DS SIGMA HOLDINGS BERHAD (“DS SIGMA” OR “COMPANY”)

)

Q)

PROPOSED ACQUISITION BY DAl SUWON PACKAGING SDN BHD (“DS PACKAGING”
OR “PURCHASER”), A WHOLLY-OWNED SUBSIDIARY OF DS SIGMA, OF A PLOT OF
VACANT LEASEHOLD LAND MEASURING APPROXIMATELY 4 ACRES (LOCATED
WITHIN PRECINT 5B, NORTHERN ZONE OF THE UMW HIGH VALUE
MANUFACTURING PARK) (“UMW HVM PARK”) CURRENTLY FORMING PART OF THE
VACANT LEASEHOLD LANDS HELD UNDER THE LAND TITLE NO. HSD 63084, LOT PT
17945 AND PN 15879, LOT 15007, WHICH IS LOCATED IN SEKSYEN 20, BANDAR
SERENDAH, DAERAH ULU SELANGOR, NEGERI SELANGOR, FOR A CASH
CONSIDERATION OF RM12,196,800 (“PROPOSED ACQUISITION”)

PROPOSED VARIATION AND EXTENSION OF TIMEFRAME FOR THE UTILISATION OF
PROCEEDS RAISED FROM THE INITIAL PUBLIC OFFERING (“IPO”) OF THE COMPANY
WHICH WAS COMPLETED ON 6 JANUARY 2023 (“PROPOSED VARIATION AND
EXTENSION”)

(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”)

INTRODUCTION

On behalf of the Board of Directors of DS Sigma (“Board”), Public Investment Bank Berhad (“PIVB”)
wishes to announce that DS Packaging had, on 29 December 2023 entered into a sale and purchase
agreement (“SPA” or “Agreement”) with UMW Development Sdn Bhd (“UMW Development” or
“Developer” or “Vendor”) for the acquisition of a plot of vacant leasehold industrial land measuring
approximately 4 acres (located within Precinct 5B, Northern Zone of the UMW HVM Park) (“Said Lot”)
currently forming part of the vacant leasehold industrial lands held under land title no. HSD 63084, Lot
PT 17945 (“Lot 17945”) and PN 15879, Lot 15007 (“Lot 15007”) (the land titles for Lot 17945 and Lot
15007 are collectively referred herein as “Master Titles”) (“Said Lands”), located in Seksyen 20,
Bandar Serendah, Daerah Ulu Selangor, Negeri Selangor, for a cash consideration of RM12,196,800.00
(“Purchase Consideration”).

In addition, on behalf of the Board, PIVB also wishes to announce that the Company proposes to
undertake the Proposed Variation and Extension.

Further details of the Proposals are set out in the ensuing sections.

DETAILS OF THE PROPOSED ACQUISITION

The Vendor has agreed to sell and DS Packaging has agreed to purchase the Said Lot on an ‘as is where
is’ basis with vacant possession and free from all encumbrances and subject to the category of land use,
express or implied conditions and any restrictions-in-interest in the Master Titles and in any other
separate issue document of title to the Said Lot which will be issued by the relevant authorities and subject
to the terms and conditions contained in the SPA.

Simultaneously with the SPA, DS Packaging had also on even date, entered into a mutual covenants
agreement (“MCA”) with the Vendor for the purposes of governing and regulating the use and
management and maintenance of the basic infrastructure, common properties and common facilities and
services of the UMW HVM Park (as more particularly described in the MCA) subject to the terms and
conditions contained in the MCA.

The salient terms of the SPA and MCA are set out in Appendix | and Appendix Il of this announcement
respectively.



2.1

Information of the Said Lot and the Said Lands

The Said Lot is part of the vacant leasehold industrial land within the Said Lands. The Said
Lands are located approximately 55 km due north-west of Kuala Lumpur City Centre. The Said
Lands are easily accessible from Kuala Lumpur City Centre via Duta-Ulu Kelang Expressway,
followed by New Klang Valley Expressway, there onto North-South Expressway, exit to Sungai
Buaya toll (Exit 117), heading eastern direction towards Jalan Sungai Buaya, Jalan Ros, and
finally onto unnamed laterite road leading to where the Said Lot is located.

The surrounding area is a mixture of residential, commercial and industrial developments in
character, consisting of flats, apartments, terraced houses, semi-detached houses, detached
houses, shop-offices, terraced factories, semi-detached factories and detached factories. The
Pusat Latihan Polis (PULAPOL) Bukit Sentosa is sited approximately 4.00-kilometres due
north-west, whilst the Perodua Industrial Complex is located some 4.00-kilometres due southern
direction of the Said Lot respectively.

Other prominent landmarks located within the vicinity are Lotus Bukit Beruntung, SMK Sungai
Choh, SMK Bukit Sentosa, SIKC Bukit Tangga, SMK Bukit Sentosa 2, Masjid As Salam, Tan
Chong Motor Assemblies Sdn Bhd, Rawang Memorial Park, Serendah Train Station, Petron
Petrol Station Bukit Beruntung, Petronas Petrol Station Bukit Beruntung, Caltex Petrol Station
Sg Choh, Shell Petrol Station Sg Choh and Jing Loong Shan Wan Fo Shih Temple.

The location of the Said Lot is illustrated on the map below:
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The Developer is the registered proprietor and beneficial owner of the Said Lands which are
held under the following two (2) master titles. The details are as follows:

Lot 17945

Lot 15007

Title description

HSD 63084, Lot PT 17945
Seksyen 20, Bandar
Serendah, Daerah Ulu
Selangor, Negeri Selangor

PN 15879, Lot 15007

Seksyen 20, Bandar Serendah,

Daerah Ulu Selangor, Negeri
Selangor

Land area

52.07 acres / 210,724 sqm

61.16 acres / 247,500 sgm

Tenure

Leasehold period expiring on 25 October 2098

Category of land use

Bangunan

Bangunan

Registered owner

UMW Development

UMW Development

Express conditions

Bangunan Kediaman

Bangunan Kediaman

Encumbrances Charged to RHB Islamic Nil
Bank Berhad via
presentation number
46335/2022
Existing use Vacant industrial land

Independent Valuer

Laurelcap Sdn Bhd

Method of valuation

Comparison approach

Market value®

RM12.20 million

Date of valuation

15 December 2023

Note:

@)

As appraised by Laurelcap Sdn Bhd, the independent registered valuer appointed by DS Sigma
(“Independent Valuer”), vide its valuation report dated 18 December 2023. The Independent
Valuer had valued the Said Lot as a parcel of vacant industrial land measuring approximately 4.00
acres located within UMW HVM Park, 48200 Serendah, Selangor Darul Ehsan, in its existing
physical conditions with vacant possession and subject to the title being free from encumbrances,
good, marketable and registrable. The Independent Valuer had also taken into consideration the
completion of basic infrastructure and earthworks, the conversion of the land use to “industrial
use, and the subdivision and issuance of the separate individual title.

The Independent Valuer had only adopted the comparison approach of valuation in appraising the
market value of the Said Lot as other alternative methods are not applicable in view that the Said
Lot is a parcel of vacant industrial land without any development approval or approved layout
plan obtained and do not generate any income as at 15 December 2023.

Under the comparison approach, the market value of the Said Lot is determined by comparing it
with recently transacted properties of a similar nature or offers for sale/rental of similar properties
in the area. “Market Value” is defined as the estimated amount for which an asset or liability
should exchange on the date of valuation between a willing buyer and a willing seller in an arm’s
length transaction after proper marketing wherein the parties had each acted knowledgeably,
prudently and without compulsion.

The Said Lands form part of the northern zone of a mixed industrial, commercial and residential
development known as UMW HVM Park of which the master plan and site locations are
demarcated and delineated by a qualified surveyor (referred to as the “UMW HVM Park
Master Plan”). The Developer shall at its own costs and expense obtain the approval of the
appropriate authorities for the subdivision and issuance of the separate issue documents of title
to the Said Lands into individual industrial lots and other land use for the UMW HVM Park in
accordance with the approved UMW HVM Park Master Plan.

The UMW HVM Park shall be developed specifically as a high-value industrial development
park and shall be specifically zoned for high-value manufacturing activities involving approved
industries (such industries may be amended or added to by the VVendor at its absolute discretion).




2.2

2.3

24

Information of the Vendor

The Vendor was incorporated in Malaysia on 30 November 1982 as a private limited company
under the Companies Act, 1965 and is deemed registered under the Companies Act, 2016. The
Vendor is principally engaged in the businesses of property investment, property development,
project management consultancy services and facilities management services.

The Vendor is a wholly-owned subsidiary of UMW Corporation Sdn Bhd.

As at 26 December 2023, being the latest practicable date prior to this announcement (“LPD”),
the directors of the Vendor are Encik Megat Shahrul Azmir Bin Nordin, Dato’ Ir. Abdul Rashid
Bin Musa and Puan Farnida Binti Ngah. None of the directors of the VVendor hold any direct and
indirect shareholding in the VVendor.

The Vendor is not related to DS Sigma and its subsidiaries (“DS Sigma Group” or the “Group”)
in any manner.

Basis and justification on arriving at the Purchase Consideration

The Purchase Consideration for the Said Lot of RM12,196,800.00, which includes the costs of
the Basic Infrastructure and the Earthworks, was fixed by the Vendor, being the Developer of
UMW HVM Park.

The management of DS Packaging had conducted an internal review, taking into consideration
the strategic location of the Said Lot, accessibility, suitability and development of the
surrounding area of lands into the UMW HVM Park, the market value of the Said Lot of
RM12.20 million as appraised by the Independent Valuer based on the comparison approach of
valuation as well as considered the rationale for the Proposed Acquisition as set out in Section
4 of this Announcement.

Mode of Settlement of the Purchase Consideration

Pursuant to the terms of the SPA, the Purchase Consideration will be satisfied entirely in cash
in the following manner:

Amount
No. Progress payments (RM) %
1. Deposit
Upon acceptance of conditional offer® 243,936 2.00
Upon execution of the SPA 975,744 8.00
2. Balance of Purchase Consideration
The commencement of the earthworks 1,829,520 15.00
The completion of the earthworks 2,439,360 20.00
The completion of drains excluding drain crossings 1,219,680 10.00
The completion of roads 1,219,680 10.00
The completion of water reticulation mains 1,829,520 15.00
The completion of telephone ductworks and manholes 1,219,680 10.00
Upon handing over of vacant possession of the Said Lot to the 1,219,680 10.00
Purchaser
Total Purchase Consideration 12,196,800 100.00
Note:

@) The earnest deposit has been paid by DS Packaging to the Vendor on 30 October 2023 upon
acceptance of the conditional offer.



2.5

2.6

2.7

Source of funding

The Purchase Consideration for the Proposed Acquisition shall be fully satisfied in cash, which
shall be funded through a combination of the IPO Proceeds (as defined herein) pursuant to the
Proposed Variation and Extension (as detailed in Section 3 of this Announcement) and
internally generated funds in the following manner:

Amount
Source of funding (RM) %
IPO Proceeds 10,000,000 81.99
Internally generated funds 2,196,800 18.01
Total 12,196,800 100.00

In the event that the Proposed Variation and Extension is not approved by the shareholders of
DS Sigma at an extraordinary general meeting (“EGM”) to be convened, the Proposed
Acquisition will be financed via a combination of bank borrowings and/or internally generated
funds, the exact proportion of which will be determined at a later date. In such event, in
determining the funding requirements, the Board will take into consideration, amongst others,
the gearing level, interest costs and cash reserves of DS Sigma Group.

Liabilities to be assumed

Save for the obligations and liabilities in and arising from, pursuant to or in connection with the
SPA, there are no other liabilities, including contingent liabilities or guarantees to be assumed
by DS Sigma Group pursuant to the Proposed Acquisition.

Additional financial commitment

Save for cost of constructing the Serendah Factory (as defined herein) of approximately
RM210.00 million (subject to change pending the finalisation of the building plan), there is no
additional financial commitment expected to be incurred by the Group in relation to the
Proposed Acquisition. The Group intends to fund the future construction of the Serendah
Factory via a combination of the IPO Proceeds pursuant to the Proposed Variation and Extension
and internally generated fund.

In the event that the Proposed Variation and Extension is not approved by the shareholders of
DS Sigma at the EGM to be convened, construction of the Serendah Factory will be financed
via a combination of bank borrowings and/or internally generated funds, the exact proportion
of which will be determined at a later date. In such event, in determining the funding
requirements, the Board will take into consideration, amongst others, the gearing level, interest
costs and cash reserves of DS Sigma Group.
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DETAILS OF THE PROPOSED VARIATION AND EXTENSION

The Company was listed on the ACE Market of Bursa Malaysia Securities Berhad (“Bursa Securities”)
on 6 January 2023 (“Listing Date”) and has raised total gross proceeds of RM50.15 million from its [PO
(“IPO Proceeds”). Reference is made to the original utilisation of the IPO Proceeds as disclosed in the
Company’s prospectus dated 13 December 2022 (“Prospectus”) issued in conjunction with the IPO.

The details of the original utilisation of the IPO Proceeds and the balance of the unutilised IPO Proceeds
as at the LPD are as follows:

Actual
Original use utilisation of Balance of
of IPO | IPO Proceeds | IPO Proceeds Original timeframe for
Proceeds® | as at the LPD unutilised utilisation (from the
No. | Purpose RM’000 RM’000 RM’000 Listing Date)
(a) | Expansion of operational
facilities
- Expansion of operations to 1,200 - 1,200 Within 24 months
Penang
- Establishment  of  Klang 16,000 - 16,000 Within 24 months
Factory 2
(b) | Purchase of new machinery and
equipment
- Automated and robotic packing 7,100 137 6,963 Within 24 months
machines
- Honeycomb board machines 3,200 - 3,200 Within 24 months
- 6-colour flexographic printing 5,700 910 4,790 Within 24 months
machine
(c) | Establish packaging design and 1,140 1,140 - Within 24 months
innovation centre
(d) | Repayment of bank borrowings 6,000 6,000 - Within 12 months
(e) | Working capital 5,409 5,409 - Within 12 months
(f) | Estimated listing expenses 4,400 4,400 - Within 3 months
Total 50,149 17,996 32,153
Note:
(i) As disclosed in the Prospectus. The allocation of the IPO Proceeds and intended timeframe for utilisation should be

read in conjunction with the Prospectus.

After due consideration of the rationale stated in Section 4.2 of this Announcement, the Board proposes
to vary the utilisation of the balance unutilised IPO Proceeds amounting to RM16.00 million, or
approximately 31.90% of the total IPO Proceeds to be reallocated for a different purpose and extend the
timeframe for the utilisation of IPO Proceeds (“Extension of Time”). The details of the Proposed
Variation and Extension are provided in the ensuing paragraphs and table.

(@) Expansion of operational facilities — Establishment of Klang Factory 2

As disclosed in the Prospectus, the Company had allocated RM16.00 million from the IPO
Proceeds to fund the establishment of Klang Factory 2 which is part of the Company’s plan to
increase its business operations. The initial plan was to acquire a detached factory with a 2-
storey office building with an estimated built-up of 100,000 square feet within the Klang area.
Notwithstanding that the Company had previously identified several potential factories, they
were unable to reach an agreement with the respective property agents and sellers to acquire
either of these factories. As at the LPD, the Company has yet to identify any other suitable
factories at the required size and price for the establishment of Klang Factory 2.




Due to the current challenging environment of our customers, predominantly for the electrical
and electronics (“E&E”) sector, this has resulted in decrease in orders for our Group’s products.
Nonetheless, our Company intends to continue with its plans of purchasing new machinery and
equipment (initially intended to be located at Klang Factory 2) which will now be relocated to
the Klang Factories and Nilai. As such, given the increased production capacity in our Klang
Factories and Nilai, after the inclusion of the 6-colour flexographic printing machine, the Group
believes that it will be able to cater to the current as well as any further increase in demand for
the Group’s products from existing and new customers operating in the E&E sector moving
forward.

In view of the above and the Proposed Acquisition, the Board had resolved to defer the
establishment of Klang Factory 2 at this juncture and to undertake the Proposed Variation and
Extension. The Group intends to defer its initial plans to establish Klang Factory 2 in the medium
term of five (5) to seven (7) years so as to concentrate on establishing the Serendah Factory to
facilitate the expansion of the Group’s business operations to customers in other industries and
sectors such as solar PV sector. For future implementation of the plans to establish Klang
Factory 2, the Company intends to fund it through a combination of internal generated funds
and/or borrowings. The Board and management of DS Sigma believes that the deferment is not
expected to have any adverse impact on DS Sigma’s operations and financial performance.

The IPO Proceeds of RM16.00 million, which was originally earmarked for the establishment
of Klang Factory 2, is to be reallocated for the following:

Expected utilisation

Amount timeframe (from Listing

Reallocation purpose (RM) Date)

To part finance the Purchase Consideration 10,000,000 Within 48 months

To part finance the construction of Serendah Factory 6,000,000 Within 48 months
Total 16,000,000
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The details of the Proposed Variation and Extension of the unutilised IPO Proceeds are as follows:

Actual Original Revised
utilisation of Balance of Revised utilisation timeframe for timeframe for
Original use of | IPO Proceeds | IPO Proceeds Proposed | after the Proposed utilisation (from | utilisation (from
IPO Proceeds® | as at the LPD unutilised Variation Variation the Listing Date) | the Listing Date)
No. | Purpose RM’000 RM’000 RM’000 RM’000 RM’000
@) Expansion of operational facilities
- Expansion of operations to Penang 1,200 - 1,200 - 1,200 Within 24 months | Within 30 months
- Establishment of Klang Factory 2 16,000 - 16,000 (16,000) - Within 24 months ()Not applicable
(b) Purchase of new machinery and
equipment
- Automated and robotic packing 7,100 137 6,963 - 6,963 Within 24 months | Within 30 months
machines
- Honeycomb board machines 3,200 - 3,200 - 3,200 Within 24 months | Within 30 months
- 6-colour  flexographic  printing 5,700 910 4,790 - 4,790 Within 24 months No change
machine
(©) Establish packaging design and 1,140 1,140 - - - Within 24 months (DNot applicable
innovation centre
(d) Repayment of bank borrowings 6,000 6,000 - - - Within 12 months ()Not applicable
(e) Working capital 5,409 5,409 - - - Within 12 months (DNot applicable
(] Estimated listing expenses 4,400 4,400 - - - Within 3 months |  @Not applicable
(9) Proposed Acquisition - - - 10,000 10,000 - | Within 48 months
(h) Construction of Serendah Factory - - - 6,000 6,000 - | Within 48 months
Total 50,149 17,996 32,153 - 32,153
Notes:
0] As disclosed in the Prospectus. The allocation of the IPO Proceeds and intended timeframe for utilization should be read in conjunction with the Prospectus.
(i) Not applicable as the proceeds has been fully utilised / reallocated to other purpose.




In accordance with Rule 8.24(2)(a) of the ACE Market Listing Requirements of Bursa Securities, the
Proposed Variation and Extension is deemed a material change to the use of the IPO Proceeds as the
varied amount amounting to RM16.00 million represents 31.90% of the total IPO Proceeds. Accordingly,
the approval of the shareholders of DS Sigma for the Proposed Variation and Extension is required to be
obtained at an EGM to be convened.

RATIONALE FOR THE PROPOSALS

4.1

4.2

Proposed Acquisition

As at the LPD, the Group has managed to secure customers in the vicinity of the UMW HVM
Park and the northern region of Peninsular Malaysia. As such, the Proposed Acquisition serves
as a vital step towards expanding the Group’s business operations via establishing a new factory
for the manufacturing of larger paper packaging products and other related packaging products
catering to customers from new industries namely solar PV, located in UMW HVM Park in
Serendah (“Serendah Factory”), thus allowing the Group to serve its new customers in the
northern region.

Furthermore, the Proposed Acquisition would strategically place the Group’s manufacturing
facility, namely the Serendah Factory, next to the new customer who have already established
their manufacturing operations in the UMW HVM Park. This will enable the Group to
manufacture and market its products and services in a location which is strategically positioned
to improve logistics arrangement with future customers as well as streamline transportation
costs which leads to long-term cost savings for both the Group and its potential customers.

Barring any unforeseen circumstances, the handover of the Said Lot will be done upon Basic
Infrastructure being completed and the Group expects to immediately commence construction
of the Serendah Factory, subject to receiving approval from UMW Development and the
relevant authorities, and is estimated to be completed within a year.

Proposed Variation and Extension

After due consideration of the benefits of the Proposed Acquisition as shown in Section 4.1
above, the Board is of the opinion that, the Proposed Variation and Extension would enable the
Company to utilise the IPO Proceeds in a more efficient manner facilitating the Proposed
Acquisition and construction of the Serendah Factory without having to incur much higher
interest costs or service principal repayments as compared to funding it through bank
borrowings. Furthermore, the Proposed Variation and Extension would allow the Group to
utilise its internally generated funds to meet its working capital obligations.

The Board is of the view that the Extension of Time is necessary as the current challenging
environment of our customers in the E&E sector has resulted in a decrease in orders received
by the Group. As such, the Group’s current production capacity and manual labour is able to
meet its customers’ current demands and orders. Furthermore, the current challenging
environment of the E&E sector has also dampened the Group’s customers’ interest in exploring
new products, namely the Group’s honeycomb board products. Thus the Board is of the opinion
that the Extension of Time would allow the Board sufficient flexibility in its capital
commitments and expenditures. Further, the Group would only commence its business
operations in Penang in the 3 quarter of 2024 after the Group receives consistent orders at a
sufficient volume from the new customer in Penang.

The Extension of Time will also allow the Company to continue with its plans of purchasing
new machinery and equipment, relocating the new machinery and equipment originally
intended for Klang Factory 2 to Klang Factories and Nilai which is expected to contribute
positively to the future earnings of the DS Sigma Group.

Premised on the above, the Board is of the view that it is in the best interest of the Group to
undertake the Proposed Variation and Extension.



5.

INDUSTRY OUTLOOK AND PROSPECTS

5.1

Overview and outlook of the Malaysian economy

The Malaysian economy expanded by 3.3% in the third quarter of 2023 (2Q 2023: 2.9%).
Growth was anchored by resilient domestic demand. Household spending remained supported
by continued growth in employment and wages. Meanwhile, investment activity was
underpinned by the progress of multi-year projects and capacity expansion by firms. Exports
remained soft amid prolonged weakness in external demand. This, however, was partially offset
by the recovery in inbound tourism. On the supply side, the services, construction and
agriculture sectors remained supportive of growth. This was partly offset by the decline in
production in the manufacturing sector given the weakness in demand for electrical and
electronic (E&E) products and lower production of refined petroleum products. On a quarter-
on-quarter seasonally adjusted basis, the economy grew by 2.6% (2Q 2023: 1.5%). Overall, the
Malaysian economy expanded by 3.9% in the first three quarters of 2023.

(Source: Economic and Financial Developments in the Malaysian Economy in the Third
Quarter of 2019, Bank Negara Malaysia)

As the world endures constant changes with varying paces of growth across the globe, the global
economy is anticipated to exhibit moderate growth after experiencing a period of economic
downturn. The growth pace is projected to persist across most regions in the upcoming years.
Lingering uncertainties have prompted the IMF1 to project the global growth outlook to 3% in
2023 and 2024 (2022: 3.5%). Nevertheless, it remains constrained due to heightened downside
risks, particularly tightening of monetary policies to ease inflationary pressures, hence,
impeding a robust global economic recovery. Meanwhile, world trade growth is also expected
to moderate to 2% in 2023 amid prolonged geopolitical tensions and to record 3.7% in 2024.

Despite escalating uncertainties in the global landscape, Malaysia's economy remains resilient.
The GDP is forecast to expand by approximately 4% in 2023 and between 4% and 5% in 2024.
The Government acknowledged the World Bank's forecast that Malaysia's growth will be 4.3%
in 2024, which is slightly higher than its initial estimate. This is in line with Malaysia’s 2024
growth projection, which will be achieved through robust domestic demand, effectively
offsetting the challenges posed by the moderate global growth, supported by the implementation
of measures in the new National Energy Transition Roadmap (NETR), New Industrial Master
Plan 2030 (NIMP 2030), and the Mid-Term Review of the Twelfth Malaysia Plan (MTR of the
Twelfth Plan).

Furthermore, Malaysia’s domestic demand in 2023 continues to be buoyed by expansion in
consumption and investment spending. This is also supported by favourable labour market
condition and easing inflationary pressures as well as vibrant tourism activities. The surge of
private investment is attributed to the multiyear execution of infrastructure ventures and
sustained capital investments in the services and manufacturing sectors. The robust activity in
private sector expenditure is expected to offset the effects of moderate public spending in 2023.

In 2024, private sector expenditure remains as the main contributor in driving economic
activities owing to stronger domestic demand. In addition, Government initiatives to support
household spending through cash transfers to targeted groups and the growing social commerce
trend are expected to boost private consumption. Meanwhile, private investment is poised to
accelerate further driven by improved business environment in consonance with positive
response towards Government’s strategies and measures in attracting high-tech and high-value
investments via the NETR and NIMP 2030.

On the supply side, services and manufacturing sectors continue to be the primary engines of
growth in 2023. The services sector performance is driven by tourism subsectors, resulted from
higher tourist arrivals and improved consumer spending. However, the manufacturing sector is
expected to register a modest growth amid sluggish external demand. Likewise, agriculture
sector is projected to expand moderately contributed by the oil palm, other agriculture and
livestock subsectors, while the mining sector is anticipated to decline due to lower external
demand for liquefied natural gas (LNG). On the other hand, the construction sector is expected
to record better performance supported by the acceleration of ongoing infrastructure and utilities
projects.
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5.2

In 2024, the wholesale and retail trade subsector will remain as the key contributor to the
services sector, underpinned by the expansion in retail segment through digital transactions. In
addition, the domestic-oriented industries are backed by higher output in high growth high value
(HGHV) industries which will drive the manufacturing sector, in tandem with the
implementation of initiatives under the NETR, NIMP 2030 and MTR of the Twelfth Plan as
well as Chemical Industry Roadmap 2030. Agriculture sector remains steady partly attributed
by expected increase in oil palm production and crude palm oil (CPO) prices. The mining sector
is forecast to recover mainly contributed by the new gas field projects such as Gansar, Jerun and
Kasawari. Meanwhile, the construction sector continues to grow supported by growth in all
subsectors, partly by the increasing demand in renewable and clean energy as well as
decarbonisation, in line with the green economy agenda.

In 2023, exports have contracted in tandem with the global economic and trade slowdown,
primarily influenced by China’s slower-than anticipated economic growth and moderate
commodity prices. In contrast, the current account surplus is expected to expand, driven by a
narrowing deficit in the services and primary income accounts. However, the outlook for 2024
indicates a gradual upswing, attributed to improved global trade and prospects in the commodity
sector.

(Source: Budget 2024, Economic Outlook 2024, Ministry of Finance Malaysia)
Overview and outlook of the manufacturing industry in Malaysia

Malaysia is well-positioned to transform its economy through high value-added activities along
the manufacturing value chain, given the current accumulated production experience. Of
significance, the industrial upgrading of capabilities especially through horizontal and vertical
integration are becoming important features within a modern and competitive production
structure, especially with more flexible processes driven by automation and digitalisation.

All manufacturing and MRS sectors have the opportunities to expand to high value-added
activities, for instance:

a. E&E — Adopt higher level of technology in advanced packaging, such as Fan-Out
Wafer-Level Packaging and Chiplet die-to-die packaging;

b. M&E — Expand into refurbishing services (e.g. industrial turbines and generators) and
energy efficient solutions (e.g. water and wind turbines, and photovoltaic power
generating systems);

c. Metal — Develop flat products, such as hot-rolled sheets and strips, plates, galvanised
sheets and other metallic coated sheets;

d. Food processing — Expand into ready-to-eat meals and alternative proteins; and

e. Textile — Leverage smart and advanced textiles for defence, automotive interior
furnishings, medical, geo-textile and sportswear.

In this strategy, Malaysia emphasises on expansion to higher value-added activities from design
and development, product development, supply chain management to integrated services
solution delivery. Among the high-tech manufacturing industries identified for this strategy
include E&E, chemical, advanced materials, aerospace, pharmaceutical and medical devices,
which can generate high economic and innovation knowledge spillovers. Going forward,
Malaysia strives to shift away from traditional manufacturing models (e.g. contract
manufacturing) and methods towards becoming an innovation-led manufacturing hub.
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5.3

The E&E sector forms about 40 per cent of Malaysia’s manufacturing exports (twelfth largest
exporter of E&E products and sixth largest exporter of semiconductor in the world). With
semiconductors making about 60 per cent of the total E&E exports, Malaysia is currently among
the leading hub for assembly, including outsourced, testing and packaging activities. Building
on these capabilities and trends such as the digital revolution which require more advanced chips
with greater computational power and memory capacity, Malaysia aims to develop a more
integrated involvement across the front-end and back-end semiconductor ecosystem. This will
be crucial even as the future semiconductor manufacturing moves towards advanced packaging
models, where multiple chip dies are integrated within a single package to minimise fabrication
cost and yield higher performance.

(Source: New Industrial Master Plan 2030, Ministry of Investment, Trade and Industry)

The manufacturing sector grew by 1.7% during the first half of 2023 underpinned by resilient
domestic-oriented industries amid sluggish external demand. The domestic oriented industries’
steady growth of 4.4% was backed by increasing demand for consumer goods and construction-
related segments. Meanwhile, export-oriented industries expanded marginally by 0.5% weighed
down by the lower production of E&E due to cyclical downturn in global semiconductor
industry.

The sector is forecast to grow by 1.2% in the second half of the year with domestic oriented
industries remain as the mainstay of growth. All segments are projected to expand particularly
food and beverages, as well as transport equipment. These segments will benefit from the
strengthening of tourism activities and increasing demand for passenger cars and related motor
parts and accessories. In addition, anticipated acceleration and realisation of projects in the
construction sector will increase the demand for metal related segments. Meanwhile, within the
export-oriented industries, the E&E segment is expected to pivot away from the down cycle
trend, in line with gradual improvements in global demand especially for computing devices,
electronics and semiconductors as well as growing domestic demand for industrial electronics,
electric vehicles (EV) and medical technology devices.

The growth in manufacturing of paper and paper products indices by domestic-oriented
industries has also recorded an increase from 137.6 in 2022 to 142.1 in 2023.

(Source: Economic Outlook 2024, Ministry of Finance Malaysia)

Prospects and outlook of DS Sigma Group

Operating as a total packaging solutions provider, the Group provides tailored packaging
solutions in the E&E and renewable energy sector from packaging design and optimisation to
customised supply chain management service for our customers.

The Proposals would enable the Group to expand its manufacturing capabilities by acquiring
and constructing a new factory in Serendah. Furthermore, the strategic location of this new
factory would allow the Group to have access to a wider pool of customers currently operating
at the high value manufacturing park in which the new factory is to be constructed in. This close
proximity to potential future customers allow the Group to provide a steady and reliable supply
of packaging products to customers.

As at the LPD, the Group has 4 operational facilities in Peninsular Malaysia namely, 2 factories
located in Klang, Selangor, 1 facility in Puchong, Selangor, and 1 factory in Nilai, Negeri
Sembilan. The aforementioned operational facilities of the Group contribute to a total built-up
area of approximately 100,973 square feet.

In view of the above, it remains the Group’s intention to further expand its manufacturing
operations via the expansion of its operational facilities. Furthermore, the Group plans to equip
the new factory in Serendah with new machinery and equipment in order to increase the Groups
production capacity whilst minimising production costs. The Group acknowledge the potential
challenges in the upcoming financial year yet remain optimistic about identified business
opportunities and is determined to ensure sustained business growth.

(Source: Management of the Company)
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6.

RISK FACTORS FOR THE PROPOSALS

The risk factors associated with the Proposals include but not limited to the following:

6.1

6.2

6.3

6.4

Non-completion of the Proposed Acquisition

The completion of the Proposed Acquisition is conditional upon the fulfilment of the terms and
conditions in the respective agreement. Failure to fulfil and/or obtain a waiver for any terms and
conditions in the SPA within the stipulated timeframe may result in the SPA being terminated.
There can be no assurance that such terms and conditions will be fulfilled or waived within the
timeframe stipulated in the SPA.

Nevertheless, the Board will take reasonable measures to ensure that the terms and conditions
are met in a timely manner to facilitate the completion of the Proposed Acquisition.

Investment risk

The Proposed Acquisition is expected to contribute positively to the future earnings of the
Group. However, there is no assurance that the anticipated benefits from the Proposed
Acquisition will be realised or that the Company will be able to generate sufficient returns from
the Proposed Acquisition to offset the associated cost of investment.

Nevertheless, the Board has exercised due care in evaluating the potential risks and benefits
associated with the Proposed Acquisition and believes that the Proposed Acquisition which
provides an avenue to the DS Sigma Group to increase its production capacity and service hew
customers will be value accretive to the Group.

Funding risk

The Purchase Consideration is to be financed via a combination of the Proposed Variation and
Extension and internally generated funds or bank borrowings. Accordingly, the potential higher
borrowing levels will increase the Group’s risks as the Group may be exposed to the risk of
fluctuations in interest rates. Furthermore, an increase in the Group’s bank borrowings will also
lead to an increase in the Group’s gearing ratio which impedes the Group’s ability to secure
additional borrowings for future business plans and operations.

Although the Board endeavours to mitigate the aforementioned risks by adopting prudent
financial management and closely monitoring the interest rate environment, gearing level and
cash flows of the Group to ensure effective cash flow management, there is no assurance that
the occurrence of such risks would not affect the financial performance of the Group.

Non-registration of memorandum of transfer

The Said Lot is currently registered under the name of the Developer. Pursuant to the Proposed
Acquisition and in accordance with the terms of the SPA, the individual documents of title for
the Said Lot shall be transferred to DS Packaging.

However, there can be no assurance that the memorandum of transfer of the Said Lot can be
successfully registered in the name of DS Packaging. Such non-registration could be due to
reasons beyond the control of the DS Packaging, the Company and/or the Developer.

Nonetheless, DS Sigma shall take all reasonable steps to ensure that the transfer of title of the
Said Lot will be promptly registered and/or perfected with the relevant authorities.
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7.

EFFECTS OF THE PROPOSALS

7.1 Share capital and substantial shareholders’ shareholding
The Proposals will not have any effect on the issued share capital and substantial shareholders’
shareholding of DS Sigma as the Proposals does not involve any issuance of new ordinary shares
in DS Sigma.
7.2 Net assets (“NA”) and gearing
The Proposed Variation and Extension is not expected to have any material effect on the NA of
the Group. The Proposed Acquisition is not to have any material effect on the NA of the Group.
As set out in Section 3, the Proposed Acquisition will be funded through a combination of IPO
Proceeds pursuant to the Proposed Variation and Extension and internally generated funds.
Based on the latest audited consolidated statements of financial position of DS Sigma Group as
at 30 June 2023, the pro forma effects of the Proposals on the consolidated NA and gearing of
DS Sigma are as follows:
Audited as at After the
30 June 2023 Proposals
(RM’000) (RM’000)
Share capital 77,550 77,550
Merger deficit (26,462) (26,462)
Retained earnings 55,754 55,604
Equity attributable to owners of the parent/NA 106,842 106,692
No. of DS Sigma Shares in issue (’000) 480,000 480,000
NA per DS Sigma Share (RM) 0.22 0.22
Total borrowings (RM’000) 6,298 6,298
Gearing (times) 0.06 0.06
Note:
(i) After deducting estimated expenses of RM150,000 for the Proposals.
7.3 Earnings and earnings per share (“EPS”)
The Proposals are not expected to have any material impact on the Group’s earnings and EPS
for the financial year ending 30 June 2024.
7.4 Convertible securities

As at the LPD, the Company does not have any convertible securities in issue.

APPROVALS REQUIRED

The Proposed Acquisition is not subject to the approval of the shareholders of the Company. The
Proposed Variation and Extension is subject to the approval of the following:

(i)

(i)

shareholders of DS Sigma at an extraordinary general meeting of the Company to be convened;
and

any other relevant authorities and/or parties, if required.

The Proposed Acquisition is not conditional upon the Proposed Variation and Extension but the Proposed
Variation and Extension is conditional upon the Proposed Acquisition.
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10.

11.

12.

13.

14.

15.

Save for the above, the Proposals are not conditional upon any other proposals undertaken or to be
undertaken by the Company.

HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Rule 10.02(g) of the

Listing Requirements is 11.42% calculated based on the Purchase Consideration of the Said Lot
compared to the audited net assets of DS Sigma as at 30 June 2023.

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

None of the directors, major shareholders, chief executive of DS Sigma and/or persons connected with
them have any interest, either direct or indirect, in the Proposals.

DIRECTORS’ STATEMENT

The Board, having considered the current and prospective financial position, needs and capacity of the
Company and after careful deliberation of the rational, effects and all other aspects of the Proposals, is
of the opinion that the Proposals are in the best interest of the Company.

ADVISER

PIVB has been appointed as the Principal Adviser for the Proposals.

APPLICATION TO THE RELEVANT AUTHORITIES

Barring any unforeseen circumstances, the application to the relevant authorities in relation to the
Proposed Variation and Extension is expected to be made within 2 months from the date of this
announcement.

ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstance and subject to all required approvals being obtained, the Proposals
are expected to be completed in the 4™ quarter of 2025.

DOCUMENTS AVAILABLE FOR INSPECTION

A copy of the SPA, MCA and valuation report in relation to the Said Lot is available for inspection at
the registered office of DS Sigma at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar

Damansara, Damansara Heights, 50490 Kuala Lumpur, Malaysia during normal office hours from
Monday to Friday (except public holidays) for a period of 3 months from the date of this announcement.

This announcement is dated 29 December 2023.
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SALIENT TERMS OF THE SPA APPENDIX |

1. Agreement to Sell and Purchase

(i)

(i)

The Developer as the registered and beneficial owner hereby agrees to sell and the Purchaser
hereby agrees to purchase the Said Lot on ‘as is where is” basis at the Purchase Consideration
free from land charges, private caveats, and prohibitory orders (“Encumbrances”) and subject
to the category of land use, express of implied conditions and any restrictions-in-interest in the
Master Titles and those affecting the Document of Title to the Said Lot and subject to the terms
and conditions contained in the SPA.

As part of the sale of the Said Lot, the Developer undertakes to procure the basic infrastructure
serving the Said Lot as required and approved by any State Government or any governmental,
semi or quasi government and/or statutory authority, departments, agencies or bodies or any
other corporation in its capacity as approving authority which is for the time being authorised
under any written law in force in Malaysia and includes any corporation, company or private
agency licensed by the Appropriate Authority to provide water, electricity, telecommunication,
sewerage services and other related services, including but not limited to Tenaga Nasional
Berhad, Telekom Malaysia Berhad and Indah Water Konsortium Sdn Bhd and include all
persons for the time being authorised under any law to act for and on their behalf (“Appropriate
Authority”) for the UMW HVM Park as specified in the First Schedule of the SPA (hereinafter
referred to as the “Basic Infrastructure”) and the earthworks for the completion of the Basic
Infrastructure as more particularly specified in the Second Schedule of the SPA (hereinafter
referred to as the “Earthworks”).

2. Deposit and Purchase Consideration

(i)

(i)

The Purchase Consideration of the Said Lot is Ringgit Malaysia Twelve Million One Hundred
Ninety Six Thousand and Eight Hundred (RM12,196,800.00) only (excluding Sales and Service
Tax (SST)) which includes the costs of the Basic Infrastructure and the Earthworks and shall be
paid by the Purchaser by progressive payments according to the stage of works completed by
the Developer and at the time and in the manner as prescribed in the Schedule of Payments of
Purchase Consideration as set out in the Second Schedule of the SPA, subject to any adjustment
in accordance with Section 4(ii) of this salient terms.

It is hereby agreed that the Purchase Consideration shall be paid by the Purchaser to the
Developer in the following manner:

€)] The Earnest Deposit of Ringgit Malaysia Two Hundred Forty Three Thousand Nine
Hundred Thirty Six (RM243,936-00) only has been duly paid by the Purchaser to the
Developer (the receipt whereof the Developer hereby acknowledges) prior to the
execution of this Agreement by way of earnest money.

(b) The Balance Deposit of Ringgit Malaysia Nine Hundred Seventy Five Thousand Seven
Hundred and Forty Four (RM975,744-00) only shall be paid by the Purchaser to the
Developer upon execution of this Agreement.

(©) The Deposit paid by the Purchaser pursuant to Sections 2(ii)(a) and 2(ii)(b) above shall
be considered as part payment towards account of the Purchase Consideration herein,
and it shall be dealt with in the manner specified in this Agreement.

(d) The Balance Purchase Consideration of Ringgit Malaysia Ten Million Nine Hundred
Seventy Seven Thousand One Hundred and Twenty (RM10,977,120-00) only shall be
paid by the Purchaser to the Developer by progressive payments and at the time and in
the manner as prescribed in the Second Schedule of the SPA subject to any adjustment
in accordance with Section 4(ii) of this salient terms. The Developer is not bound to
commence or complete the works in the alphabetical order or sequence referred to in
the Second Schedule of the SPA and the Purchaser shall pay the progressive payments
according to the stage of works completed by the Developer.

-16 -



SALIENT TERMS OF THE SPA (Cont’d) APPENDIX |

3. Basic Infrastructure

(i)

(i)

The Developer shall construct or cause to be constructed the Basic Infrastructure serving the
Said Lot and the surrounding area, in accordance with the requirements and standards of the
Appropriate Authority.

On completion of the construction of the Basic Infrastructure, the Developer shall use its
reasonable endeavours to have the same taken over and maintained by the Appropriate
Authority or the management corporation, as the case may be, but until the Basic Infrastructure
are so taken over, the Purchaser shall, from the date the Purchaser takes vacant possession or is
deemed to have taken vacant possession of the Said Lot, contribute from time to time a fair and
justifiable proportion of the costs and expenses incurred for the maintenance, upkeep and repair
of the Basic Infrastructure in accordance with such terms and conditions as determined by the
Developer or the management corporation, as the case may be. Apportionment of an appropriate
contribution for the maintenance, upkeep and repair of the Basic Infrastructure shall be made
by a quantity surveyor, architect or engineer appointed by the Developer or any other competent
persons appointed by the Developer.

4, Common Facilities and Services

(i)

(i)

(iii)

The Developer may construct or cause to be constructed the common facilities and services
serving the UMW HVM Park and provide the services as specified in Annexure 3 of the SPA
(“Common Facilities and Services”).

The Developer shall bear all costs and expenses for the maintenance and management of the
Common Facilities and Services and the provision of the said services until such date when the
Purchaser takes vacant possession of the Said Lot in accordance with Section 13 of this salient
terms. The scope and extent of the services to be provided by the Developer, management
corporation or any appointed contractor or party within the Common Facilities and Services
may be varied or revised by the Developer from time to time as it deems necessary.

The Purchaser shall, from the date the Purchaser takes vacant possession or is deemed to have
taken vacant possession of the Said Lot, pay to the Developer or the management corporation,
as the case may be, the charges and fees for the services, maintenance, upkeep and repair of the
Common Facilities and Services at such time and in such amount as determined by the
Developer or the management corporation, as the case may be. Any such amount as determined
by the Developer or the management corporation, as the case may be, shall, in the absence of
manifest error, be conclusive and binding on the Purchaser.

5. Basis of Sale

(i)

(i)

The Purchaser is deemed to have inspected the Said Lot and agrees to purchase and accept the
same on an “as is where is” basis (save for any Basic Infrastructure as may have been undertaken
by the Developer) as at the delivery of vacant possession in accordance with Section 13 of this
salient terms and no warranty or representation on the part of the Developer and/or the
Developer’s agent and/or representative is given or to be implied as to the state, quality, fitness
or anything whatsoever and accordingly the Purchaser shall not be entitled to make or raise any
objection or requisition whatsoever in respect thereof, and that the Purchaser agrees to take
delivery of vacant possession in accordance with Section 13 of this salient terms. The Purchaser
is not entitled to rescind this Agreement or to make any claim for compensation, damages or
any other payment or reduction of the Purchase Consideration (except in accordance with
Section 4 of this salient terms, if applicable) or claim for any damages on the ground of any
mis-description of the area, condition, state, nature or character of the Said Lot and/or the
Document of Title once issued.

For the avoidance of doubt, the sale of the Said Lot is subject to the present and future zoning,
road widening or drainage improvements or any other schemes as imposed by the authorities
that may affect the Said Lot or the use thereof and the Developer shall not be responsible for
any changes in zoning or introduction of any road widening or drainage improvements or other
schemes that may arise at any time hereafter.
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SALIENT TERMS OF THE SPA (Cont’d) APPENDIX |

6. Separate Document of Title / Consent to Transfer / Transfer of Title

(i)

(i)

(iii)

(iv)

(v)

The Developer shall, at its own costs and expenses and at no additional cost to the Purchaser:

@ apply for the amalgamation or sub-division of the Said Lands into individual lots and
to obtain the issue of a Document of Title to the Said Lot;

(b) procure the discharge of the Charged Land by the Chargee Bank; and

(c) apply to the Appropriate Authority for the conversion of the land use of the Said Lot
to “industry” as may be approved by the Authority (“Conversion of Land Use”).

Upon the issuance of the Document of Title to the Said Lot, the Developer shall notify the
Purchaser in writing of the same and shall, at its own costs and expenses, apply to the
Appropriate Authorities for the consent to transfer (“Consent to Transfer”). The Purchaser
shall provide such relevant assistance including to promptly furnish relevant information and
documents to the Developer as required for the application for the Consent to Transfer.

Upon the Consent to Transfer having been received by the Developer, the Developer shall notify
the Purchaser or the Purchaser’s Solicitors in writing of the same and shall, in the same notice,
request the Purchaser to execute the Memorandum of Transfer and to deliver the same to the
Developer or Developer’s Solicitors for Developer’s execution within seven (7) Business Days
(or such extended period as the Developer may agree) from the date the notice is received by
the Purchaser.

The Purchaser shall, upon its receipt of the notice under Section 1(iii) above, procure and/or
instruct the Purchaser’s Solicitors to prepare and to attend to the perfection of the Memorandum
of Transfer, and shall then execute and deliver to the Developer the Memorandum of Transfer
within the timeline prescribed in Section 1(iii) above.

Provided That:

€)] the full payment of the Purchase Consideration in accordance with the Second
Schedule of the SPA has been received by the Developer; or

(b) the Developer has received the Purchaser’s Financier’s Undertaking under Section 3(v)
above together with the payment of the differential sum between the Purchase
Consideration and the proceeds to be drawn from the Financing Facility from the
Purchaser; and

(© the apportioned Outgoings have been paid, all interests and sums due by the Purchaser
to the Developer have been duly paid by the Purchaser in accordance with all the terms
and conditions herein contained, the Developer shall execute the Memorandum of
Transfer in favour of the Purchaser.

“Qutgoings” collectively means:
1) the quit rent payable in respect of the Said Lands;
2 the assessment payable in respect of the Said Lands;

3) sewerage levy, if any, payable to Indah Water Konsortium Sdn Bhd; and

(@) all other similar outgoings, if any, payable in respect of the Said Lands.
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SALIENT TERMS OF THE SPA (Cont’d) APPENDIX |

(vi)

(vii)

(viii)

Subject to Section 11(v), the Developer shall, through the Developer’s Solicitors, deliver the
executed Memorandum of Transfer and the original Document of Title to the Purchaser’s
Solicitors (or in the case where there is separate arrangement made with the Purchaser’s
Financier, the Developer shall deliver the original Document of Title to the Purchaser’s
Financier’s Solicitors) and all the other relevant documents required from the Developer. The
Purchaser’s Solicitors shall, as soon as possible upon its receipt of the Memorandum of Transfer,
submit the same to the Collector of Stamp Duty for purposes of adjudication of stamp duty
payable thereon.

The Purchaser shall forthwith pay the stamp duty assessed as being payable on the
Memorandum of Transfer as confirmed in the Notice of Assessment of Stamp Duty issued by
the Collector of Stamp Duty so as to facilitate the due completion of the transfer of the Said Lot
under this Agreement. The Purchaser acknowledges that payment of stamp duty as aforesaid
shall be made at the sole risk and expense of the Purchaser and the Purchaser shall be liable for
any penalty arising from the Purchaser’s failure to pay the required stamp duty within the time
set out in the adjudication notice.

For the avoidance of doubt, the Developer shall not be liable to the Purchaser in any manner
whatsoever for any delay in any of the foregoing process including application for and the
issuance of the separate issue Document of Title to the Said Lot, the Conversion of Land Use
and the Consent to Transfer by the Appropriate Authority.

7. Presentation for Registration

(i)

(i)

After the stamp duty assessed on the Memorandum of Transfer has been duly paid by the
Purchaser in accordance with Section 11(vii) above, the Purchaser’s Solicitors or the
Purchaser’s Financier’s Solicitors, as the case may be, shall present the Memorandum of
Transfer, the Document of Title and the other relevant documents for registration at the relevant
land office or registry together with the charge in favour of the Purchaser’s Financier, if
applicable, within seven (7) Business Days after its receipt of the duly stamped Memorandum
of Transfer from the Collector of Stamp Duty and shall advise the Developer in writing of such
presentation and the presentation particulars, failing which the Memorandum of Transfer shall
be deemed to have been presented at the relevant land office or registry for the purpose of this
Agreement.

Provided always that this Agreement is duly executed/stamped and the Developer has received
the Purchase Consideration in full from the Purchaser and the Purchaser is not in breach of any
of the terms of this Agreement (including its obligation towards the progressive payments under
the Second Schedule of the SPA), the Developer shall, from the execution and stamping of this
Agreement, pending the registration of the Document of Title of the Said Lot in the name of the
Purchaser, hold all beneficial rights and interest of the Said Lot exclusively for and on behalf of
the Purchaser.
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SALIENT TERMS OF THE SPA (Cont’d) APPENDIX |

8. Delivery of Vacant Possession

(i)

(i)

(iii)

(iv)

v)

Subject to the terms and conditions herein contained and subject to any extension of time as
may be allowed by the Developer’s Architect/Engineer and Provided That the Purchaser shall
have paid the Purchase Consideration in accordance with the Second Schedule of the SPA and
all other sums due and payable under this Agreement for the Said Lot and the Purchaser having
performed and observed all the terms and covenants on its part under this Agreement, the
Developer shall deliver vacant possession of the Said Lot to the Purchaser within twenty four
(24) months from the date of this Agreement or such extended date as shall be agreed upon,
whichever is applicable, upon the issue by the Developer’s Architect/Engineer of a certificate
certifying that the Basic Infrastructure and Earthworks referred to in the Second Schedule of the
SPA have been duly completed. The Developer may notify the Purchaser in writing (including
via the relevant invoice issued for the progressive payments for the completion of stage of works
under Section 2(g) of the Second Schedule of the SPA) when the vacant possession to the Said
Lot is ready to be delivered to the Purchaser and the Purchaser shall, within seven (7) Business
Days from the date of the said notice, take vacant possession of the Said Lot from the Developer
failing which the vacant possession shall be deemed to be delivered to the Purchaser on the
eighth (8th) Business Day from the date of the notice.

Subject to Section 13(i), in the event that the Said Lot is not completed and ready for delivery
of vacant possession within the aforesaid period, then the Developer shall pay to the Purchaser
by way of agreed liquidated damages calculated from day to day at the rate of ten per centum
(10%) per annum based on a 365 day year and on the basis of the actual number of days elapsed
until the day vacant possession of the Said Lot shall have been delivered or deemed delivered
to the Purchaser. Apart from the above rights, the Purchaser shall not have any other right
against the Developer regardless of whether or not the Purchaser shall have suffered damages
of whatsoever nature.

If delivery of the vacant possession of the Said Lot to the Purchaser is prevented or delayed by
reason of the default of the Purchaser including the delay in payment of any monies due under
this Agreement, any loss or damage to the Said Lot and/or any liabilities arising as a
consequence thereof shall be entirely at the risk of and be borne solely by the Purchaser and the
Developer shall not be held liable for any liquidated damages pursuant to Section 13(ii) above.

The Purchaser hereby further covenants and agrees with the Developer that upon taking vacant
possession of the Said Lot, the Purchaser shall not do or omit or suffer to be done or omitted
any act matter or thing in or respecting the Said Lot which shall contravene any provisions of
any Act, Ordinance, Enactment, Order, Rule, Regulation or by law now or hereafter affecting
the same including the UMW HVM Park Master Plan of the SPA and shall at all times hereafter
indemnify and keep the Developer so indemnified against all actions, proceedings, costs, suits,
penalties, fines, expenses, claims, demands and any other liabilities whatsoever in respect of
any such act matter or thing done or omitted to be done in contravention of any of the said terms,
conditions, covenants and restriction herein contained in this Agreement.

The risk to the Said Lot shall pass from the Developer to the Purchaser on the date of delivery
of vacant possession.

9. Default by Purchaser

(i)

Notwithstanding any provision to the contrary in this Agreement, if the Purchaser shall:

€)] fail to pay any of the progressive payments or the Purchase Consideration or any part
thereof or any interest payable thereon in accordance with the provisions hereof and
such default has not been remedied within twenty-one (21) Business Days from the
date of a written notice from the Developer requiring the same to be remedied; or

(b) before payment in full of the Purchase Consideration or any part thereof commit an act
of bankruptcy or enter into any composition or arrangement with its creditors or being
a company enter into liquidation (whether compulsory or voluntary) other than for
purposes of solvent reconstruction or amalgamation; or
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SALIENT TERMS OF THE SPA (Cont’d) APPENDIX |

(i)

(iii)

(c) commit any breach as to the terms and conditions herein contained or breach of any of
its covenants, warranties, undertakings or obligations under this Agreement which is
not capable of being remedied or if capable of being remedied but is not remedied
within twenty-one (21) Business Days from the date of a written notice from the
Developer requiring the same to be remedied;

then the Developer shall be entitled to terminate this Agreement by giving written notice to the
Purchaser whereupon all monies paid by the Purchaser under this Agreement (including but not
limited to the Deposit) shall be immediately forfeited by the Developer as agreed liquidated
damages for the Purchaser’s breach. The Purchaser shall, within twenty-one (21) Business Days
from date of receipt by the Purchaser of the Developer’s notice of termination of this Agreement,
immediately return or cause to be returned to the Developer, all the Relevant Documents of the
Developer received by the Purchaser and/or the Purchaser’s Solicitors pursuant to this
Agreement with the Developer’s interest as registered proprietor of the Said Lot remaining
intact and free from Encumbrances PROVIDED THAT the Purchaser may retain the
Memorandum of Transfer for the purposes of applying for refund from the authorities if the
same has been adjudicated and stamped, remove and cause to be withdrawn and removed all
private caveats lodged against the Said Lot (if any) and all Encumbrances registered against the
Said Lot by and/or attributable to the Purchaser and thereafter this Agreement shall terminate
and cease to be of any further effect and the Developer shall be free to deal with the Said Lot in
whatsoever manner as it deems fit as the absolute and unencumbered owner, free of the
Purchaser’s interest therein.

In the event of termination pursuant to Section 17(i) above, all late payment charges calculated
in accordance with Section 2(iv) owing and unpaid shall be paid to the Developer and thereafter,
neither Party hereto shall have any further claims or action against the other for costs, damages,
compensations or otherwise under this Agreement.

Notwithstanding anything to the contrary in this Agreement, the Developer shall be entitled to

apply for an order for specific performance if the Purchaser defaults in performing any of its
obligations under this Agreement.
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SALIENT TERMS OF THE MCA APPENDIX |1

1. Consideration

(i)

In consideration of the Developer agreeing to assume several duties and agreeing to be bound
by the covenants herein contained, the Purchaser agrees with the Developer that from the date
the Purchaser takes vacant possession or shall be deemed to have taken vacant possession of the
Said Lot in accordance with the provisions of the Sale and Purchase Agreement, and until the
Management Corporation as defined in Clause 1.1 of the MCA herein is established, to be bound
by the provisions of this Agreement for the purposes of regulating the day to day use and
enjoyment of the Said Lot, the Basic Infrastructure and Common Facilities and Services subject
to the terms and conditions hereinafter set out.

2. House Rules

(i)

(i)

House Rules

The Purchaser hereby covenants with the Developer and jointly and severally with the Other
Purchasers and tenants of the Other Lots that the Purchaser shall in respect of the use of the
Common Facilities and Services perform, observe and comply with all the by-laws contained
herein and any additional by-laws made thereto and notwithstanding anything contained herein
to the contrary to observe such house rules and regulations (hereinafter referred to as the “House
Rules") stipulated herein and in Schedule A hereto and all restrictions of use of the Common
Facilities and Services which the Developer, pending the formation of the Management
Corporation, may deem fit to impose from time to time at the Developer’s absolute discretion.
In addition thereto, the Purchaser shall comply with the following:

@ the Purchaser shall forthwith carry out any works ordered by any competent public or
statutory authority in respect of Common Facilities and Services including such works
for the benefit of the Building generally and pay all assessments, charges and outgoings
which are payable in respect of the Building;

(b) the Purchaser shall not use the Building contrary to the terms of use of the Building
shown in the plan approved by the Developer and the relevant authority;

(© the Purchaser shall notify the Developer and/or its agent forthwith of any intended
change in the proprietorship of the Said Lot or of any other dealing with the Said Lot
of which it is aware of;

(d) all powers vested in and exercisable by the Management Corporation under the
provisions herein contained shall be exercisable by the Developer and/or its agent at
its discretion pending the formation of the Management Corporation; and

(e) the Purchaser shall ensure that upon the sale of the Said Lot to a sub-purchaser, the
sub-purchaser shall enter and/or execute a mutual covenant agreement incorporating
the terms and conditions identical to this Agreement with the Management and the
Management shall determine to give effect to the foregoing provisions. Further, it is
the Purchaser’s obligation to inform the Management of any intended sale of the Said
Lot, to obtain the statement of accounts for the Said Lot and to pay all outstanding
charges or any other charges as stated in the statement of account. Subsequently, the
Purchaser shall forward copies of the necessary documents including but not limited
to the sale and purchase agreement, individual strata titles and/or any other documents
so required to the Management failing which the subsequent purchaser shall be held
liable to pay for all outstanding Service Charges and other charges on the Said Lot.

Additional Mutual Covenants

€)] The Developer and/or its agent shall control manage and administer the Basic
Infrastructure and the Common Facilities and Services for the benefit of all the
purchasers provided that notwithstanding anything herein contained the Developer
may, at its absolute discretion by agreement with a particular purchaser or any person,
grant to the Purchaser or such person the exclusive use, possession and enjoyment of
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(b)

(©)

(d)

(€)

()

()]

(h)

(i)

)

(k)

part of the Common Facilities and Services or special privileges in respect of the
Common Facilities and Services or part of it.

The Developer and/or its agent shall maintain the Common Facilities and Services in
a state of good condition and use or capable of being used in connection with the use
of the Common Properties.

Subject always to Section 3(i)(b) below, the Purchaser shall not use the Said Lot and
the Building for any purpose (illegal or immoral) which may be injurious to the
reputation of the UMW HVM Park.

The Purchaser shall not use or permit the Said Lot and the Building to be used in such
a manner or for such a purpose as to cause nuisance or danger to the Other Purchasers
or to their tenants, licensees, guests, servants or agents of such purchasers.

The Purchaser shall use and enjoy the Common Facilities and Services in such manner
as not to interfere unreasonably with the use and enjoyment thereof by the Other
Purchasers or their tenants, licensees, guests, servants or agents.

The Purchaser shall repair and maintain the Building and keep it in a state of good
repair (including repairing and maintaining the Building from any reasonable wear and
tear) and keep it free from any damage by fire, storm, tempest and/or Act of God.

The Purchaser shall not use as fuel any substance or materials which may give rise to
smoke or fumes or obnoxious smells.

The Purchaser shall not throw or allow to fall any refuse, waste, disposable items,
garbage or rubbish of any description on the Common Facilities and Services or any
part thereof. Subject to the foregoing, the Purchaser shall only:

(D) throw or dispose any refuse, waster disposable items, garbage, or rubbish
(except provided for under sub-Section (2) below) into refuse bins maintained
by the Purchaser and at the place strictly designated for the refuse or rubbish
disposal; and

2) throw or dispose any solid or industrial waste, including any chemical, toxic
and/or hazardous waste, in accordance with the requirements, regulations
and/or guidelines of any authority and in compliance with any applicable
environmental laws, regulation and/or directives, at the Purchaser’s own
expense.

References herein to a purchaser however expressed and, where the context so admits,
in the case of the lots or building occupied by a person who is not the purchaser, shall
be construed as including the occupier of that lot or building for the time being.

For the purposes of this Agreement, the Purchaser as well as its servants, agents,
licensees and invitees and all other persons in occupation of the Said Lot and Building
are deemed to have notice of the terms and conditions of this Agreement including the
House Rules and any amendments thereto. The Purchaser shall procure that all its
servants, agents, licensees and invitees and all other persons in occupation of the
Building and the Said Lot shall perform, fulfil and observe the same. The Purchaser
shall be held responsible and liable for breach of any terms and conditions of this
Agreement including the House Rules by its servants, agents, licensees and invitees
and all other persons in occupation of the Building and the Said Lot.

The Developer shall have the power to adopt and amend the House Rules and any other

rules or guidelines in respect of the control, management and maintenance of the UMW
HVM Park and the Common Facilities and Services.
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(iii)

(0

(m)

(n)

(0)

Where the Developer and/or its agent performs any repairs, work or act that is required
or authorised by or under this Agreement, the Sale and Purchase Agreement or by or
under any written law to perform (whether or not the repairs, work, or act were or was
performed consequent upon the service on it by any governmental or statutory
authority of any notice or order) and notwithstanding that the repairs, work or act were
or was wholly, substantially or partly the liability or the responsibility of any of the
Other Purchasers of the Other Lots only, or wholly, substantially or partly for the
benefit of some of the Other Lots only, any money expended by the Developer and/or
its agent in performing the repairs, work or act shall be recoverable by the Developer
and/or its agent in an action in a court of competent jurisdiction as a debt due to it
jointly and severally from the Purchaser, the Other Purchasers and/or the relevant
purchaser or owner of the Other Lots at the time when the repairs, work or act were or
was performed.

Where the Developer and/or its agent incurs any expenditure or performs any repairs,
work or act that it is required or authorised by or under this Agreement or by or under
any other written law to perform (whether or not the expenditure was incurred or the
repairs work or act were or was performed consequent upon the service on it by any
governmental or statutory authority of any notice or order) or the expenditure or the
repairs work or act were or was rendered necessary by reason of any wilful or negligent
act or omission on the part of or breach by the Purchaser or its tenant, lessee, licensee,
invitee or agent of any provision of the House Rules and covenants hereunder, the
amount of that expenditure or any money expended by the Developer and/or its agent
in performing the repairs, work or act shall be recoverable, by the Developer and/or its
agent from the Purchaser as a debt in an action in any court of competent jurisdiction.
For the purpose of this clause, the acts or omissions of the Purchaser’s tenants, guests,
employees, agents or invitees shall be deemed to be the acts of the Purchaser.

The Developer shall not in any circumstances be liable to the Purchaser or to any other
person whatsoever in the event of the Developer and/or its agent being unable to fulfil
any of its obligations under this Agreement including but not limited to supplies or
delays in supplying any service hereby covenanted to be supplied or is unable to make
or is delayed in making any repair or alterations which it is required to make if the
Developer and/or its agent is so delayed from doing by reason of any circumstances
beyond the control of the Developer and/or its agent (including but not limited to the
existence of riots, civil commotion, curfew, emergency, labour disputes, strikes,
lockouts and floods).

Notwithstanding anything herein contained, the Developer shall not be liable to the
Purchaser or the Purchaser’s employees, servants, agents, licensees, invitees or any
other person or persons coming on or permitted to enter or use the Building, the Basic
Infrastructure, the Common Facilities and Services or any part of the Said Lands for
accidents, happening or injuries sustained or for loss of or damage to goods or chattels
howsoever caused on the Building, the Basic Infrastructure, the Common Facilities
and Services or any part of the Said Lands whether arising from the negligence of the
Developer or that of any servant or agent of the Developer or otherwise howsoever.

Incorporation of Additional Provisions

(@)

(b)

The relationship between the Purchaser and the Developer and that between the
Purchaser and the Other Purchasers inter se shall be governed by the provisions of this
Agreement and all annexure annexed hereto (if any) and the rules and regulations to
be adopted pursuant to these documents as the same may be amended from time to
time. It is hereby expressly agreed that the Developer shall be entitled at any time and
from time to time to amend or incorporate any additional provisions of this Agreement
and to these rules and regulations by written notice to the Purchaser in such manner as
the Developer shall at its absolute discretion deem fit.

The additional by-laws (in addition to the House Rules) shall regulate and deal with all
matters or any matter relevant to or in connection with the administration, control,
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maintenance and regulation of the UMW HVM Park, including but not limited to, the
following matters:

Q the conduct and behaviour of the Purchaser, Other Purchasers, the tenants,
the guests and their lessees, licensees, agents, employees, contractors and
invitees on, in or about the UMW HVM Park;

2 the maintenance of the Common Facilities and Services;

3 the use and enjoyment of the Common Facilities and Services located thereon;
and

@) the consequences of breach by a Purchaser of any additional by-laws

including but not limited to any action for relief or enforcement available to
the Developer and/or the Management, as the case may be, or to any
purchaser.

3. Purchaser’s Covenants

0] In consideration of the premises stipulated herein, the Purchaser hereby agrees with the
Developer and with the Other Purchasers of the Other Lots the following terms and conditions:

(@)

(b)

(©)

(d)

(€)

()

the Purchaser, the Other Purchasers, their personal representatives, successors-in title,
permitted assigns, servants, agents, licensees and invitees shall have the rights and
liberties in common with the Developer and the Purchaser to use:

(D) with or without vehicles of every description at all times and for all purposes
whatsoever connected with the use and enjoyment of their respective lots to
pass and re-pass along, over and upon all roads serving the Said Lot;

2 in a proper manner the drains, pipes, cables, wires laid or constructed by the
Developer within the Said Land and its surrounding land; and

?3) the Common Facilities and Services provided or to be provided for by the
Developer from time to time but such use shall always be subject to any rules
and regulations set by the Developer or its appointed agents from the date of
delivery of vacant possession until the formation of the Management
Corporation and provided such regulations may be varied from time to time
by the Developer or its agent, as the case may be;

In amplification of Section 2(ii)(d) above, the Said Lot and the Building shall be used
for industrial purpose only and the Purchaser shall not permit the use of the Said Lot
and the Building or any part thereof for illegal or immoral purpose nor do or permit
anything therein or thereupon which may be a nuisance or annoyance or may cause
damage or inconvenience to other occupiers of the Said Lands;

the Purchaser shall not permit to suffer any person of unsound mind or a drunkard or
drug addict or criminal to be in or about the Building and further not to do or permit
anything in any part of the Building which may be a nuisance or cause annoyance to
other occupiers of the Said Lands;

all common roads shall not be permitted to be obstructed or used by the Purchaser for
any purpose other than ingress or access;

the Purchaser shall not permit anything to be dusted or shaken in or thrown or swept
onto the passageway or any other parts of the Basic Infrastructure or the Common
Properties;

the Purchaser shall purchase, procure and provide its own refuse bins including but not
limited to other suitable hazardous waste storage containers for the purpose of disposal
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@)

(h)

(i)

)

(k)

V)
(m)

(n)

(0)

(9]

(@)

(r)

(s)

(t)

of its garbage, rubbish and waste generated or emanating from the Said Lot and from
the Purchaser’s business activity within the Said Lot. Any solid or industrial waste,
including any chemical, toxic and/or hazardous waste, shall only be disposed of by the
Purchaser in accordance with the requirements, regulations and/or guidelines of any
authority and in compliance with any applicable environmental laws, regulation and/or
directives, at the Purchaser’s own expense;

without prejudice to any of the provisions herein, before any repairs, additions,
alteration or renovations to the inside of the Building are carried out, the Purchaser
shall first obtain the prior written approval of the Developer;

the Purchaser shall not permit or suffer to be done anything inside or outside of the
Building which would affect the structural framework of the Building or the overall
facade of the UMW HVM Park;

the Purchaser shall ensure that the workmen employed by the Purchaser will not make
excessive noise during repairs or renovations works being undertaken inside the
Building;

workmen employed by the Purchaser to carry out works in the Building shall be
allowed into the Building between 8.00 o’clock in the morning and 6.00 o’clock in the
evening from Monday to Saturday and not on public holidays or at other times except
such extended time and day has been approved by the local authority or where in the
case of an emergency with the prior written consent of the Developer;

the Purchaser shall not without the prior written consent of the Developer install any
wiring or other device for electrical installations, television antennas, machines, air-
conditioning units, gas appliances or other equipment or appurtenances on the exterior
of the Building or protruding through the walls, doors, windows or roof’s thereof;

the Purchaser shall not rear animals or house pets in the Building;

the Purchaser shall inform the Developer in writing of any change in its
correspondence address;

the Purchaser shall not bring or shall not cause to bring explosives, firecrackers and
other fireworks or any substances or material which may give rise to smoke or fumes
or obnoxious smell into the Building or store explosives, firecrackers and other
fireworks or any substances or material which may give rise to smoke or fumes or
obnoxious smell in the Building or within the Commaon Properties;

the maintenance staff of the Developer (if any) are under the sole direction of the
Developer or its agent and the Purchaser shall not be allowed give directions or orders
to do any work to such staff;

the cleaning and maintenance of the Said Lot, including the exterior surfaces of
windows, doors and walls of the Building are the responsibility of the Purchaser;

the Purchaser shall keep the Said Lot and the Building clean and in a healthy state and
take all necessary precautions to prevent any infestation of vermin or insects;

advance notice shall be given to the Developer when large personal effects are to be
moved in or out of the Building in order to maintain proper security and monitoring;

the Purchaser shall inform the Developer of any accident occurring in the Common
Properties or any default in the Common Properties;

the Purchaser shall observe all signs and notices put up in the Common Properties by
the Developer;
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(u)

v)

(w)

)

v)

@)

(a)

(bb)

(cc)

(dd)

(ee)

(ff)

the Purchaser shall file with the Developer its name, mailing address and contact
telephone number and all other information which the Developer shall require from
time to time;

the Purchaser shall give the Developer or the local authority, as the case may be,
prompt notice of any accident to or defect in the water pipes within the Common
Properties which comes to the Purchaser’s knowledge;

the Common Properties shall not be permitted to be used for any function or gathering
without the prior written consent of the Developer;

the Purchaser shall comply with and abide by all rules and regulations applicable to
the use of the amenities and the recreational facilities (if any);

the Purchaser shall ensure that its invitees and guests (including the tenants of the
Building) shall comply with and abide by these covenants applicable in the use of the
Building and Common Facilities and Services and other amenities and recreational
facilities to be provided by the Developer from time to time;

all corrective actions in respect of any breach of the provisions herein may at the
Developer’s discretion be taken or enforced by the Developer against the Purchaser;

any complaint of all or any sort with regards to all matters shall be made in writing to
the Developer and/or its agent and evidence of such complaint having been made shall
be an acknowledged copy of such complaint by an authorized person of the Developer
and/or its agent;

any damage to the Common Properties by the Purchaser or its permitted assigns,
servants, employees and all other persons connected with the Purchaser, shall be
surveyed by the Developer and all costs and expenses incurred in the making good of
such damage shall be borne by the Purchaser;

the Purchaser shall agree to and accept to be bound by any additions made by the
Developer to the above covenants at the Developer’s absolute discretion;

the Purchaser hereby agrees that if the Building is rented or leased, the tenant or the
lessee, as the case may be, shall be entitled to exercise all of the Purchaser’s rights in
place of the Purchaser so long as the tenancy or the lease has not been terminated or
expired, and so long as the payments that are required to be paid under this Agreement
or the Sale and Purchase Agreement as the Services Charges or the Sinking Fund both
as defined in Clause 1.1 of the MCA are timely paid, in relation to the use of the
Common Facilities and Services;

the Purchaser shall duly observe and comply with the House Rules hereby attached
and any other rules, guidelines and standards including environment, health and safety
standards made or issued from time to time by the Developer pertaining to the Said Lot
and/or the UMW HVM Park including any modifications and amendments thereof or
additions thereto. Notice of any modifications, amendments and additions to the House
Rules shall from time to time be given to the Purchaser in writing or left for the
Purchaser at the Building or left at any designated public notice board for notification.
In the event of any conflict between the House Rules and any provisions of this
Agreement, the provisions of the House Rules shall prevail. The Purchaser shall accept
as final and binding the decision of the Developer upon any matters arising out of the
House Rules;

for the purpose of maintaining the physical sensitivity, aesthetics and status of the
UMW HVM Park, the Purchaser shall not without the prior written consent of the
Developer, which consent may be given at the Developer’s discretion, redecorate
and/or paint the exterior of the Building in any manner that may prejudice and/or
adversely affect the physical sensitivity, concept, aesthetics and status of the UMW
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(99)

(hh)

(i)

)

HVM Park. Any contractor proposed to be engaged by the Purchaser to redecorate
and/or paint the Building shall be subject to the prior written approval of the Developer
(which approval may be given subject to such condition as the Developer may deem
fit);

all maintenance, repairs and replacements in or to the Said Lot and the Building (other
than maintenance of and repairs to any Common Properties contained therein), whether
structural or non-structural, ordinary or extraordinary, including and without limitation,
maintenance, repair or replacement of screens, windows, the exterior side of the
entrance door and all plumbing and air-conditioning fixture and equipment, if any,
within the Said Lot or belonging to the Purchaser and serving only the Building and
the Said Lot shall be at the Purchaser’s sole cost and expense, except as otherwise
expressly provided to the contrary herein;

in the event that the Purchaser shall fail to make any maintenance or repair, which
maintenance or repair is necessary to protect any of the Common Properties or the
Other Lots, the Developer shall at its option have the right to carry out the maintenance
and repair works after the Purchaser fails to do so within ten (10) days written notice
(or written or oral notice of a shorter duration in the event of any emergency situation)
and to charge the Purchaser for the costs of all such repairs and/or maintenance. In the
event that the Developer charges the Purchaser for maintenance repairs to any
Common Properties and the Purchaser shall fail to make prompt payment, the
Developer shall be entitled to take all such steps under the law to recover the same and
in that case the Purchaser shall be liable for the payment of all legal fees, costs and
interests at the rate to be fixed by the Developer on the outstanding sums due to the
Developer. Without prejudice thereto, the Developer shall have a lien on the Building
and the Said Lot together with the legal fees, costs, interests thereon and all expenses
incurred for the enforcement of the lien;

it is hereby agreed by the Parties herein that any breach by the Purchaser of any of the
provisions herein shall give the Developer the right to:

(€D)] enjoin, abate or remedy by appropriate legal proceedings, either at law or in
equity, the continuance of any breach; and

2) all costs expenses thereof including fees of the Developer’s advocates and
solicitors (on solicitor and client basis) shall be borne by the Purchaser.

the Purchaser shall not use or cause or permit to be used the Said Lot or any part thereof
for the carrying on of any of the following businesses, activities or purpose including
but not limited to:

1) any activities which emit, accumulate and disseminate or may emit,
accumulate and disseminate any form of pollution or which accumulate dirt
or cause nuisance to the general public, the patrons and visitors to the UMW
HVM Park and/or the Other Purchasers;

2) any activities dealing with substances and chemicals of any explosive and
dangerous character and their by-products;

3) any activities which may result in excessive noise and which may disturb the
peace and enjoyment of the Other Purchasers;

(@) a place for public or private auction;

(5) funeral parlour or any activities in connection with the supply of items or
services for funeral and other funeral related occasions;

(6) any activities in connection with or related to the supernatural and/or the
occult;
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@) the setting up of places of worship and prayer in respect of any cult, religion
or beliefs;

(8) any religious or political activities;

9) gambling, video games or other types of recreational activities (including
without limitations pinball and/or billiard saloons and/or snooker parlours);
and

(10) any immoral improper offensive illegal or unlawful activities or purpose
including without limitation the operation of brothels or such as may be
injurious to or affect the reputation of the UMW HVM Park.

(KK) The Purchaser hereby agrees to accept and to be bound by any additions and/or
amendments made by the Developer and/or the Management, as the case may be, to
the above restrictive covenants if such additions and/or amendments are proposed by
more than one (1) and agreed to by a majority of the Other Purchasers.

4, Payment of Service Charges and Contribution to the Sinking Fund

(i)

Upon the delivery of vacant possession of the Said Lot to the Purchaser under the Sale and
Purchase Agreement, the Purchaser shall pay four (4) months' advance payment in respect of
the Service Charges (and any payment thereafter shall be payable monthly in advance to the
Developer) and a contribution to a Sinking Fund at an amount equivalent to ten per centum
(10%) of the Service Charges to be determined from time to time by the Developer in
accordance with Clause 10 of the Sale and Purchase Agreement (and thereafter such
contribution shall be payable monthly in advance). Such payment shall be made by the
Purchaser to the Developer within fourteen (14) days from the date of the notice from the
Developer requesting such payment and such notice shall be supported by a Service Charge
Statement as defined in Clause 1.1 of the MCA and if the Purchaser shall fail, neglect and/or
refuse to make such payment within the time stipulated, the Purchaser shall pay to the Developer
penalty charges on such unpaid sum at the rate equivalent to ten percent (10%) per annum
calculated from day to day until the date of settlement, being not later than thirty (30) days from
the date of such notice whereby upon expiry of such extended thirty days period the Developer
shall have the right:-

@ to stop, disconnect, cut-off, suspend and withhold any service or the supply or use of
all such facilities or services to the Purchaser or to the Said Lot. Pursuant thereto, the
Developer shall have the absolute right to bar and restrict the access by the Purchaser
and/or the Purchaser's guests, invitees and licensees to any or all of the facilities or
services supplied to the Building, if any, and the use and enjoyment of the Common
Facilities and Services at the Developer’s sole discretion without in anyway being
liable to the Purchaser; and/or

(b) to stop, suspend or withhold any service of the Common Facilities and Services to the
occupants of the Building for which the Service Charges, insurance premiums etc. are
payable for the Said Lot; and/or

(© to have all the rights granted to it for recovery of the Service Charges; and/or

(d) to commence any actions or proceeding or to seek any relief in a court of competent
jurisdiction of which the Purchaser shall be liable to pay all legal fees incurred by the

Developer and/or the Management in the court of law; and/or

(e to seek for injunctive relief and/or declaratory relief and/or recovery of damages from
the court of competent jurisdiction; and/or

U withhold any consents required from the Developer and/or the Management; and/or;
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(i)

(iii)

(iv)

(9) to give reminder or notice to the Purchaser including but not limited to publication of
the Purchaser’s name and the Said Lot on the notice board located within the Common
Properties; and/or

(h) to forfeit the Security Deposit.

Notwithstanding the foregoing, the Purchaser hereby expressly agrees that upon the default or
breach of the Purchaser in respect of the payment of the Service Charges, water charge,
insurance, premium and/or any sum or sums payable under this Agreement, the Developer or
the Management Corporation as the case maybe shall thereafter have the right to exercise all or
any of the remedies available whether by the provisions herein or by statute or otherwise and
shall be entitled to exercise such remedies concurrently to recover all sums due and owing.

The Purchaser agrees that despite the suspension referred to above, the Purchaser shall still be
liable to pay to the Developer the Service Charges and Sinking Fund as and when they are due
and the suspension shall only be lifted upon the full settlement of all outstanding Service
Charges and Sinking Fund including but not limited to the interest which the Developer may
impose pursuant to the provisions hereof and any other charges or costs which the Developer
may incur in recovering the outstanding Service Charges and Sinking Fund from the Purchaser.

The contribution by the Purchaser towards the Service Charges and Sinking Fund shall be
calculated according to the size of the Said Lot as assigned to the Said Lot by the Developer’s
Architect which shall be final and conclusive.

The Developer and or its appointed agent shall provide the Purchaser with a copy of the annual
audited accounts for the expenses incurred for the provision of the Service Charges and Sinking
Fund.

5. The Purchaser’s Further Covenants

(i)

The Purchaser further agrees and declares that the Purchaser’s covenants herein shall in all
respects continue to subsist and have full force and effect notwithstanding the transfer of the
Said Lot by the Developer to the Purchaser and the Purchaser’s covenants herein shall not be
deemed to have merged in the Purchaser’s title or be otherwise thereby extinguished except in
so far as the same are included and imposed in the Purchaser’s title.
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