, in the event the Securities Commission or Bursa Securities requires or dirccts the Manager to
assume Lhe internal audit services inlernally.

Non-exclusivity

The Manager agrees that the Sponsor is nol restricted from providing internal audit services and similar
services o any persons.

Confidentiality

The Sponsor shall not, and shall proeure that its employees and representatives shall not disclnse to any
persan {other than the Trustee, the Manager or any competent regulatory authority in Malaysia) or use
to the detriment of Sunway REIT, any econfidential information, which may have come to its
knowledge eoncerning the affairs of Sunway REIT or any proposed or actual invesiment of Sunway
REIT other than disclosures made due to the strict requirements of any law or regnlation applicable to
it, or by an order of a court of competent jurisdiction, or requirement of a governmental or regulatory
authority having jurisdiction over it, or where the disclosure relates to information that has come into
the public domain or already known 1o the Sponsor before the commencement date of the agreement.

Trademark licensing agreement

Sunway Holdings Berhad is the owner of all rights, title and interest in and o, and has registered its
ownership in and to, the trademarks to be used by Sunway REIT in relation to the Properties (“Sunway
Marks"). The trademark licensing agreement documents Lhe licensing arrangement between the Trustee
as the “Lieensee” and Sunway Holdings Berhad as the “Licensor” to uwse the Sunway Marks in
accordance with the terms of the tradeinark licensimg agreement entered into on 21 May 2010.
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Term

The agreement shalt commence on the date of the agreement and shall continue uolil lerminated in
accordance with the terms and conditions set out within the agreement.

Grant of rights and license fee

The Licensor grants to the Licensee a non-exclusive license to use the Sunway Marks for the purposes
and benefit of Sunway REIT and its business. The Licensee is lo pay a license fee of RM2,000 for each
property and each corporation owning property which shares Sunway REIT owns from time to time
annually in advance.

The Lieensee is nnt enlitled to grant sub-licenses Lo third parties in connection with the licensed use in
the agreement unless provided that the Licensor’s prior approval is obrained.

Termination
The Licensee may terminale the agreement upon thiry days’® writlen notice to the Licensor. The

Licensor may lerminate the agreement upnn thiny days’ written notice to the Licensee in accordance
with the lerms and conditions of the agreement.

The remainder of this page has heen intentionally left hlank
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17.1 Opcning and closing of Application

The Application for the Offer Units under the Retail Offering will open at 10.00 am on 15 June 2010
and will remain open until 5.00 pm on 22 June 2010 or such later date(s}) as the Directors and the Joint
Underwriters in their absolute discretion may murally decide. Where the closing date of Application is
extended from the original elosing date, Lhe notice of such extension(s) will be advertised in a widely
circulated daily Bahasa Malaysia and English newspapers within Malaysia. Late Applications will not
be accepted. Should there be an extension of the closing dale, the Price Delerminalion Date, balloting,
date of despact of notice of allotment of Ofcr Units under the Retail Offering and the Instinational
Offering, and the Listing will be extended aceordingly.

17.2 Procedure for Application
17.2.1 Methods of Application
Applieation Form or Electronic Application or Inlemet Application.

17.2.2 Application Form

The following relevant Application Form issued with the notes and instructions printed within
are enclosed with this Prospectus and are deemed to form part thereof:

Class of Applicant Application Method No. of OHTer Units Available
1. Malaysian Public (for White Application Form or

individuals) Electronic Application or Intemct

Application
134,005,600

2. Malaysian Public (for non- White Application Form only

individuals e.g, corporation,

institulions, etc)

White Applicalion Form together with copies of this Prospectus may be obtained, subject to
availability, from RHB Investment Bank, participaling organisations of Bursa Securities, members of
the Association of Banks in Malaysia, members of the Malaysian Investment Banking Associalion and
MIDFCCS.

Only one Application from each applicant will be considered and Applications must be for 100 Offer
Units or mulliples thercof. Multiple Applications will not be accepted. If you submit multiple
Applications in your own name or hy using the name of others, with or without their consent, you
are committing an offence under Section 179 of the CMSA, which is punishahle with a minimum
fine of RMI million and a jail term of up to 10 years under Section 182 of the CMSA.

THE AMOUNT PAYABLE IN FULL UPON APPLICATION IS RM0.97 PER OFFER UNIT.
IF YOU SUBMIT AN APPLICATION BY WAY OF APPLICATION FORM, YOU MAY NOT
SUBMIT APPLICATIONS BY WAY OF ELECTRONIC APPLICATIONS OR BY WAY OF
INTERNET APPLICATIONS AND VICE VERSA. A CORPORATION OR INSTITUTION
CANNOT APPLY FOR THE OFFER UNITS BY WAY OF ELECTRONIC APPLICATION OR
BY WAY OF INTERNET APPLICATION.

The remainder of this page has been intentionally left blank
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17.23 General conditions for Application

I7.3

The Application sball be made in connection with and subjeet to the tcrms of this Prospectus and the
Deed.

Application hy the Malaysian Puhlic for allocations via balloting

Applications for the 134,005,600 Offer Units made available to the Malaysian Public must be made via
the White Application Forms provided or by way of Electronic Application through a Participaling
Financial Institution’s ATM or by way of Internet Application througb an Internet Participating
Financial Institution’s websile. A corporalion or institution cannot apply for the Offer Units by way of
Electronic Application or Internet Application.

Directors and employees of MIDFCCS and their immediate families are striclly prohibited from
applying for the Offer Units undcr the Retail Offcring and the Institutional Offering.

You must have a CDS Account before making the Application.

MULTIPLE APPLICATIONS MADE SHALL BE REJECTED. YOU MAY ONLY SUBMIT ONE
APPLICATION FORM.

IF YOU ARE NOT A MEMBER OF THE ARMED FORCES OR POLICE, YOUR NAME,
NATIONAL REGISTRATION IDENTITY CARD NUMBER AND ADDRESS MUST BE
EXACTLY THE SAME AS STATED IN:

@ ) YOUR NATIONAL REGISTRATION IDENTITY CARD (“NRIC”); OR

(ii) ANY VALID TEMPORARY IDENTITY DOCUMENT AS ISSUED BY THE
NATIONAL REGISTRATION DEPARTMENT FROM TIME TO TIME; OR

(iii) YOUR RESIT PENGENALAN SEMENTARA (KPPK 09) ISSUED PURSUANT
TO PERATURAN 5(5) PERATURAN-PERATURAN PENDAFTARAN NEGARA
1990; AND
(b) THE RECORDS OF BURSA DEPOSITORY.
IF YOU ARE A MEMBER OF THE ARMED FORCES OR POLICE, YOUR NAME, AND YOUR
ARMED FORCES OR POLICE PERSONNEL NUMBER, AS THE CASE MAY BE, MUST BE
EXACTLY THE SAME AS STATED IN YOUR AUTHORITY CARD.
IF YOU ARE A CORPORATE/ INSTITUTIONAL AFPPLICANT, YOUR NAME AND THE
CERTIFICATE OF INCORFPORATION NUMBER MUST BE EXACTLY THE SAME AS
YOUR CERTIFICATE OF INCORPORATION,
Neither the Manager vor MIDFCCS will acknowledge the receipt of Application Forms or
application monies.

Terms and conditions for Applications using Application Forms

Application by way of Applicalion Forms shall be made on, and subjcct to, the following terms and
conditions:

(a) If you are an individual, you must be a Malaysian citizcn residing in Malaysia, with a
Malaysian address and a CDS Account.

{b) If you are a corporation/institution incorporated in Malaysia, you must have a CDS Account
and be subject to the following:

(i) If you have a share capital, more than half of the issued share capilal (excluding
preference share capital) is held by Malaysian citizens; and
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(e)

f

(8)

(i} There is a majorily of Malaysian citizens on your board of directors/trustee.

If you are a superannuation, provident or pension fund, you must be established in or
operaling in Malaysia and have a CDS Account.

Applications will not be accepted from {rustees, any person under 18 years of age, sole
proprietorships, partnership or other incorporaled bodies or associations, other than
corporations/institulions referred to in Section 17.3 (b) and (c) above or the trusiees thereof,

The Application Form must be compleied in aceordance with the notes and instructions
printed on the reverse side of the Application Forms. In accordance with Section 232 of the
CMSA, the Application Form together with the notes and instructions printed within are
accompanied by this Prospectus. Applications, which do not strictly conform, to the terms of
this Prospectus or Application Form or notes and instructions printed within or which are
illcgible may not be accepled.

EACH COMPLETED APPLICATION FORM MUST BE ACCOMPANIED BY
REMITTANCES IN RM FOR THE FULL AMOUNT PAYABLE EITHER BY:

. BANKER’S DRAFT OR CASHIER’'S ORDER PURCHASED WITHIN
MALAYSIA ONLY AND DRAWN ON A BANK IN KUALA LUMPUR
(differentiated by a special red band far Bumiputera applicanis); OR

. MONEY ORDER OR POSTAL ORDER (for applicants from Sabah and Sarawak
only); OR
. GUARANTEED GIRO ORDER (*GGO”) from Bank Simpanan Nasional Malaysia

Berhad (differentiated by a special red band far Bumiputera applicanis), OR

* ATM STATEMENT OBTAINED FROM ANY OF THE FOLLOWING
FINANCIAL INSTITUTIONS:

- Afhn Bank Berbad;

- Alliancc Bank Malaysia Berhad;
- AmBank (M) Berhad;

- CIMB Bank Berhad;

- EON Bank Berhad;

- Hong Leong Bank Berhad;

- Malayan Banking Berhad;

- Public Bank Berhad;

- RHB Bank Berhad; or

MADE OUT IN FAVOUR OF:

| “MIDF UNIT ISSUE ACCOUNT NO: 633" ]

AND CROSSED “A/C PAYEE ONLY” (EXCLUDING ATM STATEMENTS) AND
ENDORSED ON THE REVERSE SIDE WITH YOUR NAME AND ADDRESS.

APPLICATIONS ACCOMPANIED BY ANY MODE OF PAYMENT OTHER
THAN THOSE STATED ABOVE OR WITH EXCESS OR INSUFFICIENT
REMITTANCE OR INAPPROPRIATE BANKER'S DRAFT/ CASHIER’S
ORDERS/ MONEY ORDERS/ POSTAL ORDERS/ GGO WILL NOT BE
ACCEPTED. DETAILS OF THE REMITTANCE MUST BE FILLED IN THE
APPROPRIATE BOXES PROVIDED IN THE APPLICATION FORMS.

YOU MUST STATE YOUR CDS ACCOUNT NUMBER IN THE SPACE PROVIDED IN
THE APPLICATION FORM AND YQOU SHALL BE DEEMED TO HAVE AUTHORISED
BURSA DEPOSITORY TO DISCLOSE INFORMATION PERTAINING TO YOUR CDS
ACCOUNT TO MIDFCCS /THE MANAGER.
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(o)

YOUR NAME AND ADDRESS MUST BE WRITTEN ON THE REVERSE SIDE OF THE
BANKER'S DRAFT, CASHIER'S ORDER, ATM STATEMENT, MONEY ORDER,
POSTAL ORDER OR GGO FROM BANK SIMPANAN NASIONAL MALAYSIA
BERHAD.

The Manager reserves the right 1o require you (if your application is successful) 1o appear in
person at the registered office of MIDFCCS withinl4 days of the date of the notice issued to
you to ascertain the regularity ar propriety of the application. The Manager shall not be
responsible for any loss or non-receipt of the said notice nor shall they be accountable for any
expenses incurred or Lo be incurred by you for the purpose of complying with this provision.

MIDFCCS, on the authority of the Manager, reserves the right to reject Applications which do
not conform to these instructions or which are illegible or which are accompanied by
remittances improperly drawn.

MIDFCCS, on the authority of the Manager, reserves the right to accept or reject any
Application in part or in whole without assigning any reason. Due consideration will be given
to the desirability of allotting the Offer Units undcr the Retail Offering 10 a reasonable numbcr
of applicants with a view to establish an adequate market for the Offer Units.

If your Application is nat acccpted or accepted in part, the full amount or the balance of the
application monies, as the case may be, will be returned without interest and despalched to
you within 10 Market Days from the date of the final ballot of the Applications by registered
post to your address last maintained with Bursa Deposilory, or where the Application is nol
accepled due to you not having provided a CDS Account, to the address as per the NRIC or
“Resit Pengenalan Sementara (KPPK 09)” or any valid tlemiporary identity document as issued
by the National Registration Department from time 1o time or Authority card in the case of
armed forces/policc personnel, at your own risk.

A number of Applications, however, will be held in reserve to replace any successfully
balloted Applications that are subsequently rejected. If your Application is held in reserve, and
subsequently rejected, your application money (without interest or any units of revenue or
other benefit anising therefrom) will be refonded 1o you by MIDFCCS by way of cheques
issued by MIDFCCS. The cheques will he issued to you within 10 Markel Days from the day
of the final ballot.

You shall ensure thal your personal pariiculars as stated in the Application Form are identical
with the records maintained by Bursa Depository. You must inform Bursa Depository
promptly of any change in address, failing which, the nolification letter of successful
allocation will be sent (o your regislered or correspondence address last maintained with Bursa
Depository.

MIDFCCS reserves the right to bank in all application monies from unsuccessful and partially
successfol applicants, which would subsequently be refunded withoul interest by registered
post.

Each completed Application Form must be despaiched by ORDINARY POST in the official
envelopes provided to the following address:

MIDF Consultancy and Corporate Services Sendirian Berhad
Level 8, Menara MIDF

82, Jalan Raja Chulan

50200 Kuala Lumpur

PO.Box 11122

50736 Kuala Lumpur

OR DELIVERED BY HAND AND DEPOSITED in the Drop-in Boxes provided ai the
Ground Floor of Menara MIDF, 82, Jalan Raja Chulan, 50200 Kuvala Lumpur so as to arrive
not later than 5.00 p.m. on the closing dale or such laler date(s) as the Directors and the Joint
Underwriters in their absolute discretion may mutually decide.
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PLEASE DIRECT ALL ENQUIRIES IN RESPECT OF THE WHITE APPLICATION
FORM TO MIDFCCS VIA TELEPHONE AT 03-2173 8657, 658 AND 659 DURING
OFFICE HOURS.

174 Terms and conditions for Application using Electronic Applications

@

(ii)

(iif)

Steps for Elcctronic Application through a Participating Financial Inslitution’s ATM

(a) You must have an account with a Participating Financial Institution and an ATM
card issucd by that Participating Financial Institution (o access the account;

(b) You must have a CDS Account; and

(c) You may apply for the Offer Units via the ATM of the Participating Financial
Institution by cboosing the Electronic Application option. Mandalory statements
required in the Application are sel out in Section 17.4(iii). Follow the instructions on
the ATM screen and enter the following minimum required information:

- Personal Identification Number (“PIN™);

- MIDF Unit Issue Account No: 633;

- CIDS Account Number;

- Number of Offer Units applied for and/or the RM amount to be dcbitcd from
the account; and

- Confirmation of several mandatory statements.

Note:
You should take note that the word “share” or “"shares™ appearing on the ATM screen shouild
be taken to represemt “Unii(s)” in the application process.

Participating Financial Institutions

Electronic Applications may be made through an ATM of the following Parlicipating
Financial Institutions and their branches:

- Affin Bank Berhad;

- AmBank (M) Berhad;

- Bank Mualamat Malaysia Berhad;

- CIMB Bank Berhad;

- EON Bank Berhad;

- HSBC Bank Malaysia Berhad;

- Malayan Banking Berhad;

- OCBC Bank (Malaysia) Berhad;

- RHE Bank Berbad; or

- Standard Chartered Bank Malaysia Berhad (at selected branches only).

Terms and conditions for Electronic Applications

The procedures for Electronic Applieations at ATMs of the Participating Financial Institutions
are set out on thc ATM screens of the relevant Participating Financial Institutions (“Steps”).
For illustration purposes, the procedures for Electronic Applications ait ATMs are set out in
“Steps for Electronic Application through a Participating Financial Institution’s ATM' in
Section 17.4(i). Please read carefully the terms of this Prospecius, the Sieps and the ierms and
conditions for Electronic Applications set out below before making an Electronic Application.
Any reference 1o the “applicant” in the terms and conditions for Electronic Applications and
the sieps shall mean the applicant who applies for the Offer Units under the Rectail Offering
through an ATM of any of the Participating Financial Institutions.

Only an applicant who is an individual with a CDS Account is eligible to utilise the facility.
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You must have an existing account with, and be an ATM cardholder of, one of the
Participating Financial Institutions before you can make an Electronic Application at an ATM
of the Panticipating Financial Institution. An ATM card issued by one of the Partieipating
Financial Institutions cannot be used to apply for the Offer Units under the Retail Offering at
an ATM belonging to other Participating Financial Institutions. Upon the completion of your
Elecuronic Applieation transaetion, you will receive a computer-generaled transaction slip
(“Transaclion Record”), confimming the delails of your Electronic Applicauon. The
Transaction Record is only a record of the completed transaction at the ATM and not a record
of the receipt of the Elcctronic Application or any data relating to such an Electronic
Application by MIDFCCS or the Manager. You should retain the Transaction Record and
sbould not submit it with any Applieation Form.

Upon the closing of the offer for the application for the Offer Units under the Retail Offering
on closing date or such later date(s) as the Direclors and the Joint Underwrilers in their
absolute discretion may mutvally decide, the Panlicipating Financial Institation shall submit a
magnclic lape conlaining its’ respectlive customers’ applications for the Offer Units under the
Relail Offering 1o MIDFCCS as soon as practicable but not later than 12:00 p.m. of the second
business day after the closing date of the Applicalion.

You will be allowed to make an Electronic Application for the Offer Units under the Retail
Offering via an ATM thal accepts the ATM cards of the Panticipating Financial Institution
with which you have an accounl and its branches, subject to you maling only one Application.

YOU MUST ENSURE THAT YOU USE YOUR OWN CDS ACCOUNT NUMBER WHEN
MAKING AN ELECTRONIC APPLICATION. IF YOU OPERATE A JOINT ACCOUNT
WITH ANY PARTICIPATING FINANCIAL INSTITUTION, YOU MUST ENSURE THAT
YOU ENTER YOUR OWN CDS ACCOUNT NUMBER WHEN USING AN ATM CARD
ISSUED TO YOU IN YOUR OWN NAME. YOUR APPLICATION WILL BE RETECTED
IF YOU FAIL TO COMPLY WITH THE FOREGOING.

The Electronic Applicalion shall be made on, and subject o, the above terms and conditions
as well as the terms and conditions appearing below:

() The Electronic Application shall be made in relation with and subject lo the terms of
this Prospectus and the Deed.

(b) You are required lo confirm the following swalements (by pressing predesignated
keys (or buttons) on the ATM keyboard) and undenake that the following information
given is true and correct:

hd You have attained 18 years of age as at the closing date of the Offer Units
application;

You are a Malaysian citizen residing in Malaysia;

You have read the relevant Prospeetus and understood and agrecd with the
terms and condilions of the Application;

This is the only Application that you are submitling; and

You give eonsent o the Partieipating Financial Inslimtion and Bursa
Depository to disclose informalion pertaining lo yourself and your account
with the Parlicipating Fimancial Institution and Bumsa Depository to
MIDFCCS and other relevant anthorities,

The remainder of this page has been intentionally left blank
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The Application will not be successfully completed and cannot be recorded as a
completed transaction at the ATM unless you complete all the Steps required by the
Participating Financial Institution. By completing all the Steps, you are deemed (o
have confirmed each of the above statements as well as given consent in accordance
with the relevant laws of Malaysia including Section 97 of the Banking and Financial
Institations  Act, 1989 and Section 45 of the Securities Industry (Central
Depositories) Act, 1991 io the disclosure by the relevant Participating Financial
Institution or Bursa Depository, as the case may be, of any of your particulars lo
MIDFCCS or any relevant regulatory bodies.

YOU MAY NOT APPLY FOR THE OFFER UNITS UNDER THE RETAIL
OFFERING AS A NOMINEE OF ANY OTHER PERSON AND THAT ANY
ELECTRONIC APPLICATION THAT YOU MAKE IS MADE BY YOU AS THE
BENEFICIAL. OWNER. YOU ARE ALLOWED TO MAKE ONLY ONE
ELECTRONIC APPLICATION AND SHALL NOT MAKE ANY OTHER
APPLICATION FOR THE OFFER UNITS UNDER THE RETAIL OFFERING,
WHETHER. AT THE ATMS OF ANY PARTICIPATING FINANCIAL
INSTITUTION, ON THE PRESCRIBED APPLICATION FORMS OR BY WAY
OF INTERNET APPLICATION.

You must have sufficienl funds in your account with the relevant Parlicipating
Financial Institution at the time you make your Eleetronic Application, failing which,
your Electronic Application will not be completed. Any Electronic Application,
which does not sirictly conform to the instructions set out on the screens of the ATM
through which the Elecironic Application is being made, will be rejected.

You agree and undertake to subscribe for or purchase and o accept the numbcer of
Offer Unils under the Retail Offering applied for as stated on the Transaction Record
or any lesser number of Offer Units under the Retail Cffering that may be allotted or
allocated to you in respeet of your Electronic Application. In the event that the
Manager decides Lo allot or allocate any lesscr number of such Offer Units undcr the
Retail Offering or not to allot or allocate any Offer Units under the Retail Offering to
you, you agree lo accept any such decision as final. If your Electronic Application is
successful, your confirmation (by your action of pressing the designated key on the
ATM) of the munber of Offer Unils under the Retail Offering applied for shall
signify, and shall be trcated as, your acceptance of the number of Offer Unils under
the Retail Offcring that may be allottcd nr allocaled to you and to be bound by the
Deed.

MIDFCCS, on the authority of the Manager, reserves the right to reject any
Electronic Application or accept any Electronic Application in whole or in part
without assigning any reason. Due consideration will be given to the desirability of
allotting or allocating the OHer Units under the Retail Ofering to a reasonable
number of applicants with a view (o establishing an adequate market for the Offer
Units.

If your Electronic Application is not successful or successful in part only, MIDFCCS
shall inform tbe relevant Participating Financial Institutions of the non-successful and
partially successful Applications within two Market Days afier the balloting date.
The relevant Participating Financial Institutions will credit the full amount or balance
of the application monies, as the case may be, in RM (withoul interest or any share of
revenue or other benefits arising therefrom) inte your account with that Participating
Financial Institution within two Marke( Days afler the receipt of confirmation from
MIDFCCS. You may check your account on the 5" Market Day from the balloting
date,

A number of Applications, however, will be held in reserve to replace any
successfully balloted Applications that are subsequently rejected. If your Application
is held in reserve, and subsequently rejected, your application money (withnut
interest or any units of revenue or other benefit arising therefrom) will be refunded to
you by MIDFCCS by way of cheques issued by MIDFCCS. The cheques will be
issued to you within 10 Market Days from the day of the final ballol,
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Please refer to your Participating Financial Institutions should you encounter any
problems with your Electronic Applieation.

You rcquest and authorise the Manager:

(i) To credit the Offer Units under the Retail Offering alloticd or allocated to
you into your CDS Account; and

{ii) To issue unit cerlificate(s) representing such Offer Units under the Retail
Offering allotted or allocaled in the name of Bursa Malaysia Depository
Nominees Sdn Bhd Lo be sent to Bursa Depository.

You acknowledging that your Electronic Application is subject to the risks of
electrical, electronic, technical and computer-related faults and breakdowns, fires and
other events beyond the control of the Manager, MIDFCCS or the Participating
Financial Institution. You irrevocably agree that if:

(i MIDFCCS or the Manager does nol receive your Electronic Application;
and/ or

(ii) Data relating (o your Electronic Application is wholly or partally lost,
corrupted or not otherwise accessible, or not transmitted or communicated to
MIDFCCS or the Manager,

you shall be deemed 10 not have made an Electronic Application and you shall have
no claim whatsoever against the Manager, MIDFCCS or the Participating Financial
Institution for the Offer Units under the Retail Offering applied for or for any
compensation, loss or damagc arising from this incident.

All your particulars in the records of the rclevant Participating Financial Institution at
the time you makc your Electronic Applieation shall be deemed to be true and correct
and the Manager, MIDFCCS and the relevant Participating Financial Institution shall
be entitled to rcly on the accuracy thereof,

You shall ensure that your personal particulars as recorded by both Bursa Depository
and the rclcvant Participating Financial Institution are cormrect and identical. You
must inform Bursa Depository promptly of any change in address failing which the
notification letter of successful allocation will be sent 10 your registered or
commespondence address last maintaincd with Bursa Depository.

By making and completing an Electronic Application, you agree that:

(i) In considcration of the Manager agreeing to allow and accept the making of
any Application for the Offer Units under the Retail Offering via the
Electronic Application facility established by the Participating Financial
Institutions at their respective ATMs, your Elecronic Application is
irrevocable;

(ii) The Manager, the Participating Financial Instilutions, Bursa Depository and
MIDFCCS shall not be liable for any delays, failures or inaccuracies in the
processing of data relating to your Electronic Application due o a
breakdown or failure of transmission or communication facilities or to any
cause beyond their control;

(iii) Notwithstanding the receipt of any payment by or on behalf of the Manager,
your aceeptance of the offer to subscribe for and purchase the Offer Units
under the Retail Offering for whieh your Elecwronic Application has been
successfully completed shall be constituled by the issue of nolices of
successful allocation for prescribed sccurities, in respeet of the said Offer
Unils;
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(iv) You irrevocably authorisc Bursa Depository to complete and sign on your
behalf, as transferee or renouncee, any instrument of transfer and/or other
doeuments required for the issue or transfer of the Offer Units under the
Retail Offening allotted or allocated (o you; and

{v) The Manager agrees that in relation to any legal action or proceedings
arising out of or in relation with the contract between the parties and/or the
Electronic Application and/or any lenms herein, all rights, obligations and
liabilities shall be construcd and deicrmined in accordance with the laws of
Malaysia and with all directives, rules, regulations and notices from
regulatory bodies and that the Manager irrevocably submits to the
jurisdiction of the Courts of Malaysia. You agree that in the event of legat
disputes arising from the use of the Electronic Application, mumal rights,
obligations and liabilities of parties involed shall be determined under the
Jaws of Malaysia and be bound by the decisions of the Courts of Malaysia.

(m) The Manager reserves the right to require you (if your Application is successful} to
appear in person at the registered office of MIDFCCS within 14 days of the date of
the nolice issued 0 you 1o ascertain the regularity or propriety of the application. The
Manager shall not be responsible for any loss or non-receipt of the said notlice nor
shall they be accountable for any expenses incurred or to be incurred by you for the
purpose of complying with this provision.

(n) MIDFCCS, on the authority of the Manager, reserves the right to reject Applications
that do not conform to these instructions.

{0} Save for Affin Bank Berhad, you will be charged RM2.50 per Electronic Application
by your Parlicipating Financial Institution.

17.5 Terms and conditions for Applications using Internet Applications

§] Steps for Internet Applications throuph an Internet Participating Finaneial Institution’s
website

The following steps have been set out for illustration purposes only. The exact
steps for Internet Application in respect of the Offer Units under the Retail
Offering are as set out on the internet financial services website of the Internet
Participating Financial Institutions.

YOU MUST HAVE A CDS ACCOUNT BEFORE YOU CAN MAKE ANY APPLICATION
FOR THE OFFER UNITS UNDER THE RETAIL OFFERING. PLEASE NOTE THAT THE
ACTUAL STEPS FOR INTERNET APPLICATIONS CONTAINED IN THE INTERNET
FINANCIAL SERVICES WEBSITE OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTIONS MAY DIFFER FROM THE STEPS OUTLINED BELOW.

(a) Connect to the Intemet [inancial services website of the Inlermel Paricipating
Financial Institution with which you have an account.

(b) Lopin 1o the Intemet [inancial services facilily by entering your user identification
and PIN/passward.

{c) Navigate 1o the section of the website on applicalions in respect of initial pubic
offerings.

(d) Select the counter in respect of the Offer Unils 1o launch the Electronic Prospectus

and the lerms and conditions of the Intemet Application.

(e) Select the designated hyperlink on the screen 1o accept the abovementioned terms
and conditions, having read and understood such terms and conditions.
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() Al the next screen, complete the online application form.

(2} Check (hat the information contained in the online application form such as the Units
counter, NRIC number, CDS account number, number of Offer Unils under the
Retail Offering applied for and the account number to debit are correct, and select the
designated hyperlink on the screen to confirm and submit the online application
form.

(h) Upon submission of your online applieation form, you will be linked to the websile
of the Authorised Financial Institulion to effect the online payment of your
application money for the Offer Units under the Retail Offering.

(1) As soon as your transaclion is completed, a message from the Authorised Financial
Institulion pertaining to your payment status will appear on the screen of the website
through which the online payment of your application money is being made.

)] Subsequent to the above, the Intemet Participating Financial Institution shall confirm
that your Internet Application bas been completed, via the Confirmation Screen on its
website.

(k) You are advised to print oul the Confirmation Sereen for reference and retention.

Internet Participating Financial Institutions

Applications for the Offer Unit under the Retail Offering may be made through the intemnet
financial services website of the Intemet Participating Financial Institutions.

YOU ARE ADVISED NOT TO APPLY FOR THE OFFER UNITS UNDER THE RETAIL
OFFERING THROUGH ANY WEBSITE OTHER THAN THE INTERNET FINANCIAL
SERVICES WEBSITE OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTIONS.

Internet Applicalion may be made through the intemet financial services websites of the
following Internet Participating Financial Institutions:

- Affin Bank Berhad at www.affinOnline.com;

- CIMB Invesiment Bank Berhad at www.eipocimb.com;
- CIMB Bank Berhad at www.eimbclicks.com.myv; or

- RHB Bank Bcrhad at www.rhb.com.my;

- Malayan Banking Berhad at www.maybank?uv.com.my.

Terms and eonditions for Internet Application

PLEASE READ THE TERMS OF THIS PROSPECTUS, THE TERMS AND CONDITIONS
FOR INTERNET APPLICATIONS SET OUT HEREIN AND THE STEPS FOR INTERNET
APPLICATIONS SET OUT HEREIN CAREFULLY PRIOR TO MAKING AN INTERNET
AFPPLICATION.

PLEASE NOTE THAT THE ACTUAL TERMS AND CONDITIONS OUTLINED BELOW
SUPPLEMENT THE ADDITIONAL TERMS AND CONDITIONS FOR INTERNET
APPLICATIONS CONTAINED IN THE INTERNET FINANCIAL SERVICES WEBSITE OF
THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS.

An Intemnct Application shall be made on and shall be subjcct to the terins and conditions set out
herein:

a You can make an inlemet Application if you fulfill all of the following:
P
(i) You are an individual with a CDS Account;
(ii) You have an existing account with access lo inlernel financial services

facilities with an Intemet Participaling Financial Institution. You must have
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your user identification (“User II’) and PIN/ password for the relevant
Intemet finaneial services facilities; and

(iii) You are a Malaysian citizen and have a mailing address in Malaysia.

You are advised to note that a User ID and PIN/password issued by one of the
Intcrnet Panicipating Financial Institutions cannot be used to apply for the Offer
Units under the Relail Offering at internet financial serviee websiles of other Internet
Participating Financial Institulions.

An Internet Application shall be made on and shall be subject to the terms of this
Prospectus and the Deed.

You are required to confirm the following stalements (by selecting the designated
hyperlink on the relevant screen af the Internet financial services website of the
Internet Participating Financial Institution) and to undertake that the following
information given is true and correct:

(i) You have atlained 18 years of age as at the date of the application for the
Offer Units under the Retail Offering;

(ii) You are a Malaysian citizen residing in Malaysia;

(iii) You have, prior to making your Internet Application, received and/or have
had access lo a prinled/electronic copy of the Prospectus, the contents of
which you havc read and understood;

(iv) You agree to all the terms and conditions of the Inlernet Applicalion as set
out in the Prospectus and have carefully considered the risk factors sel out in
the Prospectus, in addition to all other information contained in the
Prospectus before making your Internet Application for the Offcr Units
under the Retail Offering;

(v) Your Internet Application is the only application that you are subsnitting for
the Offer Units under the Retail Offering;

(vi) You authorise the Internet Partieipating Financial Institution or the
Authorised Financial Institution to deduct the full amount payable for the
Offer Units under the Retail Offering from your aceount with the Internet
Parlieipating Finaneial Institution or the Authorised Financial Institation;

(vii) You give express consent in accordance with the relevant laws of Malaysia
(including but not limited to Section 99 of the Banking and Financial
Institutions Act, 1989 and Section 45 of the Securilies Industry (Central
Deposilories) Act, 1991) to the disclosure by the Internet Paricipating
Financial Institution, the Authorised Financial Instilution and/or Bursa
Deposilory, as the case may be, of your information, your Internet
Application or your account with the Internel Participating Financial
Institution, to MIDFCCS and the Authonised Financial Institution, the
Securities Commission and any other relevant authority;

(viii)  You are not applying for the Offer Units under the Retail Offering as a
nominee of any other person and your application is made in your own
name, as the beneficial owner and subject lo (he risks referred to in this
Prospectus; and

(ix) You authorise the Internet Participating Financial Institution to disclose and
transfer to any person (including any government or regulatory authority in
any jurisdiction, the Manager or other relevant parties in connection with the
initial public offering), all information relaling to you if required by any
law, regulation, court order or any government or rcgulatory authority in any
jursdiction or if such disclosure and iransfer is, in the rcasonable opinion of
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the Internet Parlicipating Financial Institution, neccssary for the provision of
the Internet Application services or if such disclosure is requested or
required in connection with the initial public offering. The Internet
Participaling Financial Institution will lake reasonable precaulions to
preserve the confidentiality of your information fumished by you to the
Internet Participaling Financial Institution in connection with the use of the
Internet Application services.

(d) Your Application will not be successfully completed and cannot be recorded as a
completed Application unless you have completed all the relevant application steps
and procedures for the Internet Application. The intermet Financial services website
will display a Confinmation Screen once your Application is successfully completed.

For the purposes of this Prospectus, “Confirmation Screen” sball mean the screen
which appears or is displayed on the intemet Fnancial services website, which
confirms that your Internet Application has been eompleted and states the details of
your Internet Application, including the number of Offer Units under the Retail
Offering applied for which you can print out for your records.

Upon the display of the Confirmation Screen, you sball be deemed to have confirmed
the truth of the statements set out in Section 17.5 (ii) (c).

(e) You must have sufficient funds in your account with the Intemet Participating
Financial Institution or the Authonsed Financial Institution atl the time of making
your Internet Application, to cover and pay for the Offer Units under the Retail
OfTering and the related processing fees, charges and expenses, if any, to be incurred,
failing whieh, your Internet Applieation will not be deemed complete,
notwithsianding the display of the Confirmation Screen. Any Internet Application
which does not conform strictly lo tbe instructions set out in this Prospectus or any
instructions displayed on (h¢ screens of the Intemet financial services website
through which the Internet Application is made shall be rejected.

H You irrcvocably agree and undenake o subscribe for and 1o accepl the number of
Offer Units under the Retail Offering applied for as stated on the Confirmation
Screen or any lesser number of Offer Units under the Retail Offering that may be
allotied or allocated to you in respect of the Internet Application. If the Manager
decides to allot or allocale any lesser number of such Offer Units under the Retail
Offering or not to allot any OfTer Units under the Retail Offering to you, you agree lo
accept any such of the decision as final.

In the course of completing your Inlernet Application on the wehsite of (the Internet
Participating Financial Institulion, your eonfirmation of the number of Offer Units
under the Retail Offering applied for (By way of your action of clicking the
designated hyperlink on the relevant screen of the website) shall be deemed to signify
and shall be treated as:

(i} Your acceptance of the number of Offer Units under the Retail Offering (hat
may be allotted or allocated to you in the event that your Internet
Application is successful or successful in part, as the case may be; and

(ii) Your agreement to be bound by the Deed;

() You are fully aware that multiple or suspected multiple Intemet Applications for the
Offer Units under the Retail Offering will be rejected. The Manager reserves (he right
to reject any Internet Application or accept any Internet Applicalion in part or in
whole without assigning any reason. The Manager will give due consideration to the
desirability of allotting or allocating the QOffer Units under the Retail Offering to a
reasonable number of applicants with a view to establishing an adequate market for
the QOffer Units under (he Retail Offering;

(h) If your Iniernet Application is not successful or successful in part only, the Internet
Paniicipating Financial Institution will be informed of the unsuccessful or partially
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successful Intemet Application. If your Internet Application is unsuecessful, the
Internet Participating Financing Institution will credit or arrange with the Authorised
Financial Institution to credit the full amount of your application money in RM
(without interest or any share of revenue or other benefit arising therefrom) into your
account with the Intcrnet Participating Financial Institution or the Authorised
Financial Institution within lwo Market Days after receipt of written confirmation
from MIDFCCS.

MIDFCCS shall inform the Internet Parlicipating Financial Institution of
unsuccessful or partially successful applications within two Market Days from the
balloting date.

If your Internet Application is accepled in part only, the relevant Internet
Pariicipating Financial Institulion will credit the balance of your application money
in Ringgit Malaysia (without interest or any Units of revenue or other benefit arising
therefrom} inlo your account with the Intemet Participating Financial Institution
within two Market Days after receipt of written confirmation from MIDFCCS.

A number of Applications will, however, be held in reserve o replace any
successfully balloled Applications that are subsequently rejeeted. If your Application
is held in reserve, and subsequently rejecied, your application money {without
interest or any units of revenue or other benefil arising therefrom) will be refunded lo
you by MIDFCCS by way of cheques issued by MIDFCCS. The cheques will be
issued to you within 10 Market Days from the day of the hAnal ballot of the
applications.

Except where MIDFCCS is required to refund application monies, il is the sole
responsibility of the Intemet Participating Financial Institution to ensure the timely
refund of application money from unsuccessful or partially successful Internet
Applications. Therefore, you are strongly advised to consult the Internet Parlicipaling
Financial Institution through which your Application was made in respect of the
mode or procedure of enquiring on the status of your Internet Application in order to
determine the status or exact number of Offer Units under the Retail Offering allotted
or allocated, if any, before wrading the Unils on Bursa Securities;

Intemci Applications will be closed at 5.00 p.m. on closing date or such latcr date(s)
as the Directors and the Joint Underwrilers in their absolute discretion may mutually
decide. An Intemet Application is deemed lo be received only upon its completion,
when the Confinnation Screen is displayed on the Internet financial services website.
You are advised (o print out and retain a copy of the Confirmation Screen for record
purposes. Late Internet Applications will not be accepted;

You irrevocably agree and acknowledge that your Internet Application is subject to
risk of elecirical, electronic, technical and compuler-related faults and breakdowns,
faults with computer sofiware, problems oecurring during data lansmission,
compuler security threats such as viruses, hackers and crackers, fires, acts of God and
other events beyond the control of the Internet Participating Financial Institution, the
Authorised Financial Institution, MIDFCCS and the Manager. If, in any such event,
the Manager, MIDFCCS and/or the Inlemet Parlicipating Financial Institution and/or
the Authorised Financial Institution do not receive your Inlernet Application and/or
payment, or in the event that any data relaling to your Internet Application or the tape
or any other devices containing such data is lost, corrupted, destroyed or othenwise
not accessible, whether wholly or pariially and for any reason whatsoever, you shall
be deemed to not have made an Internet Application and you shall have no claim
whatsoever against the Manager, MIDFCCS or the Inlernet Parlicipating Financial
Institution and the Authorised Financial Institution in relation to the Offer Unils
applied for or for any compensalion, loss or damage whatsoever, as a consequence
thereof or arising therefrom;

All of your particulars in the records of the relevant Internet Participating Financial
Institution at the time of your Internet Application shall be deemed to be true and
correct, and the Manager, the Internet Participating Financial Institutions, MIDFCCS
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and all other persons who, are enlitled or allowed under the law o such information
or where you expressly consent to the provision of such information shall be entitled
to rely on the accuracy Lhereof;

You shall ensure that your personal particular as recorded by both Bursa Deposilory
and the Inlemet Participaling Financial Institulion are correct and identical, otherwise
your Internct Application is liable to be rejected. The notification letter on successful
allotment will be sent to your address last registered with Bursa Depository. It is your
responsthility to notify the Internet Participating Financial Institution and Bursa
Depository of any changes in your personal partieulars that may occur from time to
time;

By making and completing an Intemet Applicalion, you are deemed to have agreed
that:

(i) In consideration of the Manager making available the Internet Application
facility (o you, through the Internet Participating Financial Institution acting
as the Manager’s agents, the Internet Application is irrevocable;

(i) You have irrevocably requesied and authorised the Manager lo regisler the
Offer Units under the Retail OfTering allotted or allocated to you for deposit
into your CDS Account;

(iii) Neither the Manager nor the Internet Parlicipating Financial Institution shall
bec liable for any delay, failure or inaccuracy in the recording, storage or
transmission or delivery of data relating to your Internet Application to
MIDFCCS or Bursa Depository due to any breakdown or failure of
transmission, delivery or communication facililies or due 1o any risk referred
lo in Section 17.5 (iif) (j) herein or any cause beyond their control;

(iv) You shall hold the Intcrmet Participating Financial Institution harmless from
any damages, claims or losses whalsoever, as a consequence of or arsing
from any rejection of your Internet Application by MIDFCCS, the Manager
and/or the Internet Parlicipaling Financial Institution for reasons of multiple
Application, suspected multiple Applications, inaccurate and/or incomplete
details provided by you, or any other cause beyond the control of the
Internet Participating Financial Institution;

v) The acceptance of the offer made by you to subscribe for the Offer Uniis
under the Retail Ofering for which your Intemet Application has been
successfully complcted shall be constituted by written notification in the
form of the issue of a notice of allounent hy or on behalf of the Manager and
not otherwise, notwithstanding the receipt of any payment by or on hehalf of

the Manager;

{vi) You are not entitled to exercise any remedy of rescission for
misrepresenialion at any lime afler accepiance of your Intemet Application
hy the Manager;

(vii) In making the Intemel Application, you have relied solely on the
information contained in this Prospectus. The Manager, the Joint
Underwriters, the Sole Financial Adviser and any other person involved in
the IPO shall not be liable for any information not contained in this
Prospectus which may have been relied on by you in making the Intemet
Application;

(viii)  The acceptance of your Internet Application by the Manager and the
contract resulting therefrom under the inilial public offering shall be
govermed by and construed in accordance with the laws of Malaysia, and
you irrevocably submil o the jurisdiction of the courts of Malaysia; and,

The following processing fee per Internet Application will be charged by the
respective Internet Participaling Financial Institution:
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- CIMB Investment Bank Berbad (www.cipocimb.com) — RM2.00 for

payment via CIMB Bank Berhad or Malayan Banking Berhad;
- CIMB Bank Berhad (www.cimbelicks.com.my) — RM2.00 for applicants

with the CDS accounts hcld with CIMB Investment Bank Berhad and
RM2.50 for applicants with CDS accounts with othcr ADAs;

- Malayan Banking Berhad {www.maybank2u.com.my) — RM1.00;

- RHB Bank Berhad (www.rhb.com.my) — RM2.50; and

- Affin Bank Berhad - No fee cbarged for Applications by their account
bolders.

Applications and acceptances

MIDFCCS, on the authority of the Manager, reserves Lhe right to reject any Application, which does
not strictly comply with the instructions, or to acccpl any Application in part only wilthout assigning
any reason.

THE SUBMISSION OF AN APPLICATION FORM DOES NOT NECESSARILY MEAN THAT
THE APPLICATION WILL BE SUCCESSFUL,

ALL APPLICATIONS MUST BE FOR 100 UNITS OR MULTIPLES THEREOF.

In the event of an over-subscription, acceptance of Applications by Malaysian Public shall be
subject to ballet to be conducted in a manner as approved by the Manager. Due consideration
will be given to the desirability of distributing the Offer Units under the Retail Offering to a
reasonable number of applicants with a view to hroadening the unitholding hase and establishing
an adequate market for the Qffer Units.

Pursuant to the Listing Requirements, at leasi 25% of the total number of Units for whieh listing is
sought must be held by a minimum number of 1,000 public unitholders holding not less than 100 units
each. Sunway REIT is expecled lo achieve this at the point of its Listing. However, in the event that the
above requirement is not met pursuant to this 1PQO, Sunway REIT may not be allowed to proceed with
its Listing plan. In the event thereof, monies paid in respect of all Applications will be returned.

In the event of an under-subscriptinn of the Retail Offering of the Offer Units, the unsubscribed portion
will be allocaled o the Joint Underwriters.

WHERE A SUCCESSFULLY BALLOTTED APPLICATION IS SUBSEQUENTLY NOT
ACCEPTED OR ACCEPTED IN PART ONLY, THE FULL AMOUNT OR THE BALANCE OF
THE APPLICATION MONIES, AS THE CASE MAY BE, WILL BE REFUNDED WITHOUT
INTEREST TO YOU WITHIN TEN MARKET DAYS FROM THE DATE OF THE FINAL
BALLOT OF THE APPLICATIONS BY REGISTERED POST TO YOUR ADDRESS REGISTERED
WITH BURSA DEPOSITORY. MIDFCCS RESERVES THE RIGHT TO BANK IN ALL
APPLICATION MONIES FROM UNSUCCESSFUL BUMIPUTERA APPLICANTS AND
PARTIALLY SUCCESSFUL APPLICANTS WHICH WOULD SUBSEQUENTLY BE REFUNDED
WITHOUT INTEREST TO THE APPLICANT WITHIN TEN (10) MARKET DAYS FROM THE
DATE OF THE FINAL BALLOT OF THE APPLICATIONS BY REGISTERED POST TO YOUR
ADDRESS REGISTERED WITH BURSA DEPOSITORY AT YOUR OWN RISK.

NO APPLICATION SHALL BE DEEMED TO HAVE BEEN ACCEPTED BY REASON OF THE
REMITTANCE HAVING BEEN PRESENTED FOR PAYMENT.
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CDS Accounts

Pursuant to Section 14(1) of the Securities Industry (Central Depositlories) Act, 1991, Bursa Securilies
has prescribed tbe Units as Prescribed Securilies. In consequence thereof, the Unils issued/offered
through this Prospectus will be deposited directly with Bursa Deposilory and any dealings in these
Units wilt be carried out in accordance wilh aforesaid Act and Rules of Bursa Depository.

Following the above, in accordance with Section 29 of Securities Industry (Central Depositories) Act
1991, all dealings in the Unils including the Offer Units under the Retail Offering and the Institutional
Offering will be by book entries through CDS Accounis. No unit certificates will be issued 10
successful applicants.

You must have a CDS Account to make an Application whether it is via an Application Form,
Electronic Application or Internet Application. Yon should clearly and accurately state your
CDS Account number when making an Application. You shall be deemed to have authorised
Bursa Depository to disclose information pertaining to your CDS Account to MIDFCCS or to the
Manager. If you do not have a CDS Account, you may open one at an ADA prior to making an
Application for the Offer Units under the Retail Offeriug,

In the case of Internet Applications, certain Internet Participating Financial Institutions may
require you to have your CDS Account openend with them, If that is the case, your CDS Account
number should automatically appear in the online form.

In certain cascs, you can make an application by way of Internet Application only if you have a
CDS account opened with the Internet Participating Financial Institution. Arising therewith,
your CDS accguut uumber would automatically appear in the e-IPQ online application form.

Failure to comply with the specific instructions as required by each modc of Application
contained herewith or absence of a CDS Account number may resut in the Application being
rejected. Inaceuracy of the CDS Account numher arising from use of invalid, third party or
nominee accounts may result in the Application being rejected. Applications may also be rejected
if particulars (such as your identity card wumber, name and nationality) provided in your
application form or records from you Partficipating Financial Institution (in the case of
Electronic Application) or Internet Participating Financial Institution {in the case of Internct
Application} differ from records in Bursa Depository.

Refund mechanism

In the event thal the Final Retail Price is lower than the Relail Price, the difference will be refunded
without any inferest thereon. The refund in the fonn of cheques will be despatched by ordinary post to
the address staled in the Application Form or (o the address as stated in Bursa Depository’s records for
application made via the Electronic Application and Intermet Application, of the successful applicants,
within 10 Market Days from the date of the final ballot of applications, at the successful applicants’
own risk.

The remainder of this page has been intentionally left blank
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MNotice of allotment

Offer Units under the Retail Offering allotted or allocated to you (if your Application is successful or
partially successful) will be credited to your CDS Accounts. A notice of allolment will be despatched
1o you at your addresses last maintained with Bursa Depository at your own risk prior o the Listing.
This notice serves only as an acknowledgement of (he Offer Units under the Retail Offering allotted or
allocated to you. No physical cerlificates will be issued lo successful applicants.

You must inform Bursa Depository promptly of any change in your address, failing which, the
notification letter on successful allotment shall be sent to your address last registered with Bursa
Depository.

You may also check (he status of your application by logging on to the following MIDFCCS website or
by calling your respective ADAs or at the telephone number staled below between 5 and 10 Market
Days (during affice hours only) after the final balloting date:

MIDFCCS Enquiry Services : 03-2173 8657, 658 and 659
MIDEFCCS Website : midf.com.my

The remainder of this page has been intentionally left hlank
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17.10  List of ADAs

The list of ADAs and their respective broker codes are as follows:

NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
KUALA LUMPUR
A.A. ANTHONY SECURITIES SDN BHD 078-004 AFFIN INVESTMENT BANK BERHAD  023-001
N3, Plaza Damas Ground Mezzanine & 3rd Floor, Chulan
60, Jalan Sn Hartamas | Tower
S Hanamas No. 3, Jalan Conlay
50480 Kuala Lumpur 50450 Kuala Lumpur
Tel No.: 03-6201 1155 Tel No.: 03-2143 3668
ALLIANCE INVESTMENT BANK 076-001 AMINVESTMENT BANK BERHAD 086-001
BERHAD 15" Floor, Bangunan AmBank Group
1 7th Floor, Menara Multi-Purpose 55, Jalan Raja Chulan
Capirzl square 50200 Kuala Lumpur
8 Jalan Munshi Abdullah Tel No.: 03-2078 2738
50100 Kuala Lumpur
Tel No.: 03-2697 6333
BIMB SECURITIES SDN BHD 024-001 CIMB INVESTMENT BANK BERHAD 065-001
I* & 2 Floor 9" Floor, Commerce Square
Podium Block, AMDB Building Jalan Semanian
No. 1, Jalan Lumut Damansara Heights
50400 Kuala Lumpur 50490 Kuala Lumpur
Tel No.: 034043 3533 Tel No.: 03-2084 9999
ECM LIBRA INVESTMENT BANK 052-001 ECM LIBRA INVESTMENT BANK 052-009
BERHAD BERHAD
3™ Floor, Wisma Genting Levet 1, Avenue Building
Jalan Sulian Ismail Jalan Damansara Endah
50250 Kuala Lumpur Damansara Heights
TelNo.: 03-2178 1888 50490 Kuala Lumpur
Tel No.: 03-2089 1800
HONG LEONG INVESTMENT BANK 066-001 HWANGDBS INVESTMENT BANK 068-009
BERHAD (formerly known as HLG Securities BERHAD
Sdn Bhd) 2° Floor, Bangunan AHP
Lecvel 8, Menarm HLA No. 2, Jalan Tun Mohd Fuad 3
No.3, Jalan Kia Peng Taman Tun Dr. Ismail
50450 Kuala Lumpur 60000 Kuala Lumpur
Tel No.: 03-2168 1168 Tel No.: 03-7710 6688
HWANGDBS INVESTMENT BANK 068-012 HWANGDES INVESTMENT BANK 068-014
BERHAD BERHAD
No. 34-5, 36-5, 38-5, 40-5, 42-5 & 44-5 7%, 22™ & 23" Floor
5" Floor, Cheras Commercial Centre, Menara Keek Sceng
Jalan 5/101C 203 Jalan Bukit Bintang
Off Jalan Kaskas, 5" Mile Cheras 55100 Kuala Lumpur
56100 Kuala Lumpur Tel No.: 032711 6838
Tel No.: 03-9130 3399
INTER-PACIFIC SECURITIES SDN BHD 054-001 INTER-PACIFIC SECURITIES SDN 054-003
West Wing, Leve) 13 BHD
Berjaya Times Square Ground Floor
No. I, Jalan Imbi 7-0-8 Jalan 3/109F
55100 Kuala Lumpur Danau Business Centre
Tel No.: 03-2117 IRB8 Danau Desa
58100 Kuala Lumpur

Tel No.: 03-7984 7796
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NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
INTER-PACIFIC SECURITIES SDN BHD 054-005 JUPITER SECURITIES SDN BHD 055-001
Stesycn Minyak SHELL Lot 7* - 9* Floor
Jalan 1/ 16B, Off Jalan Kuchai Lama Menar Olympia
Kuchai Entrepreneur Park 8, Jalan Raja Chulan
58200 Kuala Lumpur 50200 Kuala Lumpur
Tel No.: 03-7981 8811 Tel No.: 03-2034 1888
KAF-SEAGROATT & CAMPBELL 053-001 KENANGA INVESTMENT BANK 073-001
SECURITIES SDN BHD BERHAD
11%-14® Ftoor, Chulan Tower 8th Floor, Kenanga Interational
No. 3, Jalan Conlay Jalan Sultan Ismail
50450 Kuala Lumpur 50250 Kuala Lumpur
Tel No.: 03-2168 8300 Tel No.: 03-2164 9080
KENANGA INVESTMENT BANK 073.015 MAYBANK INVESTMENT BANK 098-001
BERHAD BERHAD
No. 57-10, Level 10 5-13 Floor, Maybanlife Tower
The Boulevard Mid Valley City Dataran Maybank
Lingkaran Syed Putra No. 1, Jalan Maarof
55900 Kuala Lumpur 59000 Kuala Lumpur
Tel No.: 03-2287 1799 Tel No.: 03-2297 8388
Mé&A SECURITIES SDN BHD 057-002 MERCURY SECURITIES SDN BHD 093-002
Level 1-3, No. 45 & 47 L-7-2,No. 2
The Boulevard, Mid Vallcy City Jalan Solaris
Lingkaran Syed Putra Solaris Mont' Kiara
59200 Kuala Lumpur 50480 Kuala Lumpur
Tel No.; 03-2282 1820 Tel No.: 03-6203 7227
MIMB INVESTMENT BANK BERHAD 061-001 MIDF AMANAH INVESTMENT BANK ~ 026-001
Level 18, Menara EON Bank BERHAD
288, Jalan Raja Laut Level 11 & 12, Menara MIOF
50350 Kuala Lumpur 82 Jalan Raja Chulan
Tel No.: 03-2692 8899 50200 Kuala Lumpur
Tel No.; 03-2178 8388
OSK INVESTMENT BANK BERHAD 056-028 OSK INVESTMENT BANK BERHAD 056-001
No. 62 & 64, Vista Magna 20" Floor, Plaza OSK
Jalan Prima, Melro Prima Jalan Ampang
52100 Kuvala Lumpur 50450 Kuala Lumpur
Tel No.: 03-6257 5869 Tel No.: 03-2333 8333
OSK INVESTMENT BANK BERHAD 056-058 OSK INVESTMENT BANK BERHAD 056-054
Ground, 1%, 2 & 3" Floor Ground Floor, No. M3-A-7 & M3-A-8
No. 55, Zonc J4 Jalan Pandan Indah 4/3A
Jalan Radin Anum Pandan Indah
Bandar Baru Seri Petaling 55100 Kuala Lumpur
57000 Kuala Lumpur Tel No.: 03-4280 4798
Tel No.: 03-9058 7222
PUBLIC INVESTMENT BANK BERHAD 051-001 PM SECURITIES SDN BHD 064-001
27" Floor, Bangunan Public Bank Ground, Mczzanine, 1% & 10" Floor
No. 6, Jalan Sullan Sulaiman Menara PMI
50000 Kuala Lumpur No. 2, Jalan Cangkat Ceylon
Tel No.: 03-2031 3011 50200 Kuala Lumpur
Tel No.: 03-2146 3000
RHB INVESTMENT BANK BERHAD 087-001 TA SECURITIES HOLDINGS BERHAD  058-003

Level 9, Tower Three, RHB Centre
Jalan Tun Razak

50400 Kuala Lumpur

Tel No.; 03-9287 3888
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NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
SELANGOR DARUL EHSAN
AFFIN INVESTMENT BANK BERHAD 028-002 AFFIN INVESTMENT BANK BERHAD  023-003
2™, 3 & 4" Floor Lot 229, 2™ Floor, The Curve
Wisma Amsteel Securities No. 6, Jalan PJU 7/3
No. I, Limang Pekan Baru Mutiara Damansara
Off Jalan Meru 47800 Pcialing Jaya
41050 Klang Selangor Darul Ehsan
Selangor Darul Ehsan Tel No.: 03-7729 8016
Tel No.: 03-3343 9599
AMINVESTMENT BANK BERHAD 086-003 HONG LEONG INVESTMENT BANK 066-002
4" Floor, Plaza Damansara Utama BERHAD {formerly known as HLG
No. 2, Jalan SS 21/60 Securities Sdn Bhd)
47400 Petaling Jaya 1*, 2 & 3" Floor
Selangor Darul Ehsan Plaza Damansara Utama
Tel No.: 03-7710 6613 No. 2 Jalan $521/60
Damansara Utama
47400 Petaling Jaya
Selangor Darul Ehsan
Tel No.; 03-7724 6888
HWANGDBS INVESTMENT BANK 068-002 HWANGDBS INVESTMENT BANK 068-010
BERHAD BERHAD
16%, 18th-201h Floor, Plaza Masalam East Wing & Cenlre Link
No. 2, Jalan Tengku Ampuan Zabedah Floor 3A, Wisma Consplani 2,
EYE Scction 9 No. 7, Jalan S5 16/1
40100 Shah Alam 47500 Subang Jaya
Selangor Darul Ehsan Sclangor Daru! Ehsan
Tel No.: 03-5513 3288 Tel No.: 03-5635 6638
INTER-PACIFIC SECURITIES SDN BHD 054-006 JF APEX SECURITIES BERHAD 079-001
No, 77 & 79, Jalan 2/3A 6 Floor, Menara Apex
Pusat Bandar Utara Off Jalan Scmenyih
KM12, Jalan Ipoh Bukit Mewah
Selayang 43000 Kajang
68100 Baw Caves Selangor Darul Ehsan
Selangor Darul Ehsan Tel No.: 03-8736 1118
Tel No.: 03-6137 1888
JF APEX SECURITIES BERHAD 079-002 KENANGA INVESTMENT BANK 073-005
15" & 16" Flaor BERHAD
Mcnara Choy Fook On 13" Floor, Menara Yayasan Sclangor
No.1B, Jalan Yong Shook Lin 184, Jalan Persiaran Barat OfF Jalan
46050 Petaling Jaya Timur
Selangor Darul Ehsan 46000 Pctaling Jaya
Tel No.: 03-7620 1118 Selangor Darul Ehsan
Tel No.: 03-7956 2169
KENANGA INVESTMENT BANK 073-016 OSK INVESTMENT BANK BERHAD 056-011
BERHAD 24,24M, 24 A, 26M, 28M, 2BA & 30,
Lot 240, 2™ Floor, The Curve Jalan SS2/63,
No. 6, Jalan PJU 7/3 47300 Pelaling Jaya,
Muliara Damansara Sclangar Darul Ehsan
47800 Petaling Jaya Tel No.: 03-7873 6366
Selangor Darul Ehsan
Tel No.: 03-7725 9095
OSK INVESTMENT BANK BERHAD 056-045 OSK INVESTMENT BANK BERHAD 056-047

No. 37, Jalan Semenyih
43000 Kajang
Selangor Darul Ehsan
Tel No: 03-83736 3378

Ground & 1* Floor

No. 15, Jalan Bandar Rawang 4
48000 Rawang

Sclangor Darul Ehsan

Tel No.: 03-6092 8016
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NAME, ADDRESS & NAME, ADDRESS & ADA
TELEPHONE NUMEBER Code TELEPHONE NUMBER Code
OSK INVESTMENT BANK BERHAD 056-048 PM SECURITIES SDN BHD 064-003
Ground & Mezzanine Floor No 157 & 159, Jalan Kepan 23/A
No. 87 & 89, Jalan Susur Bandar Puchong Jaya
Pusar Peniagaan NBC 47100 Puchong
Batu 1 ¥4, Jalan Meru Selangor Darul Ehsan
41050 Klang Tel No.: 03-8070 0773
Sclangor Darul Ehsan
Tel No.: 03-3343 9130
PM SECURITIES SDN BHD 064-007 SJ SECURITIES SDN BHD 096-001
No. 18 & 20, Jalan Tiara 2 Ground Floor, Podium Block
Bandar Baru Klang Wisma Synergy, Lot 72
41150 Kiang Persiaran Jubli Perak
Selangor Darul Ehsan Seksyen 22
Tel No.: 03-3341 5300 40000 Shah Alam
Sclangor Darut Ehsan
Tel No.: 03-51920202
TA SECURITIES HOLDINGS BERHAD 058-005
No.2-1,2-2,2.3 &4-2
Jalan USJ) 9/5T
Subang Business Centre
47620 UEP Subang Jaya
Selangor Darul Ehsan
Tel No.: 03-8025 1880
MELAKA
CIMB INVESTMENT BANK BERHAD 065-006 ECM LIBRA INVESTMENT BANK 052-008
Ground, 1* & 2! Floor BERHAD
No. 191 Taman Melaka Raya TIA& T3A
OfT Jalan Parameswara Jalan Mcrdcka
75000 Melaka Taman Meclaka Raya
Tel No.: 06-289 8800 75000 Mclaka
Tel No.: 06-288 1720
MERCURY SECURITIES SDN BHD 093-003 MALACCA SECURITIES SDN BHD 012-001
No. 81-B & 83-B, Jalan Merdcka No. 1, 3 & 5, Jalan PPM9
Melaka Raya Plaza Pandan Malim (Busincss Park)
75000 Melaka Balai Panjang, P.0.Box 248
Tel No.: 06-292 1898 75250 Mclaka
Tel No.: 06-337 1533
OSK INVESTMENT BANK BERHAD 056-003 PM SECURITIES SDN BHD 064-006
579, 580 & 581 No. 1l & 13
Taman Melaka Raya Jalan PM2
75000 Meclaka Plaza Mahkota
Tel No.: 06-282 5211 75000 Mclaka
Tel No.: 06-286 6008
RHB INVESTMENT BANK BERHAD 087.002
Lot 7-13 & 15
1* Floor, Bangunan Tabung Haji
Jalan Bandar Kaba
75000 Melaka

Tet No.: 06-283 3622
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NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
PERAK DARUL RIDZUAN
HWANGDBS INVESTMENT BANK 068-015 M&A SECURITIES SDN BHD 057-001
BERHAD M&A Building
Ground & 1st Floor 52A, Jalan Sultan Idris Shah
No. 22, Perstaran Greenlown | 30000 Ipoh
Greentown Business Centre Perak Darul Ridzuan
30450 Ipoh Tel No.: 05-24] 9800
Perak Darul Ridzuan
Tel No.: 05-255 9988
MAYBANK INVESTMENT BANK 098-002 OSK INVESTMENT BANK BERHAD 056-0:2
BERHAD 21-25, Jalan Seenivasagam
B-G-04 {Ground Floor), Level 1 & 2 Greentown
No. 42, Persiaran Greenlown 1 30450 Ipoh
Pusat Perdagangan Greentown T'erak Darul Ridzuan
30450 Ipoh, Perak Darul Ridzuan Tel No.: 05-241 5100
Tel No.: 05-2453 400
OSK INVESTMENT BANK BERHAD 056-014 OSK INVESTMENT BANK BERHAD 056-016
Ground & 1¥ Floor Ground & 1* Floor,
No, 17, Jalan Intan 2 No, 23 & 25
Bandar Baru Jalan Lumut
36000 Teluk Intan 32000 Sitiawan
Pcrak Darul Ridzuan T'erak Darul Ridzuan
Tel No.: 05-623 6498 Tel No.: 05692 1228
OSK INVESTMENT BANK BERHAD 056-044 OSK INVESTMENT BANK BERHAD 056-034
No. 72, Ground Floor, Ground Floor
Jalan Idris, No. 40,42 & 44, Jalan Berek
31900 Kampar 34000 Taiping
Perak Darul Ridzuan Perak Darul Ridzuan
Tel No.: 05465 1261 Tel No.: 05-808 8229
OSK SECURITIES BERHAD 056-052 TA SECURITIES HOLDINGS BERHAD  058-001
Ground Floor Ground, 1= & 2™ Floor
No. 2, Jalan Wawasan 4 Plaza Teh Teng Seng
Taman Wawasan No. 227, Jalan Raja Permaisuri Bainun
34200 Parit Buniar 30250 Ipoh, Perak Darul Ridzuan
Perak Darul Ridzuan Tel No.: 05-253 1313
Tel No.: 05-717 0888
PULAU PINANG
A.A. ANTHONY SECURITIES SDN BHD 078-002 A.A. ANTHONY SECURITIES SDN 078-003
1%,2* & 3" Floor, BHD
Bangunan Heng Gnan Ground & 1st Floor
171 Jalan Burmah No. 2, Jalan Perniagaan 2
10050 I'ulau Pinang Pusat Peniagaan Alma
Tcl No.: 04-229 9318 14000 Bukit Mertajam

TPulau Pinang

Tel No.: 04-554 1388
ALLIANCE INVESTMENT BANK 076-015 AMINVESTMENT BANK BERHAD 086-004

BERHAD

Suite 2.1 & 2.4, Level 2
Wisma Great Eastern
No.25, Lebuh Light
10200 Penang

Tel No.: 04-261 1688
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Mezzanine Floor & Level 3

No. 37, Jalan Sultan Ahmad Shah
10050 Pulau Pinang

Tel No.; 04-226 1818
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JATION AND ACCEPTANCE OF THE RETAIL

OFFERING (C
NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
CIMB INVESTMENT BANK BERHAD 065-003 ECM LIBRA INVESTMENT BANK 052-003
Ground Floor, Suite 1.01, BERHAD
Menara Boustecad Penang No. 111, Jalan Macalister
39, Jalan Sultan Ahmad Shah 10400 Pulau Pinang
10050 Pulau Pinang Tel No.: 04-228 1833
Tel No.: 04-238 5900
ECM LIBRA INVESTMENT BANK 052-010 HWANGDBS INVESTMENT BANK 068-001
BERHAD BERHAD
7% Floor, Menara Boustead Penang Level2,3,4,7& 8
39, Jalan Sultan Ahmad Shah Wisma Sri Pinang
10050 Pulau Pinang 60, Green Hall
Tel No.: 04-228 3355 10200 Pulau Pinang
Tel No.: 04-263 6996
HWANGDBS INVESTMENT BANK 068-006 INTER-PACIFIC SECURITIES SDN 054-002
BERHAD BHD
No.2 &4 Ground, Mczzaninc & 8" Floor
Jalan Perda Barat Bangunan Maybank Trust
Bandar Perda No. 3, Pcnang Street
14000 Bukit Mcrtajom 10200 Putau Pinang
Pulau Pinang Tel No.: 04-269 0888
Tel No.: 04-537 2882
KENANGA INVESTMENT BANK 073013 MERCURY SECURITIES SDN BHD 093-001
BERHAD Ground, 1" 3™ Floor, Wisma UMNOQ
Lot 1.02, Level 1, Menara KWSP, Lorong Bagan Luar Dua
38, Jalan Sultan Ahmad Shah, 12000 Bullerworth
10050 Pulau Pinang Seberang Perai
Tel No.: 04-210 6666 Pulau Pinang
Tel No.: 04-332 2123
MERCURY SECURITIES SDN BHD 093-004 OSK INVESTMENT BANK BERHAD 056-004
2™ Floor, Slandard Chartered 64, Bishop Street
Bank Chambers 20E, 20F & 20G Penang Street
2 Lebuh Pantai 10200 Pulau Pinang
10300 Pulau Pinang Tel No.: 04-263 4222
Tel No.: 04-263 9118
OSK INVESTMENT BANK BERHAD 056-005 OSK INVESTMENT BANK BERHAD 056-015
Ground, 1* & 2™ Floor Ground & Upper Floor
No. 2677, Jalan Chain Ferry No. 114, Jalan Keranji
Taman Inderawasih Off Jalan Padang Lallang
13600 Prai, Pulau Pinang 14000 Bukit Mcrtajam
Tel No.: 04-390 0022 Pulau Pinang
Tel No.: 04-540 2888
OSK INVESTMENT BANK BERHAD 056-032 OSK INVESTMENT BANK BERHAD 056-042
No, 834 Jalan Besar, Sungai Bakap Ground & 1* Floor
14200 Sungai Jawi No. 15-G-5, 15-G-6, 15-1-15 & 15-1-6
Scberang Perai Sclalan Mcdan Kampung Relau (Bayan Point)
Pulau Pinang 11950 Pulau Pinang
Tel No.: 04-583 1888 Tel No.: 04-640 4888
PM SECURITIES SDN BHD 064-004

Level 25, Menara BHL

51, Jalan Sultan Ahmad Shah
10050 Penang

Tel No.: 04-227 3000
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NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
KEDAH DARUL AMAN
ALLIANCE INVESTMENT BANK 076-004 A A ANTHONY SECURITIES SDN 078-007
BERHAD BHD
2™ Floor, Wisma PKNK Lot4,5 & 5A
Jalan Sultan Badlishah F¥ Floor EMUM 55
05000 Alor Sctar No.55, Jalan Gangsa
Kedah Darul Aman Kawasan Perusahan Mergong 2
Tel No.: 04-731 7088 Seberang Jalan Putra
05150 Alor Setar
Kcdah Darul Aman
Tel No.: 04-732 2111
HWANGDBS INVESTMENT BANK 0638-011 OSK INVESTMENT BANK BERHAD 056-017
BERHAD No. 117, Jalan Pengkalan
No. 70 A, B, C, Jalan Mawar | Taman Pckan barui
Taman Pekan Baru 08000 Sungai Pcrani
08000 Sungai Pclani Kedah Darul Aman
Kedah Darul Aman Tel No.: 64-420 4388
Tel No.: 04-425 6666
OSK INVESTMENT BANK BERHAD 056-019 OSK INVESTMENT BANK BERHAD 056-021
No. 35, Ground Floor Ground & |® Floor
Jalan Suria |, Jalan Bayu 215-A & 215-B,
09000 Kulim Medan Putra, Jalan Putra
Kecdah Darul Aman 05150 Alor Star
Tel No.: 04496 4883 Kedah Darul Aman
Tel No.: 04-720 9888
PERLIS INDRA KAYANGAN
ALLIANCE INVESTMENT BANK 076-003 OSK INVESTMENT BANK BERHAD 056-061
BERHAD Ground & 1* Floor
2" Floor, Podium Block Bangunan KWSP No. 39, Taman Suriani
01000 Kangar, Persiaran Jubli Emas
Perlis Indra Kayangan 01000 Kangar
Tel No.: 04-976 5200 Perlis Indra Kayangan
Tel No.: 04-979 3888
NEGERI SEMBILAN DARUL KHUSUS
ECM LIBRA INVESTMENT BANK 052-013 HWANGDBS INVESTMENT BANK 068-007
BERHAD BERHAD
1 C-G & 1D-G, Jalan Tuanku Munawir Ground & 1% Floor
70000 Seremban 105, 107 & 109, Jalan Yam Tuan
Negeri Sembilan Darul Khusus 70000 Scremban
Tel No.: 06-765 5998 Negen Sembilan Darul Khusus
Tel No.: 06-761 2288
HWANGDBS INVESTMENT BANK 068-013 OSK INVESTMENT BANK BERHAD 056-024
BERHAD Ground, 1*' & 2* Floor
No.6, Upper Leve), Jalan Mahligai No. 33, Jalan Dato' Bandar Tunggal
72100 Bahau 70000 Scremban
Negen Sembilan Darul Khusus Neger Sembilan Darul Khusus
Tel No.: 06455 3183 Tel No.: 06-764 1641
OSK INVESTMENT BANK BERHAD 056-037 OSK INVESTMENT BANK BERHAD 056-040
1* Floor, Ne. 3601, Jalan Besar 1¥ & 2™ Floor,
73000 Tampin No. 168, Jalan Mewah (Pusat Pemniagaan

Negeri Scmbilan Darul Khusus
Tel No.: 06-442 1000
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UMNO Jempol),

71200 Bahau

Negeri Sembilan Datul Khusos
Tel No.: 06-455 3011
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IN'AND'ACCEPTANCE OF THE RETAIL .

OFFERING (Coit.
NAME, ADDRESS & ADA NAME, ADDRESS &
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
OSK INVESTMENT BANK BERHAD 056-46 PM SECURITIES SDN BHD 064-002
Ground & Mezzanine Floor 1%, 2™ & 3™ Floors,
No. 346 & 347 19-21, Jalan Kong Sang
Batu 4, Jalan Pantai 70000 Scremban
71000 Port Dickson Negeri Sembilan Darul Khusus
Negeri Sembilan Daru] Khusus Tel No.: 06-762 3131
Tel No.: 06-646 1234
JOHOR DARUL TAKZIM
AA ANTHONY SECURITIES SDN BHD 078-001 A.A. ANTHONV SECURITIES SDN 078-005
Level 6 & 7, Mcnara MSC Cyberport BHD
Ne. 5, Jalan Bukit Mcldrum 42-8, Main Road
80300 Johor Bahru Kulai Besar
Johor Darul Takzim 81000 Kulai
Tel No.: 07-333 2000 Johor Darul Takzim
Tel No.: 07-663 7398
A.A_ ANTHONY SECURITIES SDN BHD 078-006 ALLIANCE INVESTMENT BANK 076-006
No.70, 70-01, 70-02 BERHAD
Jalan Rosmerah 2/17 No. 73, Ground & 1st Floor
Taman Johor Jaya Jalan Rambutan
81100 Johor Bahru 86000 Kluang
Johor Darul Takzim Johor Darul Takzim
Tel No.: 07-351 3218 Tel No.: 07-771 7922
AMINVESTMENT BANK BERHAD 086-002 AMINVESTMENT BANK BERHAD 086-006
23" & 4® Floor 18™ Floor, Selcsa Tower
Penggaram Complex 1 Jalan Dato® Abdullah Tahir
Jalan Abdul Rahman 30300 Johor Bahru
83000 Batu Pahat Johor Darul Takzim
Johor Darul Takzim Tel No.: 07-334 3855
Tel No.: 07434 2282
ECM LIBRA INVESTMENT BANK 052-005 ECM LIBRA INVESTMENT BANK 052-004
BERHAD BERHAD
Ground Floor No. 57,59 & 61
No, 234, Jalan Besar Jalan Al
Taman Semberong Baru 84000 Muar
83700 Yong Peng Johor Darul Takzim
Johor Darul Takzim Tel No.: 06-953 2222
Tel No.: 07467 8BRS
INTER-PACIFIC SECURITIES SDN BHD 054-004 HWANGDBS INVESTMENT BANK 068-004
95, Jalan Abdu) Razak BERHAD -
80000 Johor Bahru Level 7, Johor Bahru City Square
Johor Darul Takzim {Office Tower)
Tel No.: 07-223 1211 106-108, Jalan Wong Ah Fook
80000 Johor Bahru
Johor Darul Takzim
Tel No.: 07-222 2692
KENANGA INVESTMENT BANK 073-008 KENANGA INVESTMENT BANK 073-004

BERHAD

No. 31, Lorong Dato” Ahmad, Jalan Khalidi
84000 Muar

Johor Darul Takzim

Tel No.: 06-954 2711
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BERHAD

Level 2, Menara Pelangi, Jalan Kuning
Taman Pclangi

80400 Johor Bahru

Johor Darul Takzim

Tel No.: 07-333 3600



SUNWAY REIT PROSPECTUS

I* Floor, No. 2 Jalan Makmur,
Taman Sri Aman

£5300 Labis

Johor Darul Takzim

Tel No.: 07-925 6881

Suite 51, Level 5, Menara Pelangi,
Jalan Kuning, Taman Pclangi
80400 Johor Bahru

Johor Darul Takzim

Tel No.: 07-278 1813

17. " PROCEDURES FORAP N-AND ACCEPTANCE OF THE RETAIL:

_ OFFERING (Cont’ S .
NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
KENANGA INVESTMENT BANK 073-010 KENANGA INVESTMENT BANK 073-009
BERHAD BERHAD
No. 33 & 35 (Ground &1% Floor A&B) No. 34, Jalan Genuang
Jalan Syed Abdul Hamid Sagaff 85000 Scgamat
86000 Kluang Johor Datul Takzim
Johor Darul Takzim Tel No.: 07-933 3515
Tel No.: 072-777 1161
KENANGA INVESTMENT B ANK 073-011 MERCURY SECURITIES SDN BHD 093-005
BERHAD Suite 17.1, Level 17 Menara Pelangi
No. 4, Jalan Dataran 1 No. [, Jalan Kuning
Taman Bandar Tangkak Taman Pclangi
84900 Tangkak 80400 Johor Bahru
Johor Darul Takzim Johor Darul Takzim
Tel No.: 06-978 2292 Tel No.: 07-331 6992
MIMB INVESTMENT BANK BERHAD 061-002 OSK INVESTMENT BANK BERHAD 056-009
Suite 25.02, Level 25 53, 53-A & 53-B, Jalan Sultanah
Johor Bahru City Square (Office Tower) 83000 Batu Pahat
No. 106-108, Jalan Wong Ah Fook Johor Darul Takzim
80000 Johor Bahru Tel No.: 07-438 0288
Johor Darul Takzim
Tel No.; 07-222 7388
OSK INVESTMENT BANK BERHAD 056-029 OSK INVESTMENT BANK BERHAD 056-006
Ground & 1® Floor 6th Floor, Wisma Tiong-Hua
No. 119 & 121 8, Jalan Kens, Taman Sn Tebrau
Jalan Suiera Tanjung 8/2 80050 Johor Bahru
Taman Sutera Utama Johor Darul Takzim
81300 Skudai Tel No.: 07-278 8821
Johor Darul Takzim
Tel No.: 07-557 7628
OSK INVESTMENT BANK BERHAD 056-031 OSK INVESTMENT BANK BERHAD 056-025
Ground, 1% & 2™ Floor, No. 33-1, I* & 2™ Floor, Jalan Al
No. 17 Jalan Manggis, 84000 Muar
86000 Kluang, Johor Darul Takzim
Johor Darul Takzim Tel No.: 06-953 8262
Tel No.: 07-776 9655
QSK INVESTMENT BANK BERHAD 056-038 QOSK INVESTMENT BANK BERHAD 056-030
Ground, 1* & 2™ Floor Ground, 1* & 2™ Floor
No. 343 Jalan Muar No. 3, Jalan Susur Utama 2/1, Taman
84900 Tangkak Utama
Johor Darul Takzim 85000 Scgamat
Tel No.: 06-978 7180 Johor Darul Takzim

Tel No.: 07-932 1543
OSK INVESTMENT BANK BERHAD 056-043 OSK INVESTMENT BANK BERHAD 056-035
Ground & 1* Floor, No. 1 & 1-01, Ground, 1* & 2™ Floor
Jalan Rosmerah 2/1 1, Taman Johor Jaya No. 10 Jalan Anggerik 1
81100 Johor Bahru Taman Kulai Utama
Johor Daru] Takzim 81000 Kulai
Tel No.: 07-352 2293 Johor Darul Takzim
Tel No.: 07-662 6288
OSK INVESTMENT BANK BERHAD 056-039 PM SECURITIES SDN BHD 064-005
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:..OFF ERIN(}' (Com‘ d)-.
NAME, ADDRESS & NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
PM SECURITIES SDN BHD 064-008
Ground & I* Floor
No. 43 & 43 A, Jalan Penjaja 3
Taman Kim’s Park Business Centre
83000 Batu Pahat
Johor Darul Takzim
Tel No.: 07-433 3608
KELANTAN DARUL NAIM
TA SECURITIES HOLDINGS BERHAD 058-004 OSK INVESTMENT BANK BERHAD 056-020
298, Jalan Tok Hakim Ground & I* Floor
15000 Kota Bharu No, 3953-H , Jalan Kcbun Sulian
Kclantan Darul Naim 15350 Kota Bharu
Tel No.; 09-743 2288 Kelantan Darul Naim
Tel No.: 09-743 0077
PAHANG DARUL MAKMUR
ALLIANCE INVESTMENT BANK 076-002 CIMB INVESTMENT BANK BERHAD 065-007
BERHAD No. A-27 (Ground, 1¥ & 2* Floor)
A-397, A-399 & A-401 Jalan Dato’ Lim Hoe Lek
Taman Sri Kuantan 111 25200 Kuaman
Jalan Bescrah Pahang Darul Makmur
25300 Kuantan Tel No.: 09-205 7800
Pahang Darul Makmur
Tel No.: 09-566 0800
ECM LIBRA INVESTMENT BANK 052-007 OSK INVESTMENT BANK BERHAD 056-007
BERHAD B32 & B34, Lorong Tun Ismail 8
B62, Ground Floor Seri Dagangan 11
Lorong Tun Ismail 8 25000 Kuantan
Sri Dagangan 11 Pahang Darul Makmur
25000 Kuantan Tel No.: 09-517 3811
Pahang Darul Makmur
Tel No.: 09-517 1698
OSK INVESTMENT BANK BERHAD 056-022 OSK INVESTMENT BANK BERHAD 056-041
Ground Floor Ground Floor
98 Jalan Pasdec No. 76-A, Persiaran Camelia 4
28700 Bentong Tanah Rata
Pahang Darul Makmur 39000 Cameron Highlands
Tel No.: 09-223 4943 Pahang Darul Makmur
Tel No.: 05-491 4913
TERENGGANU DARUL THMAN
ALLIANCE INVESTMENT BANK 076-009 FA SECURITIES SDN BHD 021-001
BERHAD No. 51 &51A
No. ID, Ground & Mczzaninc Ground, Mezzanine & 19 Floor
No. LE, Ground, Mezzanine Jalan Tok Lam
1¥ & 2™ Floor, Jalan Air Jernch 20100 Kuala Terengganu
20300 Kuata Terengganu Terenggani Darul Iman
Terengganu Darul lman Tel No.: 09-623 8128
Tel No.: 09-631 7922
OSK INVESTMENT BANK BERHAD 056-027 QOSK INVESTMENT BANK BERHAD 056-055

Ground & 1* Floor
9651, Cukai Utama
Jalan Kubang Kurus
24000 K.cmaman
Terengganu Darul Iman
Tel No.: 09-858 3109
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31A, Ground Floor

31A & 31B, 1™ Floor
Jalan Snlan Ysmail
20200 Kuala Terengganu
Terengganu Darul lman
Tel No.: 09-626 1816
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SABAH
CIMB INVESTMENT BANK BERHAD 065-005 ECM LIBRA INVESTMENT BANK 052-012
1* & 2™ Floor BERHAD
Central Building Level 8§, Wisma Great Eastern
N, 28, Jalan Sagunting 68, Jalan Gaya
38000 Kota Kinabala 88000 Kota Kinabalu
Sabah Sabah
Tel No.: 088-328 878 Tel No.: 088-236 188
INNOSABAH SECURITIES BERHAD 020-001 HWANGDBS INVESTMENT BANK 068-008
11, Equity House, Block K BERHAD
Sadong Jaya, Karamunsing Suite 1-9-E1, 9" Floar, CPS Tower
88100 Kola Kinabalu Centre Point Sabah
Sabah No. 1 Jalan Centre Point
Tel No.: 088-234 4090 88000 Kota Kinabalu
Sabah
Tel No.: 088-311 688
OSK INVESTMENT BANK BERHAD 056-010 OSK INVESTMENT BANK BERHAD 056-057
5th Mloor, Wisma BSN Sabah Ground Floor, Block 2
Jalan Kemajuan Lot 4 & Lot 5, Bandar Indah
Karamunsing Mile 4 North Road
88000 Kota Kinabalu 91000 Sandakan
Sabah Sabah
Tel No.: 088-269788 Tel No.: 089-229 286
SARAWAK
AMINVESTMENT BANK BERHAD 086-005 CIMB INVESTMENT BANK BERHAD 065-004
No. 164, 166 & 168 Level | (North),
1st, 2nd & 3rd Floor Wisma STA
Jalan Abcll 26 Jalan Datuk Abang Abdul Rahim
93100 Kuching 93450 Kuching
Sarawak Sarawak
Tel No.: 082-244 791 Tel No.: 082-358 688
HWANGDBS INVESTMENT BANK 068-016 HWANGDBS INVESTMENT BANK 068-005
BERHAD BERHAD
No. 282, 1* Floor Lot 328, Jalan Abcl)
Park City Commercial Centre 93100 Kuching
Phase 4, Jalan Tun Ahmad Zaidi Sarawak
97000 Bintulu Tel No.: 082-236 999
Sarawak
Tel No.: 086-330 008
KENANGA INVESTMENT BANK 073-002 KENANGA INVESTMENT BANK 073-003
BERHAD BERHAD
Lot 2465, Jalan Boulcvard Utama Level -5, Wisma Mahmud
Boulevard Commcreial Centre Jalan Sungai Sarawak
98000 Miri 93100 Kuching
Sarawak Sarawak
Tel No.: 085-435 577 Tel No.: 082-338 000
KENANGA INVESTMENT BANK 073-012 OSK INVESTMENT BANK BERHAD 056-008

BERHAD

No. 1i-12 {Ground & 1* Floor)
Lorong Kampung Datu 3
96000 Sibu

Sarawak

Tcl No.: 084-313 855
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Ground, t* Floor & 6™ Floor
Wisma Chincse Chambers
Lot 357, Scerion 47 K. T.L.D.
Jalan Bukit Mata Kuching
93100 Kuching

Sarawak

Tel No.: 082-422 252
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NAME, ADDRESS & ADA NAME, ADDRESS & ADA
TELEPHONE NUMBER Code TELEPHONE NUMBER Code
OSK INVESTMENT BANK BERHAD 056-012 OSK INVESTMENT BANK BERHAD 056-013
Lot £268, I* & 2™ Floor 101 & 102, Pusat Pedada

Lot 1269 2 Floor Jalan Pedada

Centre Point Commecrcial Centre 96000 Sibu

Jalan Mclayu Sarawak

93000 Min Tel No.: 084-329 100

Sarawak

Tel No.: 085-422 788

OSK INVESTMENT BANK BERHAD 056-050 OSK INVESTMENT BANK BERHAD 056-053
Ground Floor Ground Floor
No. 10, Jalan Bersatu No. 177, Taman Sri Dagang
96100 Sarikei 97000 Bintulu
Sarawak Sarawak
Tel No.: 084-654 100 Tcl No.: 086-311 770
TA SECURITIES HOLDINGS BERHAD 058-002 TA SECURITIES HOLDINGS BHD 058-006
12G, H & 1, Jalan Kampung Datu 2™ Floor, {Bahagian Hadapan}
96000 Sibu Bangunan Binamas
Sorawak Lot 138, Section 54
Tel No.: 034-310 998 Jalan Pandung
93100 Kuching
Sarawak

Tel No.: 082-236 333
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