NOTICE ACCOMPANYING THE ELECTRONIC PROSPECTUS OF TCS GROUP HOLDINGS
BERHAD (“TCS” OR “COMPANY”) DATED 29 JUNE 2020 (“ELECTRONIC PROSPECTUS”)

(Unless otherwise indicated, specified or defined in this notice, the definitions in the Prospectus shall
apply throughout this notice)

Website

The Electronic Prospectus can be viewed or downloaded from Bursa Malaysia Securities Berhad’s
(“Bursa Securities”) website at www.bursamalaysia.com (“Website”).

Availability and Location of Paper/ Printed Prospectus

Any applicant in doubt concerning the validity or integrity of the Electronic Prospectus should
immediately request a paper/ printed copy of the Prospectus directly from TCS, RHB Investment Bank
Berhad (“RHB Investment Bank”) or Malaysian Issuing House Sdn Bhd. Alternatively, the applicant
may obtain a copy of the Prospectus from participating organisations of Bursa Securities, members of
the Association of Banks in Malaysia and members of the Malaysian Investment Banking Association.

Prospective investors should note that the Application Forms are not available in electronic format.
Jurisdictional Disclaimer

This distribution of the Electronic Prospectus and the sale of the units are subject to Malaysian law.
Bursa Securities, RHB Investment Bank and TCS take no responsibility for the distribution of the
Electronic Prospectus and/ or the sale of the units outside Malaysia, which may be restricted by law in
other jurisdictions. The Electronic Prospectus does not constitute and may not be used for the purpose
of an offer to sell or an invitation of an offer to buy any units, to any person outside Malaysia or in any
jurisdiction in which such offer or invitation is not authorised or lawful or to any person to whom it is
unlawful to make such offer or invitation.

Close of Application

Applications will be accepted from 10.00 a.m. on 29 June 2020 and will close at 5.00 p.m. on 10 July
2020. In the event there is any change to the timetable, the Company will advertise a notice of changes
in a widely circulated English and Bahasa Malaysia daily newspaper in Malaysia.

The Electronic Prospectus made available on the Website after the closing of the application period is
made available solely for informational and archiving purposes. No securities will be allotted or issued
on the basis of the Electronic Prospectus after the closing of the application period.

Persons Responsible for the Internet Site in which the Electronic Prospectus is Posted

The Electronic Prospectus which is accessible at the Website is owned by Bursa Securities. Users’
access to the Website and the use of the contents of the Website and/ or any information in whatsoever
form arising from the Website shall be conditional upon acceptance of the terms and conditions of use
as contained in the Website.

The contents of the Electronic Prospectus are for informational and archiving purposes only and are
not intended to provide investment advice of any form or kind and shall not at any time be relied upon
as such.
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Passion to Build

TCS GROUP HOLDINGS BERHAD

(Registration No. 201901004613 (1313940-W))

(Incorporated in Malaysia under the Companies Act, 2016)

INITIAL PUBLIC OFFERING (“IPO”) OF UP TO 108,000,000 ORDINARY
SHARES IN TCS GROUP HOLDINGS BERHAD (“TCS” OR “COMPANY")
(“SHARES”) AT AN IPO PRICE OF RM0.23 PER SHARE, PAYABLE IN FULL
UPON APPLICATION COMPRISING:

U]

(n

PUBLIC ISSUE OF UP TO 90,000,000 NEW SHARES (“ISSUE
SHARES”) IN THE FOLLOWING MANNER:

(A)

(B)

©

(D)

UP TO 10,800,000 ISSUE SHARES TO THE MALAYSIAN PUBLIC;

UP TO 7,200,000 ISSUE SHARES TO THE ELIGIBLE DIRECTORS
AND EMPLOYEES OF TCS AND ITS SUBSIDIARIES (“TCS
GROUP”), AND PERSONS WHO HAVE CONTRIBUTED TO THE
SUCCESS OF THE TCS GROUP;

UP TO 32,400,000 ISSUE SHARES TO INSTITUTIONAL AND
SELECTED INVESTORS BY WAY OF PRIVATE PLACEMENT;
AND

UP TO 39,600,000 ISSUE SHARES TO IDENTIFIED
BUMIPUTERA INVESTORS APPROVED BY THE MINISTRY OF
INTERNATIONAL TRADE AND INDUSTRY BY WAY OF PRIVATE
PLACEMENT; AND

OFFER FOR SALE OF UP TO 18,000,000 EXISTING SHARES TO
INSTITUTIONAL AND SELECTED INVESTORS BY WAY OF PRIVATE
PLACEMENT;

SUBJECT TO THE CLAWBACK AND REALLOCATION PROVISIONS AS
SET OUT IN THIS PROSPECTUS, IN CONJUNCTION WITH THE LISTING
AND QUOTATION OF THE ENLARGED TOTAL NUMBER OF 360,000,000
SHARES ON THE ACE MARKET OF BURSA MALAYSIA SECURITIES
BERHAD (“BURSA SECURITIES")

Sole Principal Adviser, Sponsor, Sole Underwriter and
Sole Placement Agent

RHB®nvestmentBank

RHB INVESTMENT BANK BERHAD
(Registration No. 197401002639 (19663-P))
(A Participating Organisation of Bursa Securities)

ROSPECTUS

e

THE ACE MARKET OF BURSA SECURITIES
IS AN ALTERNATIVE MARKET DESIGNED
PRIMARILY FOR EMERGING CORPORATIONS
THAT MAY CARRY HIGHER INVESTMENT RISK
WHEN COMPARED WITH LARGER OR MORE
ESTABLISHED CORPORATIONS LISTED ON THE
MAIN MARKET OF BURSA SECURITIES. THERE
IS ALSO NO ASSURANCE THAT THERE WILL BE
A LIQUID MARKET IN THE SHARES OR UNITS
OF SHARES TRADED ON THE ACE MARKET.
YOU SHOULD BE AWARE OF THE RISKS OF
INVESTING IN SUCH CORPORATIONS AND
SHOULD MAKE THE DECISION TO INVEST ONLY
AFTER CAREFUL CONSIDERATION.

THIS ISSUE, OFFER OR INVITATION FOR THE
OFFERING IS AN EXEMPT TRANSACTION UNDER
SECTION 212(8) OF THE CAPITAL MARKETS
AND SERVICES ACT 2007 AND IS THEREFORE
NOT SUBJECT TO THE APPROVAL OF THE
SECURITIES COMMISSION MALAYSIA (“SC").

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

FOR  INFORMATION  CONCERNING  RISK
FACTORS WHICH SHOULD BE CONSIDERED
BY PROSPECTIVE INVESTORS, SEE “RISK
FACTORS" COMMENCING ON PAGE 32.

This Praspectus has been registered by the SC. The
registration of this Prospectus should not be taken
to indicate that the SC recommends the offering
or assumes respansibility for the correctness of
any statement made, opinion expressed or report
contained in this Prospectus. The SC has not, in
any way, considered the merits of the securities
being offered for investment.

The SC is not liable for any non-disclosure on
the part of TCS and takes no responsibility
for the contents of this Prospectus, makes no
representation as to its accuracy or completeness,
and expressly disclaims any liability for any loss
you may suffer arising from or in reliance upon the
whole or any part of the contents of this Prospectus.
No securities will be allotted or issued based on
this Prospectus after six months from the date of
this Prospectus.

THIS PROSPECTUS IS DATED
29 JUNE 2020
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All defined terms used in this Prospectus are defined under “Definitions” commencing on page xi,
“Glossary of Technical Terms” commencing on page xviii and “Presentation of Information”
commencing on page viii.

RESPONSIBILITY STATEMENTS

Our Directors, Promoters and Selling Shareholders have seen and approved this Prospectus. They
collectively and individually accept full responsibility for the accuracy of the information. Having made
all reasonable enquiries, and to the best of their knowledge and belief, they confirm that there is no
false or misleading statement or other facts which if omitted, would make any statement in this
Prospectus false or misleading.

RHB Investment Bank, being our Sole Principal Adviser, acknowledges that, based on all available
information and to the best of its knowledge and belief, this Prospectus constitutes a full and true
disclosure of all material facts concerning our IPO.

STATEMENTS OF DISCLAIMER

Our Company has obtained the approval of Bursa Securities for the listing and quotation of cur Shares.
Admission to the Official List of Bursa Securities is not to be taken as an indication of the merits of our
IPO, our Company or our Shares.

Bursa Securities is not liable for any non-disclosure on the part of our Company and takes no
responsibility for the contents of this Prospectus, makes no representation as to its accuracy or
completeness, and expressly disclaims any liability for any loss you may suffer arising from orin reliance
upon the whole or any part of the contents of this Prospectus.

This Prospectus, together with the Application Forms, has also been lodged with the ROC who takes
no responsibility for its contents.

OTHER STATEMENTS

You should note that you may seek recourse under Sections 248, 249 and 357 of the CMSA for
breaches of securities laws including any statement in this Prospectus that is false, misleading, or from
which there is a material omission; or for any misleading or deceptive act in relation to this Prospectus
or the conduct of any other person in relation to our Company.

Shares listed on Bursa Securities are offered to the public on the premise of full and accurate disclosure
of all material information concerning our IPO, for which any person set out in Section 236 of the CMSA,
is responsible.

Our IPO and this Prospectus are subject to the laws of Malaysia. Our Shares are offered in Malaysia
solely based on the contents of this Prospectus. This Prospectus has not been and will not be made to
comply with the laws of any jurisdiction other than Malaysia and has not been and will not be lodged,
registered or approved pursuant to or under any applicable securities or equivalent legislation or with
or by any regulatory authority or other relevant body of any jurisdiction other than Malaysia.

We will not, prior to acting on any acceptance in respect of our IPO, make or be bound to make any
enquiry as to whether you have a registered address in Malaysia and will not accept any liability in
relation thereto whether or not any enquiry or investigation is made in connection with it. It is your sole
responsibility to ensure that your application for our IPO would be in compliance with the terms of this
Prospectus and to consult your legal and/or other professional advisers as to whether your application
for our PO would resuit in the contravention of any law of such country or jurisdiction which you may
be subject to.

We will further assume that you have accepted our IPO in Malaysia and will at all applicable times be
subjected only to the laws of Malaysia in connection therewith. However, we reserve the right, in our
absolute discretion, to treat any acceptance as invalid if we believe that such acceptance may violate
any law or applicable legal or regulatory requirements.




Registration No. 201901004613 (1313840-W)

This Prospectus is prepared and published solely for our IPO under the laws of Malaysia. Our Directors,
Promoters, Sole Principal Adviser, Sole Underwriter and Sole Placement Agent have not authorised
anyone and take no responsibility for distribution of this Prospectus (in preliminary or final form) outside
Malaysia. Our Directors, Promoters, Sole Principal Adviser, Sole Underwriter and Sole Placement
Agent have not authorised anyone to provide you with any information which is not contained in this
Prospectus. Any information or representation not contained in this Prospectus must not be relied upon
as having been authorised by our Directors, Promoters, Sole Principal Adviser, Sole Underwriter and
Sole Placement Agent, any of their respective directors, or any other persons involved in our IPO.
Accordingly, this Prospectus may not be used for the purpose of and does not constitute an offer for
subscription or purchase or invitation to subscribe for or purchase, any of our Shares being offered in
our IPO in any jurisdiction or in any circumstances in which such an offer is not authorised or is unlawful
or to any person to whom it is unlawful to make such offer or invitation.

ELECTRONIC PROSPECTUS

This Prospectus can also be viewed or downloaded from Bursa Securities’ website at
www.bursamalaysia.com. The contents of the electronic Prospectus and the copy of this Prospectus
registered with the SC are the same.

You are advised that the internet is not a fully secured medium. Your Internet Share Application may
be subject to risks in data transmission, computer security threats such as viruses, hackers and
crackers, faults with computer software and other events beyond the control of the Internet Participating
Financial Institutions. These risks cannot be borne by the Internet Participating Financial Institutions.

if you are in doubt about the validity or integrity of the Electronic Prospectus, you should immediately
request a paper/printed copy of this Prospectus from us, our Sole Principal Adviser or Issuing House.
if there is any discrepancy between the contents of the Electronic Prospectus and the paper/printed
copy of this Prospectus, the contents of the paper/printed copy of this Prospectus, which are identical
{o the copy of the Prospectus registered with the SC, will prevail.

In relation to any reference in this Prospectus to third party internet sites (referred to as "Third Party
Internet Sites") whether by way of hyperlinks or by way of description of the Third Party Internet Sites,
you acknowledge and agree that:

{i) we and our Sole Principal Adviser do not endorse and are not affiliated in any way to the Third
Party internet Sites. Accordingly, we are not responsible for the availability of, or the content or
any data, files, information or other material provided on the Third Party Internet Sites. You shall
bear all risks associated with the access to or use of the Third Party Internet Sites;

(i)  we and our Sole Principal Adviser are not responsible for the quality of products or services in
the Third Party Internet Sites, particularly in fulfilling any of the terms of any of your agreements
with the Third Party Internet Sites. We and our Sole Principal Adviser are also not responsible
for any loss or damage or cost that you may suffer or incur in connection with or as a result of
dealing with the Third Party Internet Sites or the use of or reliance on any data, files or other
material provided by such parties; and

(ili) any data, files or other materials downloaded from the Third Party Internet Sites is done at your
own discretion and risk. We are not responsible, liable or under obligation for any damage to your
computer system or loss of data resulting from the downloading of any such data, files,
information or other materials.
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Where an Electronic Prospectus is hosted on the website of the Internet Participating Financial
Institutions, you are advised that:

@

(ii)

(iii)

the internet Participating Financial Institutions are only liable in respect of the integrity of the
contents of the Electronic Prospectus, i.e. to the extent that the content of the Electronic
Prospectus on the web server of the Internet Participating Financial Institutions may be viewed
via web browser or other relevant software. The Internet Participating Financial Institutions are
not responsible for the integrity of the contents of the Electronic Prospectus, which has been
obtained from the web server of the Internet Participating Financial Institutions and subsequently
communicated or disseminated in any manner to you or other parties;

while all reasonable measures have been taken {o ensure the accuracy and reliability of the
information provided in the Eiectronic Prospectus, the accuracy and reliability of the Electronic
Prospectus cannot be guaranteed because the internet is not a fully secured medium; and

the Internet Participating Financial Institutions shall not be liable (whether in tort or contract or
otherwise) for any loss, damage or costs that you or any other person may suffer or incur due to,
as a consequence of or in connection with any inaccuracies, changes, alterations, deletions or
omissions in respect of the information provided in the Electronic Prospectus which may arise in
connection with or as a result of any fault with web browsers or other relevant software, any fault
on your or any third party's personal computer, operating system or other software, viruses or
other security threats, unauthorised access to information or systems in relation to the website of
the Internet Participating Financial Institution, and/or problems occurring during data
transmission which may result in inaccurate or incomplete copies of information being
downicaded or displayed on your personal computer.
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INDICATIVE TIMETABLE

An indicative timetable of our IPO is set out below:

Event Dates
Opening date of our IPO 29 June 2020
Closing date of our IPO 10 July 2020
Balloting of Applications 14 July 2020
Allotment/ transfer of our IPO Shares to successful applicants 20 July 2020
Listing 23 July 2020

The application for our IPO Shares will open at 10.00 a.m. on 29 June 2020 and close at 5.00 p.m. on 10
July 2020. Late Applications will not be accepted.

In the event there is any change to the timetable, we will advertise a notice of changes in a widely circulated
English and Bahasa Malaysia daily newspaper in Malaysia.
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PRESENTATION OF INFORMATION

All references to “our Company” or “TCS” in this Prospectus are to TCS Group Holdings Berhad. All
references to “TCS Group”, “our Group”, “we”, “us’, “our” or “ourselves” in this Prospectus are to our
Company and our subsidiaries as a whole, save for where the context otherwise requires. Unless the
context otherwise requires, references to "Management” are to our Directors and Key Management as at
the date of this Prospectus, and statements as {o our beliefs, expectations, estimates and opinions are
those of our Directors and Key Management.

All references to "you” are to our prospective investors.

In this Prospectus, all references to the “Government” are to the Government of Malaysia; and references
to “RM” and “sen” are to the lawful currency of Malaysia. Any discrepancies in the tables between amounts
listed and the totals in this Prospectus are due to rounding. Other abbreviations and acronyms used herein
are defined in the "Definitions™ section and technical terms used herein are defined in the “Glossary of
Technical Terms” section appearing after that section. Words denoting the singular shall, where
applicable, include the plural and vice versa and words importing the masculine gender shall, where
applicable, include the feminine and neuter genders and vice versa. References to persons shall include
natural persons, firms, companies, bodies corporate and corporations.

References to any provisions of the statutes, rules, regulations, enactments, guidelines or rules of stock
exchange shall {(where the context admits), be construed as reference to provisions of such statutes,
rules, regulations, enactments, guidelines or rules of stock exchange (as the case may be) as modified
by any written law or (if applicable) amendments or re-enactment to the statutes, rules, regulations,
enactments, guidelines or rules of stock exchange for the time being in force.

References to a time of a day in this Praspectus shall be a reference to Malaysian time, unless otherwise
stated.

This Prospectus includes statistical data provided by us and various third parties and cites third-party
projections regarding growth and performance of the industry in which we operate. This data is taken or
derived from infermation published by industry sources and from our internal data. In each such case, the
source is stated in this Prospectus, provided that where no source is stated, it can be assumed that the
information originated from us. We have appointed Protégé to provide an independent market and
industry review relating to an overview of the economy and industry in which we operate in. In compiling
their data for the review, Protégé relied on its research methodology, industry sources, published
materials, its private databanks and direct contacts within the industry. Further, third-party projections
cited in this Prospectus are subject to significant uncertainties that could cause actual data to differ
materiaily from the projected figures. We cannot assure you that the projections will be achieved and you
should not place undue reliance on the statistical data and third-party projections cited in this Prospectus.

The information on our website, or any website directly or indirectly linked to our website does not form
part of this Prospectus and you should not rely on it.

v

Reference to the "LPD” in this Prospectus is to 31 May 2020, being the latest practicable date prior to the
registration of this Prospectus with the SC.

viii
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FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements. All statements other than statements of historical
facts included in this Prospectus, including, without limitation, those regarding our financial position,
business strategies, future plans and prospects, and objectives of our Group for future operations, are
forward-looking statements. Such forward-looking statements involve known and unknown risks,
unceriainties, contingencies and other factors which may cause our actual results, our performance or
achievements, or industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-looking
statements are based on numerous assumptions regarding our present and future business strategies
and the environment in which we will operate in the future. Such forward-looking statements reflect our
Group's current view with respect to future events and are not a guarantee of future performance.

Forward-looking statements can be identified by the use of forward-looking terminology such as the words
"expect”, "believe”, "plan”, "intend", "estimate”, "anticipate", "aim”, "forecast”, "may”, "will", "would", and
"could" or similar expressions and include all statements that are not historical facts. Such forward-looking
statements include, without limitation, statements relating to:

H our business strategies, trends and competitive position;

(i}  our plans and objectives for future operations;

(iii)  our financial position;

(iv) potential growth opportunities,;

(v)  our future eamings, cash flows and liquidity;

{(vi) our ability to pay dividends; and

(vii) the regulatory environment and the effects of future regulation.

Our actual results may differ materially from information contained in the forward-locking statements as a
result of a number of factors beyond our control, including, without limitation:

(i} the general economic, business, social, political and investment environment in Malaysia and
globally;

(iiy  government policy, legislation and regulation;
(iiiy interest rates, tax rates and exchange rates;

(iv) delays, cost overruns, shortages in labour and other changes that impact the execution of our
expansion plans;

{v} the competitive environment in the industry in which we operate;
{(vi} reliance on approvals, licenses and permits;

(vii) project risks;

(viii) possible delays in completion of construction projects;

(ix) availability and fluctuations in prices of raw materials;

(x) fixed and contingent obligations and commitments; and

{xi) any other factors beyond our control which include terrorist acts, pandemics, epidemics or natural
disasters.
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FORWARD-LOOKING STATEMENTS (CONT'D)

Additional factors that could cause our actual results, performance or achievements to differ materially
include, but are not limited to those discussed in Section 4 of this Prospectus on “Risk Factors”, Section
6 of this Prospectus on “Impact of COVID-19 on our Group” and Section 12.3 of this Prospectus on
“Management's Discussion and Analysis of Financial Condition and Resuits of Operations”. We cannot
give any assurance that the forward-looking statements made in this Prospectus will be realised. Such
forward-looking statements are made only as at the date of this Prospectus.

Should we become aware of any subsequent significant change or new matter arising from the date of
registration of this Prospectus but before the date of allotment of our IPO Shares that will affect a matter
disclosed in this Prospectus, we will issue a supplemental or replacement prospectus, as the case may
be, in accordance with the provisions of Section 238(1) of the CMSA and Paragraph 1.02, Chapter 1 of
Part Il (Division 8) of the Prospectus Guidelines {Supplementary and Replacement Prospectus).
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DEFINITIONS

The following definitions shall apply throughout this Prospectus unless the definitions are defined
otherwise or the context requires otherwise:

ACE Market
Act
ADA

Application

Application Form
ATM

Authorised Financial

Institution
Board

Bursa Depository

Bursa Securities

CAGR

CDB Realty

CDS
cipB
CIDB Act
CMSA

Constitution
COVID-19

Director(s)
EBITDA

Electronic Prospectus

Electronic Share Application

ACE Market of Bursa Securities

Companies Act, 2016

Authorised depository agent

Application for our IPO Shares under the Retail Offering by way
of Application Form, Electronic Share Application or Internet
Share Application

Collectively, White Application Form and Pink Application Form

Automated teller machine

Authorised financial institution participating in the Internet Share
Application with respect to payments for our IPO Shares

Board of directors of our Company

Bursa Malaysia Depository Sdn Bhd (Registration No,
198701006854 (165570-W))
Bursa Malaysia Securities Berhad
200301033577 (635988-W))

(Registration  No.

Compound annual growth rate

CDB Realty Sdn Bhd (Registration No. 201201027968 (1012454-
X))

Central depository system

Construction Industry Development Board
Construction Industry Development Board Act, 1994
Capital Markets and Services Act, 2007

Constitution of our Company
Coronavirus disease 2019

Director(s} of our Company

Eamings before interest, tax, depreciation and amortisation

A copy of this Prospectus that is issued, circulated or
disseminated via the Internet, and/ or an electronic storage
medium, including but not limited to CD-ROMs (compact disc
read-only memory)

Application for our IPO Shares under the Retail Offering through
a Participating Financial Institution’s ATM

Xi
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DEFINITIONS (CONT'D)

Eleventh Malaysia Plan

Eligible Persons

EPF
EPS
Equity Guidelines
FYE

FYE Under Review

GP
UM Group

IMR Report

Institutional Offering

Internet Participating Financial
Institution

Internet Share Application

IPO

IPO Price
IPO Shares

Issue Shares

Malaysia's five-year development plan which outlines the
country’s growth strategies from 20186 to 2020

Collectively, our Directors and employees of our Group, and
persons who have contributed to the success of our Group who
are eligible to participate in the Retail Offering

Employees Provident Fund

Earnings per share

Equity Guidelines issued by the SC

Financial year ended / ending 31 December, as the case may be

FYE 31 December 2016, FYE 31 December 2017, FYE 31
December 2018 and FYE 31 December 2019

Gross profit
Collectively, IJM Corporation Berhad and its subsidiaries

Independent market research report dated 15 June 2020
prepared by Protégé '

Offering of up to 90,000,000 IPO Shares at our IPO Price
comprising:

i) the Public issue of up to 32,400,000 Issue Shares to
institutional and selected investors;

(i) the Public Issue of up to 39,600,000 Issue Shares to
identified Bumiputera investors approved by the MITI;
and

(i) the Offer for Sale of up to 18,000,000 Offer Shares to
institutional and selected investors,

subject to the clawback and reallocation provisions as set out in
this Prospectus

Participating financial institution in the Internet Share Application
Application for our PO Shares under the Retail Offering through
an Internet Participating Financial Institution

Initial public offering comprising the Public Issue and Offer for
Sale, coliectively

IPO price of RM0.23 per IPO Share
Collectively, issue Shares and Offer Shares

New Shares to be issued by our Company pursuant to the Public
Issue

Xil
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DEFINITIONS (CONT'D)

Issuing House

Key Management

Kia Ace Development

Listing

Listing Requirements

LPD

Malaysian Public

Manda’rina

Market Day

MCO

MIA

MITI

MPM Project Management
Murni Lapisan

MylPO

NA

NBV

NLC

Offer for Sale

Offer Shares

Malaysian Issuing House Sdn Bhd (Registration No.
199301003608 (258345-X))

Key management personnel of our Group comprising Dato’ Ir Tee
Chai Seng, Datin Koh Ah Nee, Ooi Kee An, Yap Choo Cheng,
Liew Kok Yoong, Ho Chee Woei, Koo Yoke Ping and Ng Lee
Foong

Kia Ace Development Sdn Bhd

Admission fo the Official List and the listing and quotation of our
enlarged total number of 360,000,000 Shares on the ACE Market

ACE Market Listing Requirements of Bursa Securities

31 May 2020, being the latest practicable date prior fo the
registration of this Prospectus with the SC

Citizens of Malaysia, and companies, societies, co-operatives
and institutions incorporated or organised under the laws of
Malaysia

Manda'rina Sdn Bhd

Any day between Mondays and Fridays (both days inclusive)
which is not a public holiday and a day on which Bursa Securities
is open for trading of securities

A movement control order implemented as a preventive measure
by the federal government of Maiaysia to curb the outbreak of
CoviD-18

Malaysian Institute of Accountants

Ministry of International Trade and Industry

MPM Project Management Sdn Bhd

Murni Lapisan Sdn Bhd

Intellectual Property Corporation of Malaysia

Net assets

Net book value

National Land Code, 1965

Offer for sale by the Selling Shareholders of up {o 18,000,000
Offer Shares at our IPO Price, representing 5.00% of our enlarged
total number of 360,000,000 Shares to institutional and selected
investors by way of private placement, subject to our Issue

Shares being fully taken up first

The existing Shares to be offered by the Selling Shareholders
pursuant to the Offer for Sale

Xiii
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DEFINITIONS (CONT'D)

Official List A list specifying all securities listed on Bursa Securities

Participating Financial Participating financial institution for the Electronic Share
Institution Application

PAT Profit after tax

PBT Profit before tax

Pink Application Form

Pre-IPO Reorganisation

Promoter(s)
Prospectus
Prospectus Guidelines

Protégé or IMR

Public Issue

QESH

Reporting Accountants

Retail Offering

RHB Investment Bank or Sole
Principal Adviser, Sponsor
or Sole Underwriter or Sole
Placement Agent

ROC

Application form for the application of our Issue Shares allocated
for the Eligible Persons as set out in Section 3.3.1(ii) of this
Prospectus

The acquisitions by our Company and our subsidiary, TCS
Construction as set out in Section 5.3 of this Prospectus

Collectively, Dato’ Ir Tee Chai Seng and Datin Koh Ah Nee
This prospectus dated 29 June 2020 issued by our Company
Prospectus Guidelines issued by the SC

Protégé Associates Sdn Bhd (Registration No. 200401037256
(675767-H))

The public issue of up to 90,000,000 Issue Shares at our IPO
Price, representing 25.00% of our enlarged total number of
360,000,000 Shares comprising the following:

(i the Retail Offering of up to 18,000,000 Issue Shares; and

(i) the Institutional Offering of up to 72,000,000 Issue
Shares,

subject to clawback and reallocation provisions as set out in this
Prospectus

Quality, environment, safety and health

Grant Thornton Malaysia PLT (201906003682 & AF 0737)

Offering of up to 18,000,000 issue Shares to the Malaysian Public
at our IPO Price comprising:

{i) up to 10,800,000 Issue Shares to the Malaysian Public,
of which at least 50.00% shall be set aside for
Bumiputera investors, including individuals, companies,
societies, co-operatives and/ or institutions; and

{i)) up to 7,200,000 Issue Shares to the Eligible Persons

RHB Investment Bank Berhad (Registration No. 197401002639
(19663-P))

Registrar of Companies

Xiv
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DEFINITIONS (CONT’D)

Rules of Bursa Depository

SC

Selling Shareholder{s)

Setia Precast

Share Registrar

SICDA

SIRIM QAS
SOCSO

SP Setia Group
Subsidiaries

TCS or Company

TCS Bina

TCS Construction

TCS Group or Group
TCS Share(s) or Share(s)
Tropicana Aman
Tropicana Group
Tropicana Metropark

UM Land Group

Underwriting Agreement

USA

White Application Form

Currency and unit

RM and sen

%

Rules of Bursa Depository as issued pursuant to the SICDA
Securities Commission Malaysia

Coliectively, Dato’ Ir Tee Chai Seng and Datin Koh Ah Nee
Setia Precast Sdn Bhd

Boardroom Share Registrars Sdn Bhd (Registration No.
199601006647 (378993-D))

Securities Industry (Central Depositories) Act, 1991
SIRIM QAS International Sdn Bhd

Social security organisation

Collectively, SP Setia Berhad and its subsidiaries
Collectively, TCS Construction and TCS Bina

TCS Group Holdings Berhad {Registration No. 201901004613
{1313940-W))

TCS Bina Sdn Bhd (Registration No. 201701013895 (1228060-H))

TCS Construction Sdn Bhd (Registration No. 199801010644
(466772-H))

Collectively, our Company and our Subsidiaries

Ordinary share(s} in our Company

Tropicana Aman Sdn Bhd

Collectively, Tropicana Corporation Berhad and its subsidiaries
Tropicana Metropark Sdn Bhd

Collectively, United Malayan Land Berhad and its subsidiaries
Underwriting agreement dated 12 June 2020 entered into
between our Company and our Sole Underwriter for the
underwriting of 18,000,000 Issue Shares under the Retail Offering
United States of America

Application form for the application of our Issue Shares allocated

to the Malaysian Public as set out in Section 3.3.1(i) of this
Prospectus

Ringgit Malaysia and sen, the lawful currency of Malaysia

Per centum
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DEFINITIONS (CONT'D)

On-going projects

Hermington Project

Putrajaya Sentral Project

Riana South Project

Setia City Residences Project

Suria Pantai Project

Tropicana Urban Homes Project

Woodbury Project

Completed projects

Aibury 1 Project

Albury 2 Project

Bandar Seri Coalfields Project

Cengal and Berlian Project

479 units of one block of 46 storeys of condominium with eight
storeys of car parking podium and 478 units of one block of 49
storeys affordable homes on Jalan Indrahana 3, Mukim
Petaling, Kuala Lumpur for QBeez Holdings Sdn Bhd

672 units of two blocks of 34 storeys of serviced apartment with
one basement car park and four storeys of car parking podium
at PT 13108, Precinct 7, Wilayah Persekutuan Putrajaya for
Cahaya Nusantara Sdn Bhd

536 units of one block of 27 storeys condominium and one block
of 28 storeys condominium with five storeys of car parking
building at Jalan Manda’rina Damai, Mukim Petaling, Wilayah
Persekutuan Kuala Lumpur for BEP Akitek Sdn Bhd on behaif
of Manda'rina

780 units of three blocks of 35 storeys serviced apartments with
seven storeys of car parking podium at Bandar Setia Alam,
Shah Alam, Selangor for Setia Precast

896 units of two blocks of 35 storeys affordable homes with
seven storeys of car parking building at Jalan Pantai Dalam,
Wilayah Persekutuan Kuala Lumpur for Murni Lapisan

766 units of four blocks of 18 storeys affordable homes with
seven storeys of car parking building at Tropicana Aman,
Mukim Tanjong Dua Belas, Daerah Kuala Langat, Selangor for
Tropicana Aman

356 units of double storey terrace houses on part of Lot 11605,
Mahkota Hills, Mukim Lenggeng, Negeri Sembilan for Kia Ace
Development

331 units of single storey terrace houses at Mahkota Hilis,
Mukim Lenggeng, Seremban, Negeri Sembilan for Kia Ace
Development

382 units of double storey terrace houses at Mahkota Hills,
Mukim Lenggeng, Seremban, Negeri Sembilan for Kia Ace
Development

101 units of two and three storeys shop offices at Bandar Seri
Coalfields, Mukim ljok, Daerah Kuala Selangor, Selangor for KL
Kepong Country Homes Sdn Bhd

40 units of double storey bungalows and 44 units of double
storey semi-detached houses at Bandar Puncak Alam, Mukim
liok, Daerah Kuala Selangor, Selangor for Worldwide Holdings
Bhd

xvi
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DEFINITIONS (CONT’D)

GEMS International School
Project

Jati 4 Project

KTCC Mall Project

Little GEMS Project

Saujana Avenue Project

Saujana Prima Project

International School — GEMS at Tropicana Metropark, Subang
Jaya, Mukim Damansara, Daerah Petaling, Selangor for
Tropicana Metropark

69 units of one, two and three storeys of shop offices at Bandar
Puncak Alam, Mukim Jjok, Daerah Kuala Selangor, Selangor for
Worldwide Holdings Bhd

One block of five storeys shopping complex consisting of four
levels of retail space and one level of car parking podium, and
one basement car park at Muara Selatan Bandar Kuala
Terengganu, Kuala Terengganu, Terengganu for MPM Project
Management

International School — Little GEMS at Tropicana Metropark,
Subang Jaya, Mukim Damansara, Daerah Petaling, Selangor
for GEMS Maju Sdn Bhd

75 units of three and four storeys of shop offices at Bandar
Saujana Putra, Mukim Tanjung Dua Belas, Daerah Kuala
Langat, Selangor for Temasya Mayang Sdn Bhd

196 units of double-storey terrace houses on Plot G, Lot 20407,
PN 11211, Bandar Saujana Putra, Mukim Tanjung Dua Belas,
Kuala Langat, Selangor for Saujana Prima Development Sdn
Bhd
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GLOSSARY OF TECHNICAL TERMS

As-built drawings

BIM

ccc

CIDB Green Card

CIDB SCORE

CMGD

CPC

Defects liability period

ISO

Letter of award

M&E

Master work programme

A revised set of drawing submitted by a contractor upon
completion of a project, which reflects all the changes made in
the specifications and working drawings during the construction
process, detailing the exact dimensions, geometry and location
of all elements of the work completed under the contract

Building Information Modelling refers to a digital modelling
platform which incorporates key building elements into building
designs and can be used to simulate scheduling, estimation and
fabrication processes. The modelling platform provides a virtual
reality insight throughout the stages of the building construction
with integrated information as well as prompting deviations/
exceptions for realignment/ rectification

Certificate of completion and compliance issued by local
authorities or principal submitting person (whichever is
applicabie)

A compulsory registration card issued by CIDB for personnel
who are involved in site construction activity, detailing the
personnel’s job and degree of expertise

A programme developed by CIDB in cooperation with SME
Corporation Malaysia with the aim to evaluate contractors’
capacity and capability in the construction industry

Certificate of Making Good Defects, issued to the contractor by
the architect on behalf of the customer after identified defects
have been rectified upon expiry of the defects liability period

Certificate of Practical Completion, issued to the contractor by
the architect on behalf of the customer when the contractor has
completed its assigned obligations and handed over the works
to the customer

A warranty period where a contractor is required to repair or
make good defects at their own cost and expense for defects in
the work performed

International Organisation for Standardisation

A formal acceptance of an award of a project by a customer to
the contractor

Mechanical and electrical
Master work programme details the work activities at work site,

sequence of work and identified key milestones of a project
according to project requirements and specifications

xviii
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GLOSSARY OF TECHNICAL TERMS (CONT'D)

QLASSIC . Quality Assessment System in Construction is a system or
methad which is used to measure and evaluate the workmanship
quality of a building construction work which was developed by
CiDB

SHASSIC . Safety and Health Assessment System in Construction is a
system used to benchmark the level of safety and health
performance of the construction industry in Malaysia which was
developed by CIDB

Xix
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1. CORPORATE DIRECTORY

BOARD OF DIRECTORS

Nationality/
Name Gender

Designation

Residential Address

Tan Sri Dato’ Sri Malaysian/
Izzuddin bin Dali Male

Dato' Ir Tee Chai Seng Malaysian/
Male

Datin Koh Ah Nee Malaysian/
Female

Dato’ Seri Ir Mohamad Malaysian/

Othman bin Zainal Male

Azim

Ooi Guan Hoe Malaysian/
Male

Independent  Non-
Executive
Chairman

Managing Director
(Non-Independent)

Executive Director
(Non-Independent)

independent  Non-
Executive Director

Independent  Non-
Executive Director

No. 60, Jalan Sepah Puteri 5/2
Kota Damansara

47810 Petaling Jaya

Selangor

No. 11, Jalan Setia Tropika U13/20B
Setia Eco Park

Setia Alam

40170 Shah Alam

Selangor

No. 11, Jalan Setia Tropika U13/20B
Setia Eco Park

Setia Alam

40170 Shah Alam

Selangor

No. 4, Jalan Damai Kasih 5
Alam Damai

Cheras

56000 Kuala Lumpur

No. 100, Casaman, Cangkat Intisari
Desa Parkcity
52200 Kepong
Kuala Lumpur
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1. CORPORATE DIRECTORY (CONT'D)

AUDIT COMMITTEE

Name Designation Directorship

Qoi Guan Hoe Chairman Independent Non-Executive Director

Tan Sri Dato’ Sri lzzuddin bin Dali Member Independent Non-Executive Chairman

Dato’ Seri Ir Mohamad Othman bin Member Independent Non-Executive Director
Zainal Azim

REMUNERATION COMMITTEE

Name Designation Directorship

Dato’ Seri Ir Mohamad Othman bin Chairman independent Non-Executive Director
Zainal Azim

Tan Sri Dato’ Sri lzzuddin bin Dali Member Independent Non-Executive Chairman

Qoi Guan Hoe Member Independent Non-Executive Director

NOMINATION COMMITTEE

Name Designation Directorship

Dato’ Seri Ir Mohamad Othman bin Chairman Independent Non-Executive Director
Zainal Azim

Tan Sri Dato’ Sri Izzuddin bin Dali Member Independent Non-Executive Chairman

Ooi Guan Hoe Member independent Non-Executive Director

RISK MANAGEMENT COMMITTEE

Name Designation Directorship

Tan Sri Dato' Sri izzuddin bin Dali Chairman Independent Non-Executive Chairman

Dato’ Ir Tee Chai Seng Member Managing Director

Qoi Guan Hoe Member independent Non-Executive Director
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1. CORPORATE DIRECTORY (CONT'D)

COMPANY SECRETARIES : Tan Tong Lang
Professional qualification: The Malaysian Institute of Chartered
Secretaries and Administrators (‘MAICSA")
{MAICSA membership no. 7045482)

Thien Lee Mee
Professional qualification: Licensed Secretary (‘LS”)
{LS membership no. 0009760)

Suite 10.02, Level 10

The Gardens South Tower
Mid Valley City

Lingkaran Syed Putra
58200 Kuala Lumpur

Tel. No.: (603) 2298 0263
Fax. No.: (603) 2298 0268

REGISTERED OFFICE . Suite 10.02, Level 10
The Gardens South Tower
Mid Valley City
Lingkaran Syed Putra
59200 Kuala Lumpur

Tel. No.: (603) 2298 0263
Fax. No.: (603) 2298 0268

HEAD OFFICE : No. 1& 3, Bangunan TCS
Jalan SP 1/1
Bandar Saujana Putra
42610 Jenjarom
Seiangor

Tel. No.: (603) 5103 8899

Fax. No.: (603) 5103 7366

Email; general@tcsgroup.com.my
Website: www.tcsgroup.com.my

SOLE PRINCIPAL ADVISER, : RHB Investment Bank Berhad

SPONSOR, SOLE Level 10, Tower One, RHB Centre
UNDERWRITER AND SOLE Jalan Tun Razak
PLACEMENT AGENT 50400 Kuala Lumpur

Tel. No.: (603) 9287 3888
Fax. No.: (603) 8287 2233/3355/4770

AUDITORS AND REPORTING : Grant Thornton Malaysia PLT
ACCOUNTANTS Level 11, Sheraton Imperial Court
Jalan Sultan Ismail
50250 Kuala Lumpur

Tel. No.: (603) 2692 4022
Fax. No.: (603) 2732 5119

Partner-in-charge: Lui Lee Ping

Professional qualification: Member of Malaysian Institute of
Accountants ("MIA™)

Approval no.: 03334/11/2021{J)

(MIA membership no.. 29126)
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1. CORPORATE DIRECTORY (CONT’D)

SOLICITORS FOR OUR LISTING

INDEPENDENT MARKET

RESEARCHER

ISSUING HOUSE

SHARE REGISTRAR

LISTING SOUGHT

Wong Beh & Toh

Level 19, West Block
Wisma Golden Eagle Realty
142-C, Jalan Ampang
50450 Kuala Lumpur

Tel. No.: (603) 2713 6050
Fax. No.: (603) 2713 6052

Protégé Associates Sdn Bhd
Suite C-09-12, Plaza Mont’ Kiara
2, Jalan Kiara

Mont Kiara

50480 Kuala Lumpur

Tel. No.: (603) 6201 9301
Fax. No.: {603) 6201 7302

Managing Director : Seow Cheow Seng

Master in Business Administration from Charles Stuart University,
Australia

Bachelor of Business specialising in Marketing from RMIT
University, Australia

Malaysian Issuing House Sdn Bhd
11" Floor, Menara Symphony

No. 5, Jalan Prof. Khoo Kay Kim
Seksyen 13

46200 Petaling Jaya

Selangor

Tel No.: (603) 7890 4700
Fax No.: (603) 7890 4680

Boardroom Share Registrars Sdn Bhd
11* Floor, Menara Symphony

No. 5, Jalan Prof. Khoo Kay Kim
Seksyen 13

46200 Petaling Jaya

Selangor

Tel No.: (603) 7890 4700
Fax No.: (603) 7890 4670

ACE Market
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2. PROSPECTUS SUMMARY

This Prospectus Summary only highlights the key information from other parts of this Prospectus.
It does not contain all the information that may be important to you. You should read and understand
the contents of the whole Prospectus prior to deciding on whether to invest in our Shares.

21 PRINCIPAL DETAILS OF OUR IPO

Our IPO comprises the Public Issue and Offer for Sale of up to 108,000,000 IPO Shares at our IPO
Price of RM0.23 per Share. Our IPO Shares will be allocated in the following manner, subject to the

Public Issue - Malaysian

Offer for Sale - Public
Institutional and 10,800,000
selected investors 3.00%M Public Issue -
18,000,000 Eligible Persons
5.00% 7,200,000
: 2.00%" |
: Public Issue -
Public Issue - 1 Institutional and selected

Identified Bumiputera investors :
investors approved by 32,400,000 |
the MITI 9.00%" ;

39,600,000

11.00%"

Note:
(1)  Based on the enlarged total number of 360,000,000 Shares after our IPO.
Please refer to Section 3.3 of this Prospectus for further details of our IPO.

Enlarged total number of Shares upon Listing 360,000,000

Market capitalisation based on our PO Price and the enlarged total number RM82,800,000
of 360,000,000 Shares upon Listing

Pro forma consolidated NA as at 31 December 2019 after our Pre-IPO RM41,885,767
Reorganisation but before our Public Issue (rounded to nearest thousand)

Pro forma consolidated NA as at 31 December 2019 after our Pre-IPO RMS59,085,767
Reorganisation, Public Issue and the intended use of proceeds (rounded to
nearest thousand)

Pro forma consolidated NA per Share as at 31 December 2019 after our Pre- RMO0.16
IPO Reorganisation, Public Issue and the intended use of proceeds

A moratorium will be imposed on the sale, transfer or assignment of our Shares held by our
Promoters. Further information on moratorium restrictions is disclosed under Section 8.4 of this
Prospectus.

2.2 BACKGROUND INFORMATION OF OUR GROUP AND BUSINESS OPERATIONS

Our Company was incorporated in Malaysia on 11 February 2019 under the Act as a public
company limited by shares under the name of TCS Group Holdings Berhad. We are an investment
holding company and through our Subsidiaries, we are principally involved in the provision of
construction services for buildings, infrastructure, civil and structural works in Malaysia.
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2.

PROSPECTUS SUMMARY (CONT'D)

Our shareholders and Group structure before our IPO but after our Pre-IPO Reorganisation, and
after our IPQ is set out below:

Before our IPO ( After our IPO @
"""""" OurPromoters | {”’""'&Emwmm'f'f',’""""g
] £ 1
] [ ¥
Dt i Tew Dutin Kohdh |, . t Dt ie Tee Dtiny ey ||| [ependent
: v | DoiesAn § b st Directorsand Pulsiic
Chisi Seng Hee ‘ E kel Beng AhMes E Oicsi Kava A
£ ¥
gy gy I T ke e Ny
PP e 0.85% s8.07% | 16.47% a.so% | 20.52%
TCS 08
160.08% Woe%
Y
Too00% H0.00%
TCB Bina TCS Bira

Notes:
(1) Based on the total number of 270,000,000 Shares before our IPO.

(2) Based on the enlarged total number of 360,000,000 Shares after our IPO and assuming fuil
subscription of the Pink Form Shares reserved for the Eligible Persons.

We have been operating in the construction industry in Malaysia for about 21 years under the
leadership and guidance of our Managing Director, Dato’ Ir Tee Chai Seng. He has been
instrumental in charting our business direction and managing our sirategic development. After Dato’
Ir Tee Chai Seng acquired TCS Construction in 1998, which was incorporated under the name of
Technomatrix Sdn Bhd, we began our operations in 1999 as a subcontractor carrying out selected
civil and structural works in townships and landed property developments such as building of roads,
water and sewerage treatment plants, water tanks and reticulation systems.

As a subcontractor for civil and structural works, we were mainly responsible for specific sections
of a construction project. Whilst maintaining our involvement in civil and structural projects in
townships and landed property developments, we gradually expand our scope of work and started
to participate in building construction projects.

From the commencement of our business until 2012, we undertocok and completed numerous
projects, covering construction of roads, water and sewerage treatment plants, water tanks,
reticulation systems, electrical substations, show-units, landed residential houses and shop offices.
During that period, our projects were less complex, on a smaller scale, generally with a contract
sum of less than RM20.00 million and had shorter timeframe as compared to our on-going projects.

With a stronger capability and capacity, we began to undertake larger building construction projects
in 2013, namely our Saujana Avenue Project with a contract value of RM44.60 million and Saujana
Prima Project with a contract value of RM39.31 million as a main contractor. Qur customers for
these two projects are property development companies which our Managing Director was a
director and is still a shareholder, Further, we expanded into construction of purpose-built building
in 2015 when we secured our GEMS International School Project worth RM46.04 million. As a main
contractor, we play a central coordinator role in our building construction projects in planning and
managing the overall construction projects fo ensure successful handover o our customers within
the contract period.
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2.

PROSPECTUS SUMMARY (CONT’D)

Our segmental revenue for the FYE Under Review is set out below:

FYE 2016 FYE 2017
Others Others
RM1,451,000 RM713,000

0.99%

1.40% Commercial

RM19,233,000
28.82%
Commercial Residential ‘
RM50,077,000 RMS52,100,000 Residential
48.32% 50.28% RM51,772,000
72.18%
FYE 2018 FYE 2019
Others
RM175,000 i i
0.12% Commercial
RM79,062,000
Commercial Dbt
RM18,624,000 22.06%
12.73%
Residential Residential
RM127.467,000 RMZ279,362,000

87.15% 77.94%

As at 30 April 2020, we have seven on-going projects with an outstanding order book of RM463.81

million, all of which were secured in the years 2017 to 2019, comprising:

Project Type Geographical Location (By State)
Selangor
Wilayah RM41,750,000
Persekutuan Q\% 9.00%

High Rise Terrace Houses Putrajaya S.\\ . Negeri
Apartments and RMA40 050,000 RM223,574,000 ":& Sembilan
Condominiums 8.64% 48.20% RM40,050,000
RM423,757,000 8.64%

91.36% Wilayah
Persekutuan
Kuala Lumpur
RM158,433,000

34.16%

Currently, both our Subsidiaries are registered with CIDB as Grade G7 contractors, which allow us
to tender for construction projects that are of unlimited value. In addition, we are allowed to
participate in tenders by the Government or in Government related projects as TCS Construction
also holds the certificate of Governmental Procurement Works issued by CIDB and certificate of
registration issued by Ministry of Finance. Please refer to Section 6.12 of this Prospectus for details
on our major approvals, licenses, permits and registrations.

Moving forward, it is our firm intention to remain focused on our business as a pure play
construction company by focusing on high rise residential and commercial projects, and to venture
into infrastructure construction services.

The table below summarises our Group’s key milestones and achievements since our inception:

Year Key milestones and achievements

1998 s Dato’ Ir Tee Chai Seng acquired TCS Construction which was incorporated
under the name of Technomatrix Sdn Bhd

2015 s Expanded into our first purpose-built building, GEMS International School
Project with a contract value of RM46.04 million

2017 » Secured our first two high rise residential construction projects, Suria Pantai
Project and Riana South Project worth RM141.73 million and RM119.72 million,
respectively

2018 » Secured our first shopping mall construction project, KTCC Mall Project with a
contract sum of RM101.00 million

2019 s Secured our Putrajaya Sentral Project with a contract sum of RM223.89 million

Further details of our Group and business are set out in Sections 5 and 6 of this Prospectus.
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IMPACT OF COVID-19 ON OUR GROUP AND MEASURES TO COMMENCE AND CONTINUE
OUR BUSINESS OPERATIONS

Due to the COVID-18 pandemic, the Government had on 16 March 2020 implemented a MCO under
the Prevention and Control of Infectious Diseases Act 1988 and the Police Act 1967 which took
effect from 18 March 2020. As a result, we had to temporarily suspend our operations at both our
construction sites and head office. As at the date of this Prospectus, we have fully resumed
operations at full workforce at our head office and at all construction sites for our on-going projects.
For our Putrajaya Sentral Project, we have yet to commence operations. Please refer to Section
4.1.9 for further details on risks relating to outbreak of COVID-19 which we are exposed to and
Section 6.1 of this Prospectus for details of the impact of COVID-18 on our Group, our supply chain
and our projects.

As part of the requirement to commence our operations, all our employees and construction workers
(including our subcontractors’ construction workers) at our construction sites have undergone testing
for COVID-19 to ensure that they are not infected. As at the LPD, all our employees and construction
workers (including our subcontractors’ construction workers who are working at our construction
sites) have tested negative for COVID-19. We have aiso implemented new COVID-19 safety and
health instructions and procedures, and social distancing guidelines imposed by the Government,
relevant authorities and local councils governing the jurisdiction our projects are situated at. Further
details on the measures to commence and continue our business operations are set out in Section
6.1 of this Prospectus.

RISK FACTORS

Our business is subject {o a number of risk factors, many of which may have a material adverse
impact on our business operations, financial position and performance. A summary of the key risk
factors is set out below:

(1] Our historical GP margin is not a guarantee of our future performance. Qur Group's
GP margin may fluctuate for each financial year. For instance our Group’s overall GP
margin increased from 13.80% for FYE 2016 to 20.88% for FYE 2017, and then decreased
to 14.04% and 10.53% for FYE 2018 and FYE 2019 respectively.

QOur overall GP margin is dependent on our projects mix, and each of our project's GP and
GP margins may differ depending on the scope of work, technical specifications, project
duration and costs. During the FYE Under Review, our completed projects were mainly
landed properties with a smaller contract sum as opposed to our on-going projects, which
mainly comprise high rise properties with a larger contract sum. In general, our construction
projects with a higher contract sum will have a lower GP margin, and hence our GP margin
in the future may be lower as most of our on-going projects have larger contract sums.

Further, our overall GP and GP margins, and their sustainability is largely dependent on
our efficiency in implementing our projects as well as factors beyond our control, such as
project delays and termination, and fluctuations in prices and unavailability of construction
materials.

We cannot ensure that we will be able to sustain our historical or current levels of GP
margin, or achieve or maintain our profitability in the future if there is a decline in overall
GP margin of our future projects.

{ii) Our profitability may be adversely affected by properties which we have purchased.
It is our firm intention to remain focused on our business as a pure play construction
company. Further, it is not our business model or policy to acquire properties in our
customers’ property development projects as a precondition for securing a project or to
accept pre-arranged payment-in-kind from our customers for our construction services.
During the FYE Under Review, we purchased six properties from our customers’ property
development projects as support to their business with a view of fostering and/ or
maintaining good business relationship. We may either dispose and/ or rent out the
properties we purchased when we no longer require the properties as our site office. This
will subject us to inherent risks such as fluctuation in property prices and rental rates, and
we may only realise capital gain, if any, upon disposal.
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(iii)

(iv)

v)

As such, in the event that we are not able to recoup our cost in the properties in the future,
our profitability may be adversely affected.

Our cash flows may be adversely affected by delays in collections or non-
recoverability of trade receivables. This may result in a material adverse impact on our
financial condition, our ability to pay our suppliers, and potentially delay the progress of our
projects. Our average trade receivables turnover period (net of retention sum) was higher
in FYE 2017 and FYE 2018 than the normal credit terms granted to our customers. This
was mainly due o slow repayment from our customers as detailed in Section 12.7.1 of this
Prospectus. The current property overhang situation, dampened property market and the
outbreak of COVID-19 may cause our customers to experience a decline in their business
performance, and in furn subject us to risk of delays in collections, non-recoverability of
trade receivables, or incur material impairment loss for outstanding paymenis owed to us
by our customers. This may affect our working capital o meet operating requirements. As
a result, it may impair our ability to service our bank borrowings, which include term loans
we have taken fo finance the purchase of six properties amounting to RM10.33 million from
our customers’ property development projects.

We are dependent on our Managing Director and other Key Management for our
continued success and growth. Our Group’s continuous success and growth is
dependent on our Key Management, in particular, our Managing Director, Dato’ Ir Tee Chai
Seng, who has been actively involved in our Group’s operations since the founding of our
business. Over the past years, Dato’ Ir Tee Chai Seng has been instrumental in charting
our business direction and managing our strategic development. He is aiso key to our
existing relationships with our customers and in securing new projects for our Group.

Our Managing Director, Dato’ Ir Tee Chai Seng has extended his personal guarantees for
banking facilities, lease liabilities, trade supplies and/ or projects to our Group. Further,
Dato’ Ir Tee Chai Seng has procured the issuance of a bank guarantee by CDB Realty, a
company owned by Dato’ Ir Tee Chai Seng and Datin Koh Ah Nee, payable to TCS
Construction to cover the estimated amount of liquidated ascertained damages of RM5.40
million for our KTCC Mall Project for an initial period of two years from 23 June 2020 to 22
June 2022, and is renewable upon its expiry up to 22 June 2023 or such longer period
subject to terms and conditions in the offer letter from the bank and as may be stipulated
by the bank. Dato’ Ir Tee Chai Seng and/ or persons connected with him will not seek to
recover any compensation from TCS Group for any amounts paid under the bank
guarantee, and any amounts which are required to be paid on behalf of TCS Construction
if required by law to be made by TCS Construction. As such, we are dependent on our
Managing Director. For further details, please refer {o Section 10.1.3 of this Prospectus.

Hence, the loss of our Managing Director and/ or any of our other Key Management without
a suitable and timely replacement or our inability to attract or retain qualified and skilled
key management may adversely affect our continued ability to maintain our Group’s
operational and financial performance, and to achieve our future plans.

We are exposed to project delays, potential reduction or revision in our scope of
works and termination risks. Our Subsidiary, TCS Construction had on 15 August 2019
issued a letter to MPM Project Management confirming substantial and practical
completion of the scope of work stipulated in the contract for our KTCC Mall Project (which
mainly entails reinforced concrete structural works, brickwall and plastering works, and
construction of electrical substations) and requested for joint inspection to facilitate
issuance of the CPC by the architect. However, on 16 April 2020 TCS Construction
received a certificate of non-completion dated 1 December 2019 from MPM Project
Management in relation to an alleged non-completion of our scope of work specified in the
contract for our KTCC Mall Project by the alleged extended completion date of 30
November 2019 and claim for liquidated ascertained damages of RM100,000.00 per day
for the period during which the works are alleged to be incomplete (‘KTCC Mall Dispute”).
We are disputing the issuance of the certificate of non-completion as we have completed
our scope of works for our KTCC Mall Project by the completion date, i.e. 15 August 2019.
The CCC was issued to the KTCC Mall on 23 January 2020. Please refer to Section 15.6
of this Prospectus for further details.
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In addition, our customers may reduce and/or revise our scope of works, which will result
in us generating a lower revenue from such affected project. The contract sum of our KTCC
Mall Project is subject o change mainly due to various changes in design and
specifications. We expect the contract sum to be revised when the final accounts are
finalised and the KTCC Mall Dispute is resolved. As such, during the FYE Under Review,
we recognised revenue from our KTCC Mall Project to the extent of total contract costs
incurred. In the event we are not able to recover any further amounts in relation to our
KTCC Mall Project, the estimated loss to be recognised in relation to this project is RM1.71
million. Please refer to Section 12.3.2(e) of this Prospectus for further details on the
potential revision in our KTCC Mall Project contract sum.

Further details on the risk faced by our business and operations, the industry we operate in and
our Shares are set out in Section 4 of this Prospectus.

COMPETITIVE STRENGTHS

M

(i)

(iii)

We are committed in maintaining good quality in our projects. We continuously aim to
provide our customers quality services as their trust and satisfaction are pivotal to our
business. To this front, we have had our quality management system, occupational health
and safety management system, and environmental management system assessed and
accredited with 1ISO 9001:2015, 1SO 45001:2018 and 1S014001:2015, respectively by
SIRIM QAS.

Further, as a testament to the quality of our works, we have been awarded with a High
QLASSIC Achievement Awards for our GEMS international School Project, and both a
High QLASSIC Achievement Awards and a Best QLASSIC Achievement Awards for our
Albury 1 Project.

We have built established working relationships with our customers, suppliers and
subcontractors. Our track record of delivering quality construction services has allowed
us to establish good working relationships with our customers which puts us in a position
to sustain and further develop our business with them. For instance, we have received
invites to tender for projects from our repeat customers whom we have established working
relationships with, namely Worldwide Holdings Bhd {length of relationship: 12 years}, UM
Land Group (six years) and Tropicana Group (six years). We also actively maintain working
relationships with our suppliers and subcontractors that enable us to enjoy a continuous
supply of raw materials and services at competitive pricing.

We have an experienced management team. Our Group is led by our Managing Director
who has over 38 years of experience in design, project management, property
development, civil and structural engineering consultancy and site supervision. He is
supported by our Key Management who are experienced in their respective fields. Their
collective experience and knowledge of the construction industry have formed a solid
foundation for our Group to further grow our business and expand our market presence.

Further details on our competitive strengths are set out in Section 6.2 of this Prospectus.
UTILISATION OF PROCEEDS

The total gross proceeds of approximately RM20.70 million from the Public issue will be utilised by
our Group in the foliowing manner:

Estimated timeframe for utilisation

Utilisation of proceeds Amount of proceeds from the date of our Listing
(RM’000) Yo

Purchase of new construction 13,000 62.80 Within 36 months
machinery and equipment

Working capitai for our 4,200 20.29 Within 24 months
construction projects

Estimated Listing expenses 3,500 1691 Within 3 months

Total 20,700 100.00

10
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Our Company will not receive any proceeds from the Offer for Sale. Further details of the proposed
ufilisation of proceeds are set out in Section 3.7 of this Prospectus.

27 FUTURE PLLANS AND PROSPECTS

Our Group’s future plans are set out below:

(i)

(ii)

(i)

We plan to further grow our building construction activities. Our Group intends to
further grow our building construction activities by participating in tenders for high rise
buildings (residential and commercial), purpose-built buildings (such as private hospitals
and schools) and institutional buildings (such as government hospitals). As part of this
expansion plan, we intend to allocate RM4.20 million or 20.28% of funds raised from our
IPO as working capital for our Hermington Project. This will free up our working capital and
enable us to tender for and/ or take on additional projects. If the earmarked funds for our
Hermington Project are not utilised, the proceeds allocated under this category would be
allocated to our Putrajaya Sentral Project or other future construction projects to be
identified by our Group.

We intend to expand our infrastructure construction services. We intend to expand
our infrastructure construction services to include major roads, highways and bridges. We
believe that the experience gained from our past civil works projects has equipped us with
the necessary knowledge and technical skills to handie and complete infrastructure
construction projects. Further, we believe that our Managing Director's past experience and
knowledge will lend credence to our future tenders for infrastructure construction projects.

As part of this expansion plan, we intend to hire experienced civil and structural engineers,
on a permanent basis, to be part of the new project team to manage our future infrastructure
projects, which we expect to establish within 24 months from our Listing and will be funded
via our internally generated funds and/or borrowings.

We intend to purchase machinery and equipment to support our expansion plans. In
order to enhance our capability to tender for large scale projects and cater for new projects
secured, we intend to purchase new construction machinery and equipment. The purchase
of these new construction machinery and equipment is expected {0 increase our capacity
and flexibility in meeting the needs of our future construction projects as it allows us to use
these construction machinery and equipment as and when required without delays or
incurring additional costs to rent from external parties.

According to the IMR Report, the local construction industry in Malaysia is expected to
contract by 3.2% in 2020 due to lower property demand and disruption in construction
activities following the COVID-19 pandemic and lockdown measures. However, the local
construction industry is expected to rebound in 2021 by a growth rate of 4.1% on the back
of infrastructure activities with the Government reiterating its position to continue
implementing large scale infrastructure projects which have high multiplier effects. In
addition, the Government had already announced various economic stimulus and
assistance packages o strengthen the economy. The size (revenue) of the construction
industry in Malaysia is projected to reach RM77.29 billion in 2024, while the size (revenue)
of the real estate construction market in Malaysia is RM29.59 billion in 2019 and is
expected to grow to RM33.23 billion in 2024. Premised on the above, we believe that our
prospects in the building construction industry are favorable.

Further details on our future plans and prospects, and the IMR Report are set out in Sections 6.4
and 7 of this Prospectus, respectively.

11
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2.8 OUR PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND KEY MANAGEMENT
2.8.1 Shareholdings of our Promoters and substantial shareholders

Details of our Promoters’ and substantial shareholders’ shareholdings in our Company before and after our IPO are as follows:

As at date of incorporation( As at the LPD and before our IPO@ After our IPO®
Direct Indirect Direct Indirect Direct Indirect
No. of No. of No. of No. of No. of No. of
shares (%) shares (%) shares (%) shares (%) shares (%) shares (%)

Promoters and substantial shareholders®

Dato’ Ir Tee Chai Seng - - -
Datin Koh Ah Nee - - -

227,938,377 84.42 40,224,419® 1490 212,638,377 59.07 37,524419® 1042
40,224,419  14.90 227,938,377  84.42 37,624,419 1042 212,638,377®  59.07

Substantial shareholders®®

—_

Shaari bin Hashim 50.00 - - - - - - - - - -

50.00 - - - - - - - - - .

—_

Lee Han Woon
Notes:
(1) Based on the total number of two Shares.
(2) Based on the total number of 270,000,000 Shares before our IPO.
(3) Deemed interested in shares held by spouse pursuant to Section 8 of the Act.
(4) Based on the enlarged total number of 360,000,000 Shares after our IPO.

(5)  All of our Promoters and substantial shareholders are Malaysian.

(6)  Shaari bin Hashim and Lee Han Woon each transferred their Shares to Dato’ Ir Tee Chai Seng on 30 October 2019.

12
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2.8.2 Directors and Key Management
Name Designation
Directors
Tan Sri Dato’ Sri lzzuddin bin Dali independent Non-Executive Chairman
Dato' Ir Tee Chai Seng Managing Director
Datin Koh Ah Nee Executive Director
Dato’ Seri Ir Mohamad Othman bin Zainal Azim Independent Non-Executive Director
Ooi Guan Hoe Independent Non-Executive Director
Key Management
Ooi Kee An General Manager
Yap Choo Cheng Chief Financial Officer
Liew Kok Yoong Group Accountant
Ho Chee Woei Senior Contract Manager
Koo Yoke Ping Corporate Affairs Manager
Ng Lee Foong Purchasing Manager
Further details of our Promoters, substantial shareholders, Directors, and Key Management and
their shareholdings in our Company are set out in Section 8 of this Prospectus.
2.9 FINANCIAL HIGHLIGHTS

The following table sets out a summary of the consolidated financial information of cur Group for

the FYE Under Review.

Audited
FYE 2016 FYE 2017 FYE 2018 FYE 2019
RM'000 RM000 RM’000 RM'000
Consolidated statements of profit or
loss and other comprehensive income
Revenue 103,628 71,718 146,266 358,424
GP 14,298 14,977 20,535 37,728
Profit from operations 6,699 8,169 12,964 22,398
PBT 6,841 8,524 13,082 21,912
Profit attributable to owners of the company 5,091 6,179 9,688 15,657
Consolidated statements of cash flows
Net cash from/ (used in) operating activities 8,215 12,653 (6,171) 25,270
Net cash used in investing activities (5,112) (1,842) (12,043) {(9,862)
Net cash from/ (used in) financing activities 2,488 (224) 5314 {5,008)
Net increase/(decrease) in cash and cash 5,591 10,587 (12,900) 10,402
equivalents
Cash and cash equivalents at beginning 1,340 6,931 17,518 4,618
of the financial year
Cash and cash equivalents at end of the 6,931 17,518 4618 15,020

financial year

13
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Audited
FYE 2016 FYE 2017 FYE 2018 FYE 2019
RM'000 RM'000 RM’000 RM*000
Other selected financial information
EBITDA 7,386 8,902 15,018 27,194
GP margin (%) 13.80 20.88 14.04 10.53
PBT margin (%) 6.60 11.89 8.93 6.1
PAT margin (%) 4.91 8.63 6.71 4.37
For detailed financial information relating to our Group, see Sections 12 to 14 of this Prospectus.
210 DIVIDEND POLICY

Our Group presently does not have a fixed dividend policy. However, it is the intention of our Board
to maintain a stable stream of dividends, and at the same time preserve adequate reserves for our
future growth.

As we are an investment holding company, our ability to pay dividends is dependent on our
Subsidiaries, which in turn will depend on various factors, including their financial performance and
condition, working capital needs and availability of cash, capital expenditure and business
expansion plans, the covenants in our Subsidiaries’ existing loan agreements, and the general
economic and business conditions, and such other relevant factors.

Our future dividends are at our Board’s discretion and we may only make a distribution {o our
shareholders if we comply with the requirements as set out in Sections 131 and 132 of the Act,
which require;

(i) our distribution to be made out of profits available; and

(ip) our Group is solvent and able to pay our debts as and when they become due within 12
months immediately after our distribution.

Further details of our dividend policy are set out in Section 12.10 of this Prospectus.

14
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31 OPENING AND CLOSING OF APPLICATIONS
The Application for our IPO Shares will open at 10.00 a.m. on 29 June 2020 and close at 5.00 p.m.
on 10 July 2020. Late Applications will not be accepted.

3.2 INDICATIVE TIMETABLE
An indicative timetable for our IPO is set out below:
Event Dates
Opening date of our IPQ 29 June 2020
Closing date of our IPO 10 July 2020
Balloting of the Appilications 14 July 2020
Allotment/ transfer of our IPO Shares to successful applicants 20 July 2020
Listing 23 July 2020

3.3 DETAILS OF OUR IPO
Our IPO is subject to the terms and conditions of this Prospectus and upon acceptance, our IPO
Shares are expected {o be allocated in the manner described below, subject to clawback and
reallocation provisions.

3.3.1 Public Issue

A total of up to 90,000,000 Issue Shares representing approximately 25.00% of the enlarged total
number of 360,000,000 Shares are offered at our IPO Price. Qur Issue Shares will be allocated in
the following manner:

(i) Malaysian Public
Up to 10,800,000 issue Shares, representing 3.00% of the enlarged total number of
360,000,000 Shares will be made available for application by the Malaysian Public through

a balloting process, of which at least 50.00% shall be set aside for Bumiputera investors,
including individuals, companies, societies, co-operatives and/ or institutions.

(i) Eligible Persons

Up to 7,200,000 Issue Shares, representing 2.00% of the enlarged total number of
360,000,000 Shares will be made available for application by Eligible Persons.

A summary of the allocation of 7,200,000 Issue Shares to Eligible Persons is set out below:

No.of  Aggregate number of Issue

Eligibility persons Shares allocated
Eligible Directors 3 1,500,000
Eligible employees @ 132 4,380,000
Persons who have contributed to the 96 1,320,000

success of our Group @

Total 231 7,200,000

15
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Notes:

(1)  Eligible Directors

The criteria for allocation to our Eligible Directors (save for our Directors who are also
Selling Shareholders) are based on their respective roles and responsibilities in our
Group and they will collectively be allocated a total of 1,500,000 Issue Shares as

follows:

Name

Designation

Number of Issue
Shares allocated

Tan Sri Dato’ Sri Izzuddin bin

Dali

Dato’ Seri |Ir
Othman bin Zainal Azim

Qoi Guan Hoe
Total

(2) Eligible employees

(@) KeyManagement

Mohamad

Independent Non-Executive
Chairman

Independent Non-Executive
Director

Independent Non-Executive
Director

500,000
500,000

500,000

1,500,000

The criteria for allocation to our Key Management are based on their respective
roles and responsibilities in ocur Group and they wili collectively be allocated a
total of 1,200,000 Issue Shares as follows:

Name

Designation

Number of Issue
Shares allocated

Ooi Kee An

Yap Choo Cheng
Liew Kok Yoong
Ho Chee Woei
Koo Yoke Ping
Ng Lee Foong

Total

General Manager

Chief Financial Officer
Group Accountant

Senior Contract Manager
Corporate Affairs Manager
Purchasing Manager

16

200,000
200,000
200,000
200,000
200,000
200,000

1,200,000
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(b)  Other eligible employees

The criteria for allocation to our other eligible employees (save for our Key
Management) are set out below and they will collectively be allocated a total of
3,180,000 Issue Shares:

confirmed and employed on a full time basis;
length of service,

seniority and job responsibility; and

past contribution to our Group’s success.

(3) Persons who have contributed to the success of our Group

The criteria for allocation to persons who have contributed to the success of our Group
are set out below and they will collectively be allocated a total of 1,320,000 Issue
Shares:

. their contribution to the success of our Group; and
) length of business relationship.

None of our substantial shareholders, Directors or Key Management has indicated to us on their
intention to subscribe for our IPO Shares.

To the best of our knowledge and belief, there is no person who intends to subscribe for more than
5.00% of our IPO Shares.

(iti) Private placement to institutional and selected investors
Up to 32,400,000 Issue Shares, representing 9.00% of the enlarged total number of
360,000,000 Shares will be made available by way of private placement to institutional and
selected investors.

(iv) Private placement to identified Bumiputera investors approved by the MITI
Up to 39,600,000 Issue Shares, representing 11.00% of the enlarged total number of
360,000,000 Shares will be made available by way of private placement to identified
Bumiputera investors approved by the MITI.

The Public Issue will increase our issued share capital from RM26,244,002 comprising 270,000,000
Shares to up to RM46,944,002 comprising 360,000,000 Shares.

17



Registration No. 201901004613 (1313940-W)

3. DETAILS OF THE LISTING (CONT'D)
3.3.2 Offer for Sale
Subiject to our issue Shares being fully taken up first, the Selling Shareholders are offering an aggregate of up to 18,000,000 Offer Shares, representing
5.00% of the enlarged total number of 360,000,000 Shares by way of private placement to institutional and selected investors at our IPO Price.
The Offer Shares to be offered by each Selling Shareholder and their respective shareholdings in our Company before and after our IPO are as follows:
Offer Shares
As at the LPD and before our IPO Offered After our IPO®)
Direct Indirect Direct Indirect
Material relationship No. of No. of No. of No. of No. of
Name with our Group Shares %" Shares %" Shares % Shares %P Shares %)
Dato’ Ir Tee Promoter, Director, 227,938,377 84.42 40,224,419® 1490 15,300,000 5.67" 212,638,377 59.07 37,524,419 10.42
Chai Seng substantial 4250
shareholder and Key
Management
Datin Koh Ah  Promoter, Director, 40,224,419 14.90 227,838,377@ 84.42 2,700,000 1.00% 37,524,419 10.42 212,638,377®@ 59.07
Nee substantial 0.75®
shareholder and Key
Management

Notes:
{1)  Based on the total number of 270,000,000 Shares before our IPO.
(2) Deemed interested in shares held by spouse pursuant to Section 8 of the Act.

(3) Based on the enlarged total number of 360,000,000 Shares after our IPO.

18
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3.3.3 Summary of our IPO Shares to be allocated and underwriting

A summary of our IPO Shares allocated under the Retail Offering and Institutional Offering (subject
to clawback and reallocation provisions set out in Section 3.3.4 below) is as foliows:

Public Issue Offer for Sale Total
No. of No. of No. of
Shares % Shares % Shares %
Retail Offering
Malaysian Public 10,800,000 3.00 - - 10,800,000 3.00
Eligible Persons 7,200,000 2.00 - - 7,200,000 2.00
Institutional Offering
Institutional and 32,400,000 9.00 18,000,000 5.00 50,400,000 14.00
selected investors
Identified Bumiputera 39,600,000 11.00 - - 39,600,000 11.00
investors approved by
the MITI
Total 90,000,000 25.00 18,000,000 5.00 108,000,000 30.00

The Institutional Offering is not underwritten. irrevocable undertakings have been or will be obtained
from investors who subscribe for our IPO Shares made available under the Institutional Offering.

The Retail Offering will be allocated on a fair and equitable manner, and the basis of allocation for
our Issue Shares shall take into account the desirability of distributing our Issue Shares to a
reasonable number of applicants in view of broadening our shareholding base to meet the public
spread requirements and to establish a liquid and adequate market in our Shares. Applicants for
the Institutional Offering will be selected in such manner as may be determined by our Sole
Placement Agent, in consultation with our Company, to be in the best interest of our Company. Cur
Sole Placement Agent, in consultation with our Company, has the absolute discretion to decide
whether to accept or reject any placement application.

There is no over-allotment or “greenshoe” option which will increase the number of our IPO Shares.

Details on the underwriting arrangement are set out in Section 3.9 of this Prospectus.
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3.3.4 Clawback and reallocation

3.3.5

Our IPO shall be subject to the minimum subscription as detailed in Section 3.3.5 below and the
following clawback and reallocation provisions:

()

(i)

(iif)

(v)

in the event any Issue Shares allocated to the identified Bumiputera investors approved by
the MITI (*MIT] Tranche”) are not fully taken up by them, the Issue Shares not taken up may
be allocated to institutional investors under the Institutional Offering.

If after the above reallocation, the MITI Tranche is still not fully taken up under the Institutional
Offering, and there is a corresponding over-application for Issue Shares by the Bumiputera
public investors under the Retail Offering, our IPO Shares will be clawed back from the
remaining MITI Tranche and firstly allocated to the Bumiputera public investors under the
Retail Offering, followed by the order of priority as specified under item (ii) below;

subject to item (i) above, in the event there is an under-subscription in the Institutional
Offering and there is an over-subscription in the Retail Offering, our IPO Shares not taken
up may be clawed back from the Institutional Offering and be reallocated to the Retail
Offering in the following order of priority:

(a) firstly, to the Malaysian Public; and

(b) secondly, to the Eligible Persons allocated on a fair and equitable basis in the manner
as set out in items (iv)(a) and (b) below.

in the event that there is an under-subscription in the Retail Offering and there is an over-
subscription in the Institutional Offering, our IPO Shares not taken up may be clawed back
from the Retail Offering and reallocated to the Institutional Offering;

any Issue Shares allocated to Eligible Persons but not taken up by them shali be made
available to other Eligible Persons who have applied for excess Issue Shares (if any) in
addition to their pre-determined allocation of Issue Shares ("Excess Shares”). Such Excess
Shares will be allocated to these other Eligible Persons on a fair and equitable basis in the
following priority:

(a) firstly, allocation on a proportionate basis to Eligible Persons who have applied for
Excess Shares based on the number of Excess Shares applied for; and

{(b) secondly, to minimise odd lots.

Any allocated Issue Shares not fully taken up by Eligible Persons will be made available for
application by the Malaysian Public under the Retail Offering. Any Issue Shares under the
Retail Offering not applied for after being subject to the clawback and reallocation provisions
above shall be taken up by our Sole Underwriter in accordance with the terms and conditions
of the Underwriting Agreement.

The clawback and reallocation provisions will not apply in the event there is an over-subscription
or under-subscription in both the Retail Offering and institutionai Offering at the closing date of our

IPO.

Minimum subscription

Our Company wili comply with the 25.0% public spread requirement of the Listing Requirements or
as approved by Bursa Securities and the number of Shares required to be held by public
shareholders for our IPO. As such, the proceeds to be raised by our Company shall be RM20.70
million based on 90,000,000 Public Shares (representing 25.0% of the enlarged total number of
Shares upon Listing) at our IPO Price of RM0.23 per Share.
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34

In this regard, if there is an under-subscription for our IPO Shares (but is in excess of the 80,000,000
Shares offered under the Public Issue), the subscriptions received for our IPO Shares will first be
applied towards subscribing in full the Issue Shares under the Public Issue. In such a situation, any
shortfall between the total subscriptions for our IPO Shares and our Issue Shares will result in the
Selling Shareholders reducing the number of Offer Shares offered under the Institutional Offering
accordingly. For avoidance of doubt, if subscriptions received are sufficient to fully cover our Public
Issue, the IPO shall proceed.

SHARE CAPITAL, CLASSES OF SHARES AND RANKING

Upon completion of our iPO, our enlarged issued share capital would be as follows:

Details No. of Shares RM
Total number of Shares as at the date of this 270,000,000 26,244,002
Prospectus
New Shares to be issued pursuant to the Public Issue 90,000,000 20,700,000
Enlarged total number of Shares upon Listing 360,000,000 46,944,002
Offer for Sale 18,000,000 4,140,000
IPO Price A 0.23
Pro forma consoclidated NA per Share as at 31 0.16

December 2019 after our Pre-IPC Reorganisation,
Public Issue and the intended use of proceeds

Market capitalisation upon Listing based on our 82,800,000
IPO Price and the enlarged total number of
360,000,000 Shares upon Listing

As at the date of this Prospectus, we have only one class of shares, being ordinary shares. Our
Issue Shares will, upon allotment and issue, rank equally in all respects with our existing Shares
including voting rights and will be entitled to all rights and dividends and other distributions that may
be declared subsequent to the date of allotment of our Issue Shares, subject fo any applicable
Rules of Bursa Depository.

Subject to any special rights attaching to any Shares which we may issue in the future, our
shareholders shall, in proportion o the amount paid by them, be entitled to share the profits paid
out by us in the form of dividends and other distributions. Simitarly, if our Company is liquidated,
our shareholders shall be entitled to the surplus (if any), in accordance with our Constitution after
the satisfaction of any preferential payments in accordance with the Act and our liabilities.

At any general meeting of our Company, each of our shareholders shall be entitled to vote in
person, by proxy, by attorney or by duly authorised representative. A proxy may but need not be a
member of our Company and there shall be no restriction as to the qualification of the proxy.

On a show of hands, each shareholder presents either in person, by proxy, by attorney or by other
duly authorised representative shall have one vote. On a poll, each shareholder present either in
person, by proxy, by attorney or by other duly authorised representative shall have one vote for
each Share held.
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3.5

3.6

BASIS OF ARRIVING AT OUR IPO PRICE

Our IPO Price of RM0.23 per IPO Share was determined and agreed upon between our Directors
and our Promoters, together with RHB Investment Bank, being our Sole Principal Adviser, Sponsor,
Sole Underwriter and Sole Placement Agent, after taking into consideration the following factors:

0 financial performance and operating history of our Group, where we recorded an EPS of
approximately RM0.04 per Share for FYE 31 December 2019 based on the enlarged total
number of 360,000,000 Shares and PAT attributable to owners of RM15.66 million, which
translates to a net price-to-earnings multiple of approximately 5.75 times;

(iiy  our detailed financial performance and aperating history as described in Sections 12 and 6
of this Prospectus respectively;

(i) our competitive strengths as well as our future plans and prospects of our Group as
described in Sections 6.2 and 6.4 of this Prospectus;

(iv) overview and outlook of the construction industry in which our Group operates as well as the
prevailing market conditions as described in Section 7 of this Prospectus; and

{v) the market performance of Bursa Securities and anticipated demand for our IPO Shares.

You should also note that the market price of our Shares upon Listing is subject to market forces
and other uncertainties which may affect the price of our Shares. You are reminded fo consider the
risk factors as set out in Section 4 of this Prospectus before deciding to invest in our Shares.

DILUTION

Dilution is computed as the difference between our IPO Price paid by you for our Issue Shares and
the pro forma consolidated NA per Share of cur Group immediately after our {PO. The following
table illustrates the effect in our Group’s pro forma consolidated NA for each Share to our
shareholders:

RM
IPO Price 0.23
Pro forma consolidated NA per Share as at 31 December 2019 after our Pre- 0.16
IPO Reorganisation but before our Public Issue
Pro forma consolidated NA per Share as at 31 December 2019 after our Pre- 0.16
IPO Reorganisation, the Public Issue and the intended use of proceeds
Increase in the pro forma consolidated NA per Share attributable fo existing -
shareholders
Dilution in the pro forma consolidated NA per Share o new investors 0.07
Dilution in the pro forma consolidated NA per Share to new investors as a 30.43%

percentage of our IPO Price

Please refer to Section 13 of this Prospectus for further details of our Group’s pro forma
consolidated NA per Share as at 31 December 2019,
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Save as disclosed below, there is no substantial disparity between our IPO Price and effective cash
cost of our Shares acquired by our Promoters, Directors, substantial shareholders or Key
Management, or persons connected with them, or any transaction entered into by them which
grants them the right to acquire any of our Shares from the date of our incorporation to the date of

this Prospectus:

No. of Shares No. of Average
held before our Shares from Total effective cost for
Name PO our IPO consideration each Share
RM RM
Promoters, Directors
and substantial
shareholders
Dato’ Ir Tee Chai Seng 227,938,377 - 22155612 0.10
Datin Koh Ah Nee 40,224,419 - 3,900,814 0.10
Key Management
Ooi Kee An 1,837,204 200,000 224,576 0.11

3.7 UTILISATION OF PROCEEDS

The total gross proceeds of approximately RM20.70 million from the Public Issue will be utilised by

our Group in the foliowing manner:

Estimated timeframe for
utilisation from the date of

Utilisation of proceeds Note Amount of proceeds our Listing
{RM ‘000) %

Purchase of new M 13,000 62.30 Within 36 months
construction machinery
and equipment

Working capital for our (2) 4,200 20.29 Within 24 months
construction projects

Estimated Listing {3) 3,500 16.91 Within 3 months
expenses

Total 20,700 100.00

23



Registration No. 201901004613 (1313940-W)

3.

DETAILS OF THE LISTING (CONT'D)

Notes:

(1)

Purchase of new construction machinery and equipment

We intend to utilise RM13.00 million for the purchase of new construction machinery and
equipment and the breakdown of the estimated purchase cost for each type of machinery
and equipment is as follows:

Machinery /
Equipment

Purpose

Estimated
timeframe

Estimated

No. of
unit(s)

Total purchase
cost

Self-climbing
protection
platform

Tower crane

Heavy-duty
scaffolding

Excavator

Trucks

Total

A protection screen
and platform that
protects working
environment from
weather
conditions  and
safeguards
against falls in
work areas

Atype of fixed crane
fo transport
construction
materials and
equipment

A temporary
platform that is
used during
construction  fo
support workers
and materials

Used for land
clearing purposes
and excavation
purposes

Used for
transporting
materials

Within 36
months

Within 36
months

Within 36
months

Within 36
months

Within 36
months

(RM '000)

2 6,000

2 2,400

1 3,000

4 700

7 900

13,000

The purchase of these construction machinery and equipment is in line with our Group’s
future plans to further grow our building construction activities and expand into the
infrastructure construction services. Further, the purchase of these machinery and
equipment is expected to strengthen our Group’s capacity and flexibility, particularly in
meeting the needs of our future construction projects.
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(2

The timing of the purchase of these construction machinery and equipment depends on the
timing when we secure our new construction projects. Further, if our existing construction
machinery and equipment that are currently used at our on-going project sites are freed-up,
and are similar o those identified for purchase by our Group, we may fransfer those existing
construction machinery and equipment to the new construction site(s). In such event, we
may no longer need to purchase those identified construction machinery and equipment and
those earmarked funds will be reallocated to purchase other construction machinery and
equipment to be identified by our Group to meet the demands of our other new construction
projects to be secured.

The estimated purchase cost of these construction machinery and equipment is subject to
changes. Nonetheless, we intend to use only up to RM13.00 million of the proceeds from
the Public Issue to finance the purchase of these new construction machinery and equipment.
Any shortfall will be funded via internally generated funds and/ or bank borrowings.

Further information on our future plans and prospects are disclosed in Section 6.4 of this
Prospectus.

Working capital for our construction projects
We intend fo utilise RM4.20 million as working capital for our construction projects.

We secured the Hermington Project in December 2018 for the construction of 479 units of
one block of 46 storeys of condominium with eight storeys of car parking podium and 478
units of cne block of 49 storeys affordable homes on Jalan Indrahana 3, Mukim Petaling,
Kuala Lumpur.

As at 30 April 2020, we were carrying out the main building and structural works for our
Hermington Project which represents completion of about 35.67% of the entire project and
we expect to complete the main building and structural works by second quarter of 2021.
Upon receiving the gross proceeds from our IPO, we intend to utilise the whole of RM4.20
million allocated to partly defray the costs related to the main building and structural works,
which include payments to our subcontractors for their services, such as bar bending works,
carpentry works, concreting works, and supply and installation of formworks, and purchase
of steel and concrete from our suppliers, as well as payments for our construction workers’
salaries and wages for our Hermington Project.

Typically, we anticipate our projects’ cash flows to be self-sustainable after the phase of
completion of main building and structural works, estimated at completion of about 60.00%
to 70.00% of the entire project. On this basis, if our Hermington Project’s cash flows have
become self-sustainable and no longer requires such funding for its working capital, the
proceeds allocated under this category would be reallocated to our Putrajaya Sentral Project,
which we secured in November 2019 or other future construction projects to be identified by
our Group. Our Putrajaya Sentral Project invoives the construction of 672 units of two blocks
of 34 storeys of serviced apartments with four storeys of carparking podium at Precinct 7,
Wilayah Persekutuan Putrajaya.

Further information on the Hermington Project and Putrajaya Sentral Project is disclosed in
Section 6.3.1 of this Prospectus.
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(3) Estimated listing expenses
The following estimated expenses and fees incidental to our Listing amounting to
approximately RM3.50 million shall be borne by our Company:
Expenses RM’000
Professional fees®™ 2,175
Underwriting commission, brokerage fee and placement fee 683
Other fees and expenses relating fo our Listing and 597
contingencies®
Reguiatory fees 45
Total 3,500
Notes:
(1)  This includes advisory fees for, among others, our Principal Adviser, legal advisers,
Reporting Accountants and IMR.
(2)  This includes any other incidental charges or related expenses in connection with our
IPO, such as printing and advertising fee.
In the event of any shortfall or excess in the actual listing expenses as compared fo the
amount allocated, such amount will be adjusted accordingly against the portion allocated for
working capital requirements.
Pending the eventual utilisation of the proceeds from the Public Issue for the above intended
purposes, we intend to place the proceeds raised (including accrued interest, if any) or the balance
thereof in interest-bearing accounts with licenced financial institutions in Malaysia and/ or money
market deposit instruments/ funds.
Our Company will not receive any proceeds from the Offer for Sale. Based on our IPO Price of
RM0.23 per Offer Share, the gross proceeds from the Offer for Sale of RM4.14 million will accrue
entirely to the Selling Shareholders. The Selling Shareholders will bear the entire incidental
expenses and fees relating to the Offer for Sale, amounting to about RM124,200.
38 UNDERWRITING COMMISSION, BROKERAGE AND PLACEMENT FEES
3.8.1 Underwriting Commission
We have entered into the Underwriting Agreement with our Sole Underwriter for the underwriting
of our Issue Shares under the Retail Offering (“Underwritten Shares”), subject to the clawback
and reallocation provisions. We will pay an underwriting commission at 3.00% of the total value of
the Underwritten Shares.
3.8.2 Brokerage Fee

We will pay the brokerage fee in respect of our Issue Shares under the Retail Offering, at the rate
of 1.00% of our IPO Price in respect of all successful applications which bear the stamp of either
the participating organisations of Bursa Securities, members of the Association of Banks in
Malaysia, members of the Malaysian Investment Banking Association and/ or the Issuing House.
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RHB investment Bank, being our Sole Placement Agent is entitled to charge brokerage commission
to successful applicants under the Institutional Offering. For the avoidance of doubt, such
brokerage commission under the institutional Offering will not be payable by us or the Selling
Shareholders.

3.8.3 Placement Fee
Our Placement Agent has agreed to place out 72,000,000 Issue Shares to institutional and selected
investors, including identified Bumiputera investors approved by the MITI and 18,000,000 Offer
Shares to institutional and selected investors. Our Company will pay a placement fee of up to 3.00%
of the total value of Issue Shares successfully placed out by our Placement Agent.
The Selling Shareholders will bear the placement fee for 18,000,000 Offer Shares.

3.9 DETAILS OF UNDERWRITING ARRANGEMENT

We had on 12 June 2020, entered into the Underwriting Agreement with our Sole Underwriter to
underwrite the 18,000,000 Issue Shares under the Retail Offering. The salient terms of the
Underwriting Agreement are as follows:

(i) The obligation of our Sole Underwriter to underwrite the Underwritten Shares under the
Underwriting Agreement is conditional on the performance by our Company of our
obligations under the Underwriting Agreement and is conditional on the following:

{a) our Sole Underwriter receiving certificate in the form or substantially in the form
contained in Schedule 2 (Certificate by Company) of the Underwriting Agreement, one
dated the date of registration of this Prospectus and the other dated the closing date
of the application of our IPO Shares (“Closing Date”), both of which are to be signed
by our Director (on behalf of our Board) stating that, to the best of his knowledge and
belief, having made all reasonable enquiries, there has been no such change,
development or occurrence to the representations, warranties and undertakings as
set out in the Underwriting Agreement and being provided with the reporis or
confiration and being satisfied at the date of registration of this Prospectus and
Closing Date respectively that:

. there is no occurrence of any change or any development likely to result in a
prospective change in the financial position, business operations or conditions
{financial or otherwise) of our Group taken as a whole and from that set out in
this Prospectus which would or is likely to have a material adverse effect,

. there is no occurrence of any event or the discovery of any facts or
circumstances which would render any representations, warranties or
undertakings set out in the Underwriting Agreement untrue or inaccurate,
misleading or incorrect, not complied with, failure to be performed in any
respect or result in a breach of the Underwriting Agreement by our Company;

. there shall have occurrence of any material adverse change in national or
international monetary, financial and capital markets (including stock market
conditions and interest rates), political or economic conditions or exchange
control or currency exchange rates, which in the opinion of our Sole
Underwriter, would have or is likely to have material adverse effect on:

1. the condition (financial or otherwise), contractual commitments, general
affairs, management, business, assets, liquidity, liabilities, prospects,
earnings, shareholders’ equity, business undertakings, properties or
results of operations of our Company and/or our Group;
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(b)

(€)

(d)

(e)

)

(9)

2. the ability of our Company and/or the Selling Shareholders to perform in
any respect our obligations under or with respect to, or to consummate
the transactions contemplated by this Prospectus, the placement
mandate or the Underwriting Agreement;

3. the ability of our Company and/or our Group to conduct our businesses
as described in this Prospectus; or

4. our IPQO;

(whether in the primary market or in respect of dealings in the secondary
market). For the avoidance of doubt, if the FTSE Bursa Malaysia KL.CI {“Index”)
is, at the close of normal trading on Bursa Securities, on any Market Day, on or
after the date of the Underwriting Agreement and prior to the Closing Date,
lower than 85% of the level of index at the last close of normal frading on the
relevant exchange on the Market Day immediately prior to the date of the
Underwriting Agreement and remains at or below that level for at least three
consecutive Market Days, it shall be deemed a material adverse change in the
stock market condition;

J there is no breach by our Company of any of our obligations under the
Underwriting Agreement;

. all undertakings, representations, warranties and covenants of ocur Company
under the Underwriting Agreement has been complied with and not breached;
and

. our Company has satisfied all the conditions as set out in (i} on our part to be
performed.

the Underwriting Agreement being signed by the relevant authorised signatories to
the Underwriting Agreement and stamped within the statutory time frame;

the issue of this Prospectus not later than one month from the date of the Underwriting
Agreement or such later date as our Sole Underwriter and our Company may from
time to time agree in writing;

the registration of this Prospectius and such other documents as may be required in
accordance with the CMSA in relation to our IPO with the SC and its lodgement with
the ROC by the issuance of this Prospectus,

all necessary approvals remaining in full force and effect and that all conditions to the
approvails (except for any which can only be complied with after our IPO has been
completed) have been complied with;

the approval of Bursa Securities for the admission of our Company to the Official List
and our Listing being obtained on terms acceptable to our Sole Underwriter and the
approval of Bursa Securities remaining in full force and effect and that all conditions
(except for any which can only be complied with after our IPO has been completed)
have been complied with;

our Sole Underwriter being satisfied that our Company will, following completion of
our IPO, be admitted to the Official List and our enlarged issued share capital listed
and quoted on the ACE Market no later than three months from the date of the
Underwriting Agreement unless mutually agreed to in writing by the parties;

28



Registration No. 201801004613 (1313840-W)

3.

DETAILS OF THE LISTING (CONT'D)

(h)

(i)

)

(k)

U

(m)

(M

(o)

the execution of the placement mandate and such agreement as may be determined
by the placement mandate are in force and not having been terminated or rescinded
pursuant o the provisions thereof (whereby for the avoidance of doubt, the execution
of the placement mandate by our Sole Placement Agent shall be at the sole discretion
of our Sole Placement Agent);

our Sole Underwriter receiving a copy duly certified by our Director or secretary of our
Company to be a true and accurate copy and in full force and effect, of a resolution of
our Directors:

» approving this Prospectus (including a confirmation that our Directors,
collectively and individually, accept full responsibility for the accuracy of all
information stated in this Prospectus), the Underwriting Agreement, our Listing
and the transactions contemplated by it;

. authorising the issuance of this Prospectus;

. authorising a person to sign and deliver the Underwriting Agreement on behalf
of our Company;,

. approving our IPO and our Listing and the transactions contemplated by each

of the same;
. approving the allotment and issue of our IPO Shares under our IPO; and
. confirming that our Directors, collectively and individually, accept full

responsibility for the accuracy of all information stated in this Prospectus.

all the resolutions referred to in sub-clause (i) above remaining in full force and effect
as at the Closing Date and none having been rescinded or revoked or varied;

our IPO not being prohibited or impeded by any statute, order, rule, directive or
regulation promulgated by any legislative, executive or regulatory body or authority of
Malaysia and all consents, approvals, authorisations or other orders required by our
Company under such laws for or in connection with our IPO and/or our Listing have
been obtained and are in force up fo the Closing Date;

our Sole Underwriter being satisfied that our Company has complied with and that our
IPO is in compliance with the policies, guidelines and requirements of Bursa Securities,
SC and ali other securities laws and regulations, including all revisions, amendments
and/or supplements to it;

there being no occurrence of any event which occurs after the date of the Underwriting
Agreement and on or prior to the Closing Date, which if it had occurred before the
date of the Underwriting Agreement would have rendered any of the representations,
warranties and undertakings set out in the Underwriting Agreement untrue or
inaccurate;

there not having occurred on or prior to the Closing Date any breach of and/or failure
to perform any of the undertakings by our Company contained in the Underwriting
Agreement;

there not being any investigation, directions or actions by any judicial, governmental

or regulatory authority in relation to our Listing or in connection with our Group which
is still subsisting or unresolved to the satisfaction of our Sole Underwriter;
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(ii)

{p} there having been, as at Closing Date, no registration or lodgement of any amendment,
supplement, or replacement to this Prospectus with the SC or the ROC without the
prior written approval of our Sole Underwriter; and

{q) our Sole Underwriter being satisfied with the arrangements of our Company to pay
the expenses as set out in the Underwriting Agreement.

Our Sole Underwriter may, without prejudice to their power, rights and remedies under the
Underwriting Agreement, at law or in equity, waive all or any of the conditions except for
those required by a mandatory rule of law or a mandatory requirement of governmental,
public or regulatory authorities in connection with the Underwriting Agreement. Any condition
so waived shall be deemed to have been satisfied in relation to it. For the avoidance of doubt,
any such waiver by our Sole Underwriter shall be without prejudice to our Sole Underwriter's
right to elect to treat any further or other breach, failure or event as releasing and discharging
our Sole Underwriter from their obligations under the Underwriting Agreement and shall be
without prejudice to the right of our Sole Underwriter to terminate the Underwriting
Agreement by written notice given to our Company and in such event the provisions on
termination as set out below shall apply.

Notwithstanding anything contained in the Underwriting Agreement, our Sole Underwriter
may terminate the Underwriting Agreement and withdraw its obligations upon the occurrence
of any of the following:

(a) there is any breach by our Company of any of the representations, warranties or
undertakings contained in the Underwriting Agreement or which is contained in any
certificate, statement or notice under or in connection with the Underwriting
Agreement; or

(b) there is failure on the part of our Company to perform any of its obligations contained
in the Underwriting Agreement; or

{c} there is withholding of information from our Sole Underwriter which is required {o be
disclosed pursuant to the Underwriting Agreement which, in the opinion of our Sole
Underwriter, would have or can reasonably be expected {o have, a material adverse
effect on the business or operations of our Group, the success of our IPO, or the
distribution or sale of our Shares issued or offered under our IPO; or

{dy there shall have occurred, or happened any material and adverse change in the
business or financial condition of our Group; or

(e) the Closing Date does not occur within three months from the date of the Underwriting
Agreement, subject to the extension of Closing Date which is approved by our Sole
Underwriter; or

(fHf  the occurrence of any force majeure event or any event or series of evenis beyond
the reasonable control of our Sole Underwriter including {without limitation) acts of
government, acts of God (including, without limitation, the occurrence of a tsunami
and/or earthquakes), acts of terrorism, strikes, national disorder, declaration of a state
of emergency, lock outs, fire, explosion, flooding, landslide, civil commotion, sabotage,
acts of war, diseases or accidents which would have or can reasonably be expected
to have a material adverse effect or which has or is likely to have the effect of making
any obligation under the Underwriting Agreement incapable of performance with its
terms or which prevents the processing of applications and/or payments pursuant to
our PO or pursuant to the underwriting of the Underwritten Shares; or
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(9)

(h)

@

0

U

(m)

(n)

(0)

(r)

(@

there shall have occurred any material adverse change in national or international
monetary, financial and capital markets (including stock market conditions and interest
rates), political or economic conditions or exchange control or currency exchange
rates which in the opinion of our Sole Underwriter would have or is likely to have a
material adverse effect (whether in the primary market or in respect of dealings in the
secondary market). For the avoidance of doubt, if the Index is, at the close of normal
trading on Bursa Securities, on any Market Day, on or after the date of the
Underwriting Agreement, and prior to the closing date, lower than 85% of the level of
Index at the last close of normal trading on the relevant exchange on the Market Day
immediately prior to the date of the Underwriting Agreement and remains at or below
that level for at least three consecutive Market Days, it shall be deemed a material
adverse change in the stock market condition; or

any new law or change in law, regulation, directive, policy or ruling in any jurisdiction,
interpretation or application by the court/authorities which hasfiikely to have material
adverse effect on our Group and/or materially prejudice the business or the operations
of our Group, the success of the our IPO, or our Listing or market conditions generally
or which has or is likely to have the effect of making the Underwriting Agreement
incapable of performance in accordance with is terms; or

any imposition of moratorium, suspension or material restriction on trading of
securities on Bursa Securities; or

any government requisition or occurrence of any other nature which would have or is
likely to have a material adverse effect on the business, operations and/or financial
position or prospects of our Group or the success of our IPO; or

the Institutional Offering and/or the Retail Offering is stopped or delayed by our
Company, the Selling Shareholders or any relevant authorities for any reason
whatsoever (unless such delay has been approved by our Scole Underwriter); or

any commencement of legal proceedings or action against any member of our Group
or the Selling Shareholders or any of our Directors, which in the opinion of our Sole
Underwriter, would have or is likely to have a material adverse effect or make it
impracticable to market our IPO or o enforce contracts to allot and/or transfer our
Shares; or

this Prospectus or Application Forms (i) having been terminated or rescinded in
accordance with its terms; (ii) ceased to have any effect whatsoever, or (i) varied or
supplemented upon terms and such variation or supplementation would have or likely
to have a material adverse effect; or

any of the resolutions or approvals referred to in Section 3.9(i)(i) is revoked,
suspended or ceases to have any effect whatsoever, or is varied or supplemented
upon terms that would have or is likely to have a material adverse effect; or

if the SC or any other relevant authority issues an order pursuant {o Malaysian law
such as to make it impracticable to market our IPO or to allot and/or fransfer our IPO
Shares:; or

any other event in which a material adverse effect which have occurred or which in
the opinion of our Sole Underwriter is likely to occur; or

in the event that our Listing is withdrawn or not procured or procured but subject to

conditions not acceptable to our Sole Underwriter or does not take place by 23 July
2020 or such other extended date as may be agreed in writing by our Scle Underwriter.
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RISKS RELATING TO OUR BUSINESS AND OPERATIONS
Our historical GP margin is not a guarantee of our future performance

Our Group’s GP margin may fluctuate for each financial year. For instance, our Group’s overall
GP margin increased from 13.80% for FYE 2016 to 20.88% for FYE 2017, and then decreased
{0 14.04% and 10.53% for FYE 2018 and FYE 2019 respectively. For our segmental GP and GP
margins, please refer io Section 12.3.3(c) of this Prospectus.

Our overall GP margin is dependent on our projects mix, and each of our project's GP and GP
margins may differ depending on the scope of work, technical specifications, project duration and
costs. During the FYE Under Review, our completed projects were mainly landed properties with
a smaller contract sum as opposed to our on-going projects, which mainly comprise high rise
properties with a larger contract sum. In general, our construction projects with a higher contract
sum will have a lower GP margin, and hence our GP margin in the future may be lower as most
of our on-going projects have larger contract sums.

In addition, all of our on-going projects and completed projects as set out in Sections 6.3.1 and
6.3.2 are fixed price contracts. Therefore, our overall GP and GP margins, and their sustainability
largely depend on our efficiency in implementing our projects. In addition, our overall GP and GP
margins are subject to factors beyond our control, such as project delays and termination,
outbreak of COVID-18 and and fluctuations in prices and unavailability of construction materials,
which are set out in Sections 4.1.8, 4.1.8 and 4.1.10 of this Prospectus.

Premised on the above as well as the current property market conditions, and the stiff competition
faced within the construction industry as detailed in Section 4.2.2 of this Prospectus, we cannot
assure you that we will be able to sustain our historical or current levels of GP margin, or achieve
or maintain our profitability in the future if there is a decline in overall GP margin of our future
projects.

Further, the volatility in our GP margins during the FYE Under Review may continue moving
forward. This is mainly due to cost estimates by our management for each of our projects as it
will directly affect recognition of our GP and GP margins. For instance, our management typically
allocates a higher cost estimate during the initial stage of our projects as it involves higher
uncertainties. This will result in our Group recognising a lower GP and GP margins at the initial
stage of our projects.

During the construction period, our management will review the projects’ cost estimates on a
periodic basis and revise them, where the cost items previously budgeted are no longer required.
This wili in turn result in our Group recognising higher GP and GP margins when our projects’
cost estimates are revised downwards. Similarly, if our management revises our projects’ costs
estimates upwards, our Group will recognise lower GP and GP margins. Such GP and GP margin
fluctuations are typically more significant nearing completion of our projects when we can
estimate our costs more accurately. Prior to FYE 2019, we generally reviewed our project’s cost
estimates on a yearly basis, which resulted in volatility in our GP margin. However, during FYE
2019, we adopted and implemented new standard operating procedures which require us to
review and adjust (if required) our project’s cost estimates on a quarterly basis.
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4.1.3

Moreover, we will recognise our revenue only to the extent of the total contract costs we incurred
in the event that we cannot estimate the outcome of our construction contract reliably. During the
FYE Under Review, we have not recognised any GP from our KTCC Mall Project as its contract
sum cannot be reliably estimated. We face the risk that we may not recognise any GP from the
project in our upcoming financial years if the dispute with our customer is not resolved.
Furthermore, in the event we are not able to recover any further amounts in relation to our KTCC
Mall Project, the estimated loss to be recognised in relation to this project is RM1.71 million.
Please refer to Section 12.3.2(e) of this Prospectus for further details relating to our KTCC Mall
Project.

Our profitability may be adversely affected by properties which we have purchased

It is our firm intention {o remain focused on our business as a pure play construction company.
Further, it is not our business model or policy to acquire properties in our customers’ property
development projects as a precondition for securing a project or to accept pre-arranged payment-
in-kind from our customers for our construction services.

During the FYE Under Review, we purchased six properties from our customers’ property
development projects as support to their business with a view of fostering and/ or maintaining
good business relationship. These properties were material taking into consideration of:

(i) our payments of RM7.72 million during FYE 2018 for these properties when compared to
our Group’s PAT of RM9.81 million for FYE 2018; and

(i) their total costs of RM10.33 million when compared to the aggregate project GP of
RM25.73 million (estimated in 2019) from our projects with these customers during the
FYE Under Review. During the FYE Under Review, we recognised GP of RM2.86 million,
RM4.41 million, RM3.13 million and RM9.54 million respectively from our projects with
these customers.

Please refer to Section 6.14 of this Prospectus for further details of the properties.

We may either dispose and/ or rent out the properties we purchased when we no longer require
the properties as our site office, This will subject us to inherent risks such as fluctuation in property
prices and rental rates, and we may only realise capital gain upon disposal in the future if we are
able to dispose our properties at a price higher than its purchase costs, expenses incidental to
the disposal and applicable taxes, if any. As such, in the event that we are not able to recoup our
cost in the properties in the future, our profitability may be adversely affected. Please refer to
Sections 4.2.1 and 7 of this Prospectus for further details of the outiook of the property market.
Moving forward, we only intend to purchase additional properties if we require them as site offices
for our on-going and/ or future projects.

Our cash flow may be adversely affected by delays in collections or non-recoverability of
trade receivables

We are exposed to delays in collection and/ or non-recoverability of trade receivables. If we
experience any delay and/ or non-payment by our customers, we may face cash flow constraints,
This may resuit in a material adverse impact on our financial condition, our ability to pay our
suppliers, and potentially delay the progress of our projects.

At present, the credit terms granted to our customers range from 30 to 60 days. Cur average
trade receivables turnover period (net of retention sum) during the FYE Under Review were 49
days, 72 days, 99 days and 60 days respectively. Our average trade receivables turnover period
(net of retention sum) was higher in FYE 2017 and FYE 2018 than the normal credit terms granted
to our customers. This was mainly due fo slow repayment from our cusiomers as detailed in
Section 12.7.1 of this Prospectus. Further, as a result of slow repayment from our customers, our
Group recorded a negative operating cash flow for FYE 2018.
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However, our average trade receivables turnover period (net of retention sum) decreased in FYE
2019 due to continuous efforts by our management to monitor and manage the coliections from
our customers. Please refer to Section 12.4.2 of this Prospectus for further information on our
operating cash flows.

For the FYE Under Review, our allowance for expected credit losses and bad debts written off
for our trade receivables are RMO0.10 million, RM0.44 million, RMO0.18 million and RM0.21 million
representing approximately 1.96%, 7.11%, 1.83% and 1.33% respectively of our Group’s PAT.
Please refer to Section 12.3.3{e) of this Prospectus for further information on our Group’s
allowance for expected credit losses and bad debts written off and Section 12.7.1 of this
Prospectus for further analysis of our Group’s trade receivables ageing. As at the LPD, our trade
receivables include retention sum in relation to our KTCC Mall Project. The release of the first
50.00% of our retention sum is pending the issuance of CPC, and the issuance of CPC is
dependent upon the resolution of the dispute with our customer. As such, we may not be able to
recover our retention sum in relation to our KTCC Mall Project until the dispute with our customer
is resolved. Please refer to Section 15.6 of this Prospectus details on the dispute and the opinion
of our solicitors,

Our customers may experience a decline in their business performance due to the current
property overhang situation, dampened property market and the outbreak of COVID-19. As a
result, our Group may face risk of delays in collections, non-recoverability of trade receivables,
or incur material impairment loss for outstanding payments owed to us by our customers, which
may affect our working capital to meet operating requirements. 1t may also impair our ability to
service our bank borrowings, which inciude term loans we have taken to finance the purchase of
six properties amounting to RM10.33 million from our customers’ property development projects.
In FYE 2018, we paid RM7.72 million for these properties, which was material when compared
to our cash and cash equivalents of RM4.62 million as at 31 December 2018 as well as the total
net cash used in our operating activities of RM6.17 million for FYE 2018. As at 31 December
2019, our cash and cash equivalents have increased toc RM15.02 million. Please refer to Sections
4.2.1 and 7 of this Prospectus for further details of the outlook of the property market. As at the
LPD, we have not been informed by our customers of their intention to delay, cancel or suspend
our on-going projects.

In mitigating our exposure to risk of delays in collection or non-recoverability of trade receivables,
we selectively tender for projects with customers who are reputable and established. Further, we
will also assess our cash flows, and cash and cash equivalents prior to making any material
capital expenditure to ensure that we always have sufficient working capital to meet our operating
requirements. However, we cannot assure you that we will not experience any delay and/ or
default in payments by our customers, or any adverse impact on our ability to secure additional
financial facilities, which may have a material adverse effect on our financial performance or
position. Please refer to Section 12.4.1 of this Prospectus for details on our working capital.

We are dependent on our Managing Director and other Key Management for our continued
success and growth

Our success depends on the abilities and continuing efforts of our Key Management, in particular,
our Managing Director, Dato’ Ir Tee Chai Seng, who has been actively involved in our Group's
operations since the founding of our business. Over the past years, Dato’ Ir Tee Chai Seng has
been instrumental in charting our business direction and managing our strategic development.
He is also key to our existing relationships with our customers and in securing new projects for
our Group. This includes our building construction projects in 2013, namely Saujana Avenue
Project and Saujana Prima Project which were awarded to us by companies in which he was a
director and is still currently a shareholder.

Dato’ Ir Tee Chai Seng is supported by our Key Management who are experienced in their
respective fields that include contracts, project management, financial control, purchasing and
corporate affairs. Please refer to Sections 8.2.2(ii} and 8.4.3 of this Prospectus for further details
on the working experience of our Managing Director and Key Management.
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Our future plans include expanding our infrastructure construction services to include major
roads, highways and bridges. As we do not have a track record in major infrastructure
construction projects, we are mainly dependent on our Managing Director, Dato’ Ir Tee Chai Seng
who has the relevant past experience as detailed in Section 6.4.2 of this Prospectus. Based on
the above, the loss of Dato’ Ir Tee Chai Seng, and/or any of our other Key Management without
a suitable and timely replacement, or our inability to attract and retain qualified and skilled key
management could adversely affect our continued ability to maintain our Group’s operational and
financial performance, and to achieve our future plans.

Our Subsidiary, TCS Construction had on 15 August 2019 issued a letter fo MPM Project
Management confirming substantial and practical completion of the scope of work stipulated in
the contract for our KTCC Mall Project (which mainly entails reinforced concrete structural works,
brickwall and plastering works, and construction of electrical substations) and requested for joint
inspection to facilitate issuance of the CPC by the architect. However, on 16 April 2020 TCS
Construction received a certificate of non-completion dated 1 December 2018 from MPM Project
Management notwithstanding that the CCC of the KTCC Mall was issued on 23 January 2020
and the KTCC Mall was opened for business on 24 January 2020. Please refer to Section 15.6
of this Prospectus for details on the dispute and the opinion of our solicitors. To ensure that there
is no financial impact on TCS Construction in respect of this dispute, our Managing Director,
Dato’ Ir Tee Chai Seng has procured the issuance of a bank guarantee by CDB Realty, a
company owned by Dato’ Ir Tee Chai Seng and Datin Koh Ah Nee, payable to TCS Construction
to cover the estimated amount of liquidated ascertained damages of RM5.40 miillion for an initial
period of two years from 23 June 2020 to 22 June 2022, and is renewable upon its expiry up to
22 June 2023 or such longer period subject to terms and conditions in the offer letter from CIMB
Bank Berhad and as may be stipulated by the bank. In addition, he has also given an irrevocable
and unconditional undertaking to:

M make payment on behalf of TCS Construction if required by law to be made by TCS
Construction; and

(i) to procure renewal of the said bank guarantee on an annual basis (or for whatsoever
reason, a replacement of equivalent amount), to ensure such bank guarantee will be
subsisting until the dispute between TCS Construction and MPM Project Management is
resolved.

Dato’ Ir Tee Chai Seng and/ or persons connected with him will not seek to recover any
compensation from TCS Group for any amounts paid under the bank guarantee, and any
amounts which are required to be paid on behalf of TCS Construction if required by law to be
made by TCS Construction. Hence, we are dependent on our Managing Director in respect of
the dispute in relation to our KTCC Mall Project.

Our Managing Director, Dato’ Ir Tee Chai Seng has extended his personal guarantees for
banking facilities, lease liabilities, trade supplies and/ or projects to our Group, including the
personal guarantee for our KTCC Mall Project, which are subsisting as at the LPD. As such, we
are dependent on our Managing Director. For further details, please refer to Section 10.1.3 of
this Prospectus.

We are exposed to project delays, potential reduction or revision in our scope of works
and termination risks

The timeframe to complete our projects is in accordance with the terms in our contracts. However,
the completion of our projects may be affected by many external factors. These include the timely
receipt and renewal of requisite licences, permits and approvals, availability of construction
materials and labour, and the quality of work delivered by our subcontractors.

Any prolonged delay in the above faciors could subsequently lead to project cost overrun,
premature termination of our contract or the postponement of or scaling down of the project by
our customers. Project delays may affect our profitability, delay the recognition of revenue, incur
additional costs and/or result in our customers imposing liquidated ascertained damages on us,
all of which could adversely affect our Group’s financial performance.
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On 16 April 2020, TCS Construction received a certificate of non-completion dated 1 December
2018 from MPM Project Management in relation to an alleged non-completion of our scope of
work specified in the contract for our KTCC Mall Project by the alleged extended completion date
of 30 November 2019 and claim for liquidated ascertained damages of RM100,000.00 per day
for the period during which the works are alleged to be incomplete ("KTCC Mall Dispute”). We
are disputing the issuance of the certificate of non-completion as we have completed our scope
of works for our KTCC Mall Project by the completion date, i.e. 15 August 2019. The CCC was
issued to the KTCC Mall on 23 January 2020. Please refer to Section 15.6 of this Prospectus for
further details.

As at the LPD, we have provided performance bonds amounting to RM25.60 million to our
customers to guarantee the performance and completion of our contractual obligations for our
projects and our customers have not called on these performance bonds. In addition, we will be
providing performance bond of 5.00% of the contract sum for our Puirajaya Sentral Project in due
course.

Accordingly, our financial performance and financial position may be adversely affected if our
customers call on our performance bonds. Further, if non-performance or non-compiletion of our
contractual obligations is due to unsatisfactory performance of our subcontractors, we may not
be able to recover the losses from these subcontractors as we did not impose performance bonds
on our subcontractors for our projects who were appointed prior to 8 May 2019. Please refer to
Section 4.1.7 of this Prospectus for the risks associated with services of our subcontractors.

Our customers may reduce and/or revise our scope of works, which will result in us generating a
lower revenue from such affected project. The contract sum of our KTCC Mall Project is subject
to change mainly due to various changes in design and specifications. We expect the contract
sum to be revised when the final accounts are finalised and the KTCC Mall Dispute is resolved.
As such, during the FYE Under Review, we recognised revenue from our KTCC Mall Project o
the extent of iotal contract costs incurred. In the event we are not able to recover any further
amounts in relation to our KTCC Mall Project, the estimated loss to be recognised in relation to
this project is RM1.71 million. Please refer to Section 12.3.2(e) of this Prospectus for further
details on the potential revision in our KTCC Mall Project contract sum.

We cannot assure you that the contract sum of our other on-going projects and/or future projects
will not be reduced as a result of reduction or revision in our scope of works. In the event that the
contact sum of our other on-going projects and/or future projects are reduced, our financial
performance may be adversely affected.

Save for the above and as disclosed in Section 4.1.9 of this Prospectus, we have not faced any
incidences of delay in the progress of any of our projects as at the LPD. Further, we have not
faced any reduction or revision in our scope of work or premature termination of contracts with
our customers in the past which had a material adverse impact on our Group’s financial
performance.

Our business operations rely on our certificates of registration issued by CIDB

We are principally involved in the provision of construction services for buildings, infrastructure,
civil and structural works in Malaysia. The construction industry is regulated by laws set by
government bodies such as CIDB. Pursuant to CIDB Act, it is a mandatory requirement for all
contractors who carry out or complete any construction works to hold a valid certificate of
registration issued by CIDB.

Our Subsidiaries are both currently registered as Grade G7 contractors with CIDB. The Grade
G7 certification allows us to tender for construction projects without restriction in the value of the
projects. Our certificates of registration issued by CIDB are key to the continuity of our business
operations.
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We have not experienced any past instances where our certificates have been revoked or
suspended prior to their expiration, or where renewal of our certificates was not successful which
had a material adverse impact on our Group's operations. However, any revocation of such
certificates or failure by us to obtain other new approvals, licences and permits, where required
for our business activities, will have a material impact on our ability to continue our business
operations and realisation of our future plans, and hence will affect our profitability. in addition,
our subcontractors may face revocation of their approvals, licences and permits required to carry
out their works in the event of any non-compliance. This may cause delays in our projects and
may affect our business operations.

We face uncertainty in securing new contracts and are currently dependent on a few on-
going projects awarded by our key customers

Our contracts are awarded on a project basis to be implemented over an average of two to three
years. In the construction industry, contracts are typically awarded based on competitive bidding
by the contractors as well as the contractors’ track record. Hence, we face uncertainty in securing
new contracts as we may not be able to provide the most competitive pricing at all times or that
our track record may not be as established as some of our competitors.

The volume of construction projects in the market is dependent on the current outlook of the
Malaysian property market. The current property overhang situation in Malaysia may potentially
reduce the number of construction projects in the market. This may result in a lower demand for
our services, which may in turn affect our ability to secure new contracts. Hence, we cannot
assure you that we will be able to sustain our historical or current levels of GP margin for our
future projects. A more in-depth discussion of the outlook of the property market is disclosed in
Sections 4.2.1 and 7 of this Prospectus.

During the FYE Under Review, the collective contribution from our key customers namely, UM
Land Group, IUJM Group and Tropicana Group, amounted te around 71.22%, 90.03%, 76.02%
and 60.16% respectively to our Group’s revenue. As at 30 April 2020, our order book comprised
unbilled contracts of RM463.81 million to be fully billed over the next three financial years up fo
FYE 2023, of which RM355.73 million was attributed to these key customers. As such, these key
customers will continue to contribute to a significant proportion of our Group’s revenue in the next
three financial years up to FYE 2023. Details of our on-going construction projects and our order
book are provided for in Section 6.3 and Section 12.9 of this Prospectus, respectively.

We cannot assure you that our key customers will continue to engage us in the fuiure as we do
not have long term contractual agreements with them. Further, as af the LPD, we have tendered
for a number of projects out of which we are still in the running for 10 projects (projects with a
tender sum of RM50.00 million and above), with a total tender sum of approximately RM2.13
billion. The results of those 10 tenders are still unknown. As such, we face the risk that we may
not be able to secure new contracts or land new customers who can contribute to our revenue in
the coming years. Further, as part of our future plans, we intend to expand our infrastructure
construction services {o include major roads, highways and bridges as detailed in Section 6.4.2
of this Prospectus. However, we may not be able to materialise this future plan as we do not have
a track record in major infrastructure construction projects. As a resuit, we may not be able to
maintain our order book and/ or expand our infrastructure construction services which may then
adversely affect our long term sustainability and business growth as well as our financial
performance.

Further, we also face the risk that our existing order book may be reduced due to premature
termination or scaling down of our contracts as detailed in Section 4.1.8 of this Prospectus, and
this may adversely affect our financial performance.
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Our construction works are dependent on the services of our subcontractors

We engage subcontractors to carry out certain construction activities throughout different stages
of our projects, covering from preliminaries up to the completion. Depending on our project
requirements, our subcontractors’ services are mainly o provide labour for labour-intensive
works, supply and install construction materials, machinery and equipment, and perform piling
works as well as specialised trade works such as mechanical and electrical engineering works,
piping and plumbing works, external paint works and water proofing works. Nevertheless, our
Group is still in charge of the overall management of our projects. For the FYE Under Review,
our total subcontractor costs accounted for approximately 48.87%, 65.69%, 37.46% and 48.17%
of our Group’s total cost of sales, respectively.

Any delay and/or failure by a subcontractor to provide its contracted services may lead to
damages and penalties imposed on our Group by our customer who awarded the construction
project to us. In addition, we may face delays in our projects and experience cost overruns.

Even though we may attempt to claim compensation from our subcontractors, from time to time,
we may be required to compensate our customers in advance before receiving the compensation
from our subcontractors. In the event that we are unable to recover the compensation amount
from our subcontractors, whether in full or in part, we will suffer a loss, which could adversely
affect our financial performance. Nevertheless, we have been imposing performance bonds on
our subcontractors with a contract sum exceeding RM3.00 million who were appointed on or after
8 May 2019.

We cannot assure you that our Group’s financial performance will not be affected adversely if our
subcontractors fail to provide the agreed contracted services in a timely, reliable and satisfactory
manner. However, we have not experienced any past instances where any delay or non-
performance by our subcontractors have resulted in any breach by us of our contractual
obligations to our customers which had a material adverse impact on our Group’s financial
performance.

Our financial performance and position, and business operations may be affected due to
the outbreak of COVID-19

Due to the COVID-19 pandemic, the Government had on 16 March 2020 implemented a MCO
under the Prevention and Control of Infectious Diseases Act 1988 and the Police Act 1967 which
took effect from 18 March 2020. During the MCO period, all government and private premises
except those involved in essential services are required to be closed and o cease operations
during the period that the MCO takes effect unless exempted. This was followed by a conditional
MCO on 4 May 2020 which allowed selected business sectors {o resume operation and a
recovery MCO from 10 June 2020 to 31 August 2020. During the MCO period, we had to
temporarily suspend our construction works and was only aliowed to resume operations upon
obtaining approvals from MITL. As a result, our progress in completing our projects has been
affected. Furthermore, we had to incur fixed overhead costs during the period when our business
operations were temporarily suspended such as staff cost and wages, upkeep and maintenance,
finance costs and rental expenses which amounted to approximately RM0.52 miflion per month.
As at the date of this Prospectus, we have resumed operations at full workforce at our head office
and at all construction sites for our on-going projects. For our Putrajaya Sentrai Project, we have
yet to commence operations. Please refer {o Section 6.1(c) of this Prospectus for further details.

There were positive COVID-19 cases identified involving foreign workers at our Setia City
Residences Project, all of whom are not employed by us or our subcontractors. As such, the site
has been ordered to temporarily close down but has resumed operations as at the date of this
Prospectus. Nevertheless, we do not expect a material impact on our financial performance as
the project is at 99.97% completion as at 30 April 2020.
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Under the PAM contracts which we have signed with our customers, in the occurrence of a force
majeure event, we are entitled to apply to our customers for extension of time to complete the
projects. Furthermore, PAM issued a notice dated 18 March 2020 which stated that in view of the
MCO, the PAM contract provides for contractors to apply for extension of time under Clause
23.8(a) — Force majeure in which “Force Majeure” is defined as “any circumstances beyond the
control of the contractor caused by terrorist acts, governmental or regulatory action, epidemics
or natural disasters”. We have submitted applications for extension of time to all our existing
customers for our on-going projects. As at the LPD, we have received approvals from our
customers for our Riana South Project, Setia City Residences Project and Suria Pantai Project.
if we are unable to complete our work by the contracted period, we may face the risk of non-
performance of our contracts. In such event, we may be liable to pay liquidated ascertained
damages for a period commencing from the due date of completion of the project until the actual
completion of the project at the rates ranging from RM500 to RM108,000 per day depending on
the contracts with our customers. Hence, our financial performance may be adversely affected.
If the on-going outbreak of COVID-19 worsens, and further restriction is imposed on business
activities by the Government, the progress of our construction works may be further affected.

in the event any of the employees and construction workers (including our subcontractors’
construction workers) fail to comply with the COVID-19 standard operating procedures
implemented by our Group, we face an increased risk of infection at our construction sites. The
precautionary measures implemented by our Group do not fully eliminate the risks of infection by
the employees or construction workers of our Group, or other subcontractors working at the
construction sites. If any of our Group’s employees, construction workers or other subcontractors
are suspected of contracting or contracts COVID-19, such persons would need to be quarantined
and the infected construction sites would have to be temporarily closed down and be disinfected.
As a result, our Group's construction progress may be disrupted and our construction projects
may be suspended or delayed. Please refer to Section 6.1 of this Prospectus for further details
on the measures we have implemented to commence and continue our business operations.

In addition, during the MCO and conditional MCO pericd, 27 of our foreign workers’ work permits
and CIDB Green Card had expired. We have not been able fo renew their work permits and CIDB
Green Cards in a timely matter due to the imposition of the MCO and conditional MCO that
restricted our ability to renew them. We have been making attempts {o make an appointment with
the Immigration Department of Malaysia to renew their work permits on the earliest available date
and as at the LPD, we have not been able to obtain an appointment date yet. We would be able
to apply online for the CIDB Green Card for these foreign workers after the successful renewal
of the work permits. Pending renewal of their work permits and CIDB Green Cards, they have
not been and will not be working at our construction sites. We do not expect any material impact
on the progress of our on-going projects with a reduced number of foreign workers as the foreign
workers' whose work permits and CIDB Green Cards had expired are mainly general workers
who are not integral to the progress of our projects.

There is no assurance that outbreak of COVID-19 in Malaysia can be effectively controlled, or
another outbreak of COVID-19 or other pandemics will not happen in the future. Other outbreak
or pandemics may materialise in the future and could persist for a substantial period, and this
may significantly and adversely affect our business ¢operations and financial performance.

Our operations are affected by the fluctuations in prices and unavailability of construction
materials

We are awarded contracts on a fixed price basis and the contracts awarded to us do not contain
price variation clauses which enable us to get reimbursement or vary the contract price with our
customers if there is any increase in the cost of our construction materials.

As part of our construction activities, we constantly purchase a wide range of construction

materials, particularly, concrete, steel bars, reinforced wire, quarry products, cement, tiles and
accessories, plywood, and premix from our suppliers.
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One of the construction materials that we use, namely, steel bars, are subject to fluctuations in
global market prices which we are unable to predict at the point when we submit tenders for
projects. We may incur higher than estimated costs when we purchase steel bars from our
suppliers and we are unable to pass on the increase in cost to our customers. Hence, this will
adversely affect our Group's financial performance. Similarly, a shortage in the supply of any
construction materials will result in an increase in their prices, which in turn, would lead to an
increase in costs which we are unable to pass on to our customers. This will adversely affect our
Group's financial performance.

We are also dependent on the continuous supply of construction materials which we source from
a number of local suppliers. Their supply to us is in turn subject to the availability of the
construction materials in the market. The unavailability of certain construction materials may
require us to source for replacements. If we are unable to obtain the replacements in a timely
manner, it may lead to delay in our construction works and eventually our business operations
may be affected. In this instance, we cannot assure you that our Group can obtain sufficient
quantities of construction materials for our projects at competitive prices at all times without any
adverse impact to our financial performance. Notwithstanding the above, we have not
experienced any fluctuations in prices or shortages of construction materials in the past up to the
LPD which had a material adverse impact on our Group's financial performance.

Our business may be affected by defects in our construction works

The nature of our business exposes us to the risk of defects liability claims by our customers due
to defects in our construction works. These claims can be made by our customers during the
defects liability period, which ranges from 24 to 30 months from the date CPC is issued to us
upon the completion of our construction works.

As set out in our contracts with our customers, our customers are entitled to retain 10.00% of
each progress billing as retention sum up to a maximum of 5.00% of the total contract sum
awarded. This retention sum serves as a security to our customers to guarantee our performance
in completing the projects and rectifying any defects during the defects liability period. Upon the
issuance of CPC, half of the retention sum is released to us while the remaining half is retained
by our customers and will only be released to us, if unused, at the end of the contracted defects
liability period and upon the issuance of the CMGD.

If we are required to rectify any defects which occur during the defects liability period, we will
have to do so at our own costs. If we fail to rectify the defects satisfactorily, our customer may
utilise the portion of the retention sum retained by them to rectify those defects. In such cases,
we may not be able to recover the whole of the retention sum from our customers and this,
together with any further payments required to be made by us to our customer could adversely
impact our financial results. We have not experienced any failure in recovering retention sums
from our customers in the past up to the LPD which had a material adverse impact on our Group’s
financial performance.

We may suffer losses from inadequate insurance coverage on our assets, employees and
construction projects

The nature of our business is such that we are exposed to operational risks such as accidents
involving our employees as well as theft of our machinery and equipment. It is our practice to
ensure that we obtain insurance coverage on our assets, employees and construction projects.
The insurance policies undertaken by us include coverage for machinery and equipment,
hospitalisation and surgical, life and personal accident, workmen's compensation and
contractors’ all risks. As at the LPD, the total sum insured for these insurance policies is
approximately RM1.32 billion. In addition, we will be purchasing additional insurance policies for
our Putrajaya Sentral Project in due course.
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We cannot assure you that all liabilities incurred will be adequately covered by insurance and as
such, claims for damages arising from our Group's operations which cannot be sufficiently
covered by our insurance policies may have an adverse impact on our Group’s financial condition
or results of operations. As at the LPD, we have not experienced any claims for damages arising
from our Group’s operations which are not sufficiently covered by insurance.

Further, our insurance premium payable for our existing insurance policies may increase or we
may be required to take on additional insurance for our future projects. Any increase in premium
payable or additional insurance required may adversely affect our financial results.

RISKS RELATING TO THE INDUSTRY IN WHICH WE OPERATE
We are dependent on the property sector

Currently, our Group is mainly focused on the construction of residential and commercial
buildings in Malaysia. Hence, the sustainability of our business operations depends to a large
extent on the outlock of the Malaysian property market.

According to the IMR Report, the Malaysian Government announced in the Budget 2020, several
measures in its efforts to encourage home ownership among the Malaysian public, which include
the following:

1] introduction of Rent To Own (“RTO") financing scheme which involves the provision of
financing up to RM10 billion by the financial institutions with the support from the Malaysian
Government via a 30% or RM3 billion bank guarantee for the purchase of a first home with
a price of up to RM500,000;

(i) exemption of stamp duty on the instruments of transfer between the developer and
financial institutions, and between financial institutions and the buyer under the RTO
financing scheme;

(iiy extending the youth housing scheme which offers a 10% loan guarantee to enable full
financing to borrowers and RM200 monthly instalment assistance for the first two years
limited to 10,000 home units from 1 January 2020 until 31 December 2021; and

(iv) allocation of RM100 million for repair and refurbishment of low and medium cost strata
housing.

In addition, the Malaysian Government has also announced a lower threshold on high rise
property prices in urban areas for foreign ownership from RM1 million to RM600,000 in 2020 to
address the property overhang problem and/ or stimulate growth in the property market. The real
property gain tax treatment has aiso been enhanced where the base year for asset acquisition
was revised to 1 January 2013 for asset acquired before 1 January 2013 as compared to the
previous base year of 1 January 2000. Besides that, the 486-acre Bandar Malaysia Project in
Sungai Besi, Kuala Lumpur has also been allowed to continue, with the inclusion of an additional
5,000 units of affordable homes.

The Malaysian property sector is susceptible to risks such as more stringent lending policies by
banking and financial institutions and weakening demand for real estate properties. According to
the IMR Report, restrictive measures such as increase in the real property gains tax is expected
to dampen property transactions and growth rate in the Malaysian property market moving
forward. In addition, the deteriorating property overhang situation may place property developers
in a more difficult position to launch new property projects in the future, leading to lesser demand
for construction services. Any other unfavourable movement or development in the local property
market moving forward will likely have a further direct impact on our Group’s performance and
operations.
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The Malaysian property market recorded an increase in total transaction volume from 313,710 in
2018 to 328,647 in 2019 whilst the fotal transaction vailue increased from RM140.33 billion in
2018 to RM141.40 billion in 2019, topped by the residential segment. In the first quarter of 2020,
the total transaction value stood at RM28.64 billion as compared to RM37.16 billion registered in
the same period last year.

In 2020, the property market has been affected by the COVID-19 pandemic and lockdown
measures that have dampened consumer demand for properties. The prohibition on close
contact due to social distancing measures has limited property marketing and sales activities.

On a brighter note, the Government announced several incentives on 5 June 2020 to stimulate
the local property market involving the re-infroduction of the Home Ownership Campaign and
real property gains fax exemption. Further details on the incentives can be found in Section 7 of
this Prospectus. In addition, the overnight policy rate had been revised downward three times
thus far in 2020, and this can help to keep borrowing costs at a relatively low level to spur more
demand for properties.

Moving forward, the real estate construction market is expected to grow from RM29.59 billion in
2019 to RM33.23 billion in 2024. In view of the current property market conditions highlighted
above, profitability of our construction projects may not be as affirmative as in the past. Hence,
we cannot assure you that we will be able o sustain our historical or current levels of GP margin
for our future projects and we may have to lower our overall GP margin in the future in order for
us to maintain our competitiveness within the construction industry. Further, our financial
performance may be further worsened if we are unable to recoup our investments in the
properties from our customers’ property development projects.

Further details of the construction industry and property sector in Malaysia are disclosed in the
IMR Report in Section 7 of this Prospectus.

We face intense competition within the industry
We operate in the construction industry which is highly fragmented.

As at LPD, there were a total of 105,586 local contractors registered with CIDB, of which 8,583
of them were registered with Grade G7 based on the IMR Report. Our competitors may have
ionger operating track record and more resources in terms of capital, machinery and manpower
compared to us.

Stiff competition may result in highly competitive pricing in order to secure a contract, which may
affect our financial performance. We cannot assure you that we will be able to compete effectively
with current and new entrants into the construction industry in the future and that the competition
will not become more intense in the future.

We are dependent on the supply of foreign workers

We are heavily dependent on the supply of foreign workers at our construction sites. As at the
LPD, the number of foreign workers we employ is 81 out of 177 workers at our construction sites,
representing 45.76% of our fotal construction workers empioyed by us. The rest of the foreign
workers at our construction sites are employed by our subcontractors. Our subcontractors are
also subject to the regulations imposed by CIDB and the Immigration Department of Malaysia in
relation to the employment of foreign workers in the construction industry.

As our Group's operations are dependent on foreign workers, any scarcity in supply would
adversely affect our business. These foreign workers are issued with visit passes (temporary
employment) usually for a period of one year, which are subject to annual renewal. We cannot
assure you that we and our subcontractors will be able to renew their visit passes (temporary
employment) successfully.

42



Registration No. 201901004613 (1313940-W)

RISK FACTORS (CONT'D)

4.2.4

42,5

Further, if the Government amends the policies and imposes a stricter regime on employers to
employ foreign workers for construction projects and we are unable to obtain an adequate supply
of foreign workers on similar terms, the quality of our work and our ability to complete our projects
in a timely manner may be affected. This may subseguently affect our business operations and
financial performance adversely.

Save for the issues that we are facing in renewing our foreign workers’ visit passes as disclosed
in Section 4.1.9 of this Prospectus, an issue which our subcontractors may similarly face, as at
the LPD, we have not encountered any issues with obtaining permits, and for supply of foreign
workers as well as changes in the relevant government palicies on foreign workers which had a
material adverse impact on our Group in the past.

We are affected by workplace safety and health matters

Due to the intrinsic nature of construction activities, we are exposed o potential resultant
workplace safety and health liabilities, and workplace accidents and incidents caused by human
error and other factors. In the event of such incidences, it may lead to a breach of prevailing
workplace safety and health regulations and requirements and/ or negative publicity which may
adversely impact our reputation. Further, the relevant authorities may also impose stop-work
orders, worksite closure orders or suspension of our project until we have rectified and met the
relevant workplace safety and health regulations and requirements. As a result, our existing
licenses, approvals and permits may be revoked and we may face difficulties in renewing them
and/ or obtaining new licences, approvals and permits. In turn, we may not be able to secure new
projects and this will affect our business operations and financial position adversely.

During FYE 2020, we were required to temporarily suspend our operations due to the MCO
implemented by the Government, as detailed in Section 6.1 of this Prospectus. As a result, we
adopted COVID-19 standard operating procedures imposed by the Government, and relevant
authorities and local councils as measures to ensure a safe operating environment for all
personnel amidst the COVID-19 pandemic.

In addition, there may be changes in environmental, health and safety laws and regulations from
time to time. As such, we are unable to ascertain the expenses {o be incurred fo ensure
compliance with such new laws and regulations. We also cannot assure you that such costs will
not be material and will not have a material adverse impact on our businesses and profitability.
We have not experienced any of these incidents in the past up to the LPD which had a material
adverse impact on our Group’s financial performance.

We are exposed to political, economic and regulatory risk in Malaysia and the occurrence
of force majeure events

We derive our revenue solely from Malaysia. As such, any adverse developments or uncertainties
in political, economic or regulatory conditions in Malaysia, as well as occurrence of force majeure
events, such as terrorism acts, war, riots, epidemics {(including but not limited to the COVID-19
pandemic} and natural disasters whether globally or in Malaysia could unfavourably affect our
financial and business prospects. The political, economic and regulatory risks which may affect
us include unfavourable changes in inflation rates, interest rates and foreign exchange rates,
expropriations, adverse changes in political leadership, and unfavourable changes in government
policies and regulations.

The occurrence of any of these events is beyond our control, and may have an adverse impact
on the demand of our services or cause interruptions and delays in the performance of our work
at the construction sites. As a result, our business operations and financial performance will be
adversely affected and we cannot assure you that we will be able to record profits or recover the
damages caused by these events.
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As at the LPD, we have not experienced any adverse political, economic and regulatory changes
or any force majeure events (save for the COVID-19 pandemic) which has had a direct impact
on our business operations. Please refer to Section 4.1.9 of this Prospectus for further details
relating to the impact of COVID-19 pandemic on our business operations and financial
performance. Further, we also cannot assure you that our plans {o expand our infrastructure
construction services will not be adversely affected by the changes in political, economic and
regulatory condition in Malaysia and force majeure events.

RISKS RELATING TO OUR SHARES
There has been no prior market for our Shares

Prior to our Listing, there has been no public market for our Shares. Hence, there is a risk that
upon Listing, an active market for our Shares may not develop, or if developed, whether such
market can be sustained.

We cannot assure you that our PO Price will correspond to the price at which our Shares will
trade on the ACE Market upon our Listing and that the market price of our Shares will not decline
below our IPO Price. We believe that a number of factors could cause our Share price to fluctuate,
including but not limited to announcements of developments relating to our business, fluctuations
in our operating results, general industry conditions, the performance of the global economy,
future sales by our shareholders of substantial amounts of our Shares or other securities relating
to our Shares in the open market after our Listing or the perception that these sales may occur.
This could aiso materially and adversely affect our ability to raise capital at a time and at a Share
price we deem appropriate.

Our ability to pay dividends is dependent on our financial performance

Our ability to declare dividends o our shareholders will depend on, among others, our future
financial performance, distributable reserves and cash flows. This, in turn, is dependent on
market demand, and our operating results, capital requirements and ability to implement our
future plans. We may also be required to obtain the approval of certain of our financiers in order
to declare dividends. As such, there is no assurance that we will be able {o pay dividends to our
shareholders.

Our Board intends to declare a dividend for the FYE 20189 after our Listing. However, the quantum
has yet to be determined and is subject to factors stated above. In addition, our Board may, at
any time and for any reason it deems appropriate, decide not to pay any dividend for the FYE
2019 as our future dividends are at our Board’s discretion. You should note that any statement
on the payment of dividends in this Prospectus merely describes our Company’s present
intention. This shall neither constitute a legally binding obligation or statement on our Company
nor a guarantee by our Board. If we do not pay dividends, or pay dividends at levels lower than
that anticipated by investors, the market price of our Shares may be negatively affected and the
value of any investment in our Shares may be reduced.

For a description of our dividend policy, please refer to Section 12.10 of this Prospectus.
Our Share price and trading volume may be volatile

The trading price and volume of our Shares could be subject to fluctuations in response to various
factors, some of which are not within our control and may be unrelated or disproportionate to our
operating results. These factors may include changes in analysts’ recommendations or
projections, economic and political conditions of our country as well as the growth potential of the
construction industry.

In addition, the trading price and volume of our Shares is dependent on external factors such as
the performance of the world exchanges and the inflow or outflow of foreign funds. These factors
will contribute to the volatility of trading volumes witnessed on Bursa Securities, thus adding risks
to the market price of our Shares.
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The interest of our Promoters may not be aligned with the interest of our shareholders

Our Promoters, who are also our Key Management, will hold the controlling interest in our
enlarged issued share capital upon Listing as disclosed in Section 8.1.1 of this Prospectus. As a
result, our Promoters will be able fo have effective conirol over the business direction and
management of our Company including the election of directors, the timing and payment of
dividends and influence the outcome of certain matters requiring the vote of our shareholders
unless he and persons connected with him are required to abstain from voting either by
requirement of law and/ or by the relevant guidelines or regulations. Therefore, there is a risk that
the interests of our Promoters may not be aligned with those of our other shareholders.

Notwithstanding the above, we have in place our Audit Committee, consisting of our independent
Non-Executive Directors, which functions to assist our Board in making decisions that are in our
shareholders’ best interest in accordance with our internal control systems. For a detailed
description of the duties of our Audit Committee, please refer to Section 8.3.2 of this Prospectus.

Delay or failure of our Listing

Our Listing may be potentially delayed or aborted due to the occurrence of any one or more of
the following events:

(iy  our Sole Underwriter exercising their rights pursuant to the Underwriting Agreement to
discharge themselves from their obligations thereunder,;

(i)  if we are unable to meet the public shareholding spread requirements of Bursa Securities
under which at least 25.00% of our total number of Shares for which listing is sought must
be held by a minimum number of 200 public shareholders holding not less than 100 Shares
each upon our admission to the Official List; and

(iii)  the revocation of the approvals from the relevant authorities prior to our Listing for whatever
reason.

Where prior to the issuance and allotment of our IPQ Shares:

(i) the SC issues a stop order under Section 245(7){a) of the CMSA, the applications shalil be
deemed to be withdrawn and cancelled and we or the Selling Shareholders shall repay all
monies paid in respect of the applications for our IPO Shares within 14 days of the stop
order, failing which we shall be liable {o return such monies with interest at the rate of
10.00% per annum or at such other rate as may be specified by the SC; or

(i)  ourListing is aborted, investors will not receive any IPO Shares, all monies paid in respect
of all applications for our IPO Shares will be refunded free of interest.

Where subsequent to the issuance and allotment of our IPO Shares:

(i) the 8C issues a stop order under Section 245(7)(b) of the CMSA, the issue of our IPO
Shares shall be deemed void and all monies received from the applicants shall be forthwith
repaid and if any such money is not repaid within 14 days of the date of service of the stop
order, we shall be liable to return such monies with interest at the rate of 10.00% per
annum or at such other rate as may be specified by the SC; or

(i)  our Listing is aborted other than pursuant to a stop order by the SC, a return of monies to
our shareholders could only be achieved by way of a canceliation of share capital as
provided under the Act and its related rules. Such cancellation can be implemented by
either (a) the sanction of our shareholders by special resolution in a general meeting,
consent by our creditors (unless dispensation with such consent has been granted by the
High Court of Malaya) and the confirmation of the High Court of Malaya, in which case
there can be no assurance that such monies can be returned within a short period of time
or at all under such circumstance or (b) the sanction of our shareholders by special
resolution in a general meeting supported by a solvency statement from our Directors.
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5.1 OUR COMPANY

Our Company was incorporated in Malaysia as a public company limited by shares on 11 February
2019 under the name of TCS Group Holdings Berhad.

We are an investment holding company while our Subsidiaries are principally involved in the
provision of construction services for buildings, infrastructure, civil and structural works in Malaysia.

5.2 SHARE CAPITAL AND CHANGES IN SHARE CAPITAL

As at the LPD, our issued share capital is RM26,244,002 comprising 270,000,000 Shares.

Details of changes to our issued share capital since incorporation up to the LPD are shown below:

Cumulative

No. of Nature of issued share

Date of allotment Shares transaction Consideration capital (RM)

11 February 2019 2 Subscribers’ shares(" Cash 2

30 October 2018 268,162,794 First Acquisition Otherwise than 26,065,426
(as defined below) in cash

30 Qctober 2019 1,837,204 Second Acquisition Otherwise than 26,244,002
{as defined below) in cash

Note:

(1)  One each of the subscribers’ shares was allofted to Shaari bin Hashim and Lee Han Woon
respectively. They have each transferred their Shares to Dato’ Ir Tee Chai Seng on 30 October
2019.

As at the LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in our Company. in addition, there are no discounts, special terms or instalment payment terms
applicable to the payment of the consideration for the allotments.

Upon our Listing, our issued share capital will increase from RM26,244,002 comprising 270,000,000
Shares to RM46,944,002 comprising 360,000,000 Shares.
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5.3.2

FORMATION OF OUR GROUP

In conjunction with our Listing, we entered into the following share sale agreements to undertake
the following acquisitions:

Conditional share sale agreement with the Promoters (“First SSA”)

U] The First SSA was entered into on 15 May 2019 for the acquisition by our Company of the
entire share capital of TCS Construction from our Promoters for a total consideration of
RM26,065,424 ("First Acquisition”), which was fully satisfied by the issuance of 268,162,794
new Shares to the Promoters on 30 October 2019, in the following proportion:

Shareholdings in TCS
Construction before
completion of the First SSA Consideration
Vendor/ Promoter No. of shares % RM  No. of new Shares

Dato’ Ir Tee Chai Seng 1,700,000 85.00 22,155,610 227,938,376

Datin Koh Ah Nee 300,000 15.00 3,909,814 40,224,419

Total 2,000,000 100.00 26,065,424 268,162,794

(i)  The purchase consideration for the First Acquisition was arrived at after taking into account
the audited consolidated NA (excluding non-controiling interest) of TCS Construction
amounting fo RM26,050,508 as at 31 December 2018,

Conditional share sale agreement with Ooi Kee An and TCS Construction (“Second SSA”)

(i) The Second SSA was entered into on 15 May 2019 for the acquisition by TCS Construction
of 45,000 ordinary shares representing 5.63% equity interest in TCS Bina from Qoi Kee An
for a consideration of RM178,576 ("Second Acquisition”), which was fully satisfied by the
issuance of 1,837,204 new Shares by our Company on behalf of TCS Construction to Ooi
Kee An on 30 October 2019; and

(i)  The purchase consideration for the Second Acquisition was arrived at after taking into account
the audited NA of TCS Bina, attributed to Ooi Kee An amounting to RM178,576 as at 31
December 2018.
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OUR SHAREHOLDERS AND GROUP STRUCTURE

Our shareholders and Group structure before our PO but after our Pre-IPO Reorganisation, and

after our IPO is set out below:
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Based on the total number of 270,000,000 Shares before our PO,

Based on the enlarged total number of 360,000,000 Shares after our IPO and assuming full

subscription of the Pink Form Shares reserved for the Eligible Persons.

5.5 OUR SUBSIDIARIES

Our Subsidiaries as at the LPD are as follows:

Company Registration Date / Place of  Principal place
name No. incorporation of business Principal activities
TCS 199801010644 4 August 1998 Malaysia Provision of construction
Construction (466772-H) Kuala Lumpur services for buildings,
infrastructure, civil and
structural works
TCS Bina 201701013895 20 Aprit 2017 Malaysia Provision of construction

(1228060-H)

Kuala Lumpur

As at the LPD, our Group does not have any associate companies.
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5.5.1 Share capital and changes in share capital of TCS Construction
TCS Construction’s share capital as at the LPD is RM2,000,000 comprising 2,000,000 ordinary
shares. Details of changes to TCS Construction’s issued share capital for the past three financial
years up to the LPD are shown below:
Cumulative
No. of Nature of issued share
Date of allotment shares transaction Consideration capital (RM)
4 August 1998 2 Issue for cash Cash 2
3 October 1999 99,998 Issue for cash Cash 100,000
9 November 1999 150,000 Issue for cash Cash 250,000
26 April 2006 500,000 Issue for cash Cash 750,000
18 August 2009 350,000 Issue for cash Cash 1,100,000
24 Qctober 2017 900,000 Issue for cash Cash 2,000,000
As at the LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in TCS Construction. In addition, there are no discounts, special terms or instalment payment terms
applicable to the payment of the consideration for the allotment.
5.5.2 Share capital and changes in share capital of TCS Bina
TCS Bina's share capital as at the LPD is RM800,000 comprising 800,000 ordinary shares. Details
of changes to TCS Bina's issued share capital from date of incorporation of 20 April 2017 up to the
LPD are shown below:
Cumulative
No. of Nature of issued share
Date of allotment shares transaction Consideration capital (RM)
20 April 2017 100  Subscribers’ shares Cash 100
1 November 2017 98,900 Issue for cash Cash 100,000
23 April 2018 200,000 Issue for cash Cash 300,000
21 January 2019 500,000 Otherwise than in Otherwise than 800,000
cash in cash
As at the LPD, there are no outstanding warrants, options, convertible securities or uncalled capital
in TCS Bina. In addition, there are no discounts, special terms or instaiment payment terms
applicable to the payment of the consideration for the allotments.
56 PUBLIC TAKE-OVER

Since our incorporation up to the LPD, there has been:
{i) no public take-over offers by third parties in respect of our Shares; and

(i)  no public take-over offers by our Company in respect of other companies’ shares.
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6. BUSINESS OVERVIEW
6.1 OVERVIEW AND BACKGROUND
Overview of our Group

Our Group is principally involved in the provision of construction services for buildings,
infrastructure, civil and structural works in Malaysia. Construction services for buildings are
categorised under the real estate construction market while construction services for infrastructure,
civil and structural works are categorised under the civil engineering and specialised trade works
market.

We participate in construction projects either as a main contractor, principal subcontractor or a
subcontractor, where our roles and responsibilities differ according to the terms of the contract, and
can be generally categorised in the table below:

Role Responsibilities

Main contractor Plays a central coordinator role in planning and managing the overall
construction project {0 ensure successful handover to our customers
within the contract period. This will require us to supervise daily
construction activities, coordinate with suppliers and subcontractors,
as well as plan and manage our resources including site workers,
construction machinery and equipment, and construction materials in
accordance with the master work programme prepared.

Principal subcontractor  Similar to our role as a main contractor, but the contract is awarded by
the appointed main contractor instead of the property developer
directly.

Subcontractor Mainly responsible for specific sections of a construction project.

Our Managing Director, Dato’ Ir Tee Chai Seng with support from our contracts departmerit, actively
seeks for new projects by engaging with past and existing customers, consultants as well as other
prospective customers to identify potential business opportunities. Please refer to Section 6.9 of
this Prospectus for our sales and marketing activities.

Under building construction, we have experience in both residential and commercial buildings. Our
experience in residential buildings includes terrace houses, bungalows, high rise apartments and
condominiums. For commercial buildings, our experience covers shop offices, a shopping complex
as well as purpose-built buildings such as our GEMS International School Project. Further, our
service also extends to cover civil works such as roads, water and sewerage treatment plants,
electrical substations, water tanks and reticulation systems for townships. Our segmental revenue
for the FYE Under Review is set out below:

FYE 2016 FYE 2017
Others Others
RM1,451,000 RM713,000

1.40% 0.99%

i Commercial
RMAD.037 000 RM15.233,000
48.32% Residential 26.82%

RM52,100,600

50.28% Residential
RM51,772,000

72.19%
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FYE 2018 FYE 2019

Others
RM175,000 Commercial

0.12%

Commercial
RM18,624,000
12.73%

Residential
RM279,362,000
77.84%

Residential
RM127,467,000
87.15%

As at 30 April 2020, we have seven on-going projects with an outstanding order book of RM463.81
million, all of which were secured in 2017 to 2019, comprising:

Project Type Geographical Location (By
soanghRise State)
ariments an X
C‘:mdominiums Wilayah

Persekutuan
Terrace Kuala Lumpur
Houses RM158,433,000
RM40,050,000 34.16%
8.64%

RM423,757,000
91.36%

Selangor
RM41,750,000
9.00%

Negeri
Sembilan
RM40,050,000
8.64%

]

Wilayah
Persekutuan
Putrajaya
RM223 574,000
48.20%

Please refer to Section 6.3.1 of this Prospectus for further details of our on-going projects and
Section 12.3.3 for results of our operations.

Currently, both our Subsidiaries are registered with CIDB as Grade G7 contractors, which allow us
fo tender for construction projects that are of unlimited value. In addition, we are allowed to
participate in tenders by the Government or in Government related projects as TCS Construction
also holds the certificate of Governmental Procurement Works issued by CIDB and certificate of
registration issued by Ministry of Finance. Please refer to Section 6.12 for details on our major
approvals, licenses, permits and registrations.

Moving forward, it is our firm intention to remain focused on our business as a pure play
construction company by focusing on high rise residential and commercial projects, and to venture
into infrastructure construction services.

Background of our Group

After Dato’ Ir Tee Chai Seng acquired TCS Construction in 1998, which was incorporated under
the name of Technomatrix Sdn Bhd, we began our operations in 1999 as a subcontractor carrying
out selected civil and structural works in townships and landed property developments, where our
scope of work includes the building of roads, water and sewerage treatment plants, water tanks
and reticulation systems. Technomatrix Sdn Bhd later changed its name to Projek Bumi Bina Sdn
Bhd on 8 May 2002 and subsequently to TCS Construction on 23 January 2013.

Whilst maintaining our involvement in civil and structural works projects in townships and landed

property developments, we gradually expanded our scope of work and participated in building
construction projects.
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From the commencement of our business until 2012, we undertook and completed numerous
projects, covering construction of roads, water and sewerage treatment plants, water tanks,
reticulation systems, electrical substations, show-units, landed residential houses and shop offices.
During that period, our projects were less complex, on a smaller scale, generally with a contract
sum of less than RM20.00 million and had shorter timeframe as compared to our on-going projects.

With a stronger capability and capacity, we began to undertake larger building construction projects
as amain contractor in 2013, namely our Saujana Avenue Project with a contract value of RM44.60
million and our Saujana Prima Project with a contract value of RM39.31 million. Qur customers for
these two projects are property development companies which Dato’ Ir Tee Chai Seng was a
director and is still a shareholder. Further, we expanded into construction of our first purpose-built
building in 2015 when we secured our GEMS international School Project worth RM46.04 million.

The year 2017 marked our Group's entry info high rise residential projects when we secured our
Suria Pantai Project followed by our Riana South Project. These two projects have contract values
of RM141.73 million and RM119.72 million respectively. In the same year, TCS Bina was
established to provide an opportunity to our General Manager, Ooi Kee An to participate in equity
shareholding in TCS Bina in appreciation for his past contribution to our growth. As at the LPD,
TCS Bina is currently undertaking our Setia City Residences Project, and is managed by Ooi Kee
An who reports directly to our Managing Director.

In 2018, we secured our first shopping complex project, KTCC Mall Project worth RM101.00 million
contract, and a RM168.00 million contract for our Hermington Project to construct two blocks of
residential buildings. In November 2019, we secured a RM223.89 million contract for our Putrajaya
Sentral Project to construct two blocks of residential buildings. Moving forward, we intend to
continue our focus on high rise residential and commercial projects, and to venture into
infrastructure construction services.

During the FYE Under Review and from 1 January 2020 up to the LPD, we have completed six
projects (project with a contract sum of RM20.00 million and above) with a total contract sum of
RM321.85 million as detailed in Section 6.3.2 of this Prospectus.

The table below summarises our Group's key milestones, achievements and awards received since
our inception:

Year Key milestones, achievements and awards

1998 e Dato Ir Tee Chai Seng acquired TCS Construction which was incorporated
under the name of Technomatrix Sdn Bhd

2015 s Expanded into our first purpose-built building project, GEMS International
School Project with a contract value of RM46.04 million

2017 e Secured our first two high rise residential construction projects, Suria
Pantai Project and Riana South Project worth RM141.73 million and
RM119.72 million, respectively

2018 s Secured our first shopping mall construction project, KTCC Mall Project
with a contract sum of RM101.00 million

s Albury 1 Project was awarded a Best QLASSIC Achievement Awards 2018
under Category A - Landed Housing Project and a High QLASSIC
Achievement Awards by CIDB

e GEMS International School Project was awarded a High QLASSIC
Achievement Awards 2018 by CIDB
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Year Key milestones, achievements and awards

» Our quality management system was assessed and accredited with {SO
9001:2015 by SIRIM QAS under the scope “provision of building
construction and civil engineering”

2019 « Qur occupational health and safety management system was assessed
and accredited with 1ISO 45001:2018 by SIRIM QAS under the scope
“provision of building construction and infrastructure works”

» Our environmental management system was assessed and accredited
with ISO 14001:2015 by SIRIM QAS under the scope “provision of building
construction and infrastructure works”

e Riana South Project scored five-star rating (96% score) for its SHASSIC
assessment

» Suria Pantai Project scored a five-star rating (33% score} for its SHASSIC
assessment

* Tropicana Lirban Homes Project scored a five-star rating (93% score) for
its SHASSIC assessment

e Our subsidiary, TCS Construction, received a five-star rating for its CIDB
SCORE

Impact of COVID-19 on our Group

Since COVID-19 was officially declared a pandemic by the Director General of the World Health
Organisation in his opening remarks at the media briefing on COVID-19 on 11 March 2020, we
have closely monitored the development of the outbreak of COVID-19. We communicated with
our customers proactively and regularly on whether there would be any significant impact on the
status or progress of our on-going censtruction projects, as well as with our suppliers and
subcontractors on any supply shortages of construction materials and labour. On 16 March 2020,
the Government announced a MCO under the Prevention and Controi of Infectious Diseases Act
1988 and the Police Act 1967 which took effect from 18 March 2020. As a result, we temporarily
suspended our operations at both our construction sites and head office, and we only resumed
our operations at our construction sites and head office (up to 50.0% of our workforce) after
obtaining approvals from MITI on 20 April 2020, except for our Setia City Residences Project
which was obtained on 27 April 2020. Prior to obtaining approval from MITI, our head office
personnel were working remotely.

Subsequently, the Government implemented a conditional MCO on 4 May 2020 up to 9 June
2020 allowing certain business sectors {o resume operations, which include construction
activities. However, we were required to perform testing for COVID-19 on all of our construction
workers (including our subcontractors’ construction workers) to ensure that they are not infected
with COVID-19 in order for us to resume our operations at the construction sites. As for our head
office, since commencement of the conditional MCO period we have been gradually increasing
our head office workforce.
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As at 28 May 2020, we have received results for ail the COVID-19 tesis performed and all the
results were negative. After furnishing the tests result to the relevant local councils, we were
allowed to resume our operations for our Suria Pantai Project, Riana South Project and
Hermington Project on 28 May 2020, and our Woodbury Project and Tropicana Urban Homes
Projects on 1 June 2020. The Government then implemented a recovery MCO from 10 June 2020
to 31 August 2020. As at the date of this Prospecius, we have resumed operations at full
workforce at our head office and at all construction sites for our on-going projects. For our
Putrajaya Sentral Project, we have yet to commence operations. Please refer to Section 6.1(c}) of
this Prospectus for further details.

There were positive COVID-19 cases identified involving foreign workers at our Setia City
Residences Project, all of whom are not employed by us or our subcontractors. As such, the site
has been ordered to temporarily close down but has resumed operations as at the date of this
Prospectus. Nevertheless, we do not expect a material impact on our financial performance as
the project is at 99.97% completion as at 30 April 2020.

Although our construction activities were temporarily suspended for a period of approximately two
and a half months, our Board considers that such temporary suspension would not have a
material impact on our business operation and financial condition. This is because most of the
costs we incur for our business operations are variable costs, which consists of mainly
subcontractors’ costs and cost of construction materials. As such, we will only be required to incur
such costs when we are carrying out our construction activities.

Meanwhile, our fixed overhead costs which we still had to incur during the period when our
business operations were suspended included staff cost and wages, upkeep and maintenance,
finance costs, and rental expenses amounted to approximately RM0.52 million per month. In
addition, as a safety net in case the COVID-19 pandemic prolongs further, we have temporarily
revised our staff salaries in April 2020, and expect to reinstate them in September 2020. Please
refer to Section 12.4.1 of this Prospectus for a discussion on our Group’s working capital for the
next 12 months.

(a) Measures to commence and continue our business operations

As part of the requirements to commence our operations, all our employees and
construction workers (including our subcontractors’ construction workers) at our
construction sites have undergone testing for COVID-19 to ensure that they are not
infected. We had incurred approximately RM0.24 million on COVID-19 tests for our
subcontractors’ workers at our construction sites, and all costs incurred will be claimed
back from our subcontractors. Meanwhile, we did not incur any costs for the COVID-19
tests for our employees and construction workers as it was free under the Prihatin
Screening Programme implemented by SOCSO. As at the LPD, all our employees and
construction workers {including our subcontractors’ construction workers who are working
at our construction sites) have tested negative for COVID-19.

We have aiso implemented new COVID-19 safety and health instructions and procedures,
and social distancing guidelines imposed by the Government, relevant a