THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

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

Bursa Malaysia Securities Berhad ("Bursa Securities") takes no responsibility for the contents of this Circular including the
valuation report and valuation certificate, makes no representation as to its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this

Circular.
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XIN SYNERGY GROUP BERHAD

(formerly known as Jade Marvel Group Berhad)

(Registration No. 200201024617 (592280-W))
(Incorporated in Malaysia)

B

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE

PROPOSED ACQUISITION BY XIN SYNERGY GROUP BERHAD (FORMERLY KNOWN AS JADE
MARVEL GROUP BERHAD) ("XSGB") OF THE 100.00% EQUITY INTEREST IN MEDINI MARINA
SDN BHD FROM HARVEST CAPITAL DEVELOPMENT SDN BHD AND BIG LAND CAPITAL SDN
BHD FOR A PURCHASE CONSIDERATION OF RM18,240,000 TO BE SATISFIED VIA A
COMBINATION OF CASH PAYMENT OF RM2,740,000 AND THE REMAINING RM15,500,000 VIA
ISSUANCE OF 67,391,304 NEW ORDINARY SHARES IN XSGB ("CONSIDERATION SHARE(S)")
AT AN ISSUE PRICE OF RM0.23 PER CONSIDERATION SHARE ("PROPOSED ACQUISITION")

AND
NOTICE OF THE EXTRAORDINARY GENERAL MEETING

Principal Adviser

RHB®|nvestment

RHB Investment Bank Berhad
(Registration No. 197401002639 (19663-P))
(A Participating Organisation of Bursa Malaysia Securities Berhad)

The resolution concerning the Proposed Acquisition will be tabled at the Extraordinary General Meeting ("EGM") of XSGB.
The details of the EGM are set out below:

Date and time of the EGM . Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof

Venue of the EGM . Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan
Bukit Gambir, Bukit Jambul, 11950 Pulau Pinang, Malaysia

Last date and time for lodging the Proxy Form  :  Wednesday, 12 March 2025 at 10.00 a.m.

The notice of the EGM together with the Proxy Form and this Circular are available at XSGB's website at
https://xinsynergy.com.my/ and Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com.

You are entitled to attend, participate, speak and vote at the EGM. If you are unable to attend, participate, speak and vote at
the EGM and wish to appoint proxy(ies) instead, you should complete, sign and deposit the Proxy Form at the office of share
registrar of XSGB at Aldpro Corporate Services Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1,
Medan Syed Putra Utara, 59200 Kuala Lumpur, Wilayah Persekutuan, Malaysia or via email to admin@aldpro.com.my not
less than 48 hours before the time for holding the EGM. The lodgement of the Proxy Form will not preclude you from attending,
participating, speaking and voting at the EGM should you subsequently decide to do so and in such event, your Proxy Form
shall be revoked accordingly.

This Circular is dated 21 February 2025



DEFINITIONS

Except where the context otherwise requires, the following abbreviations and definitions shall apply
throughout this Circular:

llACtu

"Announcement"

"Balance
Consideration"

"BLCSB"

"Board"

"Bursa Depository"
"Bursa Securities"
"CA 1965"

"CccC"

"Circular"

"Completion"

"Completion Date"

Cash

"Conditions Precedent"

"Consideration Shares"

"Deposit"

"Directors"

IIEGM"

Companies Act, 2016

Announcement in relation to the Proposed Acquisition dated 6
November 2024

Balance cash payment of the Purchase Consideration amounting to
RM2,540,000 after the payment of the Deposit pursuant to the SSA

Big Land Capital Sdn Bhd, being one of the Vendors of the Proposed
Acquisition

Board of Directors of XSGB

Bursa Malaysia Depository Sdn Bhd
Bursa Malaysia Securities Berhad
Companies Act, 1965

Certificate of completion and compliance

This Circular dated 21 February 2025 comprising letter to shareholders
of XSGB in relation to the Proposed Acquisition, appendices, Notice of
EGM and Proxy Form

Completion of the SSA by the performance by the parties of their
respective obligations under Section 5 of Appendix | of this Circular
and the full payment of the Purchase Consideration

The date of the completion of the sale and purchase of the Sale
Shares, which is within 4 months from the Unconditional Date or within
2 months from the date of the issuance of the CCC of the Excluded
Property (whichever occurs later), or such other date as may be
mutually agreed upon between XSGB and the Vendors pursuant to the
SSA

Conditions precedent of the SSA as set out in Section 2 of Appendix |
of this Circular

67,391,304 new XSGB Shares to be issued at an issue price of
RMO0.23 per XSGB Share pursuant to the Proposed Acquisition

Deposit of the Purchase Consideration amounting to RM200,000
which was paid on 6 November 2024 upon execution of the SSA

A natural person who holds directorship in an executive or a non-
executive capacity within the Group, within the meaning of Section 2(1)
of the Act and has the meaning given in Section 2(1) of the Capital
Markets and Services Act, 2007, which for the avoidance of doubt
excludes an alternate director, and includes any person who is or was,
within the preceding 6 months of the date on which the terms of the
transaction were agreed upon, a director or chief executive of XSGB,
its subsidiary or holding company as per Paragraph 10.02(c) of the
Listing Requirements

Extraordinary general meeting



DEFINITIONS (CONT'D)

"EPS"

IIESOSH

"ESOS Option(s)"

"Excluded Property"

"FPE"
"FYE"
"GDC"
"GDV"

"HCDSB"

"HDA Account"

llkmll
llLATll
"Listing Requirements"

"LPD“

IILPSII

llLTDll

"MMSB"
"MMSB Shares"
"NA"

"PAT"

"PB Multiple"

"Proposed Acquisition"

Earnings per share

The existing employees' share option scheme of XSGB of up to
15.00% of the total number of issued shares of XSGB (excluding
treasury shares, if any) for the eligible executive Directors and
employees of XSGB Group which was effective on 9 May 2022 and in
force for a period of 5 years until 9 May 2027. As at the LPD, there are
no outstanding ESOS Options

Options granted pursuant to the ESOS

46 plots of residential terraced lots which had been developed as
phase 1 of Taman Paloh, State of Johor Darul Takzim which are not
included in the Subject Property and will be excluded from the
Proposed Acquisition

Financial period ended/ending, as the case may be

Financial year ended/ending, as the case may be

Gross development cost

Gross development value

Harvest Capital Development Sdn Bhd, being one of the Vendors of
the Proposed Acquisition

Housing and development accounts opened and maintained by a
housing developer under the Housing Developers (Housing
Development Account) (Amendment) Regulation, 2002

kilometre

Loss after taxation

Main Market Listing Requirements of Bursa Securities

5 February 2025, being the latest practicable date prior to the date of
this Circular

Loss per share

5 November 2024, being the last trading day prior to the date of the
SSA

Medini Marina Sdn Bhd

Ordinary shares in MMSB

Net assets

Profit after taxation

Price-to-book multiple

Proposed acquisition by XSGB of the 100.00% equity interest in

MMSB from the Vendors for a purchase consideration to be satisfied
via a combination of cash and issuance of new XSGB Shares



DEFINITIONS (CONT'D)

"Purchase Consideration"

"Record of Depositors"

"RHB Investment Bank" or
the "Principal Adviser"

IIRM“ and "Sen"

"Sale Shares"

"SSA"

"Subject Property"

"Unconditional Date"

"Valuation Certificate"

"Valuation Report"

"Valuer"

"Vendors"

"VWAP"

"XSGB" or the "Company"
"XSGB Group" or the
"Group"

"XSGB Shares" or the
"Shares"

The purchase consideration for the Proposed Acquisition of
RM18,240,000, which will be satisfied via a combination of cash
payment of RM2,740,000 and the remaining RM15,500,000 via the
issuance of 67,391,304 new XSGB Shares at an issue price of RM0.23
per Consideration Share, subject to the adjustment clause as
disclosed in Section 8.5 of Appendix | of this Circular

A record of securities holders established and maintained by Bursa
Depository under the rules of Bursa Depository as issued pursuant to
the Securities Industry (Central Depositories) Act, 1991

RHB Investment Bank Berhad

Ringgit Malaysia and sen respectively

A total of 12,955,000 MMSB Shares, representing the 100.00% of the
issued share capital of MMSB, to be acquired by XSGB from the
Vendors under the Proposed Acquisition

Conditional share sale and purchase agreement dated 6 November
2024 entered into between XSGB and the Vendors for the Proposed
Acquisition

157 plots of vacant residential terraced lots and 36 plots of vacant
residential semi-detached lots which will be developed under phases
2 and 3 of Taman Paloh, State of Johor Darul Takzim

The date when all the SSA becomes unconditional or is deemed to
have become unconditional in accordance with the provisions of the
Conditions Precedent as disclosed in Section 3 of Appendix | of this
Circular

Valuation certificate dated 2 December 2024 in respect of the Subject
Property prepared by the Valuer

Valuation report dated 2 December 2024 in respect of the Subject
Property prepared by the Valuer

PA International Property Consultants Sdn Bhd, an independent
registered valuer appointed for the valuation of the Subject Property

Collectively, HCDSB and BLCSB
Volume weighted average price

Xin Synergy Group Berhad (formerly known as Jade Marvel Group
Berhad)
Collectively, XSGB and its subsidiaries

Ordinary shares in XSGB



DEFINITIONS (CONT'D)

References to "our Company" in this Circular are to XSGB and references to "our Group" are to our
Company and our subsidiaries. References to "we", "us", "our" and "ourselves" in this Circular are to
our Company and where the context otherwise requires, shall include our subsidiaries. All references
to "you" in this Circular are to our shareholders.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural
and vice versa and words denoting the masculine gender shall, where applicable, include the feminine
and/or neuter genders and vice versa. References to persons shall include corporations, unless
otherwise specified.

Any reference in this Circular to the provisions of any statute, rules, regulation or rules of stock exchange
shall (where the context admits) be construed as a reference to the provisions of such statute, rules,
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if
applicable) amendments to the statute, rules, regulation or rules of stock exchange for the time being
in force.

Any reference to a time of day and date in this Circular shall be a reference to Malaysian time and date
respectively, unless otherwise specified.

Certain amounts and percentage figures included herein have been subject to rounding adjustments.
Any discrepancy between the figures shown herein and figures published by our Company, such as in
its annual reports or quarterly results, is due to rounding.

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties
and contingencies. Forward-looking statements may contain estimates and assumptions made by the
Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and
other factors which may cause the actual results, performance or achievements to differ materially from
the anticipated results, performance or achievements expressed or implied in such forward-looking
statements. In light of these and other uncertainties, the inclusion of a forward-looking statement in this
Circular should not be regarded as a representation or warranty that our Company's and/or our Group's
plans and objectives will be achieved.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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EXECUTIVE SUMMARY

All definitions used in this Executive Summary shall have the same meaning as the words and
expressions provided in the "Definitions” section.

This Executive Summary highlights only the salient information of the Proposed Acquisition in this
Circular. You are advised to read and carefully consider the contents of this Circular and the appendices
contained herein in its entirety for further details and not to rely solely on this Executive Summary in
forming a decision on the Proposed Acquisition before voting at the forthcoming EGM.

Salient
information

Details of the
Proposed
Acquisition

Basis and
justification of
arriving at the
Purchase
Consideration

Description

The Proposed Acquisition involves the acquisition by XSGB of a total
of 12,955,000 MMSB Shares, representing the 100.00% equity
interest in MMSB from the Vendors, for the purchase consideration of
RM18,240,000 to be satisfied via a combination of cash payment of
RM2,740,000 and the remaining RM15,500,000 via issuance of
67,391,304 new XSGB Shares at an issue price of RM0.23 per
Consideration Share, subject to the adjustment clause as disclosed in
Section 8.5 of Appendix | of this Circular.

Upon completion of the Proposed Acquisition, MMSB will become a
wholly-owned subsidiary of XSGB.

The Purchase Consideration was arrived at on a 'willing-buyer willing-
seller' basis and after taking into consideration the following:

(i) the market value of the Subject Property of RM16,000,000 as
at 21 August 2024 as appraised by the Valuer vide its Valuation
Certificate;

(ii) the fair value of the adjusted NA of MMSB as at 31 August
2024 of RM18,239,202 as illustrated below:

RM

Market value of the Subject Property as appraised by 16,000,000
the Valuer as at 21 August 2024

Less:  Cost of the Subject Property as at 31 August  (6,468,498)

2024
Revaluation surplus of the Subject Property 9,531,502
Less:  Deferred tax liabilities at the rate of 24% (2,287,560)

Add: Audited NA of MMSB as at 31 August 2024 10,995,260

Adjusted NA of MMSB 18,239,202

In addition, the Purchase Consideration of RM18,240,000
represents a slight premium of RM798 or 0.004% to the
adjusted NA of MMSB as at 31 August 2024 of RM18,239,202;

(i)  the rationale and benefits of the Proposed Acquisition, further
details of which are set out in Section 3 of this Circular; and

(iv)  the prospects of MMSB and the Subject Property as detailed
in Section 4.4 of this Circular.

Vi

Reference
to Circular

Section
2.1 of this
Circular

Section
2.5 of this
Circular



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Basis and
justification of
arriving at the
issue price of the
Consideration
Shares

Rationale and
benefits of the
Proposed
Acquisition

Description

The issue price of RM0.23 per Consideration Share was determined
on a 'willing-buyer willing-seller' basis after taking into account the 5-
day VWAP of XSGB Shares up to and including LTD of RM0.2009,
representing a premium of RM0.0291 or 14.48% to the 5-day VWAP
of XSGB Shares up to and including the LTD.

The property development division of XSGB Group has been the only
division making profits during the FYE 31 March 2024. In addition to
XSGB Group's property development project located at Simpang
Ampat, Penang known as Ritze Perdana, it intends to acquire MMSB,
a Johor-based property developer as part of the Group's expansion
plan for its property development portfolio.

MMSB is the registered proprietor and beneficial owner of the Subject
Property. Upon completion of the Proposed Acquisition, MMSB wiill
become a wholly-owned subsidiary of XSGB, allowing XSGB to
consolidate the financial performance of MMSB in the Group. XSGB
intends to develop the phases 2 and 3 of Taman Paloh, Johor on the
remaining gross land area of approximately 16.25 acres over next 3
years. Please refer to Section 2.4 of this Circular for further
information on the Subject Property.

The Proposed Acquisition is also in-line with the overall strategy of
the Group to enhance its profitability by expanding its property
development portfolio. In view of MMSB and the Subject Property's
growth potential in the property development sector as detailed in
Section 4.4 of this Circular, the Proposed Acquisition is expected to
contribute positively to the future earnings of the Group.

Upon discussion with the Vendors and pursuant to the terms of the
SSA, the Purchase Consideration will be satisfied mainly via issuance
of new XSGB Shares in the manner as disclosed in Section 2.2 of this
Circular in view that the Vendors also wish to participate in the
prospects and future growth of the enlarged XSGB Group through
equity participation in XSGB upon completion of the Proposed
Acquisition.

The Proposed Acquisition will be partially satisfied via issuance of
Consideration Shares, which in turn enables the Group to enhance its
asset base without any immediate impact on its cash flow position as
compared to full settlement via cash. XSGB would be able to conserve
its cash for its working capital purposes, without having to incur any
indebtedness arising from bank borrowings and financing cost. The
cash component for the Purchase Consideration is derived at after
taking into consideration that part of the existing cash and bank
balances of XSGB Group represents the bank balances under the
HDA Accounts opened and maintained by a subsidiary of XSGB
Group as required under the Housing Developers (Housing
Development Account) (Amendment) Regulation, 2002 and the
funding requirements for XSGB Group's existing property
development projects and the working capital requirements of its
money lending business.

vii

Reference
to Circular

Section
2.7 of this
Circular

Section 3
of this
Circular



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Rationale and
benefits of the
Proposed
Acquisition
(Cont'd)

Risks factors of
the Proposed
Acquisition

Description

Barring any unforeseen circumstances, the management of XSGB
believes that the Proposed Acquisition will augur well for the future
growth prospects of the XSGB Group and that its profile would be
enhanced upon successful completion of the development on the
Subject Property.

The risk factors relating to the Proposed Acquisition are as follows:

(i)

(ii)

(iii)

Acquisition risk

There is no assurance that the anticipated benefits of the
Proposed Acquisition as set out in Section 3 of this Circular will
be realised after the completion of the Proposed Acquisition.
Accordingly, there can be no assurance that the enlarged
XSGB Group may be able to generate sufficient returns in
relation to its additional investment in MMSB to offset the
associated costs arising from the Proposed Acquisition.

Delay or non-completion of the Proposed Acquisition

Despite the execution of the SSA, there can be no assurance
that all the Conditions Precedent and the terms and conditions
as set out in the SSA will be able to be fulfilled, and therefore,
the Proposed Acquisition may not be able to complete. There
can also be no assurance that the Proposed Acquisition can be
completed within the timeframe set. Any delay or non-
completion of the Proposed Acquisition will deprive the Group
from attaining the benefits from the Proposed Acquisition as set
out in Section 3 of this Circular.

Funding and interest rate risk

As disclosed in Section 2.12 of this Circular, the Balance Cash
Consideration amounting to RM2,540,000 will be fully funded
through internally generated funds of XSGB Group. XSGB
Group may seek external financing to fund the development
cost for the Subject Property. The Group's ability to obtain
external financing and the cost of financing depend on
numerous factors, such as general economic and market
conditions, interest rates, credit availability from the banks
and/or other lenders, any restriction imposed by the
government of Malaysia and the political, social and economic
conditions in Malaysia.

viii
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EXECUTIVE SUMMARY (CONT'D)

Salient
information

Risks factors of
the Proposed
Acquisition
(Cont'd)

Approvals
required for the
Proposed
Acquisition

Description

(iv)

(v)

Business and operational risk

The Proposed Acquisition is subject to risks inherent to the
property development industry which XSGB is already involved
in and will be addressed as part of the Group's ordinary course
of business. Some of these risks may include, among others,
property overhang, adverse changes in real estate market
prices, competition from other property developers, changes in
economic, social and political conditions, delay in completion
of the Group's property development projects against the
scheduled completion, labour and material supply shortage
issues, performance of third-party sub-contractors and adverse
changes in property tax, assessment and other statutory
charges.

In addition, in view that XSGB Group will be venturing into a
new geographical area, i.e. Johor, upon completion of the
Proposed Acquisition, XSGB Group may be subject to
additional risks such as the differences in local authority
requirements which may affect time, cost and compliance, the
market demand in Johor and the materials costs in Johor. Any
adverse changes in these conditions may have an adverse
material effect on the property and construction industry in
Malaysia, including Johor.

Compulsory land acquisition

The government of Malaysia has the power to acquire any land
in Malaysia pursuant to the provisions of the Land Acquisition
Act, 1960. In the event of any compulsory acquisition of land,
the risk to the Group may be mitigated by the amount of
compensation to be awarded which shall be based on the First
Schedule of the Land Acquisition Act, 1960.

In the event of any compulsory acquisition of the Subject
Property, there can be no assurance that the Subject Property
will be acquired at the market value of the Subject Property.

The Proposed Acquisition is subject to the following approvals being
obtained:

(i)

Bursa Securities, for the listing and quotation of 67,391,304
new XSGB Shares to be issued pursuant to the Proposed
Acquisition on the Main Market of Bursa Securities, which were
obtained vide its letter dated 12 February 2025, subject to the
conditions as set out in Section 8 of this Circular;

the Conditions Precedent of the SSA as set out in Section 2 of
Appendix | of this Circular, including the approval or consent
from the financiers/creditors/noteholders of the Vendors and
MMSB (where applicable/required) for, inter alia, the sale and
transfer of the Sale Shares in favour of XSGB or its nominee(s)
(if applicable), upon the terms and subject to the conditions of
the SSA, where required; and

Reference
to Circular

Section 5
of this
Circular

Section 8
of this
Circular



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Approvals
required for the
Proposed
Acquisition
(Cont'd)

Interests of
Directors, major
shareholders,
chief executive
and/or person
connected with
them

Directors'
statement and
recommendation

Description
(i)  the shareholders of XSGB at the forthcoming EGM for the
Proposed Acquisition by way of poll.

For shareholders' information, the approval of the shareholders of
XSGB is required for the Proposed Acquisition pursuant to the terms
of the SSA and not pursuant to Chapter 10 of the Listing
Requirements based on the highest percentage ratio of the Proposed
Acquisition of 18.96% as disclosed in Section 9 of this Circular and in
view that the Proposed Acquisition is not a related party transaction.
However, for the avoidance of doubt, the approval of the shareholders
of XSGB is required for the issuance of the Consideration Shares for
the Proposed Acquisition pursuant to Chapter 6 of the Listing
Requirements.

The Proposed Acquisition is not conditional upon any other corporate
exercise undertaken or to be undertaken by XSGB Group.

None of the Directors, major shareholders and chief executive of
XSGB Group and/or persons connected with them have any interest,
whether direct and/or indirect, in the Proposed Acquisition.

The Board, after having considered all aspects of the Proposed
Acquisition, including the basis and justification for arriving at the
Purchase Consideration, market value of the Subject Property, salient
terms of the SSA, rationale and benefits of the Proposed Acquisition
as well as the effects of the Proposed Acquisition, is of the opinion
that the Proposed Acquisition is in the best interest of the Group and
its shareholders.

Accordingly, the Board recommends that you VOTE IN FAVOUR of
the resolution pertaining to the Proposed Acquisition to be tabled at
the forthcoming EGM.

Reference
to Circular

Section 8
of this
Circular

Section 10
of this
Circular

Section 12
of this
Circular
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XIN SYNERGY GROUP BERHAD

(formerly known as Jade Marvel Group Berhad)
(Registration No. 200201024617 (592280-W))
(Incorporated in Malaysia)

Registered Office
Third Floor, No. 77, 79 & 81
Jalan SS 21/60, Damansara Utama
47400 Petaling Jaya
Selangor Darul Ehsan
21 February 2025
Board of Directors
Steven Wong Chin Fung (Independent Non-Executive Chairman)
Tan Boon Wooi (Executive Director)

Kor Ming Keat (Independent Non-Executive Director)
Tan Cheai Peng (Independent Non-Executive Director)

To: Our shareholders
Dear Sir/Madam,

PROPOSED ACQUISITION

1. INTRODUCTION

On 6 November 2024, RHB Investment Bank had, on behalf of the Board, announced that
XSGB had on even date entered into the SSA with the Vendors to undertake the Proposed
Acquisition for a purchase consideration of RM18,240,000 to be satisfied via a combination of
cash payment of RM2,740,000 and the remaining RM15,500,000 via issuance of 67,391,304
new XSGB Shares at an issue price of RM0.23 per Consideration Share, subject to the
adjustment clause as disclosed in Section 8.5 of Appendix | of this Circular. Please refer to
Appendix | of this Circular for further details of the salient terms of the SSA.

On 13 February 2025, RHB Investment Bank had, on behalf of the Board, announced that
Bursa Securities had vide its letter dated 12 February 2025, approved the listing and quotation
of 67,391,304 new XSGB Shares to be issued pursuant to the Proposed Acquisition on the
Main Market of Bursa Securities, subject to the conditions as set out in Section 8 of this Circular.

Further details of the Proposed Acquisition are set out in the ensuing sections of this Circular.



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

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS
CIRCULAR INCLUDING THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON
THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT
THE FORTHCOMING EGM.

DETAILS OF THE PROPOSED ACQUISITION

21

Vendors

Details of the Proposed Acquisition

The Proposed Acquisition involves the acquisition by XSGB of a total of 12,955,000
MMSB Shares, representing the 100.00% equity interest in MMSB from the Vendors,
for the purchase consideration of RM18,240,000 to be satisfied via a combination of
cash payment of RM2,740,000 and the remaining RM15,500,000 via issuance of
67,391,304 new XSGB Shares at an issue price of RM0.23 per Consideration Share,
subject to the adjustment clause as disclosed in Section 8.5 of Appendix | of this
Circular. Further details of the terms and conditions of the SSA are set out in Appendix
| of this Circular.

The Purchase Consideration, subject to the adjustment clause as disclosed in Section
8.5 of Appendix | of this Circular, will be satisfied via a combination of cash payment of
RM2,740,000 and the remaining RM15,500,000 via issuance of Consideration Shares,
in the following manner:

Shareholdings in Purchase
MMSB Cash Consideration Shares Consideration

No. of No. of

MMSB XSGB
Shares % RM % Shares RM % RM
4,430,610 34.20 937,080 34.20 23,047,826 5,301,000 34.20 6,238,080
8,524,390 65.80 1,802,920 65.80 44,343,478 10,199,000 65.80 12,001,920
12,955,000 100.00 2,740,000 100.00 67,391,304 15,500,000 100.00 18,240,000

Upon completion of the Proposed Acquisition, MMSB will become a wholly-owned
subsidiary of XSGB. For shareholders' information, the issuance of Consideration
Shares represents approximately 11.84% of the enlarged issued share capital of XSGB
upon completion of the Proposed Acquisition.

Pursuant to the terms of the SSA, the Vendors have agreed to sell and XSGB has
agreed to purchase the Sale Shares free from all liens, charges and encumbrances
and with full legal and beneficial title with all rights attaching to the Sale Shares with
effect upon the Sale Shares being duly registered in the name of XSGB and full
payment of the Purchase Consideration on the Completion Date. Please refer to
Appendix | of this Circular for the salient terms of the SSA.

For shareholders' information, MMSB is the registered proprietor and beneficial owner
of 203 plots of residential terraced lots and 36 plots of residential semi-detached lots
within Mukim of Paloh, District of Kluang, State of Johor Darul Takzim, where:

(i) 46 plots of residential terraced lots had been developed as phase 1 of Taman
Paloh, State of Johor Darul Takzim, being the Excluded Property; and
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(ii) the remaining 157 plots of vacant residential terraced lots and 36 plots of
vacant residential semi-detached lots will be developed under phases 2 and 3
of Taman Paloh, State of Johor Darul Takzim, being the Subject Property.

For the avoidance of doubt, the Excluded Property, being the 46 plots of residential
terraced lots which had been developed as phase 1 of Taman Paloh, State of Johor
Darul Takzim are not included in the Subject Property and will be excluded from the
Proposed Acquisition. Further details on the Subject Property are set out in Section 2.4
of this Circular.

Mode of settlement of the Purchase Consideration

Pursuant to the terms of the SSA, the Purchase Consideration will be satisfied in the
following manner:

Purchase
Payment terms Timing of settlement Consideration
RM %
Cash
Deposit (1) Upon execution of the SSA, which was 200,000 1.10
paid on 6 November 2024.
Balance Cash  On or before the Completion Date. 2,540,000 13.92
Consideration
Consideration Shares
Consideration Shares On or before the Completion Date, by 15,500,000 84.98
way of issuance of the Consideration
Shares in favour of the Vendors in their
respective shareholding proportion as
set out in Section 2.1 of this Circular.
Total 18,240,000 100.00
Note:
(1) In the event that the SSA is terminated pursuant to Section 8 of Appendix | of this Circular, the

Deposit shall be refunded together with the accrued interest to XSGB within 14 days from the date
of the notice of termination.

Information on MMSB

MMSB was incorporated in Malaysia on 10 July 2014 under the CA 1965 and is
deemed registered under the Act as a private limited company. MMSB is principally
involved in property development, investment and construction.

As at the LPD, the total issued share capital of MMSB is RM12,955,000 comprising
12,955,000 MMSB Shares. As at the LPD, MMSB does not have any treasury shares
and other convertible securities in issue.

Please refer to Appendix Il of this Circular for further information on MMSB.
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Information on the Subject Property

MMSB is the registered proprietor and beneficial owner of the Subject Property, which
comprise 157 plots of vacant residential terraced lots and 36 plots of vacant residential
semi-detached lots within Mukim of Paloh, District of Kluang, State of Johor Darul
Takzim.

The Subject Property is situated off Jalan Yong Peng-Paloh, within the locality of

Taman Paloh, State of Johor Darul Takzim. It lies within the 1 km radius to the south-
west of Paloh town centre as depicted in the location map below:

Taman Wilaya

Kg Mordeks

N

The existing Taman Paloh consist of several rows of old double-storey shophouses
and single-storey terraced houses. A total of 46 units of new single-storey terraced
houses are forming phase 1 of the new Taman Paloh.

Located to the immediate north-east of the Subject Property is Masjid Jamek Paloh.
Sited about 400 metres to the north of the Subject Property is an existing housing
scheme known as Taman Melati, which comprises predominantly single-storey low-
cost terraced houses. Sited about 400 metres to the north-east of the Subject Property
are 2 villages known as Kampung India and Kampung Muhibbah, which comprise
predominantly vacant bungalow plots and detached houses of village designs.

Public amenities within Paloh town centre include police station, railway station, bus
station, community hall, government health clinic, wet market, schools, mosque as well
as other basic facilities and amenities.

The development within the existing Paloh town centre is saturated. The current Paloh
single-track train station which is located along Jalan Station had been relocated in
October 2024 to the new double track train station which is located off Jalan Yong
Peng-Paloh. With the relocation of new Paloh double track train station towards Jalan
Yong Peng-Paloh direction, it is anticipated that Paloh would extend its development
towards this new portion of Paloh area.



Upon completion of the Proposed Acquisition, the Subject Property will comprise of
157 units of single-storey terraced houses and 36 units of single-storey semi-detached
houses in accordance to the building plans approved on 12 April 2017. The layout plan
below shows the various location of the lots in relation to phase 1 of Taman Paloh and
the Subject Property:

LEGEND

Terrace 3-bedroom Type A

Terrace 3-bedroom Type B

Terrace 4-bedroom Type A

Terrace 4-bedroom Type B

Semi-detached Type A

Semi-detached Type B

Jum

Further information on the Subject Property as at the LPD are set out below:

Description of ;157 plots of vacant residential terraced lots and 36 plots of vacant
Subject Property residential semi-detached lots within Mukim of Paloh, District of
Kluang, State of Johor Darul Takzim

Location : Within the locality of Taman Paloh, 86600 Paloh, Johor Darul
Takzim
Title particulars . Title No. Lot No.

157 plots of residential terraced lots

Title Nos. HSD 2279 to HSD 2330 Lot Nos. PT 2724 to PT 2775
(inclusive)

Title Nos. HSD 2379 to HSD 2483 Lot Nos. PT 2824 to PT 2928
(inclusive)

36 plots of residential semi-detached lots

HSD 2003 to HSD 2038 Lot Nos. PT 2448 to PT 2483
(inclusive)
Category of land use : Building
Express condition : "Rumah kediaman"
Existing use : Vacant land
Tenure . Freehold



Land area

Floor areallettable
area

Percentage of
occupancy

Age of building
(years)

Restrictions-in-
interest

Registered proprietor

Encumbrances

Other endorsement

Caveat

Expected
commencement

date of development

Expected completion
date of development

Stage or percentage
of completion

Sources of funds to
finance the
development cost

Date of approvals for
the development

Date of latest
valuation

Method of valuation
Independent valuer
Appraised value (RM)
Audited net book

value as at 31
August 2024 (RM)™

Type Square metre Square feet
157 residential terraced lots 24,887.9654 267,892
36 residential semi-detached lots 12,230.5489 131,649
Total net land area 37,118.5143 399,541
MMSB

Charged to Affin Bank Berhad vide entry dated 11 May 2022

Private caveat entered by Affin Bank Berhad vide entry dated 16
February 2022

July 2025

December 2028
Not applicable as development for phases 2 and 3 for the Subject
Property has not started

Bank credit facilities and/or internally generated funds

Approved development order dated 12 April 2017 in relation to the
building plans bearing plan nos. KHY/YHC/1608/KLG/HS/01-19
vide bil 4/2017(1) and 18 June 2017 in relation to the layout plan
bearing reference no. HMH/2016/MPK/KMP MMSB-01 was issued
to the registered proprietor, MMSB

21 August 2024

Income Capitalisation Approach via Residual Method
PA International Property Consultants Sdn Bhd
16,000,000

10,455,972

(Source: Management of MMSB and Valuation Cetrtificate)

Note:

(1) Extracted from the audited financial statements of MMSB for the FYE 31 August 2024.
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Barring any unforeseen circumstances, the proposed development of the Subject
Property by XSGB Group is expected to commenced in July 2025 and expected to
complete in December 2028. As at the date of this Circular, the quantum of the total
development cost for the proposed development of the Subject Property has not been
finalised at this juncture.

The Valuer had vide the Valuation Report ascribed a market value of RM16,000,000
as at 21 August 2024 for the Subject Property using the Income Capitalisation
Approach via Residual Method based on the estimated GDV and GDC of the Subject
Property. As the development of the Subject Property is at its early stage and the
development cost has not been finalised, the Valuer had adopted a GDV of
RM75,102,555 based on analysis of transactions of similar properties in the same
locality and nearby townships and a GDC of RM54,722,697 based on market driven
development cost. Please refer to Section 2.6 of this Circular for the salient features of
the Valuation Report and Appendix IV of this Circular for the Valuation Certificate for
the Subject Property.

Basis and justification of arriving at the Purchase Consideration

The Purchase Consideration was arrived at on a 'willing-buyer willing-seller' basis and
after taking into consideration the following:

(i) the market value of the Subject Property of RM16,000,000 as at 21 August
2024 as appraised by the Valuer vide its Valuation Certificate;

(i) the fair value of the adjusted NA of MMSB as at 31 August 2024 of
RM18,239,202 as illustrated below:

RM

Market value of the Subject Property as appraised by the Valuer as at 16,000,000
21 August 2024

Less:  Cost of the Subject Property as at 31 August 2024 (6,468,498)
Revaluation surplus of the Subject Property 9,531,502
Less: Deferred tax liabilities at the rate of 24% (2,287,560)
Add: Audited NA of MMSB as at 31 August 2024 10,995,260
Adjusted NA of MMSB 18,239,202

In addition, the Purchase Consideration of RM18,240,000 represents a slight
premium of RM798 or 0.004% to the adjusted NA of MMSB as at 31 August
2024 of RM18,239,202;

(iii) the rationale and benefits of the Proposed Acquisition, further details of which
are set out in Section 3 of this Circular; and

(iv) the prospects of MMSB and the Subject Property as detailed in Section 4.4 of
this Circular.

The Company had appointed the Valuer to undertake an independent valuation on the
Subject Property. The Valuer had vide the Valuation Report ascribed a market value of
RM16,000,000 as at 21 August 2024 for the Subject Property using the Income
Capitalisation Approach via Residual Method. Please refer to Section 2.6 of this
Circular for the salient features of the Valuation Report.



Further, in justifying the Purchase Consideration, the Board has also taken into
consideration the PB Multiple of comparable public companies listed on Bursa
Securities which operate in the similar business as MMSB and are involved in the
property development industry in Malaysia ("Comparable Companies"). As MMSB is
an asset-based company, the PB Multiple is the most appropriate reference to evaluate
the Purchase Consideration.

For information purposes, the PB Multiple is the measure of the market price of a
company's shares relative to its NA per share, and is computed as follows:

Market capitalisation
NA

PB Multiple

However, it should be noted that there is no company listed on Bursa Securities which
is identical to MMSB in terms of, among others, composition of business activities,
scale of business operations, geographical spread of activities, profit track record, risk
profile, financial position, future prospects and other criteria. As such, any comparison
made against the Comparable Companies is only for the purpose of determining an
indicative relative valuation for MMSB. However, the list of Comparable Companies
was selected as their principal activities are broadly comparable to MMSB's principal
activities by virtue of their involvement and generation of revenue of more than 90.00%
from the property development activities and have property development projects in
Malaysia with a market capitalisation of up to RM50.00 million as they are more likely
to have similar scale of business operations and financial metrics as well as face similar
market conditions as MMSB.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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2.6

The implied PB Multiple of approximately 1.00 times based on the Purchase
Consideration of RM18,240,000 and the adjusted NA of MMSB as at 31 August 2024
of RM18,239,202 is above the range of 0.17 times and 0.33 times of the Comparable
Companies, as well as above the average PB Multiple of the Comparable Companies
of 0.26 times. Notwithstanding this, the Board deems that it is reasonable for the
Purchase Consideration to be based on the adjusted NA of MMSB as at 31 August
2024 which reflects the market value of the Subject Property as appraised by the Valuer
as well as after taking into consideration the rationale and benefits of the Proposed
Acquisition as detailed in Section 3 of this Circular and the prospects of MMSB and the
Subject Property as detailed in Section 4.4 of this Circular. In addition, the PB Multiple
of the Comparable Companies also depends on the market price of the respective
Comparable Companies which is influenced by, among others, the prevailing market
sentiments, the volatility of the general equity market, the liquidity of the shares of the
Comparable Companies, changes in regulatory requirements or market conditions. In
addition, the performance of the Malaysian share market (where the Comparable
Companies are listed) is dependent on the economic and political conditions in
Malaysia as well as external factors such as, among others, the performance of the
world bourses and flows of foreign funds.

For shareholders' information, the earnings-based valuation (i.e. price-to-earnings
multiple) was not adopted by the Board for the purpose of evaluation of the Purchase
Consideration in view that MMSB is a property-based company and PB Multiple is more
applicable to such asset-based/asset-heavy companies.

Salient features of the Valuation Report

The Company had appointed the Valuer to undertake an independent valuation on the
Subject Property on the basis stated in Section 2.5 of this Circular, and the Valuer had
vide its Valuation Report and Valuation Certificate ascribed the market value of
RM16,000,000 for the Subject Property as at the date of valuation of 21 August 2024.

The Valuer had applied only one approach, which is the Income Capitalisation
Approach via Residual Method, as the Subject Property had been issued with individual
tittes and approved for the development of single-storey terraced houses and single-
storey semi-detached houses. Moreover, there are hardly any comparable land sales
which are of similar nature to the Subject Property.

The Income Capitalisation Approach via Residual Method entails assessing the total
GDV of the proposed project and deducting therefrom the total GDC such as
infrastructure, building construction costs, professional fees, contingencies and
management costs, interests on finance and developers' profit. The resultant sum is
then appropriately discounted to reflect the inherent risk and holding cost for the period
of development and sale to derive at the residual land value.

The Valuer had adopted a GDV of RM75,102,555 for the total of 157 units of single-
storey terraced houses and 36 units of single-storey semi-detached houses, after
taking into consideration of the general adjustments made for factors such as time
lapse, location, building design, developer rebate, facilities and tenure.

As the development cost for the Subject Property has not been finalised, the Valuer
had adopted a GDC of RM54,722,697 based on market derived development cost,
such as statutory contribution, site clearance and earthwork, infrastructure cost,
building cost, professional fees, contingencies, sales, legal and agency fees,
administration and management cost, finance cost as well as developer's risk and profit.

10
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Based on the net development land value of RM20,379,858 (being the difference
between GDV of RM75,102,555 and GDC of RM54,722,697), development period of 3
years and discount rate of 8%, the Valuer had vide the Valuation Report ascribed a
market value of RM16,000,000 for the Subject Property using the Income Capitalisation
Approach via Residual Method.

Please refer to Appendix IV of this Circular for the Valuation Certificate for the Subject
Property.

Basis and justification of arriving at the issue price of the Consideration Shares

The issue price of RM0.23 per Consideration Share was determined on a 'willing-buyer
willing-seller' basis after taking into account the 5-day VWAP of XSGB Shares up to
and including LTD of RMO0.2009, representing a premium of RM0.0291 or 14.48% to
the 5-day VWAP of XSGB Shares up to and including the LTD.

The issue price of RM0.23 per Consideration Share represents the following premiums
to the last transacted price and the following historical VWAP of XSGB Shares up to
and including the LTD:

Share price Premium

RM RM %
Last transacted price of XSGB Shares as at the LTD 0.200 0.0300 15.00
Up to and including the LTD:
5-day VWAP of XSGB Shares 0.2009 0.0291 14.48
1-month VWAP of XSGB Shares 0.2025 0.0275 13.58
3-month VWAP of XSGB Shares 0.2062 0.0238 11.54
6-month VWAP of XSGB Shares 0.1993 0.0307 15.40
1-year VWAP of XSGB Shares 0.1941 0.0359 18.50

(Source: Bloomberg)

The Board is of the view that the issue price of the Consideration Share is reasonable
after taking into consideration the following:

(i) the Proposed Acquisition will be partially satisfied via issuance of
Consideration Shares, which in turn enables the Group to enhance its asset
base without any immediate impact on its cash flow position as compared to
full settlement via cash. XSGB would be able to conserve its cash for its day-
to-day operations and/or to pursue other business opportunities, where
required;

(ii) the Consideration Shares are subject to the market risk of XSGB Shares to be
assumed by the Vendors, which is influenced by, among others, the market
sentiments, the liquidity of XSGB Shares as well as the volatility of the general
equity markets; and

(iii) the willingness of the Vendors to accept the Consideration Shares as a major
portion of the settlement for the Purchase Consideration instead of cash.

11
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Ranking of the Consideration Shares

The Consideration Shares shall, upon issuance and allotment, rank equally in all
respects with the existing XSGB Shares, save for and except that the holders of the
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or
any other distributions that may be declared, made or paid to the shareholders of XSGB,
the entitlement date of which is prior to the date of issuance and allotment of the
Consideration Shares.

Listing and quotation of the Consideration Shares

Bursa Securities had, vide its letter dated 12 February 2025, approved the listing and
quotation of 67,391,304 new XSGB Shares on the Main Market of Bursa Securities,
subject to the conditions as set out in Section 8 of this Circular.

Information on the Vendors
(i) Information on HCDSB

HCDSB was incorporated in Malaysia on 12 August 2009 under the CA 1965
and is deemed registered under the Act as a private limited company. Its
principal activity is property development. Its registered address is at No. 11,
15t Floor, Jalan Medan Saujana 1, Medan Saujana, Kamunting, 34600 Taiping,
Perak while the business address is at No. 39A, Jalan Medan Saujana
Kamunting, Medan Saujana Kamunting, 34600 Kamunting, Perak.

As at the LPD, HCDSB has an issued share capital of RM250,000 comprising
250,000 ordinary shares.

As at the LPD, the directors and shareholders of HCDSB and their respective
shareholdings in HCDSB are as follows:

Directors and shareholders

< Direct > < Indirect >

No. of No. of
Name Nationality shares % shares %
Soh Oon Hai Malaysian 125,000 50.00 - -
Chin Chu Choon Malaysian 125,000 50.00 - -

(i) Information on BLCSB

BLCSB was incorporated in Malaysia on 17 August 2010 under the CA 1965
and is deemed registered under the Act as a private limited company. It is
principally engaged in property development, project management services,
investment and construction. Its registered address is at No. 18-B, Jalan
Perang, Taman Pelangi, 80400 Johor Bahru, Johor while the business address
is at No. 45, Jalan Molek 3/1, Taman Molek, 81100 Johor Bahru, Johor.

As at the LPD, BLCSB has an issued share capital of RM500,000 comprising
500,000 ordinary shares.

12
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As at the LPD, the directors and shareholders of BLCSB and their respective
shareholdings in BLCSB are as follows:

Directors and shareholders

< Direct > < Indirect >

No. of No. of
Name Nationality shares % shares %
Soh Oon Hai Malaysian 250,000 50.00 - -
Tee San San Malaysian 250,000 50.00 - -

Original cost and date of investment
The original cost and date of investment by the Vendors in MMSB are set out below:

No. of shares

Vendors Date of investment acquired Consideration

RM

HCDSB 10 July 2014 1 1

18 December 2015 199,999 199,999

3 January 2022 300,000 300,000

3 July 2024 () 3,930,610 3,930,610

4,430,610 4,430,610

BLCSB 10 July 2014 1 1

18 December 2015 199,999 199,999

3 January 2022 300,000 300,000

3 July 2024 () 8,024,390 8,024,390

8,524,390 8,524,390

Total MMSB Shares 12,955,000 12,955,000

Note:

(1) HCDSB and BLCSB had increased the issued share capital of MMSB on 3 July 2024 to capitalise

the advances from shareholders and directors.
Source of funding

The Deposit amounting to RM200,000 was paid on 6 November 2024 and was funded
via internally generated funds of XSGB Group. The Balance Cash Consideration
amounting to RM2,540,000 will be fully funded through internally generated funds of
XSGB Group.

XSGB Group intends to utilise bank credit facilities and/or internally generated funds to
fund the total development cost for the proposed development of the Subject Property.
As at the date of this Circular, the quantum of the total development cost for the
proposed development of the Subject Property has not been finalised at this juncture.

13
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For information purposes, XSGB Group's cash and bank balances stood at
approximately RM24.14 million based on the latest unaudited financial statements of
XSGB Group for the 6-month FPE 30 September 2024. The cash and bank balances
of XSGB Group as at 30 September 2024 included an amount of RM8.44 million which
represents the bank balances under the HDA Accounts opened and maintained by a
subsidiary of XSGB Group as required under the Housing Developers (Housing
Development Account) (Amendment) Regulation, 2002. The remaining cash and bank
balances amounting to RM15.70 million had also been earmarked for XSGB Group's
existing property development projects and the working capital requirements of its
money lending business. As such, after taking into account the funding requirements
of XSGB Group's businesses and upon negotiation with the Vendors, the Board has
decided that the Purchase Consideration be satisfied mainly via Consideration Shares
in the manner described in Section 2.2 of this Circular.

Liabilities/guarantees in relation to the Proposed Acquisition

Save for the obligations and liabilities stated in and arising from, pursuant to or in
connection with the SSA, there is no other liability, including any contingent liability or
guarantee, to be assumed by XSGB arising from the Proposed Acquisition.
Additional financial commitment required

Save for the Purchase Consideration and the development cost of the Subject Property,
there is no other additional financial commitment required by XSGB to put the business
of MMSB on-stream in view that MMSB is already an on-going business entity with a
historical profit track record as set out in Section 6 of Appendix Il of this Circular.

Salient terms of the SSA

Please refer to Appendix | of this Circular for the salient terms of the SSA.

RATIONALE AND BENEFITS OF THE PROPOSED ACQUISITION

XSGB Group currently has 4 operating segments as set out below:

(i)
(i)
(iii)

(iv)

Investment holdings - Investment of companies including letting of properties;
Financing - Money lending services and provision of management services;
Healthcare and others - Business venture of management of the wellness industry
related business via one-stop information technology control system and trading of

medical devices; and

Property development.
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XSGB Group's reportable segments can be presented as below:

< Audited FYE 31 March >
2022 2023 2024
RM'000 % RM'000 % RM'000 %

Segment revenue
(i) Investment holdings 370 1.22 293 1.23 - -
(ii) Financing 688 2.28 3,171 13.24 5,319 7.54
(iii) Healthcare and others 7,889 26.12 939 3.92 512 0.73
(iv) Property development 9,062 30.00 12,851 53.68 64,487 91.36
(v) Other discontinued business 12,199 40.38 6,688 27.93 264 0.37

(manufacturing and

construction)
XSGB Group's revenue 30,208 100.00 23,942 100.00 70,582 100.00
Segment profit/(loss)
(i) Investment holdings 681 8.90 (682) (1.28) (7,762) (70.62)
(ii) Financing 180 2.35 (35,383) (66.66) (8,971) (81.62)
(iii) Healthcare and others 873 1141  (18,839) (35.49) (5,999) (54.58)
(iv) Property development 5,330 69.66 3,097 5.83 15,284 139.06
(v) Other discontinued business 588 7.68 (1,275) (2.40) (3,543) (32.24)

(manufacturing and

construction)
XSGB Group's PAT/(LAT) 7,652 100.00 (53,082) (100.00) (10,991) (100.00)

For the FYE 31 March 2024, the Group's revenue increased by RM46.64 million to RM70.58
million from RM23.94 million during the preceding financial year, mainly contributed by its
property development division which contributed a revenue of RM64.49 million during the
financial year. For the FYE 31 March 2024, the Group recorded a LAT of RM10.99 million as
compared to a LAT of RM53.08 million during the preceding financial year, mainly due to the
gain on disposal of subsidiaries and higher revenue contribution from the property development
division.

The property development division of XSGB Group has been the only division making profits
during the FYE 31 March 2024. For the property development division, the revenue increased
by RM51.64 million to RM64.49 million in FYE 31 March 2024 from RM12.85 million during the
preceding financial year mainly due to recognition of the progressive revenue for ongoing Ritze
Perdana project in Simpang Ampat, Penang.

The Group completed Ritze Perdana, a property development project located at Simpang
Ampat, Penang on 15 April 2024. Ritze Perdana was undertaken in 2 phases, comprising 97
units of 3-storey terraced houses, with total GDV and GDC of approximately RM56.00 million
and RM46.00 million respectively. The Group is expected to launch the phase 1 of another
project, namely Jade Perdana at Penang, in early 2025, which consists of 63 units of double-
storey terraced houses with estimated GDV and GDC of approximately RM38.00 million and
RM32.00 million respectively.
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In addition to XSGB Group's existing project in Penang, it intends to acquire MMSB, a Johor-
based property developer as part of the Group's expansion plan for its property development
portfolio. MMSB currently owns the Subject Property, which comprises 157 plots of vacant
residential terraced lots and 36 plots of vacant residential semi-detached lots within the locality
of Taman Paloh, Johor.

MMSB is the registered proprietor and beneficial owner of a parcel of near rectangular shaped
development land containing a gross land area of approximately 20.26 acres which was
subdivided into 36 plots of residential semi-detached lots, 203 plots of residential terraced lots
with some portion reserved for future development, as approved in its development order dated
18 June 2017 in relation to the layout plan. The Excluded Property, being the 46 plots of
residential terraced lots had been developed as phase 1 of Taman Paloh, Johor with gross land
area of approximately 4.01 acres which has been fully sold and completed on 30 October 2024.

Upon completion of the Proposed Acquisition, MMSB will become a wholly-owned subsidiary
of XSGB, allowing XSGB to consolidate the financial performance of MMSB in the Group.
XSGB takes note that MMSB has been making net losses for the FYE 31 August 2022 and
FYE 31 August 2023 as detailed in Section 6 of Appendix Il of this Circular and the increase in
revenue in FYE 31 August 2024 was mainly due to the progressive revenue recognised on the
Excluded Property which will be excluded from the Proposed Acquisition. Nonetheless, the
management of XSGB is of the view that the Proposed Acquisition presents an opportunity for
XSGB Group to start its first venture into the southern part of Malaysia through MMSB which
already has existing project in Johor and is familiar with the local authority requirements and
market demands in Johor. In addition, the Proposed Acquisition provides XSGB Group an
immediate penetration into the property development market in Johor as compared to acquiring
land(s) in Johor, submitting planning permission and proceed with developing the land(s). In
view that the Purchase Consideration is derived based on the adjusted NA of MMSB as at 31
August 2024 which reflects the market value of the Subject Property as appraised by the Valuer,
the management of XSGB is of the view that the Proposed Acquisition is similar to directly
acquiring the Subject Property and without the need to transfer the proprietorship and
ownership of the Subject Property.

XSGB intends to develop the phases 2 and 3 of Taman Paloh, Johor on the remaining gross
land area of approximately 16.25 acres over next 3 years. The GDV for phases 2 and 3 is
estimated to be around RM75.00 million with total 193 units of landed houses on the Subject
Property. Please refer to Section 2.4 of this Circular for further information on the Subject
Property.

The Proposed Acquisition is also in-line with the overall strategy of the Group to enhance its
profitability by expanding its property development portfolio. In view of MMSB and the Subject
Property's growth potential in the property development sector as detailed in Section 4.4 of this
Circular, the Proposed Acquisition is expected to contribute positively to the future earnings of
the Group.

For shareholders' information, the Vendors had increased the issued share capital of MMSB
on 3 July 2024 to capitalise the advances from shareholders and directors prior to the Proposed
Acquisition. These advances were utilised as the working capital requirement of MMSB and
were accumulated for over a period of 5 years. Upon discussion with the Vendors and pursuant
to the terms of the SSA, the Purchase Consideration will be satisfied mainly via issuance of
new XSGB Shares in the manner as disclosed in Section 2.2 of this Circular in view that the
Vendors also wish to participate in the prospects and future growth of the enlarged XSGB
Group through equity participation in XSGB upon completion of the Proposed Acquisition.
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The Proposed Acquisition will be partially satisfied via issuance of Consideration Shares, which
in turn enables the Group to enhance its asset base without any immediate impact on its cash
flow position as compared to full settlement via cash. XSGB would be able to conserve its cash
for its working capital purposes, without having to incur any indebtedness arising from bank
borrowings and financing cost. The cash component for the Purchase Consideration is derived
at after taking into consideration that part of the existing cash and bank balances of XSGB
Group represents the bank balances under the HDA Accounts opened and maintained by a
subsidiary of XSGB Group as required under the Housing Developers (Housing Development
Account) (Amendment) Regulation, 2002 and the funding requirements for XSGB Group's
existing property development projects and the working capital requirements of its money
lending business.

Barring any unforeseen circumstances, the management of XSGB believes that the Proposed
Acquisition will augur well for the future growth prospects of the XSGB Group and that its profile
would be enhanced upon successful completion of the development on the Subject Property.

OVERVIEW, OUTLOOK AND PROSPECTS
41 Overview and outlook of the Malaysian economy

In 2024, Malaysia's economy is forecast to expand between 4.8% and 5.3%. During
the first half of 2024, the economy posted a commendable growth of 5.1% driven by
robust domestic demand, combined with further expansion in exports as well as
positive growth in all economic sectors. Growth is forecast to continue its momentum
in the second half of the year, albeit at a moderate pace. Overall, real gross domestic
product (GDP) in 2024 is revised upward, ranging between 4.8% and 5.3%, surpassing
the initial target of 4% to 5%.

For 2025, the economy is projected to grow between 4.5% and 5.5%. On the supply
side, the services sector continues to uphold its position as the main driver of growth
contributed by tourism activities, sustained exports and acceleration of information and
communication technology ("ICT") related activities. Tourism-related industries,
particularly food and beverages, accommodation and retail trade segments, are
expected to increase further, while the wholesale trade as well as air and water
transportations segments will benefit from sustained trade-related activities. Industries
such as the utilities and professional services are anticipated to rise in tandem with the
acceleration of ICT development, particularly in data centres. The manufacturing sector
is projected to expand further attributed to better performance in export-oriented
industries, primarily the electrical and electronics ("E&E") segment, as external
demand for semiconductors continues to increase. Additionally, the domestic-oriented
industries is anticipated to remain favourable in line with higher domestic consumption
and investment. The construction sector is expected to rise attributed to growth in all
subsectors. Prospects for the agriculture sector remain positive supported by higher
production of crude palm oil (CPO) and demand from food-related industries. On the
contrary, the mining sector is forecast to decline marginally due to scheduled plants
shutdown for maintenance purposes.

On the demand side, growth will be buoyed by strong private sector expenditure and
stable global trade. Accounting for about 60% of the economy, private consumption is
projected to continue spearheading growth, backed by firm labour market conditions
and income growth amid manageable inflation. Gross fixed capital formation or total
investment remains high, underpinned by the realisation of private investment,
acceleration of public sector strategic projects and initiatives under the Government-
linked enterprises Activation and Reform Programme ("GeAR-uP") as well as new and
ongoing multi-year projects in the services and manufacturing sectors.
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4.2

The recent implementation of strategic policies has significantly contributed to
Malaysia's economic growth, surpassing market expectations for the first half of 2024.
This upward trajectory is expected to continue for the rest of the year, reflecting the
effectiveness of the measures adopted and underscores the resilience of economic
fundamentals.

Looking ahead, the targeted growth rate between 4.8% and 5.3% for 2024 is
achievable, anchored by the ekonomi MADANI framework and strategies under the
Budget 2024. By maintaining focus on sustainable development and continuous
improvement, the economy will remain resilient amid global challenges, ultimately
strengthening economic growth and elevating the rakyat's standards of living.

The global economy is expected to grow steadily in 2025. This positive outlook is also
anticipated to indirectly help boost trade and local demand for goods and services.
Malaysia's inbound tourists are expected to surpass pre-COVID-19 levels, supported
by various regional and international programmes as well as in preparation for Visit
Malaysia 2026.

Additionally, domestic economic development is expected to be more vigorous with
robust domestic private investment, particularly the implementation of GeAR-uP, to
support ongoing projects and programmes under the National Energy Transition
Roadmap (NETR), the New Industrial Master Plan 2030 (NIMP 2030) and National
Semiconductor Strategy (NSS). Therefore, Malaysia's economy is poised to expand
between 4.5% and 5.5% in 2025, anchored by the implementation of the outlined
strategic initiatives.

(Source: Economic Outlook 2025, Ministry of Finance Malaysia)
Overview and outlook of the property development industry in Malaysia

The Malaysian economy advanced by 5.9% in the second quarter of 2024 (first quarter
("Q1") of 2024: 4.2%), driven by stronger domestic demand and further expansion in
exports. Other factors that acted as catalysts to the growth were robust expansion in
investment activiies and higher tourist arrivals as well as improvement in
manufacturing and services sector. On a quarter-on-quarter seasonally adjusted basis,
the economy expanded by 2.9% as compared with Q1 2024 (1.5%).

The property market performance recorded an increase in the first half ("H1") 2024. A
total of 198,906 transactions worth RM105.65 billion were recorded, showing an
increase of 8.0% in volume and 23.8% in value compared to H1 2023, which recorded
184,140 transactions worth RM85.37 billion. Of the total transactions, 63.9% (127,043
transactions) and 32.5% (64,725 transactions) were transfers dated in 2024 and 2023,
respectively while the remaining percentage share was for prior years' transfers.

Sectoral market activity performance showed upward movements. All subsectors
recorded year-on-year growths in volume of transactions; residential (6.1%),
commercial (22.4%), industrial (2.3%), agricultural (6.5%), and development land and
others (12.1%). Value of transactions recorded higher increase for all sub-sectors i.e.
residential, commercial, industrial, agriculture and development land and others, each
at 10.4%, 41.5%, 23.4%, 37.8% and 59.3% respectively.

The residential sub-sector dominated the overall property market, with 61.3%
contribution in volume. This was followed by agriculture (19.5%), commercial (10.9%),
development land and others (6.4%) and industrial (1.9%). Similarly in value,
residential took the lead with 46.8% share, followed by commercial (22.4%), industrial
(12.8%), agriculture (9.2%) and development land and others (8.8%).
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4.3

Residential market activity recorded a total of 121,964 transactions worth RM49.43
billion in H1 2024, a marginal increase of 6.1% in volume and 10.4% in value as
compared to H1 2023. The improvement was supported by higher market volume in all
states except Negeri Sembilan, Kedah, Sarawak, Terengganu, and Perlis, which
recorded a decline in market activity. Selangor contributed the highest volume and
value to the national market share, capturing 22.3% in volume (27,174 transactions)
and 30.6% in value (RM15.15 billion). Johor ranked second highest with 15.3% in
volume (18,648 transactions) and 18.2% in value (RM9.02 billion). The four major
states, namely Kuala Lumpur, Johor, Selangor, and Pulau Pinang, formed about 50%
of the total national volume of transactions.

By type, demand continued to focus on terraced houses, which formed around 43.0%
of the total residential transactions, followed by high-rise units (14.3%), vacant plots
(15.3%), low-cost houses/flats (10.8%), semi-detached (7.9%), and other types.

The affordable house with a price range of RM300,000 and below remained in demand
as the numbers dominated the volume, accounting for 53.1% of the total residential
transactions. The price range bracket of RM300,001 to RM500,000 came in second
(24.3%), followed by RM500,001 to RM1 million (17.3%), and more than RM1 million
(5.3%). Of the total residential property transactions, 16.1% were primary market
transactions (purchases from developers), while the remaining 83.9% were secondary
market transactions (sub-sales).

The performance of the property market in the H1 2024 continue to improve, driven by
stronger market activity, an improvement in market status, and encouraging
construction activity. The strengthening of market activity was driven by a positive
performance of transactions in all subsectors, supported by various initiatives outlined
by the government under Budget 2024, including providing guarantees of up to RM10
billion under Skim Jaminan Kredit Perumahan (SJKP) and the extension of the stamp
duty exemption period for property transfer documents for the purchase of first time
home buyers valued at RM500,000 and below until December 2025.

The government has introduced several efforts and catalytic projects to drive the local
economy while simultaneously stimulating the development of the property market.
These include improving the flexibility of application requirements for the Malaysia My
Second Home (MM2H) program, developing the Johor-Singapore Special Economic
Zone (JS-SEZ), and establishing a Special Financial Zone in Forest City. Additionally,
bolstering demands for property are positive, impact of developments such as the
Rapid Transit Link (RTS) project in Johor, the East Coast Rail Link (ECRL), and the
Pan Borneo Highway project in Sabah and Sarawak.

The expansion of the e-commerce sector, major industrial projects in the Northern
Region, and the New Industrial Master Plan (NIMP) 2030 are expected to promote the
performance of the industrial property market as well as serves as a catalyst for a
stronger property market.

(Source: Property Market Report First Half 2024, Valuation and Property Services Department,
Ministry of Finance Malaysia)

As at the LPD, the property market report for the property development industry in
Malaysia for the second half of 2024 has not been made publicly available.

Overview and outlook of the property development industry in Johor

The Southern Region property market performance registered 48,885 transactions
worth RM28.76 billion, increased by 5.3% and 31.0% in volume and value, respectively,
as compared to H1 2023. Property market performance in Melaka increased by 28.4%,
followed by Johor 9.0%. Meanwhile Negeri Sembilan shown slightly down at 18.2%.

Johor dominated the region's overall property transaction volume with 61.2% (29,953
transactions) and 75.0% (RM21.6 billion) of the total transaction value.
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4.4

By sub-sector, residential continued to dominate the region's property transactions,
contributing 63.8% (31,196 transactions) of the total. Likewise, the residential sub-
sector dominated the region’s overall property transaction value with 44.7% (RM12.86
billion).

Residential property was the main sub-sector for the region. There were 31,196
transactions worth RM12.86 billion, a mere increase of 1.0% in volume and 8.9% in
value against H1 2023. Melaka and Johor recorded an increase of 33.6% and 3.8% in
volume, while 20.2% and 14.9% in values, respectively. Contrarily, Melaka recorded a
slight decrease in volume and value of 22.9% and 14.4% compared to H1 2023.

The overhang housing situation improved, especially for Johor, which recorded the
highest decrease of 23.9%, followed by Melaka at 3.4%. Meanwhile, Negeri Sembilan
recorded the opposite, an increase of 25.3% compared to the number of unsold in H2
2023.

The residential rental market in the Southern Region was generally stable and showing
improvement. Rentals firmed up in prominent choice locations mainly due to tenancy
renewals, rental reviews, and good infrastructure and amenities.

A two-storey terrace house in Bandar Layangkasa, Johor Bahru recorded the highest
average rental change in the region of 30% (RM1,000 per month to between RM1,000
and RM1,600 per month) due to located frontage road of the Senai - Desaru
Expressway, facilitates access and becomes a focus area as well as in high rentals
demand. Meanwhile, in Negeri Sembilan and Melaka as a whole it was stable during
the review period.

(Source: Southern Region Property Market Report First Half 2024, Valuation and Property
Services Department, Ministry of Finance Malaysia)

As at the LPD, the property market report for the property development industry in
Johor for the second half of 2024 has not been made publicly available.

Prospects of MMSB and the Subject Property

MMSB is principally involved in property development, investment and construction.
During the FYE 31 August 2024, MMSB recorded a revenue of RM5.98 million and
PAT of RM0.10 million, mainly attributable to the higher revenue recorded during the
financial year due to the progressive revenue recognised on the Excluded Property,
being the 46 plots of residential terraced lots under the phase 1 of Taman Paloh, Johor.
The historical profit track record of MMSB is as set out in Section 6 of Appendix Il of
this Circular.

MMSB currently owns the Subject Property, which comprises 157 plots of vacant
residential terraced lots and 36 plots of vacant residential semi-detached lots within the
locality of Taman Paloh, Johor.

Paloh is a township located in the District of Kluang, within the state of Johor. It lies
within a 22 km radius to the north-west of Kluang town centre. Kluang town centre is
the administrative hub for the District of Kluang.

Maijority of the young workforce in small towns within the District of Kluang are working
in Singapore or Johor Bahru due to the close proximity to hometown yet higher income
level. The buoyant economy in Singapore and the promising economy prospect in
Johor Bahru is enhancing the purchasing power of this group of residents. The spillover
effect from the Johor Bahru encouraging economy prospects is evident through the
high numbers of new property launches across all towns in Kluang District.
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Paloh forms part of the Gemas-Johor Bahru double-tracking and electrification project.
The Gemas-Johor Bahru Electrified Double Track ("EDT") project is the final stretch of
the existing Keretapi Tanah Melayu Bhd (KTMB) network to be upgraded from a single
track to an electrified double track and, once complete, there will be a continuous
connection running from the southern tip of the peninsula all the way to Padang Besar
at the Thai border. The Gemas-Johor Bahru EDT project will increase train speeds from
Johor Bahru to Gemas, enabling journeys from Kuala Lumpur to Johor Baharu within
less than 4 hours. The project is touted as a catalyst that will spur economic
development in the central part of Johor. Once operational, residents living in towns
along the route will be able to commute daily to Johor Bahru. During a forum held on 7
January 2025 in conjunction with CGS International Securities Malaysia Sdn Bhd's 17th
Annual Malaysia Corporate Day, Transport Minister Anthony Loke stated that the
Gemas-Johor Bahru EDT project is expected to be completed by the third quarter of
2025.

The new Paloh train station, which started operation on 23 October 2024, is located
within 600 metres radius to the north of the Subject Property, thus creating the
possibility for the workforce to commute daily from Paloh to Johor Bahru, and in future
to Singapore with the completion of Rapid Transit System (RTS) system. Such
convenience would increase demand for residential properties in Paloh.

Based on the analysis by the Valuer, the supply for single-storey terraced houses and
single-storey semi-detached houses in Paloh is low but the demand for similar
properties is getting higher due to the improving economy performance in Johor and
the easier commute in future with the completion of the EDT system. The Subject
Property is designated for single-storey terraced houses and single-storey semi-
detached houses which are the most popular types of properties in Paloh as evident
by the existing available developments. All 193 plots of land on the Subject Property
had been issued with individual titles with no restriction in interest and no Bumiputera
lot endorsements. The Valuer expects this to be an attractive point to buyers upon
development.

Premised on the above and the outlook of the property development in Malaysia and
Johor, barring any unforeseen circumstances, the Board is optimistic of the prospects
of MMSB which in turn is expected to improve the Group's overall financial performance
in the medium to long term.

(Source: Management of XSGB)

5. RISKS FACTORS OF THE PROPOSED ACQUISITION

The risk factors relating to the Proposed Acquisition are as follows:

(i)

Acquisition risk

There is no assurance that the anticipated benefits of the Proposed Acquisition as set
out in Section 3 of this Circular will be realised after the completion of the Proposed
Acquisition. Accordingly, there can be no assurance that the enlarged XSGB Group
may be able to generate sufficient returns in relation to its additional investment in
MMSB to offset the associated costs arising from the Proposed Acquisition.

Notwithstanding the foregoing, the Company will constantly monitor the progress and

performance of MMSB as well as to leverage on its management expertise to properly
manage the operations of MMSB.
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(ii)

(iif)

(iv)

Delay or non-completion of the Proposed Acquisition

Despite the execution of the SSA, there can be no assurance that all the Conditions
Precedent and the terms and conditions as set out in the SSA will be able to be fulfilled,
and therefore, the Proposed Acquisition may not be able to complete. There can also
be no assurance that the Proposed Acquisition can be completed within the timeframe
set. Any delay or non-completion of the Proposed Acquisition will deprive the Group
from attaining the benefits from the Proposed Acquisition as set out in Section 3 of this
Circular.

Notwithstanding the above, the management and the Board will endeavour to take all
reasonable steps necessary to ensure that the Conditions Precedent and the terms
and conditions of the SSA which are within the Group's control are fulfilled and met on
a timely basis to facilitate the Proposed Acquisition. Nonetheless, there can be no
assurance that the SSA will not be terminated as a result of any breach or default
attributable to any of the parties.

Funding and interest rate risk

As disclosed in Section 2.12 of this Circular, the Balance Cash Consideration
amounting to RM2,540,000 will be fully funded through internally generated funds of
XSGB Group. XSGB Group may seek external financing to fund the development cost
for the Subject Property. The Group's ability to obtain external financing and the cost
of financing depend on numerous factors, such as general economic and market
conditions, interest rates, credit availability from the banks and/or other lenders, any
restriction imposed by the government of Malaysia and the political, social and
economic conditions in Malaysia.

There can be no assurance that the necessary financing will be available on terms
favourable to the Group and hence, there can be no guarantee that the Group will be
able to obtain sufficient borrowings to fund the development cost of the Subject
Property. Nevertheless, the Board will endeavour to seek appropriate bank borrowings
to fund the development cost of the Subject Property, if required, and will continue to
closely monitor the Group's debt portfolio and financial gearing in order to ensure that
the Group's financial obligations are well managed from time to time.

Business and operational risk

The Proposed Acquisition is subject to risks inherent to the property development
industry which XSGB is already involved in and will be addressed as part of the Group's
ordinary course of business. Some of these risks may include, among others, property
overhang, adverse changes in real estate market prices, competition from other
property developers, changes in economic, social and political conditions, delay in
completion of the Group's property development projects against the scheduled
completion, labour and material supply shortage issues, performance of third-party
sub-contractors and adverse changes in property tax, assessment and other statutory
charges.

In addition, in view that XSGB Group will be venturing into a new geographical area,
i.e. Johor, upon completion of the Proposed Acquisition, XSGB Group may be subject
to additional risks such as the differences in local authority requirements which may
affect time, cost and compliance, the market demand in Johor and the materials costs
in Johor. Any adverse changes in these conditions may have an adverse material effect
on the property and construction industry in Malaysia, including Johor.
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(v)

Management anticipates that inflation, labour shortages, rising interest rates and
materials costs will continue to pose challenges to the property development industry.
Nevertheless, the Group will adopt prudent management and efficient operating
procedures to adapt to any negative changes in the property development industry. In
addition, as the Group is already involved in the property development industry, XSGB
Group will continue to leverage on the expertise and experience of its existing key
management personnel whom possesses the relevant expertise and experience in
property development, together with the management of MMSB to manage the
development of the Subject Property. However, no assurance can be given that any
changes in these factors will not have any material adverse effect on the Group's
business and financial performance.

Compulsory land acquisition

The government of Malaysia has the power to acquire any land in Malaysia pursuant
to the provisions of the Land Acquisition Act, 1960. In the event of any compulsory
acquisition of land, the risk to the Group may be mitigated by the amount of
compensation to be awarded which shall be based on the First Schedule of the Land
Acquisition Act, 1960.

In the event of any compulsory acquisition of the Subject Property, there can be no
assurance that the Subject Property will be acquired at the market value of the Subject
Property. The Group will seek to minimise any potential losses from such transactions
by invoking the relevant provisions in the Land Acquisition Act, 1960 in relation to its
rights to submit an objection in respect of the compensation, where necessary.

6. EFFECTS OF THE PROPOSED ACQUISITION

6.1

Share capital

The pro forma effects of the Proposed Acquisition on the issued share capital of the
Company are set out below:

No. of XSGB Shares RM
Issued share capital as at the LPD 501,895,932 204,082,636
Issuance of the Consideration Shares pursuant 167,391,304 15,500,000
to the Proposed Acquisition
Enlarged issued share capital 569,287,236 219,582,636
Note:
(1) Calculated based on issue price of RMO0.23 per Consideration Share.
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6.2

NA per XSGB Share and gearing

Based on the latest audited consolidated statements of the financial position of XSGB
as at 31 March 2024 and assuming that the Proposed Acquisition had been effected
on that date, the pro forma effects of the Proposed Acquisition on the NA per XSGB

Share and gearing of XSGB Group are set out below:

Subsequent After the
Audited as at events up to the Proposed
31 March 2024 LPD (" Acquisition
RM RM RM
Share capital 196,701,680 204,082,636 219,582,636
Revaluation reserve 77,047,170 77,047,170 77,047,170
Fair value reserve 4,680,000 4,680,000 4,680,000
Accumulated losses (85,727,679) (85,827,679) (O (86,328,393)
NA/Equity attributable to equity 192,701,171 199,982,127 214,981,413
holders of the Company
Non-controlling interests (840,507) (840,507) (840,507)
Total equity 191,860,664 199,141,620 214,140,906
No. of XSGB Shares in issue 456,269,032 501,895,932 569,287,236
NA per XSGB Share (RM) 4 0.42 0.40 0.38
Total interest-bearing borrowings 4,376,843 4,376,843 %) 6,977,085
Gearing ratio (times) © 0.02 0.02 0.03
Notes:
(1) After taking into consideration the following:
(a) private placement of up to 10.00% of the existing total number of issued shares in XSGB
pursuant to sections 75 and 76 of the Act which was completed on 10 January 2025, i.e.
17,626,900 XSGB Shares with issue price of RM0.186 per XSGB Share listed on 11
September 2024, 5,000,000 XSGB Shares with issue price of RM0.1955 per XSGB
Share listed on 20 September 2024 and 23,000,000 XSGB Shares with issue price of
RMO0.2055 per XSGB Share listed on 10 January 2025; and
(b) expenses of RM100,000 in relation to the private placement.
(2) After deducting the estimated expenses of RM600,000 in relation to the Proposed Acquisition,
which consists of the following:
RM'000
(i)  Professional fees 500
(i)  Other expenses including fees payable to regulatory authorities, printing 100
and despatch costs for this Circular, cost to convene the EGM and other
incidental expenses relating to the Proposed Acquisition
Total 600
(3) After taking into consideration the PAT of MMSB for the FYE 31 August 2024 of RM99, 286.
(4) Calculated based on NA/equity attributable to equity holders of the Company over the number of
XSGB Shares in issue.
(5) Included the interest-bearing borrowings of MMSB amounting to RM2,600,242 based on the
audited financial statements of MMSB for the FYE 31 August 2024.
(6) Calculated based on total interest-bearing borrowings over total equity.
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6.3

Losses and LPS

Barring any unforeseen circumstances, the Proposed Acquisition is expected to be
completed in the second quarter of 2025. Upon the completion of the Proposed
Acquisition, MMSB will be a wholly-owned subsidiary of XSGB and XSGB will fully
consolidate the earnings of MMSB into the enlarged XSGB Group. The impact on the
consolidated losses and LPS of XSGB will depend upon, among others, the financial
contribution of MMSB.

For illustration purposes, assuming the Proposed Acquisition had been effected at the
beginning of FYE 31 March 2024, the pro forma effects of the Proposed Acquisition on
the losses and LPS of XSGB Group for the FYE 31 March 2024 are set out below:

Subsequent After the
Audited as at events up to Proposed
31 March 2024 the LPD (™ Acquisition
RM RM RM
Loss attributable to the owners of the (9,208,238) (9,308,238) (23 (9,808,952)
Company
No. of XSGB Shares in issue 456,269,032 501,895,932 569,287,236
LPS (sen) (2.02) (1.85) (1.72)
Notes:
(1) After taking into consideration the following:
(a) private placement of up to 10.00% of the existing total number of issued shares in XSGB
pursuant to sections 75 and 76 of the Act which was completed on 10 January 2025, i.e.
17,626,900 XSGB Shares with issue price of RMO0.186 per XSGB Share listed on 11
September 2024, 5,000,000 XSGB Shares with issue price of RM0.1955 per XSGB
Share listed on 20 September 2024 and 23,000,000 XSGB Shares with issue price of
RMO0.2055 per XSGB Share listed on 10 January 2025; and
(b) expenses of RM100,000 in relation to the private placement.
(2) After deducting the estimated expenses of approximately RM600,000 in relation to the Proposed

Acquisition, which consists of among others, professional fees, fees payable to the relevant
authorities, printing and despatch cost of this Circular, cost to convene the EGM and other
incidental expenses relating to the Proposed Acquisition.

(3) After taking into consideration the PAT of MMSB for the FYE 31 August 2024 of RM99, 286.
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6.5

The Proposed Acquisition will result in the emergence of a new direct substantial
shareholder, namely BLCSB, and new indirect substantial shareholders, namely Soh
Oon Hai and Tee San San. For the avoidance of doubt, the Vendors will not request
for any Board seat in XSGB for a period of 12 months from the completion of the
Proposed Acquisition although they will collectively be the second largest shareholder
upon completion of the Proposed Acquisition.

For shareholders' information, the public shareholding spread of XSGB was 73.50% as
at the LPD and is expected to decrease to 64.25% upon completion of the Proposed
Acquisition.

Convertible securities

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

For the avoidance of doubt, XSGB had on 9 May 2022 implemented an ESOS, however
there are no outstanding ESOS Options in issue as at the LPD.

HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of the Company's shares as traded on the Main
Market of Bursa Securities for the past 12 months from February 2024 to January 2025 are set

out below:
High Low
RM RM
2024
February 0.180 0.165
March 0.180 0.175
April 0.185 0.175
May 0.190 0.175
June 0.195 0.175
July 0.190 0.180
August 0.215 0.175
September 0.235 0.205
October 0.210 0.195
November 0.210 0.195
December 0.235 0.205
2025
January 0.280 0.230
Last transacted market price on the LTD 0.200
Last transaction market price on the LPD 0.260

(Source: Bloomberg)
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8.

APPROVALS REQUIRED FOR THE PROPOSED ACQUISITION
The Proposed Acquisition is subject to the following approvals being obtained:

(i) Bursa Securities, for the listing and quotation of 67,391,304 new XSGB Shares to be
issued pursuant to the Proposed Acquisition on the Main Market of Bursa Securities,
which were obtained vide its letter dated 12 February 2025 ("Approval Letter"), subject
to the following conditions:

No. Condition Status of compliance

(a) XSGB and RHB Investment Bank must fully comply with the To be complied
relevant provisions under the Listing Requirements pertaining
to the implementation of the Proposed Acquisition;

(b) RHB Investment Bank to inform Bursa Securities upon the To be complied
completion of the Proposed Acquisition;

(c) RHB Investment Bank to furnish Bursa Securities with a To be complied
written confirmation of its compliance with the terms and
conditions of Bursa Securities' approval once the Proposed
Acquisition is completed;

(d) XSGB/RHB Investment Bank to furnish Bursa Securities with  To be complied
a certified true copy of the resolutions passed by
shareholders at the general meeting for the Proposed
Acquisition prior to the listing and quotation of the
Consideration Shares to be issued pursuant to the Proposed
Acquisition; and

(e) to incorporate the comments made in the circular to Complied
shareholders provided in Attachment 1 of the Approval Letter.

(ii) the Conditions Precedent of the SSA as set out in Section 2 of Appendix | of this
Circular, including the approval or consent from the financiers/creditors/noteholders of
the Vendors and MMSB (where applicable/required) for, inter alia, the sale and transfer
of the Sale Shares in favour of XSGB or its nominee(s) (if applicable), upon the terms
and subject to the conditions of the SSA, where required; and

(iii) the shareholders of XSGB at the forthcoming EGM for the Proposed Acquisition by way
of poll.

For shareholders' information, the approval of the shareholders of XSGB is required for the
Proposed Acquisition pursuant to the terms of the SSA and not pursuant to Chapter 10 of the
Listing Requirements based on the highest percentage ratio of the Proposed Acquisition of
18.96% as disclosed in Section 9 of this Circular and in view that the Proposed Acquisition is
not a related party transaction. However, for the avoidance of doubt, the approval of the
shareholders of XSGB is required for the issuance of the Consideration Shares for the
Proposed Acquisition pursuant to Chapter 6 of the Listing Requirements.

The Proposed Acquisition is not conditional upon any other corporate exercise undertaken or
to be undertaken by XSGB Group.

HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph
10.02(g) of the Listing Requirements is approximately 18.96%, based on the Purchase
Consideration of RM18,240,000 and compared with the market value of all the XSGB Shares
of RM96,210,193 based on 478,895,932 XSGB Shares and the 5-day VWAP of XSGB Shares
up to and including the LTD of RM0.2009.
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10.

1.

12

13.

14.

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

None of the Directors, major shareholders and chief executive of XSGB Group and/or persons
connected with them have any interest, whether direct and/or indirect, in the Proposed
Acquisition.

CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Acquisition, there is no other corporate exercise which has been
announced by the Company but pending completion as at the date of this Circular.

For the avoidance of doubt, XSGB had on 9 May 2022 implemented an ESOS, however there
are no outstanding ESOS Options in issue as at the LPD.

DIRECTORS' STATEMENT AND RECOMMENDATION

The Board, after having considered all aspects of the Proposed Acquisition, including the basis
and justification for arriving at the Purchase Consideration, market value of the Subject Property,
salient terms of the SSA, rationale and benefits of the Proposed Acquisition as well as the
effects of the Proposed Acquisition, is of the opinion that the Proposed Acquisition is in the best
interest of the Group and its shareholders.

Accordingly, the Board recommends that you VOTE IN FAVOUR of the resolution pertaining to
the Proposed Acquisition to be tabled at the forthcoming EGM.

ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to all requisite approvals being obtained,
the Proposed Acquisition is expected to be completed by the second quarter of 2025.

The tentative timeline for the implementation of the Proposed Acquisition is set out below:

Date/Month Events

14 March 2025 e Convening of the EGM to obtain approval from the shareholders of
XSGB for the Proposed Acquisition

Second quarter of 2025 e Fulfilment of all the Conditions Precedent in the SSA for the Proposed
Acquisition
e Listing and quotation of the Consideration Shares on the Main Market
of Bursa Securities
o  Completion of the Proposed Acquisition

ADVISERS

RHB Investment Bank has been appointed as the Principal Adviser to the Company for the
Proposed Acquisition.

PA International Property Consultants Sdn Bhd has been appointed as the Valuer in respect of
the Subject Property.
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15.

16.

EGM

The EGM of XSGB, the notice of which together with the Proxy Form are enclosed in this
Circular. The EGM will be held for the purpose of considering and, if thought fit, passing the
resolution, with or without modifications, to give effect to the Proposed Acquisition. The details
of the EGM are as follows:

Date and time of the EGM . Friday, 14 March 2025 at 10.00 a.m. or at any adjournment
thereof

Venue of the EGM :  Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213,
Jalan Bukit Gambir, Bukit Jambul, 11950 Pulau Pinang,
Malaysia.

Last date and time for lodgingthe : Wednesday, 12 March 2025 at 10.00 a.m.
Proxy Form

The notice of the EGM together with the Proxy Form and this Circular are available at XSGB's
website at https://xinsynergy.com.my/ and Bursa Malaysia Securities Berhad's website at
https://www.bursamalaysia.com.

You are entitled to attend, participate, speak and vote at the EGM. If you are unable to attend,
participate, speak and vote at the EGM and wish to appoint proxy(ies) instead, you should
complete, sign and deposit the Proxy Form at the office of share registrar of XSGB at Aldpro
Corporate Services Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1,
Medan Syed Putra Utara, 59200 Kuala Lumpur, Wilayah Persekutuan, Malaysia or via email to
admin@aldpro.com.my not less than 48 hours before the time for holding the EGM.

The lodgement of the Proxy Form will not preclude you from attending, participating, speaking
and voting at the EGM should you subsequently decide to do so and in such event, your Proxy
Form shall be revoked accordingly.

FURTHER INFORMATION

You are advised to refer to the attached appendices for further information.

Yours faithfully,

For and on behalf of the Board

XIN SYNERGY GROUP BERHAD

(formerly known as Jade Marvel Group Berhad)

STEVEN WONG CHIN FUNG
Independent Non-Executive Chairman
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APPENDIX |

SALIENT TERMS OF THE SSA

The salient terms of the SSA are set out below:

1.

Sale and purchase

Subject to the terms and conditions contained in the SSA, the Vendors as registered and
beneficial owners, shall sell, and XSGB shall purchase, the Sale Shares at the Purchase
Consideration.

Conditions Precedent

The obligation of the parties that are set out in the SSA are conditional upon the following
Conditions Precedent being obtained/fulfilled by 6 months from the date of the SSA ("Cut-Off
Date"):

(a) simultaneously with the execution of the SSA, the Vendors shall execute a letter of
undertaking and indemnity in XSGB's favour and deposit the same with XSGB's
solicitors;

This condition precedent has been fulfilled on 6 November 2024.

(b) the approval by the board of MMSB, for the sale and purchase of the Sale Shares from
the Vendors to XSGB and for the entry of the name of XSGB in the register of members
of MMSB;

This condition precedent has been fulfilled on 6 November 2024.

(c) the confirmation in writing from the Vendors that the approval by the board of directors
of the Vendors, for the sale of the Sale Shares to XSGB according to the SSA and the
entering into the SSA with XSGB has not been revoked or varied in any way whatsoever;

This condition precedent has been fulfilled on 6 November 2024.

(d) the approval by the shareholders of XSGB at an EGM to be convened in respect of the
Proposed Acquisition;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of
XSGB in respect of the Proposed Acquisition is scheduled to be held on Friday, 14
March 2025.

(e) the approval by the shareholders of the Vendors at an EGM for the sale of the Sale
Shares to XSGB;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of
the Vendors for the sale of the Sale Shares to XSGB is scheduled to be held on Friday,
28 February 2025.

f the approval or consent of the financiers/creditors/noteholders of the Vendors and
MMSB (where applicable/required) for, inter alia, the sale and transfer of the Sale
Shares in favour of XSGB or its nominee(s) (if applicable), upon the terms and subject
to the conditions of the SSA, where required;

As at the LPD, this condition precedent has not been fulfilled.
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APPENDIX |

SALIENT TERMS OF THE SSA (CONT'D)

(9

the approval of Bursa Securities for the listing and quotation of the Consideration
Shares on the Main Market of Bursa Securities; and

Bursa Securities had, vide its letter dated 12 February 2025, approved the listing and
quotation of 67,391,304 new XSGB Shares to be issued pursuant to the Proposed
Acquisition on the Main Market of Bursa Securities, subject to the conditions as set out
in Section 8 of this Circular.

any other approvals of any authorities or parties as may be deemed necessary by the
parties.

As at the LPD, this condition precedent has not been fulfilled.

3. Unconditional Date

The relevant date upon which the SSA becomes unconditional or is deemed to have become
unconditional in accordance with the provisions of the Conditions Precedent.

4. Payment of Purchase Consideration

(@)

(b)

(c)

The Purchase Consideration shall be satisfied in part by way of cash and by the
issuance of the Consideration Shares by XSGB to the Vendors credited as fully paid-
up on the Completion Date in accordance with the provisions of the SSA.

The Consideration Shares issued to satisfy part of the Purchase Consideration shall
be issued and credited as fully paid-up and will, upon allotment and issue rank equally
in all respects with each other and with the then existing XSGB Shares save for and
except that the holders of such new XSGB Shares shall not be entitled to any dividends,
rights, allotments and/or any other distributions which may be declared, made or paid
to the shareholders of XSGB, the entitlement date of which is prior to the date of
allotment of such new XSGB Shares.

Upon receipt of the cash together with the allotment and issuance of the Consideration
Shares shall be treated as full and final satisfaction of XSGB's obligations in respect of
the payment of the Purchase Consideration.

XSGB shall simultaneous with the execution of the SSA deposit with the Vendors'
solicitors as stakeholders the sum amounting to RM200,000 as Deposit towards the
account of the Purchase Consideration, the receipt of which the Vendors hereby
acknowledges.

XSGB shall on or before the Completion Date deposit with the Vendors' solicitors as

stakeholders the sum amounting to RM2,540,000 as the Balance Cash Consideration
towards the account of the Purchase Consideration.
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APPENDIX |

SALIENT TERMS OF THE SSA (CONT'D)

(f The balance of the Purchase Consideration amounting to RM15,500,000 (shall be
satisfied by XSGB through the issuance of Consideration Shares to the Vendors,
subject to the following terms:

(1) the 67,391,304 new XSGB Shares at an issue price of RM0.23 each at a total
consideration of RM15,500,000 shall be allotted and issued to the Vendors in
their respective proportion on or before the Completion Date, free from all
claims, liens, charges, and encumbrances and shall rank pari passu in all
respects with the existing XSGB Shares as follows:

HCDSB (34.2%) 23,047,826 XSGB Shares
BLCSB (65.8%) 44,343,478 XSGB Shares

(2) Upon the receipt of the Deposit and Balance Cash Consideration together with
the issuance and allotment of the Consideration Shares, the Purchase
Consideration shall be deemed to have been fully settled by XSGB.

5. Completion Date

4 months from the Cut-Off Date or within 2 months from the date of issuance of the CCC of the
Excluded Property, being the 46 plots of residential terraced lots which had been developed
under phase 1 of Taman Paloh, Johor.

For the avoidance of doubt, in view that the Excluded Property will be excluded from the
Proposed Acquisition and it is the obligation of the Vendors to obtain the CCC of the Excluded
Property, the completion of the Proposed Acquisition shall only take place after the issuance of
the CCC of the Excluded Property to safeguard the interest of XSGB from assuming any liability
and obligation pertaining to the Excluded Property prior to the completion of the Proposed
Acquisition given that MMSB will become a wholly-owned subsidiary of XSGB upon completion
of the Proposed Acquisition. As such, the Balance Cash Consideration will only be paid after
obtaining the CCC of the Excluded Property, which marks the Completion of the Proposed
Acquisition pursuant to the SSA.

Completion of the sale and purchase of the Sale Shares shall take place at the registered office
of either of the Vendors or any other location mutually agreed by XSGB and the Vendors on
the Completion Date.

6. Default

6.1 Vendors' right to terminate

Without prejudice to the provisions in the SSA, the Vendors shall be entitled to issue a
notice of termination to XSGB if, at any time prior to Completion:

(a) XSGB commits any continuing or material breach of any of its obligations under
the SSA which:

(1) is incapable of remedy; or

(2) if capable of remedy, is not remedied within 14 days of it being given
notice to do so;

(b) a petition is presented (and such petition is not stayed or struck-out within 30

business days of the petition being served) or an order is made or a resolution
is passed for the winding up of XSGB;
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APPENDIX |

SALIENT TERMS OF THE SSA (CONT'D)

(c)

(d)

(f)

an administrator or receiver or receiver and manager is appointed over, or
distress, attachment or execution is levied or enforced upon, any part of the
assets or undertaking of XSGB;

XSGB becomes insolvent or is unable to pay its debts or admits in writing its
inability to pay its debts as and when they fall due or enter into any composition
or arrangement with its creditors or make a general assignment for the benefit
of its creditors;

XSGB ceases or threatens to cease or carry on the whole or any substantial
part of its business (except for the purposes of a bona fide reconstruction or
amalgamation which would not result or cause any failure or inability to duly
perform or fulfil any obligation under the SSA); or

any of the warranties given by XSGB is found at any time to be materially untrue
or inconsistent.

6.2 Purchaser's right to terminate

Without prejudice to the provisions in the SSA, XSGB shall be entitled to issue a notice
of termination to the Vendors if, at any time prior to Completion:

(@)

(b)

(c)

(d)

(e)

(f)

the Vendors commit any continuing or material breach of any of its obligations
under the SSA which:

(1) is incapable of remedy; or

(2) if capable of remedy, is not remedied within 14 days of it being given
notice to do so;

a petition is presented or an order is made or a resolution is passed for the
winding up of MMSB and/or the Vendors;

an administrator or receiver or receiver and manager is appointed over, or
distress, attachment or execution is levied or enforced upon, any part of the
assets or undertaking of MMSB and/or the Vendors;

MMSB and/or the Vendors become(s) insolvent or is unable to pay its debts or
admits in writing its inability to pay its debts as and when they fall due or enter
into any composition or arrangement with its creditors or makes a general
assignment for the benefit of its creditors;

MMSB and/or the Vendors ceases or threaten to cease or carry on the whole
or any substantial part of its respective business (except for the purposes of a
bona fide reconstruction or amalgamation which would not result or cause any
failure or inability to duly perform or fulfil any obligation under the SSA); or

any of the warranties given by the Vendors is found at any time to be materially
untrue or inconsistent.

7. Limitations of liability

The Vendors will not be liable in respect of any claim arising from or relating to a breach of
warranty to the extent that the claim resulted from or was affected by:

(a) (changes in legislation) the passing of, or change in, after the date of the SSA, any
law, rule, regulation or policy of any government agency;
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SALIENT TERMS OF THE SSA (CONT'D)

(b) (accounting and taxation changes) any change in accounting or tax policy, bases or
practices of XSGB introduced or having effect after Completion; or

(c) (breaches by XSGB) any breach of or failure to comply with the SSA by XSGB.

8. Termination

8.1 Consequences of termination

(@)

(b)

Following the giving of a notice of termination under Section 6.2 of Appendix |
of this Circular and if XSGB elects not to pursue the remedies set out in Section
8.4 of Appendix | of this Circular:

(1) the Vendors shall, within 14 days after receipt of the notice of
termination:

(i)

(ii)

(iif)

(iv)

return to XSGB all documents, if any, delivered to it by or on
behalf of XSGB;

the Vendors shall pay to XSGB a sum equivalent to 10% of the
Purchase Consideration being the agreed liquidated damages;

the Vendors shall procure that MMSB return to XSGB all such
documents, if any; and

return to XSGB the Deposit and Balance Cash Consideration
(if any) together with interest received by it towards the
Purchase Consideration.

(2) XSGB shall, in exchange for the performance by the Vendors of its
obligations under clause (a)(1) above, within 14 days after the notice
of termination, return to the Vendors all documents, if any, delivered to
it by or on behalf of MMSB or the Vendors.

Following the giving of a notice of termination under Section 6.1 of Appendix |
of this Circular and if the Vendors elects not to pursue the remedies set out in
Section 8.4 of Appendix | of this Circular:

(1) within 14 days after receipt of the notice of termination:

(i)

(ii)

the Vendors shall return to XSGB the Deposit and Balance
Cash Consideration (if any) together with interest received by
it towards the Purchase Consideration;

the Vendors will be entitled to forfeit 10% of the Purchase
Consideration being the agreed liquidated damages, which
shall consist of the Deposit of RM200,000 and a sum
amounting to RM1,624,000 from the Balance Cash
Consideration being the agreed liquidated damages
(hereinafter referred to as the "Balance Liquidated
Damages"). In the event if, as at the date of the notice of
termination, the Vendors' solicitors has not received the
Balance Cash Consideration, XSGB shall undertake for
forward the Balance Liquidated Damages to the Vendors within
14 days from the date of the notice of termination; and
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SALIENT TERMS OF THE SSA (CONT'D)

8.2

8.3

(iii) the Vendors will return the remaining Balance Cash
Consideration (if any), free of interest, towards the account of
the Purchase Consideration, to XSGB or XSGB's solicitors.

(2) XSGB shall simultaneously within 14 days from the notice of
termination, return to the Vendors all documents and/or items
belonging to the Vendors, if any, delivered to it by or on behalf of MMSB
or the Vendors.

Termination arising from prohibition of law or regulation or directive

(a) The Vendors on one hand and XSGB on the other shall each be entitled to
issue a notice of termination to the other party if, at any time (other than arising
from breach on the part of any party of the terms of the SSA):

(1) the due completion of the sale, purchase or transfer of the Sale Shares
under the terms of the SSA is prohibited by any applicable law or
regulation or in consequence of any order or directive of any court; or

(2) there is any variation or introduction of any statute, regulation, order,
guideline, law or requirement of any regulatory authority in Malaysia
which adversely affects the sale, purchase or transfer of the Sale

Shares.
(b) Following the giving of a notice of termination under clause 8.2(a) above:
(1) the Vendors shall, within 14 days after the notice of termination:
(i) return to XSGB all documents, if any, delivered to it by or on
behalf of XSGB;

(ii) procure MMSB return to XSGB all such documents, if any; and

(iii) return to XSGB the Deposit and Balance Cash Consideration
(if any) together with interest received by it towards the
Purchase Consideration;

(2) XSGB shall, in exchange with the performance by the Vendors of its
obligations under clause (a)(1) above, within 14 days after the notice
of termination return all documents, if any, delivered to it by or on behalf
of MMSB or the Vendors.

Post-termination

Following the giving of a notice of termination under any of the provisions of the SSA,
neither party will have any further obligation under the SSA to the other party, except
in respect of:

(a) their respective obligations under clauses 8.1 and 8.2 above respectively;

(b) any obligation under the SSA which is expressed to apply after the termination
of the SSA; and

(c) any rights or obligations which have accrued in respect of any breach of any of
the provisions of the SSA to either party prior to such termination.
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8.4

8.5

Specific performance

Notwithstanding the foregoing provisions of this clause 8, the parties shall be at liberty
to take such action in law as may be necessary to compel the defaulting party by way
of specific performance to complete the transaction contemplated in the SSA (in which
respect the alternative remedy of monetary compensation shall not be regarded as
compensation or sufficient compensation for any default of a party in the performance
of the terms and conditions herein).

Vendors' Covenant

Positive Covenant

(a) As at 31 August 2024, the trade receivable of MMSB is recorded at RM850,393
and the trade payable by MMSB stands at RM739,053. The Vendors hereby
agrees and irrevocably covenant to XSGB that MMSB shall at all times and
upon completion of the SSA maintain that the trade payable of MMSB is equal
or less than the trade receivable of MMSB;

(b) Upon the Completion Date, the outstanding facilities (being the sum due and
owing by MMSB to the financial institutions under company charge nos. 001 to
0010 and 2022-001 to 2022-003 and the hire purchase with Public Bank
Berhad dated 29 May 2019) and the amount due to directors shall not be more
than RM2,679,534; and

(c) The Vendors hereby irrevocably undertakes and covenant that upon
completion the agreed adjusted NA value at RM18,240,000 shall be maintained,

should there be any changes, the Vendors hereby agrees that the agreed adjusted NA
value and the Purchase Consideration shall be adjusted accordingly.

On the Completion Date, XSGB shall conduct an assessment and review the financial
position of MMSB in particular the trade receivable, the trade payable, the outstanding
facilities and the amount due to directors to arrive at a revised adjusted NA value.
Should the revised adjusted NA value falls below the agreed adjusted NA value of
RM18,240,000 at the Completion Date, the Purchase Consideration shall be adjusted
downward to the revised adjusted NA value as at the Completion Date by adjusting the
Balance Cash Consideration to be paid by XSGB.

For the avoidance of doubt, there shall be no adjustment to the Purchase Consideration
should the revised adjusted NA of MMSB is higher than RM18,240,000 on the
Completion Date.

Negative Covenant

Pending the completion of the SSA and save and except as disclosed to XSGB prior to
the execution of the SSA, the Vendors hereby undertake to not engage in the following
from the date of the SSA until completion, unless prior written consent of XSGB has
been obtained:

(a) issue or allot or agree to issue or allot any shares or any obligations or
securities convertible into shares or any debentures or loan capital or grant or
agree to grant any option over or the right to acquire or subscribe for any shares
or loan capital to any person;

(b) incur any expenditure on capital account or enter into any commitments to do

so, other than expenditure or commitments which are in the ordinary and usual
course of business;
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(c)

(d)

(e)

(f)

(h)

(i)

(m)

(n)

(r)

(s)

sell, transfer, lease, let, encumber or otherwise deal or dispose of or agree to
dispose of or grant any option in respect of any part of or its other assets,
properties and undertakings or any part or parts thereof;

in any way depart from the ordinary course of its respective day-to-day
business either as regards the nature, scope or the manner of conducting the
same;

enter into any unusual or abnormal contract or commitment or make any loan
or enter into any leasing, hire-purchase or other agreements or arrangements
for payment on deferred terms;

extend any loans or issue any guarantees or indemnities including loans to
directors and/or the shareholder of MMSB;

borrow any money or incur any indebtedness;

create, extend, grant, or issue or agree to create, extend, grant, or issue any
encumbrance whatsoever over any of the properties, assets or undertakings of
MMSB,;

permit any of its licences to expire or do anything which would be in breach of
any condition of such licences;

permit any of its insurances to lapse or do anything which would make such
policy of insurance void or voidable;

make any change in the terms and conditions of employment or pension
benefits of any of its directors or employees or employ or terminate the
employment of any person or transfer any employee of MMSB out of MMSB;

appoint any new directors or pay or agree to pay its new directors remuneration;

declare, make, or pay dividend, or other distribution in any way cause, or do,
or suffer to be done, anything whereby the current or capital assets of MMSB
may or shall be depleted or the financial position and the NA position of MMSB
may and shall be rendered less favourable than as at the date of the SSA,;

consolidate or sub-divide any share, create any new classes of shares, or
convert any debenture or obligation into shares, or alter any of the rights
attached to any of the issued shares, or reduce the share capital or otherwise
re-organise or grant any right in respect of share capital in any way;

issue shares, or reduce the share capital or otherwise re-organise or grant any
right in respect of share capital in any way;

make or cause any alteration to the provisions of the constitution of MMSB;
do or cause to be done any act, deed or action that will result in a material and
adverse change in the financial position and/or state of affairs and/or business
of MMSB;

make any consultation or supervision fees to any person, including the
shareholders of MMSB; and

default on the payment of any assessment and quit rents due and owing on the
properties of MMSB.
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1. HISTORY AND BUSINESS

MMSB was incorporated in Malaysia on 10 July 2014 under the CA 1965 and is deemed
registered under the Act as a private limited company. Its registered address is at No. 11, 1st
Floor, Jalan Medan Saujana 1, Medan Saujana, 34600 Kamunting, Perak. Its principal place of
business is located at No. 45, Jalan Molek 3/1, Taman Molek, 81100 Johor Bahru, Johor.

MMSB commenced its business on 15 September 2015 and is principally involved in property
development, investment and construction. MMSB currently owns the Subject Property, which
comprises 157 plots of vacant residential terraced lots and 36 plots of vacant residential semi-
detached lots within the locality of Taman Paloh, Johor.

MMSB is the registered proprietor and beneficial owner of a parcel of near rectangular shaped
development land containing a gross land area of approximately 20.26 acres, which was
subdivided into 36 plots of residential semi-detached lots, 203 plots of residential terraced lots
with some portion reserved for future development, as approved in its development order dated
18 June 2017 in relation to the layout plan.

The Excluded Property, being the 46 plots of residential terraced lots had been developed as
phase 1 of Taman Paloh, Johor with gross land area of approximately 4.01 acres which has
been fully sold and completed on 30 October 2024. The phases 2 and 3 are estimated to be a
total 193 units of landed houses on the Subject Property on the remaining gross land area of
approximately 16.25 acres.

Save for the Subject Property and the Excluded Property, MMSB does not own any other
landbank and/or properties.

Please refer to Section 2.4 of this Circular for further information on the Subject Property and
Section 4.4 of this Circular for the prospects of MMSB.

2, SHARE CAPITAL
As at the LPD, the total issued share capital of MMSB is RM12,955,000 comprising 12,955,000

MMSB Shares. As at the LPD, MMSB does not have any treasury shares and convertible
securities in issue.

3. DIRECTORS
As at the LPD, the directors of MMSB and their respective shareholdings in MMSB are as
follows:
< Direct > < Indirect----------- >

No. of No. of

MMSB MMSB
Name Nationality Shares % Shares %
Chin Chu Choon Malaysian - - 4,430,610 M 34.20
Tee San San Malaysian - - 8,524,390 65.80
Soh Oon Hai Malaysian - - 12,955,000 (M®@100.00
Notes:
(1) Deemed interest by virtue of his interest in HCDSB pursuant to Section 8 of the Act.
(2) Deemed interest by virtue of his interest in BLCSB pursuant to Section 8 of the Act.
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4,

SHAREHOLDERS
As at the LPD, the shareholders of MMSB and their respective shareholdings in MMSB are as
follows:
< Direct > < Indirect----->
No. of No. of
Country of MMSB MMSB
Name Incorporation Shares % Shares %
HCDSB Malaysia 4,430,610 34.20 - -
BLCSB Malaysia 8,524,390 65.80 - -

SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES

As at the LPD, MMSB does not have any subsidiary, associated company and joint venture.

SUMMARY OF FINANCIAL INFORMATION

A summary of the financial information of MMSB as extracted from the audited financial
statements of MMSB for the past 3 FYEs 31 August 2022, 31 August 2023 and 31 August 2024

are as follows:

< Audited >
et FYE 31 August ---======smmmmmamaeaes >
2022 2023 2024
RM RM RM
Revenue 394,189 2,804,008 5,977,435
(Loss)/Profit before taxation (663,011) (199,503) 140,215
(LAT)/PAT (543,029) (150,848) 99,286
Share capital 1,000,000 1,000,000 12,955,000
(Net liability)/NA (908,178) (1,059,026) 10,995,260
Total interest-bearing borrowings 2,927,654 4,815,346 2,600,242
No. of issued shares 1,000,000 1,000,000 12,955,000
(LPS)/EPS (RM) (") (0.54) (0.15) 0.01
(Net liability)/NA per share (RM) @) (0.91) (1.06) 0.85
Current ratio (times) ) 0.99 1.09 5.95
Gearing ratio (times) ) (3.22) (4.55) 0.24
Notes:
(1) Calculated based on (LAT)/PAT over total number of issued shares.
(2) Calculated based on (net liability)/NA over total number of issued shares.
(3) Calculated based on current assets over current liabilities.
(4) Calculated based on total interest-bearing borrowings over total (net liability)/NA.
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Commentaries on financial performance

FYE 31 August 2023 compared to 31 August 2022

For the FYE 31 August 2023, MMSB recorded a revenue of approximately RM2.80 million,
representing an increase of RM2.41 million or 617.95% as compared to the revenue of RM0.39
million in the preceding financial year. The increase in revenue was mainly due to the
progressive revenue recognised on the Excluded Property, being the 46 plots of residential
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a lower LAT of approximately RM0.15 million during the FYE 31 August 2023
as compared to the LAT of RM0.54 million in the preceding financial year, mainly attributable
to the higher revenue recorded during the financial year. This was offset by the higher property
development costs recognised as expenses and administrative expenses such as salaries and
fees.

FYE 31 August 2024 compared to FYE 31 August 2023

For the FYE 31 August 2024, MMSB recorded a revenue of approximately RM5.98 million,
representing an increase of RM3.18 million or 113.57% as compared to the revenue of RM2.80
million in the preceding financial year. The increase in revenue was mainly due to the
progressive revenue recognised on the Excluded Property, being the 46 plots of residential
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a PAT of approximately RM0.10 million during the FYE 31 August 2024 as
compared to a LAT of approximately RM0.15 million in the preceding financial year, mainly
attributable to the higher revenue recorded during the FYE 31 August 2024.

Accounting policies and audit qualification

For the FYEs 31 August 2022 to 31 August 2024, MMSB has not adopted any accounting policy
which is peculiar to MMSB due to the nature of its business or the industry in which it is involved.
There is no audit qualification for the financial statements of MMSB for the FYEs 31 August
2022 to 31 August 2024.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7.

10.

MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
71 Material commitments
As at the LPD, the board of directors of MMSB is not aware of any material commitment
incurred or known to be incurred by MMSB which upon becoming enforceable may
have a material and adverse impact on the financial results/position of MMSB.
7.2 Contingent liabilities
As at the LPD, the board of directors of MMSB is not aware of any contingent liability
incurred or known to be incurred by MMSB which upon becoming enforceable may
have a material and adverse impact on the financial results/position of MMSB.
MATERIAL CONTRACTS
MMSB has not entered into any material contract (not being contracts entered into in the
ordinary course of business) within the past 2 years immediately preceding the date of this
Circular.
MATERIAL LITIGATION, CLAIMS OR ABITRATION
As at the LPD, MMSB is not involved in any material litigation, claims or arbitration, either as
plaintiff or defendant, and the board of directors of MMSB is not aware and does not have any
knowledge of any proceedings pending or threatened against MMSB, or of any facts likely to
give rise to any proceedings, which might materially or adversely affect the financial position or
business of MMSB.
ASSETS OWNED BY MMSB

As at 31 August 2024, MMSB owned, among others, the following assets:

Type of assets RM'000 RM'000
Non-current assets

Property, plant and equipment 2,559

Deferred tax assets 506,394 508,953
Current assets

Property development costs 10,455,972

Accrued billings 1,989,183

Trade and other receivables 850,393

Deposits and prepayments 29,123

Tax recoverable 93,131

Cash and cash equivalent 487,092 13,904,894
Total 14,413,847

(Source: Audited financial statements of MMSB for the FYE 31 August 2024)
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REGISTRATION NO.: 201401025052 (1101142-D)

MEDINI MARINA SDN. BHD.

(Incorporated In Malaysia)

DIRECTORS' REPORT

The directors have pleasure in submitting their report and the audited financial statements of
the Company for the financial year ended 31 August 2024.

PRINCIPAL ACTIVITY

The Company is principally involved in property development. There has been no significant
change in the principal activity during the financial year under review.

RESULTS

RM
Profit after tax for the financial year 099,286
DIVIDEND

No dividend has been paid or declared since the end of the previous financial year.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year.

ISSUE OF SHARES AND DEBENTURES

During the financial year, the issued and paid up ordinary share capital of the Company was
increased from RM1,000,000 to RM12,955,000 by an issue of 11,955,000 new ordinary
shares ot RM1 each to provide for additional working capital and there were no issue of
debentures during the financial year.

OPTIONS

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

The directors who held office during the financial year and up to the date of this report are as
follows:

Soh Oon Hai
Chin Chu Choon
Tee San San (f)

DIRECTORS' BENEFITS

Neither during nor at the end of the financial year was the Company a party to any
arrangements whose object is to enable directors to acquire benefits by means of the
acquisition of shares in or debentures of the Company or any other body corporate.

Since the end of the previous financial year, no director has received or become entitled to
receive a benefit (other than those disclosed in the financial statements) by reason of a
contract made by the Company with the director or with a firm of which the director is a
member, or with a company in which the director has a substantial financial interest.

DIRECTORS' INTERESTS
According to the register of directors' shareholdings under section 59 of the Companies Act,
2016, the interests of directors in office at the end of the financial year in the ordinary shares of

the Company during the financial year are as follows:

Number of ordinary shares

As at As at
1.9.2023 __ Bought Sold 31.8.2024
Deemed interests:
S o } " 500,000 3,930,610 - 4430610
Soh Oon Hai 500,000  8,024.390 - 8524390

Tee San San (f) @

(1 Deemed interest by virtue of Section 8 of the Companies Act, 2016 held through Harvest
Capital Decelopment Sdn. Bhd.

@ Deemed interest by virtue of Section 8 of the Companies Act, 2016 held through Big Land
Capital Sdn. Bhd.
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DIRECTORS' REMUNERATIONS

None of the directors or past directors of the Company have received any other benefits
otherwise than in cash from the Company during the financial year.

No payment has been made to or payable to any third party in respect of the services provided
to the Company by the directors or past directors of the Company during the financial year.

INDEMNIFYING DIRECTORS, OFFICERS OR AUDITORS

No indemnities have been given or insurance premiums paid, during or since the end of the
financial year, for any person who is or has been the director, officer or auditor of the Company.

OTHER STATUTORY INFORMATION

(a) Before the financial statements of the Company were prepared, the directors took
reasonable steps:

(i) to ascertain that proper action had been taken in relation to the writing off of bad debts
and the making of allowance for doubtful debts, and satisfied themselves that there are
no known bad debts and that no allowance for doubtful debts is required; and

(i) to ensure that any current assets which were unlikely to be realised in the ordinary
course of business including the value of current assets as shown in the accounting
records of the Company have been written down to an amount which the current
assets might be expected so to realise.

(b) As at the date of this report, the directors are not aware of any circumstances:

(i) which would required the writing off of bad debts, or the allowance for doubtful debts in
the financial statements of the Company; or

(i) which would render the values attributed to current assets in the financial statements of
the Company misleading; or

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

(iv) not otherwise dealt with in this report or financial statements which would render any
amount stated in the financial statements of the Company misleading.
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OTHER STATUTORY INFORMATION (Cont’d)
(c) As at the date of this report, there does not exist:

(i) any charge on the assets of the Company which has arisen since the end of the
financial year which secures the liabilities of any other person; or

(i) any contingent liability of the Company which has arisen since the end of the financial
year.

(d) No contingent or other liability has become enforceable, or is likely to become enforceable
within the period of twelve months after the end of the financial year which, in the opinion of
the directors, will or may substantially affect the ability of the Company to meet its
obligations as and when they fall due.

(e) In the opinion of the directors:

(i) the results of the operations of the Company during the financial year were not
substantially affected by any item, transaction or event of a material and unusual
nature; and

(i) there has not arisen in the interval between the end of the financial year and the date of
this report any item, transaction or event of a material and unusual nature likely to
affect substantially the results of operations of the Company for the financial year in
which this report is made.

AUDITORS' REMUNERATIONS

Total amounts paid to or receivable by the auditors as remunerations for their services as
auditors are as follows:

RM

Statutory audit fee 23,000
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AUDITORS
Chen & Co. retire and have indicated their willingness to be re-appointed.

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

SOH OON HAI

CHIN CHU CHOON

Taiping
Dated: 20 September 2024

49




APPENDIX Il

AUDITED FINANCIAL STATEMENTS OF MMSB FOR THE FYE 31 AUGUST 2024 (CONT'D)

REGISTRATION NO.: 201401025052 (1101142-D)

MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

STATEMENT BY DIRECTORS
Pursuant to Section 251(2) of the Companies Act, 2016

We, SOH OON HAI and CHIN CHU CHOON, being two of the directors of MEDINI MARINA
SDN. BHD., do hereby state on behalf of the directors that in our opinion, the financial
statements set out on pages 13 to 38 are drawn up in accordance with Malaysian
Private Entities Reporting Standard and the provisions of the Companies Act, 2016 in Malaysia
so as to give a true and fair view of the financial position of the Company as at 31 August 2024
and of the financial performance and cash flows of the Company for the financial year ended
on that date.

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

~

"

SOH OON HAI CHIN CHU CHOON

Taiping
Dated : 20 September 2024

STATUTORY DECLARATION
Pursuant to Section 251(1)(b) of the Companies Act, 2016

I, SOH OON HAI (NRIC No.: 690628-04-5097), the director primarily responsible for the
financial management of MEDINI MARINA SDN. BHD., do solemnly and sincerely declare that
the financial statements set out on pages 13 to 38 are, to the best of my knowledge and
belief, correct, and | make this solemn declaration conscientiously believing the same to be
true, and by virtue of the provisions of the Statutory Declarations Act, 1960.

Subscribed and solemnly declared by the ) ;
abovenamed SOH OON HAl )

at Taiping in the state of Perak) ;

this 20th day of September 2024 ) SOH OON HAI

/o A 228

[ nama: DANIEL LIMHANKEAT e DANIEL LIM NAN KEAT
R Tempoh: i o] © Pesjruhjaya Sjt h
: VL, Commssi (§
01.01.2022 - ;" ( OI:\jlo. 40, Jalan Koud,

34000 Taiping, Perak.
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13, 1% Floor, Jalan Medan Saujana 1, 1-03-06 e-Gate,
; e (AF0721) Medan Saujana, 34600 Kamunting, Lebuh Tunku Kudin 2,

Perak 11700 Gelugor, Penang.
Chartered Accountants Tel: 05-8089842 Tel: 04-6602188

Fax No: 05-8089850 Fax No: 04-6602186

Email: auditchenco@gmail.com Email: ccpa2188@gmail.com

REGISTRATION NO.: 201401025052 (110142-D)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Medini Marina Sdn. Bhd., which comprise the
statement of financial position as at 31 August 2024, and the statement of comprehensive
income, statement of changes in equity and statement of cash flows for the financial year then
ended, and notes to the financial statements, including a summary of significant accounting
policies, as set out on pages 13 to 38.

In our opinion, the accompanying financial statements give a true and fair view of the financial
position of the Company as at 31 August 2024, and of its financial performance and its cash
flows for the financial year then ended in accordance with Malaysian Private Entities Reporting
Standard and the requirements of the Companies Act, 2016 in Malaysia.

Basis for Opinion

We conducted our audit in accordance with approved standards on auditing in Malaysia and
International Standards on Auditing. Our responsibilities under those standards are further
described in the Auditors’ Responsibilities for the Audit of the Financial Statements section of our
report. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Independence and Other Ethical Responsibilities

We are independent of the Company in accordance with the By-Laws (on Professional Ethics,
Conduct and Practice) of the Malaysian Institute of Accountants (“By-Laws”) and the
International Ethics Standards Board for Accountants’ International Code of Ethics for
Professional Accountants (including International Independence Standards) (“IESBA Code”) and
we have fulfilled our other ethical responsibilities in accordance with the By-Laws and the IESBA
Code.

Information Other than the Financial Statements and Auditors’ Report Thereon

The directors of the Company are responsible for the other information. The other information
comprises the Directors’ Report but does not include the financial statements of the Company
and our auditors’ report thereon.

Our opinion on the financial statements of the Company does not cover the Directors’ Report and
we do not express any form of assurance conclusion thereon.
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Chartered Accountants

REGISTRATION NO.: 201401025052 (110142-D)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

(Cont’d)

In connection with our audit of the financial statements of the Company, our responsibility is to
read the Directors’ Report and, in doing so, consider whether the Directors’ Report is materially
inconsistent with the financial statements of the Company or our knowledge obtained in the audit
or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
the Directors’ Report, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the Directors for the Financial Statements

The directors of the Company are responsible for the preparation of financial statements of the
Company that give a true and fair view in accordance with Malaysian Private Entities Reporting
Standard and the requirements of the Companies Act, 2016 in Malaysia. The directors are also
responsible for such internal control as the directors determine is necessary to enable the
preparation of financial statements of the Company that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements of the Company, the directors are responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the directors either
intend to liquidate the Company or to cease operations, or have no realistic alternative but to do
S0.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements of the
Company as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with approved
standards on auditing in Malaysia and International Standards on Auditing will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.
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Chartered Accountants

REGISTRATION NO.: 201401025052 (110142-D)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

(Cont’d)

As part of an audit in accordance with approved standards on auditing in Malaysia and
International Standards on Auditing, we exercise professional judgement and maintain
professional scepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the financial statements of the
Company, whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the directors.

Conclude on the appropriateness of the directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditors’ report to the related disclosures in the financial
statements of the Company or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditors’ report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

Evaluate the overall presentation, structure and content of the financial statements of the
Company, including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.
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CHEN & CO. @rom21)

Chartered Accountants

REGISTRATION NO.: 201401025052 (110142-D)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

(Cont’'d)
Other Matters
This report is made solely to the members of the Company, as a body, in accordance with

Section 266 of the Companies Act, 2016 in Malaysia and for no other purpose. We do not
assume responsibility to any other person for the content of this report.

‘.
CHEN & CO. CHEN BOON HEOW
AF 0721 No. 01373/07/2025 J
Chartered Accountants Chartered Accountant

Taiping
Dated: 20 September 2024.
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REGISTRATION NO.: 201401025052 (1101142-D)
REPORT OF THE AUDITORS TO THE CONTROLLER OF HOUSING

MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

We have audited the financial statements set out on pages 13 to 38. The preparation of the
financial statements is the responsibility of the Company’s directors. Our responsibility is to
express an opinion on the financial statements based on our audit pursuant to Section 9 (3) of
the Housing Developers (Control and Licensing) Act, 1966 and the Housing Developers
(Housing Development Account) Regulations, 1991.

We conducted our audit in accordance with approved Auditing Standards in Malaysia. These
standards require that we plan and perform the audit to obtain all the information and
explanations, which we consider necessary to provide us with sufficient evidence to give
reasonable assurance that the financial statements are free of material misstatement. Our audit
includes examining, on a test basis, evidence relevant to the amounts and disclosures in the
financial statements. Our audit includes an assessment of the accounting principles used and
significant estimates made by the directors as well as evaluating the adequacy of the
presentation of information in the financial statements. We believe our audit provides a
reasonable basis for our opinion.

In our opinion,

(a) The financial statements have been properly drawn up in accordance with the provisions of
the Housing Developers (Control and Licensing) Act, 1966 and applicable approved
accounting standards in Malaysia so as to give a true and fair view of:-

(i) the state of affairs of the Company at 31 August 2024 and of the results of the
operations for the financial year ended on that date;

(ii)  the accounting and other records required by the Housing Developers (Control and
Licensing) Act, 1966 to be kept by the Company have been properly kept in
accordance with the provisions of the said Act; and
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Tel: 05-8089842 Tel: 04-6602188
Chartered Accountants Fax No: 05-8089850 Fax No: 04-6602186
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REPORT OF THE AUDITORS TO THE CONTROLLER OF HOUSING

MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

(Cont'd)

(iii) we have received satisfactory information and explanations from officers and agents of
the Company as required for the purpose of our audit,

and

(b) All monies received in relation to the housing development have been deposited into the
Housing Development Account and monies in the Housing Development Account have
been withdrawn in accordance with the Housing Developers (Housing Development
Account) Regulations, 1991.

‘.
CHEN & CO. CHEN BOON HEOW
AF 0721 No. 01373/07/2025 J
Chartered Accountants Chartered Accountant

Taiping
Dated: 20 September 2024
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

STATEMENT OF FINANCIAL POSITION
AS AT 31 AUGUST 2024

Note

Non-Current Assets

o

Property, plant and equipment
Deferred tax assets 7
Total non-current assets

Current Assets
Property development costs 8
Accrued billings 9
Trade and other receivables 10
Deposits and prepayments 11
Tax recoverable
Cash and cash equivalents 12

Total current assets

TOTAL ASSETS

Equity:

Share capital 13
Accumulated losses
Total equity

Non-Current Liabilities:

Hire purchase payable
Bank borrowings 14

Current Liabilities:

Due to directors 15
Trade and other payables 16
Hire purchase payable 17
Bank borrowings 14
Tax payable

Total current liabilities

Total liabilities

TOTAL EQUITY AND LIABILITIES

2024 2023
RM RM

2,559 3,379
506,394 551,734
508,953 555,113
10,455,972 12,340,197
1,989,183 536,749
850,393 549,953
29,123 28,879
93,131 214
487,092 1,137,857
13,904,894 14,593,849
14,413,847 15,148,962
12,955,000 1,000,000
(1,959,740)  (2,059,026)
10,995,260 __ (1,059,026)
2 18,240
1,082,279 2,818,493
1,082,279 2,836,733
61,128 1,254,791
739,053 10,093,127
18,164 20,971
1,517,963 1,996,853
2 5,513
2,336,308 13,371,255
3,418,587 16,207,988
14,413,847 15.148.962

The accompanying notes form an integral part of the financial statements.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

STATEMENT OF COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

Note
Revenue 18
Cost of sales 18
Gross profit 18
Other operating income
Administrative expenses
Selling and marketing expenses
Profit from operations 19
Finance costs 20
Profit/(Loss) before tax
Tax expense 21

Profit/(Loss) after tax for the financial year
Other comprehensive income, net of .tax
Total comprehensive income/(loss) for the financial year

2024 2023

RM RM
5,977,435 2,804,008
(4,508,596)  (1,898,992)
1,468,839 905,016
5,942 97,534
(362,463) (447,112)
(307,930) (159,391)
804,388 396,047
(664,173) (595,550)
140,215 (199,503)
(40,929) 48,655
99,286 (150,848)
99,286 (150,848)

The accompanying notes form an integral part of the financial statements.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

STATEMENT OF CHANGES IN EQUITY

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

Balance at 31 August 2022
Loss after tax for the financial year
Other comprehensive income, net of tax

Total comprehensive loss
for the financial year

Balance at 31 August 2023
Profit after tax for the financial year
Other comprehensive income, net of tax

Total comprehensive income
for the financial year

Transactions with equity holders

Issue of shares

Total for transactions with equity holders

Balance at 31 August 2024

Share Accumulated Total
capital losses equity
RM RM RM
1,000,000 (1,908,178) (908,178)
- (150,848) (150,848)
- (150,848) (150,848)
1,000,000 (2,059,026) (1,059,026)
- 99,286 99,286
- 99,286 99,286
11,955,000 - 11,955,000
11,955,000 - 11,955,000
12,955,000 (1,959,740) 10,995,260

The accompanying notes form an integral part of the financial statements.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

STATEMENT OF CASH FLOWS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

Note

CASH FLOWS FROM OPERATING ACTIVITIES

Profit/(Loss) before tax

Adjustments:
Depreciation
Interest income
Interest expense

Operating profit before working capital changes
Increase in trade and other receivables
Increase in deposits and prepayments
(Decrease)/Increase in trade and other payables
Decrease in amounts due to directors
Decrease/(Increase) in property development costs
Increase in accrued billings ’

Cash absorbed by operations
Interest received
Taxes paid

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment
Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Interest paid
Repayment of hire purchase payables
Repayment of term loans
Proceeds from issue of share capital
Proceeds from term loans

Net cash provided by financing activities

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents brought forward
Cash and cash equivalents carried forward

2024 2023
RM R

140,215 (199,503)
820 25,406
(3,592) (3,511)
664,173 595 550
801,616 417,942
(300,440) (284,442)
(244) (16,488)
(9,354,074) 1,451,409
(1,193,663) (143,288)
1,884,225  (1,365,762)
(1,452,434) (464,440)
(9,615,014) (405,069)
1,702 1,963
(94,019) -
(9,707,331) (403,106)
- (1,650)
- (1,650)
(664,173) (595,550)
(21,047) (20,105)
(2,672,663) (189,936)
11,955,000 5
- 2,679,400
8,597,117 1,873,809
(1,110,214) 1,469,053
116,499  (1,352,554)
(993,715) 116,499

The accompanying notes form an integral part of the financial statements.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

1) GENERAL INFORMATION

The Company, Medini Marina Sdn. Bhd., is a private company incorporated and domiciled
in Malaysia. The Company is principally involved in property development. There has
been no significant change in the principal activity of the Company during the financial
year under review.

The address of the registered office of the Company is as follows:
No. 11, 1st Floor, Jalan Medan Saujana 1,

Medan Saujana, 34600 Kamunting,

Perak Darul Ridzuan.

The address of the principal place of business of the Company is as follows:
No. 45, Jalan Molek 3/11,

Taman Molek ,

Johor Bahru, Johor

The financial statements of the Company are presented in Ringgit Malaysia (RM).

The financial statements were authorised for issue by the Board of Directors on 20
September 2024.

2) COMPLIANCE WITH FINANCIAL REPORTING STANDARDS AND THE COMPANIES
ACT

The financial statements have been prepared in compliance with the Malaysian Private
Entities Reporting Standard (MPERS) issued by the Malaysian Accounting Standards
Board (MASB) and the provisions of the Companies Act, 2016 in Malaysia.

3) BASIS OF PREPARATION

The financial statements of the Company have been prepared using cost and fair value
bases.

Management has used estimates and assumptions in measuring the reported amounts of
assets and liabilities at the end of the reporting period and the reported amounts of
revenues and expenses during the reporting period. Judgements and assumptions are
applied in the measurement, and hence, the actual results may not coincide with the
reported amounts. The areas involving significant judgements and estimation
uncertainties are disclosed in Note 5 to the financial statements.
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4) SIGNIFICANT ACCOUNTING POLICIES

41

4.2

Property, Plant and Equipment

Operating tangible assets that are used for more than one accounting period in the
production and supply of goods and services, for administrative purposes or for rental
to others are recognised as property, plant and equipment when the Company
obtains control of the assets. The assets, including major spares, servicing equipment
and stand-by equipment, are classified into appropriate classes based on their nature.
Any subsequent replacement of a significant component in an existing asset is

capitalised as a new component in the asset and the old component is derecognised.

All property, plant and equipment are initially measured at cost. For a purchased
asset, cost comprises purchase price plus all directly attributable costs incurred in
bringing the asset to its present location and condition for management's intended
use. For a self-constructed asset, cost comprises all direct and indirect costs of
construction (including provision for restoration and cost of major inspection) but
excludes internal profits.

All property, plant and equipment are subsequently measured at cost less
accumulated depreciation and accumulated impairment losses.

The property, plant and equipment are depreciated by allocating the depreciable
amount of a significant component or of an item over the estimated useful life on a
straight line basis at annual rates as follows:

Motor vehicle 20%
Office equipment 10%

At the end of each reporting period, the residual values, useful lives and depreciation
methods for the property, plant and equipment are reviewed for reasonableness. Any
change in estimate of an item is adjusted prospectively over its remaining useful life,
commencing in the current period.

Property Development Costs

Property development costs are recognized on a project-by-project basis. Costs that
are directly attributable, or can be allocated reasonably, are accumulated in a
development project account from the commencement date of planning to completion
date of the project. These project costs are allocated to development units under the
relative sales value method.

When the outcome of a development project can be estimated reliably, revenues and
costs in respect of development units sold are recognised in the profit or loss based
on the stage of completion of the project. The stage of completion is measured using
costs incurred as a percentage of estimated total project costs. The excess of
revenue recognised in the profit or loss over billings to purchasers is shown as
accrued billings under current assets and the excess of billings to purchasers over
revenue recognised in the profit or loss is shown as progress billings under current
liabilities.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.2

4.3

Property Development Costs (Cont'd)

When the outcome of a development project cannot be estimated reliably, revenue in
respect of developments units sold is recognised to the extent of development costs
of units sold that are recoverable, whilst development costs in respect of development
units sold are recognised as an expense in the period they are incurred.

When the outcome of a development project is estimated at a loss, the full loss of the
project is recognised immediately in the profit or loss irrespective of the stage of
completion and the extent of units sold.

Impairment of Non-Financial Assets

An impairment loss arises when the carrying amount of a Company's asset exceeds
its recoverable amount.

At the end of each reporting date, the Company assesses whether there is any
indication that a stand-alone asset or a cash-generating unit may be impaired by
using external and internal sources of information. If any such indication exists, the
Company estimates the recoverable amount of the asset or cash-generating unit.

If an individual asset generates independent cash inflows, it is tested for impairment
as a stand-alone asset. If an asset does not generate independent cash inflows, it is
tested for impairment together with other assets in a cash-generating unit, at the
lowest level in which independent cash inflows are generated and monitored for
internal management purposes.

The recoverable amount of an asset or a cash-generating unit is the higher of its fair
value less costs to sell and the value in use. The Company determines the fair value
less costs to sell of an asset or a cash-generating unit in a hierarchy based on: (i)
price in a binding sale agreement; (ii) market price traded in an active market; and (iii)
estimate of market price using the best available information. The value in use is
estimated by discounting the net cash inflows (by an appropriate discount rate) of the
asset or unit, using reasonable and supportable management's budgets and forecasts
of five years and extrapolation of cash inflows for periods beyond the five-year
forecast or budget.

For an asset measured on a cost-based model, any impairment loss is recognised in
profit or loss.

For a cash-generating unit, any impairment loss is allocated to the assets of the unit
pro rata based on the relative carrying amounts of the assets.

The Company reassesses the recoverable amount of an impaired asset or a cash-
generating unit if there is any indication that an impairment loss recognised previously
may have reversed. Any reversal of impairment loss for an asset carried at a cost-
based model is recognised in profit or loss, subject to the limit that the revised

carrying amount does not exceed the amount that would have been determined had

no impairment loss been recognised previously.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.4 Share Capital and Distributions

(a)

(b)

Share Capital

Ordinary shares and non-redeemable preference share issued that carry no put
option and no mandatory contractual obligation: (i) to deliver cash or another
financial asset; or (ii) to exchange financial assets or financial liabilities with
another entity under conditions that are potentially unfavourable to the Company,
are classified as equity instruments.

When ordinary shares and other equity instruments are issued in a private
placement or in a rights issue to existing shareholders, they are recorded at the
issue price. For ordinary shares and other equity instruments issued in exchange
for non-monetary assets, they are measured by reference to the fair values of
the assets received.

When ordinary shares and other equity instruments are issued as consideration
transferred in a business combination or as settlement of an existing financial
liability, they are measured at their fair value at the date of the exchange
transaction.

Transaction costs of an equity transaction are accounted for as a deduction from
equity, net of any related income tax effect.

Distributions

Distributions to holders of an equity instruments are recognised as equity
transactions and are debited directly in equity, net of any related income tax
effect.

A dividend declared is recognised as a liability only after it has been
appropriately authorised, which is the date when the Board of Directors declares
an interim dividend, or in the case of a proposed final dividend, the date the
shareholders of the Company approve the proposed final dividend in an annual
general meeting of shareholders. For a distribution of non-cash assets to
owners, the Company measures the dividend payable at the fair value of the
assets to be distributed.

4.5 Financial Instruments

(a)

Initial Recognition and Measurement

The Company recognises a financial asset or a financial liability (including
derivative instruments) in the statement of financial position when, and only
when, it becomes a party to the contractual provisions of the instrument.

On initial recognition, all financial assets and financial liabilities are measured at
fair value, which is generally the transaction price, plus transaction costs if the
financial asset or financial liability is not measured at fair value through profit or
loss. For instruments measured at fair value through profit or loss, transaction
costs are expensed to profit or loss when incurred.
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4.5 Financial Instruments (Cont'd)

(b)

(c)

(d)

Derecognition of Financial Instruments

A financial asset is derecognised when, and only when, the contractual rights to
receive the cash flows from the financial asset expire, or when the Company
transfers the contractual rights to receive cash flows of the financial asset,
including circumstances when the Company acts only as a collecting agent of
the transferee, and retains no significant risks and rewards of ownership of the
financial asset or no continuing involvement in the control of the financial asset
transferred.

A financial liability is derecognised when, and only when, it is legally

extinguished, which is either when the obligation specified in the contract is
discharged or cancelled or expires. A substantial modification of the terms of an
existing financial liability is accounted for as an extinguishment of the original
financial liability and the recognition of a new financial liability. For this purpose,
the Company considers a modification as a substantial if the present value of the
revised cash flows of the modified terms discounted at the original effective
interest rate differs by 10% or more when compared with the carrying amount of
the original liability.

Subsequent Measurement of Financial Assets

For the purpose of subsequent measurement, the Company classifies financial
assets into two categories, namely: (i) financial assets at fair value through profit
or loss, and (ii) financial assets at amortised cost.

After initial recognition, investments in preference shares and ordinary shares
are measured at their fair values by reference to the active market prices, if
observable, or otherwise by a valuation technique, without any deduction for
transaction costs it may incur on sale or other disposal.

Investments in debt instruments, whether quoted or unquoted, are subsequently
measured at amortised cost using the effective interest method. Investments in
unquoted equity instruments and whose fair value cannot be reliably measured
are measured at cost.

Other than financial assets measured at fair value through profit or loss, all other
financial assets are subject to review for impairment in accordance with Note

4.5(9).
Subsequent Measurement of Financial Liabilities

After initial recognition, all financial liabilities are measured at amortised cost
using the effective interest method.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.5 Financial Instruments (Cont'd)

(e)

(f)

(9)

Fair Value Measurement of Financial Instruments

The fair value of a financial asset or a financial liability is determined by
reference to the quoted market price in an active market, and in the absence of
an observable market price, by a valuation technique using reasonable and
supportable assumptions.

Recognition of Gains and Losses

Fair value changes of financial assets and financial liabilities classified as at fair
value through profit or loss are recognised in profit or loss when they arise.

For financial assets and financial liabilities carried at amortised cost, a gain or
loss is recognised in profit or loss only when the financial asset or financial
liability is derecognised or impaired, and through the amortisation process of the
instrument.

Impairment and Uncollectibility of Financial Assets

At the end of each reporting period, the Company examines whether there is any
objective evidence that a financial asset or a group of financial assets is
impaired. Evidences of trigger loss events include: (i) significant difficulty of the
issuer or obligor; (i) a breach of contract, such as a default or delinquency in
interest or principal payments; (iii) granting exceptional concession to a
customer; (iv) it is probable that a customer will enter bankruptcy or other
financial reorganisation; (v) the disappearance of an active market for that
financial asset because of financial difficulties; or (vi) any observable market
data indicating that there may be a measurable decrease in the estimated future
cash flows from a group of financial assets.

For a non-current loan and receivable carried at amortised cost, the revised
estimated cash flows are discounted at the original effective interest rate. Any
impairment loss is recognised in profit or loss and a corresponding amount is
recorded in a loss allowance account. Any subsequent reversal of impairment
loss of the financial asset is reversed in profit or loss with a corresponding
adjustment to the loss allowance account, subject to the limit that the reversal
should not result in the revised carrying amount of the financial asset exceeding
the amount that would have been determined had no impairment loss been
recognised previously.

For short-term trade and other receivables, where the effect of discounting is
immaterial, impairment loss is tested for each individually significant receivable
wherever there is any indication of impairment. Individually significant

receivables for which no impairment loss is recognised are grouped together
with all other receivables by classes based on credit risk characteristics and
aged according to their past due periods. A collective allowance is estimated for
a class group based on the Company's experience of loss ratio in each class,
taking into consideration current market conditions.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.5 Financial Instruments (Cont'd)
(g) Impairment and Uncollectibility of Financial Assets (Cont'd)

For an unquoted equity investment measured at cost less impairment, the
impairment is the difference between the asset's carrying amount and the best
estimate (which will necessarily be an approximation) of the mount (which might
be zero) that the Company expects to receive for the asset if it were sold at the
reporting date. The Company may estimate the recoverable amount using an
adjusted net asset value approach.

4.6 Tax Assets and Tax Liabilities

A current tax for current and prior periods, to the extend unpaid, is recognised as a
current tax liability. If the amount already paid in respect of current and prior periods
exceeds the amount due for those periods, the excess is recognised as a current tax
asset. A current tax liability (asset) is measured at the amount the Company expects
to pay (recover) using tax rates and laws that have been enacted or substantially
enacted by the reporting date.

A deferred tax liability is recognised for all taxable temporary differences, except to
the extent that the deferred tax liability arises from: (a) the initial recognition of
goodwill; or (b) the initial recognition of an asset or liability in a transaction which is
not a business combination and at the time of the transaction, affects neither
accounting profit nor taxable profit (or tax loss). The exceptions for initial recognition
differences include items of property, plant and equipment that do not qualify for
capital allowances and acquired intangible assets that are not deductible for tax

A deferred tax asset is recognised for all deductible temporary differences to the
extent that it is probable that taxable profit will be available against which the
deductible temporary difference can be utilised, unless the deferred tax asset arises
from the initial recognition of an asset or liability in a transaction that is not a business
combination and at the time of the transaction, affect neither accounting profit nor
taxable profit (or tax loss). The exceptions for the initial recognition differences
include non-taxable government grants received and reinvestment allowances and
investment tax allowances on qualifying property, plant and equipment.

A deferred tax asset is recognised for the carry-forward of unused tax losses and
unused tax credits to the extent that it is probable that future taxable profit will be
available against which the unused tax losses and unused tax credits can be
utilised. Unused tax credits do not include unabsorbed reinvestment allowances and
unabsorbed investment tax allowances because the Company treats these as part of
initial recognition differences.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.6

4.7

Tax Assets and Tax Liabilities (Cont'd)

Deferred taxes are measured using tax rates (and tax laws) that have been enacted
or substantially enacted by the end of the reporting period. The measurement of
deferred taxes reflect the tax consequences that would follow from the manner in
which the Company expects, at the end of the reporting period, to recover or settle
the carrying amount of its assets or liabilities. For an investment property measured
at fair value, the Company does not have a business model to hold the property
solely for rental income, and hence, the deferred tax liability on the fair value gain is
measured based on the presumption that the property is recovered through sale at
the end of the reporting period.

At the end of each reporting period, the carrying amount of a deferred tax asset is
reviewed, and is reduced to the extent that it is no longer probable that sufficient
taxable profit will be available to allow the benefit of a part or all of that deferred tax
asset to be utilised. Any such reduction will be reversed to the extent that it becomes
probable that sufficient taxable profit will be available.

A current or deferred tax is recognised as income or expense in profit or loss for the
period. For items recognised directly in equity, the related tax effect is also
recognised directly in equity.

Finance and Operating Leases

The Company recognises a lease whenever there is an agreement, whether
explicitly stated as a lease or otherwise, whereby the lessor conveys to the lessee in
return for a payment or series of payments the right to use an asset for an agreed
period of time. A lease is classified as a finance lease if it transfers substantially all
the risks and rewards incidental to ownership. Title may or may not eventually be
transferred. All other leases that do not meet this criterion are classified as operating
leases.

Lessee Accounting

The Company capitalises the underlying leased asset and the related lease liability
in a finance lease. The amount recognised at the commencement date is the fair
value of the underlying leased asset or, if lower, the present value of the minimum
lease payments, each determined at the inception of the lease. The discount rate
used in calculating the present value of the minimum lease payments is the interest
rate implicit in the lease, if this is practicable to determine; if not, the lessee's
incremental borrowing rate is used. Any initial direct costs of the lease are added to
the amount recognised as an asset.

Minimum lease payments are apportioned between the finance charge and the
reduction of the outstanding liability. The finance charge is allocated to each period
during the lease term so as to produce a constant periodic rate of interest on the
remaining balance of the liability. Contingent rents are charged as expenses in the
periods in which they are incurred.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.7

4.8

Finance and Operating Leases (Cont'd)
Lessee Accounting (Cont'd)

Capitalised leased assets are classified by nature and accounted for in accordance
with the applicable Standards in MPERS. If there is no reasonable certainty that the
lessee will obtain ownership by the end the lease term, the asset is depreciated over
the shorter of the lease term and its useful life.

Operating Leases

The Company does not capitalise the underlying leased asset or recognise a lease
liability in an operating lease. Instead, lease payment under an operating lease are
recognised as an expense on the straight-line basis over the lease term unless
another systematic basis is more representative of the time pattern of the user's
benefit.

Leases of Land and Buildings

For a lease that includes land and buildings elements, the Company assesses the
classification of each element as a finance lease or an operating lease separately in
accordance with the indicators in Section 20 Leases of MPERS. The minimum lease
payments (including any lump-sum upfront payments) are allocated between the

land and the buildings elements in proportion to the relative fair values of the

leasehold interests in the land element and building element of the lease at the

inception of the lease. If substantially all of the risks and rewards incidental to

ownership have been transferred to a lessee, the leasehold land and buildings are
treated as a finance lease and capitalised as an item of property, plant and

equipment. Short-term leases of land and buildings are treated as operating leases
and the underlying leased assets are not capitalised. Any upfront lease payments
are classified as a prepaid lease payment, an intangible asset in the nature of right-
of-use asset.

Employee Benefits

The Company recognises a liability when an employee has provided service in
exchange for employee benefits to be paid in future and an expense when the
Company consumes the economic benefits arising from service provided by an
employee in exchange for employee benefits.

(a) Short-Term Employee Benefits

Wages and salaries are accrued and paid on a monthly basis and are
recognised as an expense, unless they relate to cost of producing inventories
or other assets.

Paid absences (annual leave, maternity leave, paternity leave, sick leave, etc.)
are accrued in each period if they are accumulating paid absences that can be
carried forward, or in the case of non-accumulating paid absences, recognised
as and when the absences occur.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.8

4.9

4.10

Employee Benefits (Cont'd)
(b) Post-Employment Benefits-Defined Contribution Plans

The Company makes statutory contributions to approved provident funds and
the contributions made are charged to profit or loss in the period to which they
relate. When the contributions have been paid, the Company has no further
payment obligations.

Provisions

The Company recognises a liability as a provision if the outflows required to settle
the liability are uncertain in timing or amount.

A provision for warranty costs, restoration costs, restructuring costs, onerous
contracts or lawsuit claims is recognised when the Company has a present legal or
constructive obligation as a result of a past event, and of which the outflows of
resources on settlement are probable and a reliable estimate of the amount can be
made. No provision is recognised if these conditions are not met.

Any reimbursement attributable to a recognised provision from a counter-party (such
as an insurer) is not off-set against the provision but recognised separately as an
asset when, and only when, the reimbursement is virtually certain.

A provision is measured at the best estimate of the expenditure required to settle the
present obligation at the end of the reporting period. For a warranty provision, a
probability-weighted expected outcome of the resources required to settle the
obligation is applied, taking into account the Company's experiences of similar
transactions and supplemented with current facts and circumstances. For a
restoration provision, where a single obligation is being measured, the Company
uses the individual most likely outcome as the best estimate of the liability by
reference to current prices that contractors would charge to undertake such
obligations, and taking into account likely future events that may affect the amount
required to settle an obligation. For an onerous contract, a provision is measured
based on the amount by which costs to fulfil the contract exceed the benefits. For a
lawsuit provision, a probability-weighted expected outcome is applied in the
measurement, taking into account past court judgements made in similar cases and
advices of legal experts.

A provision is measured at the present value of the expenditures expected to be
required to settle the obligation using a discount rate that reflects the time value of
money and the risk that the actual outcome might differ from the estimate made. The
unwinding of the discount is recognised as an interest expense.

Borrowing Costs

Borrowing costs of the Company include interest on loans, finance lease liabilities
and interest expense of other debt instruments calculated using the effective interest
method. All borrowing costs are recognised as an expense when incurred.
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4) SIGNIFICANT ACCOUNTING POLICIES (Cont'd)

4.11 Revenue Recognition and Measurement

The Company recognises revenue from property development over time if it creates
an asset with no alternative use to the Company and the Company has an
enforceable right to payment for performance completed to date. Revenue is
recognised over the period of the contract by reference to the progress towards
complete satisfaction of that performance obligation. The progress towards complete
satisfaction of the performance obligation is measured based on the Company's
efforts or inputs to the satisfaction of the performance obligation (e.g. by reference to
the property development costs incurred to date as a percentage of the estimated
total costs of development of the contract). Revenue from sales of completed
properties is recognised upon delivery of properties where the control of the
properties has been passed to the buyers.

Other income item of the Company is recognised using the following bases:

(a) Interest income from a debt instrument is recognised using the effective interest
method;

(b) Rental income from investment property is recognised on the straight-line basis
over the term of the relevant tenancy agreement; and

(c) Dividend from an equity investment is recognised when the Company's right, as
a shareholder of the investee, is established, which is the date the dividend is
appropriately authorised.

5) CRITICAL JUDGEMENTS AND ESTIMATION UNCERTAINTY

5.1

Judgements and Assumptions Applied

In the selection of accounting policies for the Company, the areas that require
significant judgements and assumptions are in the classification of finance and
operating leases.

Classification of Finance and Operating Leases

The Company classifies a lease as a finance lease or an operating lease based on
the criterion of the extent to which significant risks and rewards incidental to
ownership of the underlying asset lie. As a lessee, the Company recognises a lease
as a finance lease if it is exposed to significant risks and rewards incidental to
ownership of the underlying asset. In applying judgements, the Company considers
whether there is significant economic incentive to exercise a purchase option and
any optional renewal periods. A lease is classified as a finance lease if the lease
term is for at least 75% the economic life of the underlying asset, the present value
of lease payments is at least 90% of the fair value of the underlying asset, or the
identified asset in the lease is a specialised asset which can only be used
substantially by the lessee. All other leases that do not result in a significant transfer
of risks and rewards are classified as operating leases.
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5) CRITICAL JUDGEMENTS AND ESTIMATION UNCERTAINTY (Cont'd)

5.1

5.2

Judgements and Assumptions Applied (Cont'd)
Classification of Finance and Operating Leases (Cont'd)

The Company classifies a lease of land as a finance lease if the fair value of the
leasehold land is 90% or more of the fair value of an equivalent freehold land or if
the lease period, determined at the inception of the lease, is 50 years or more.
Leases of land that do not meet any of these criteria are classified as operating
leases.

The Company classifies a lease of land as a finance lease if the fair value of the
leasehold land is 90% or more of the fair value of an equivalent freehold land or if
the lease period, determined at the inception of the lease, is 50 years or more.
Leases of land that do not meet any of these criteria are classified as operating
leases.

Estimation Uncertainty

The measurement of some assets and liabilities requires management to use
estimates based on various observable inputs and other assumptions. The areas or
items that are subject to significant estimation uncertainties of the Company are in
measuring: (a) provisions; (b) value-in-use of non-financial assets in impairment
testing; (c) loss allowances of financial assets; (d) depreciation of property, plant and
equipment; and (e) measurement of revenue and expenses in property development
projects.

(a) Measurement of a Provision

The Company uses a "best estimate” as the basis for measuring a provision.
Management evaluates the estimates based on the Company's historical
experiences and other inputs or assumptions, current developments and future
events that are reasonably possible under the particular circumstances. In the
case when a provision relates to large population of customers (such as a
warranty provision), a probability-weighted estimate of the outflows required to
settle the obligation is used. In the case of a single estimate (such as provision
for environmental restoration costs), a referenced contractor's price or market
price is used as the best estimate. If an obligation is to be settled over time, the
expected outflows are discounted at a rate that takes into account the time
value of money and the risks that the actual outcome might differ from the
estimates made. The actual outcome may differ from the estimate made and
this may have a significant effect on the Company's financial position and
results.
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5) CRITICAL JUDGEMENTS AND ESTIMATION UNCERTAINTY (Cont'd)

5.2 Estimation Uncertainty (Cont'd)

(b) Determining the Value-in-Use

(c)

(d)

(e)

In determining the value-in-use of a stand-alone asset or a cash-generating unit,
management uses reasonable and supportable inputs about sales, costs of
sales and other expenses based upon past experiences, current events and
reasonably possible future developments. Cash flows are projected based on
those inputs and discounted at an appropriate discount rate(s). The actual
outcome or event may not coincide with the inputs or assumptions and the
discount rate applied in the measurement, and this may have a significant effect
on the Company's financial position and results.

Loss Allowances of Financial Assets

The Company recognises impairment losses for loans and receivables using the
incurred loss model. Individually significant loans and receivables are tested for
impairment separately by estimating the cash flows expected to be recoverable.
All other loans and receivables are categorised into credit risk classes and
tested for impairment collectively, using the Company's past experiences of loss
statistics, ageing of past due amounts and current economic trends. The actual
eventual losses may be different from the allowances made and these may
affect the Company's financial position and resuilts.

Depreciation of Property, Plant and Equipment

The cost of an item of property, plant and equipment is depreciated on the
straight-line method or another systematic method that reflects the consumption
of the economic benefits of the asset over its useful life. Estimates are applied in
the selection of the depreciation method, the useful lives and the residual
values. The actual consumption of the economic benefits of the property, plant
and equipment may differ from the estimates applied and this may lead to a gain
or loss on an eventual disposal of an item of property, plant and equipment.

Measurement of Revenue and Expenses in Property Development Projects

The Company applies the percentage of completion method to account for all of
its property development projects. This method requires reliable estimation of
future outcomes that invariably must rely on estimates of stage of completion,
future revenues, future costs, and collectability of progress billings. Internal
budgets and forecasts are used in these estimates. The actual outcome will only
be known when a development project is completed and all units sold to
customers, and this actual outcome may not coincide with the estimates made.
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6) PROPERTY, PLANT AND EQUIPMENT

Gross carrying amount

Motor vehicles
Office equipment

Accumulated depreciation

Motor vehicles
Office equipment

Net carrying amount

Motor vehicles
Office equipment

Additions/
Charge for
At the financial At
1.9.2023 year Disposal 31.8.2024
RM RM RM RM
124,447 - - 124,447
4,099 - - 4,099
128,546 - - 128,546
124,445 - - 124,445
722 820 - 1,542
125,167 820 - 125,987
2024 2023
RM RM
2 2
2,557 3,377

2,559 3,379

Motor vehicle with net carrying amount of RM1 (2023: RM1) was acquired under hire

purchase arrangement.

7) DEFERRED TAX ASSETS

Deductible temporary differences of:
- Property, plant and equipment

- Borrowing costs

- Unabsorbed business losses

Net deferred tax assets

74

2024 2023
RM RM
6,294 10,499
488,043 541,235
12,057 -
506,394 551,734
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8)

9)

PROPERTY DEVELOPMENT COSTS

At 1 September,
At cost,
Land
Development expenditures

Costs incurred during the financial year
- Land
- Development expenditures

Property development costs recognised as expenses

- Previous years
- Current year
At 31 August

2024 2023

RM RM
7,662,161 7,662,161
6,080,821 3,725,067
14,651,982 11,387,228
2,624,371 3,264,754
17,276,353 14,651,982
(2,311,785)  (412,793)
(4,508,596)  (1,898,992)
10,455,972 __ 12,340,197

The development properties of the Company have been charged to the bank as security
for bank borrowings referred to in Note 14 to the financial statements.

ACCRUED BILLINGS

Progress billings
- Previous years
- Current year

Property development revenue recognised
- Previous years
- Current year

Accrued billings

10) TRADE AND OTHER RECEIVABLES

Trade receivables:
Third parties

Other receivable:
Third party

Total current trade and other receivables

2024 2023
RM RM
(2,876,779)  (537,211)
(4,525,001)  (2,339,568)
(7,401,780)  (2,876,779)
3,413,528 609,520
5977,435 2,804,008
1,989,183 536,749
2024 2023
RM RM
850,393 549,453
s 500
850,393 549,953

The short-term receivables are unsecured, interest free and recoverable upon demand.
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11) DEPOSITS AND PREPAYMENTS

2024 2023
RM RM
Sundry deposits 15,605 9,925
Prepayments 13,518 18,954
29,123 28,879

12) CASH AND CASH EQUIVALENTS

The Company's cash management policy is to use cash and bank balances, money
market instruments and bank overdraft to manage cash flows to ensure sufficient liquidity
to meet the Company's obligations. The components of cash and cash equivalents consist

of:
2024 2023
RM RM
Cash and bank balances 418,355 1,071,010
Fixed deposit placed with a licensed bank 68,737 66,847
Cash and cash equivalents as current assets 487,092 1,137,857
Less: Fixed deposit pledged to a licensed bank as
security for bank borrowing facilities (68,737) (66,847)
Bank overdraft (1,412,070) (954,511)
Cash and cash equivalents as per statement
of cash flows (993,715) 116,499

Included in the cash and bank balances is a total amount of RM396,273 (2023:

RM1,049,144) held under housing development account in accordance with the Housing
Developers (Control and Licensing) Act, 1966. This amount can only be used for the
purpose of the development activities and is not available for use in the other operations of
the Company.

The fixed deposit is placed with a licensed bank and pledged as security for bank
overdraft and term loan facilities granted to the Company referred to in Note 14 to the
financial statements.

13) SHARE CAPITAL

Number of shares Amount
2024 2023 2024 2023
Ordinary shares: units units RM RM
Issued and fully paid:
Balance as at 1 September 1,000,000 1,000,000 1,000,000 1,000,000
Issued during the year 11,955,000 - 11,955,000 -
Balance as at 31 August 12,955,000 1,000,000 12,955,000 1,000,000
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14) BANK BORROWINGS

2024 2023
RM RM
Non-current borrowings:
Term loan - Balance at 1 September 2,818,493 1,262,445
Additions - 2,679,400
Transfer to current borrowings (1,736,214)  (1,123,352)
Total non-current borrowings (a) 1,082,279 2,818,493
Current borrowings:
Term loan - Balance at 1 September 1,042,342 108,926
Transfer from non-current borrowings 1,736,214 1,123,352
2,778,556 1,232,278
Repayments (2,672,663) (189,936)
Total current portion term loan 105,893 1,042,342
Bank overdraft 1,412,070 954,511
Total current borrowings (b) 1,517,963 1,996,853
Total bank borrowings (a) + (b) 2,600,242 4,815,346

The term loan and bank overdraft are secured by way of legal charges over the
development properties of the Company, pledge of a fixed deposit, corporate guarantees
of the corporate shareholders and jointly and severally guaranteed by the directors of the
Company. The interest rates for term loan and bank overdraft ranged from 6.56% to
7.81% (2023: 6.81% to 7.81%) per annum. The term loan of the Company mature in the
financial year 2032.

16) DUE TO DIRECTORS

The amounts due to directors are unsecured, interest free and with no fixed term of
repayment.

16) TRADE AND OTHER PAYABLES

2024 2023
RM RM
Trade payables:
Third parties 341,621 990,310
Other payables:
Non-trade payables and accruals 289,682 279,131
Related parties - shareholders 107,750 8,823,686
397,432 9,102,817
Total carrying amount 739,053 10,093,127

The credit term of trade payables ranged from 90 days to 150 days (2023: 90 days to 150
days) . There is no fixed term of repayment for other payables . All short-term payables
including amounts due to related parties are unsecured and interest free (2023:
RM8,823,686 due to related parties bear interest at a rate of 4.00% per annum) and
measured at undiscounted amounts because the effect of discounting is immaterial.
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17) HIRE PURCHASE PAYABLE

2024 2023
RM R
Net carrying amount included in the class
of property, plant and equipment:
-Motor vehicle 1 1
Non-Current Liabilities:
Balance at 1 September 18,240 39,287
Transfer to current liabilities (18,240) (21,047)
Balance at 31 August (a) - 18,240
Current Liabilities:
Balance at 1 September 20,971 20,029
Transfer from non-current liabilities 18,240 21,047
39,211 41,076
Repayments (21,047) (20,105)
Balance at 31 August (b) 18,164 20,971
Total Hire Purchase Payable [(a)+(b)] 18,164 39,211
Future hire purchase payments payable:
-Not later than one year 18,524 22,268
-More than one year and not later than five years - 18,600
Total future minimum hire purchase payments 18,524 40,868
Less: Future finance charges (360) (1,657)
Present value of minimum hire purchase payments 18,164 39.211
18) REVENUE AND COST OF SALES
2024 2023
RM RM
Revenue recognised on property development 5,977,435 2,804,008
Cost of sales:
- Property development costs recognised as expenses 4,508,596 1,898,992
Gross profit 1,468,839 905,016
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19) PROFIT FROM OPERATIONS

2024 2023
RM R
Profit from operations before tax has been arrived at:
After charging:
Auditors' remunerations
-for statutory audit - current financial year 23,000 18,000
- under provision in prior financial year - 3,000
Employees benefits expenses® 226,320 334,660
Depreciation 820 25,406
Premise rental paid 24,000 24,000
and crediting:
Bank interest income 1,702 1,963
Fixed deposit interest 1,890 1,548
*The employee benefits expenses of the Company comprise:
Salaries and fees 195,235 318,507
EPF contributions 27,588 14,155
Social security and employment insurance
system contributions 3,497 1,998
Total employee benefits expenses 226,320 334,660
Note*: Included in employee benefits expenses are:
Directors' fees** - 200,000

** None of the directors or past directors of the Company have received any other
benefits otherwise than in cash from the Company during the financial year.

20) FINANCE COSTS

2024 2023
RM RM
Hire purchase interest 1,297 2,239
Interest paid to related parties - shareholders 325,442 341,665
Bank overdraft interest 123,358 109,194
Term loan interest 214,076 142,452
664,173 595,550
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21) TAX EXPENSE

Current year income tax expense

Taxes payable in Malaysia

Over provision of prior financial year's tax
Deferred tax expense/(income)

-current financial year

-under provision in prior financial year
Total tax expense/(income) for the financial year

2024 2023
RM RM
539 5513
(4,950) .
37,702 (54,242)
7,638 74
40,929 (48,655)

The significant differences between the tax expense/(income) and accounting profit/(loss)
multiplied by the statutory tax rate are due to the tax effects arising from the following

items:

Profit/(Loss) before tax

Tax at the statutory income tax rate of 24% (2023:24%)
Tax effects of expenses disallowed for tax purpose
-Depreciation of non-qualifying assets
-Other expenses disallowed for tax purpose
Tax effects of non taxable income
Tax savings as a result of first RM150,000
chargeable income taxed at 15%, subsequent
RM450,000 taxed at 17% with issued and paid
up capital of RM2.5million and below and gross
business income not exceeding RM50million
Tax penalty for under estimation of tax

Under provision in prior financial year
Effective tax expense/(income)

22) FINANCIAL INSTRUMENTS

Financial assets measured at amortised cost:
Trade and other receivables
Deposits
Cash and cash equivalents

Financial liabilities measured at amortised cost:
Due to directors
Trade and other payables
Term loans
Bank overdraft
Hire purchase payable
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2024 2023
RM RM
140,215 (199,503)

33,652 (47,881)
: 1,077
4,912 1,195
- (390)

(323) (3,092)

- 362
38,241 (48,729)
2,688 74
40,929 (48,655)

2024 2023
RM RM
850,393 549,953

15,605 9,925
487,092 1,137,857
1,353,090 ___ 1,697,735
61,128 1,254,791
739,053 10,093,127
1,188,172 3,860,835
1,412,070 954,511
18,164 39,211
3.418,587 _ 16,202,475
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23) INCOME/(EXPENSE) AND GAIN/(LOSS) FROM FINANCIAL INSTRUMENTS

The income/(expense) and gain/(loss) from financial instruments for the current financial
year and prior financial year are as follows:

2024 2023
RM RM
Financial assets measured at amortised cost:
Bank interest income 1,702 1,963
Fixed deposit interest 1,890 1,548
Financial liabilities measured at amortised cost:
Hire purchase interest (1,297) (2,239)
Term loan interest (214,076) (142,452)
Interest paid to related parties - shareholders (325,442) (341,665)
Bank overdraft interest (123,358) (109,194)

(664,173) __ (595,550)

24) RELATED PARTY DISCLOSURES
(a) Related Party Transactions

(i) Lease of Property from:

2024 023
RM RM
A shareholder 24,000 24.000

The rental paid was in respect of lease of premise from a shareholder and was
paid monthly. The rental paid was based on term agreed in advance. There was no
balance unpaid at the end of the financial year.

(ii) Interest paid/payable to :

024 2023
RM RM
Shareholders 325,442 341,665

The interest expense paid/payable to shareholders on advances given by
shareholders was based on interest rate agreed between the Company and the
shareholders. There was no balance unpaid at the end of the financial year.
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24) RELATED PARTY DISCLOSURES (Cont'd)
(a) Related Party Transactions (Cont'd)

In addition to the above related party transactions which are presented in the
aggregates because of their similar nature, the following related party transactions are
recorded during the current financial year under review and the corresponding prior
financial year:

Balance
outstanding
Amount of at financial Terms of
transaction year end settlement
RM RM
Financial year ended 31 August 2024
Advances from directors  (1,193,663) Sixiog) poecuied. Wil oS fXSe
Advances from term of repayment and
shareholders (8715936) 107,750 nterestiree.

Financial year ended 31 August 2023:

. (143,288) 1,254,791 Unsecured, with no fixed
Advances from directors term of repayment and

Advances from ;
interest free except for the
SQeehiolders 1425665 8823686 , ount of RMS,823,686
due to shareholders which
bear interest at a rate of
4.00% per annum.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

DETAILED INCOME STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

Revenue recognised on property development

Less: Cost of sales
Property development costs recognised as expenses
Gross profit

Add: Other income:-
Bank Interest income
Fixed deposit Interest income
Sundry income
Interest waived
Deposits forfeited

Less: General and Administrative Expenses (Schedule 1)
Selling and Marketing Expenses (Schedule 2)
Finance Costs (Schedule 3)

Profit/(Loss) before tax

2024 2023
RM RM
5,977,435 2,804,008
(4,508,596)  (1,898,992)
1,468,839 905,016
1,702 1,963
1,890 1,548
2,350 -
- 1,623
s 92,400
1,474,781 1,002,550
(362,463) (447,112)
(307,930) (159,391)
(664,173) (595,550)
140,215 (199,503)

This statement has been included for management use only and does not form part of the

audited statutory financial statements of the Company.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

DETAILED INCOME STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

2024 2023
RM RM
Schedule 1
GENERAL AND ADMINISTRATIVE EXPENSES
Attestation 60 60
Audit fee - current financial year 23,000 18,000
- under/(over) provision in prior financial year - 3,000
Bank charges 668 508
Bonus 24 105 -
Courier and postage services 748 603
Depreciation 820 25,406
Directors' fees - 200,000
Entertainment 11,612 3,327
EPF contributions 27,588 14,155
Filing fees 200 200
Gazette expenses 4277 4,325
General expenses 2,209 548
Gift and donation 6,301 2,340
Insurance 7,243 5,345
Licence fee 550 3,600
Medical fee 652 387
Outstation expenses 1,277 2,360
Penalty 38 300
Premise rental 24,000 24,000
Printing and stationery 1,316 720
Processing fees 220 140
Professional fees 3,630 610
Recruitment fees 95 507
Road tax and insurance 1,895 2,437
Salaries 195,235 118,507
Secretarial fees and disbursements 1,761 2,044
Service tax 1,104 926
SOCSO contributions 3,497 1,998
Taxation services and disbursements 5,778 5,671
Telephone charges 50 50
Upkeep of motor vehicles 12,634 5,038
362,463 447 112

This statement has been included for management use only and does not form part of the
audited statutory financial statements of the Company.
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MEDINI MARINA SDN. BHD.
(Incorporated In Malaysia)

DETAILED INCOME STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2024

2024 2023

RM R
Schedule 2
SELLING AND MARKETING EXPENSES
Brokers' commission 133,439 61,527
Legal fees paid for purchasers 151,691 70,897
Marketing and promotion expenses 603 10,898
Petrol, parking and toll fees 22,197 16,069

307,930 159,391
Schedule 3
FINANCE COSTS
Hire purchase interest 1,297 2,239
Interest paid to related parties - shareholders 325,442 341,665
Bank overdraft interest 123,358 109,194
Term loan interest 214,076 142,452

664,173 595,550

This statement has been included for management use only and does not form part of the

audited statutory financial statements of the Company.
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APPENDIX IV

VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY

PENILA!

OurRef.  : V2024/KLU/214(tph) PA INTERNATIONAL
PROPERTY CONSULTANTS SDN BHD
2™ December, 2024 (199401000601) (286279-D) (V(1)0077/3)
PA E I 4 Ml i 17 A5 BR 2% 6]

No. 5 & 7, 1st Floor,
Xin Synergy Group Berhad (formerly known as Jade Marvel Group Berhad) Jalan Syed Abdul Hamid Sagaff,

. 86000 Kluang,
115-02, Jalan Sutera Tanjung 8/2 Johor Darul Takzim.
Taman Sutera Utama é :gg;;g gs gg
81300 Skudai X pakg@pa.com.my
Johor @ www.pa.com.my
7o TH
()
1': » 2020
ANNIVERSARY
Dear Sirs, \

RE : CERTIFICATE OF VALUATION OF TITLE NOS. HSD 2279 TO HSD 2330, LOT NOS. PT 2724 TO
PT 2775 (INCLUSIVE), TITLE NOS. HSD 2379 TO HSD 2483, LOT NOS. PT 2824 TO PT 2928
(INCLUSIVE), TITLE NOS. HSD 2003 TO 2038, LOT NOS. PT 2448 TO PT 2483 (INCLUSIVE), ALL
WITHIN MUKIM OF PALOH, DISTRICT OF KLUANG, STATE OF JOHOR DARUL TAKZIM

Instructions

We have been instructed by Xin Synergy Group Berhad (formerly known as Jade Marvel Group Berhad)(“Xin Synergy
Group Berhad” or “Client”) to ascertain the Market Value (as defined below) of the grant in perpetuity interest in the
above-mentioned properties (hereinafter referred to as the “Subject Property”) for the purpose of submission to Bursa
Malaysia Securities Berhad (“Bursa Securities™) in relation to the to the proposed acquisition of the 100% equity interest
in Medini Marina Sdn. Bhd. by Xin Synergy Group Berhad.

We are pleased to certify that we have prepared a formal valuation report and valued the legal interest in the Subject
Property as at the Date of Valuation on 21% August, 2024.

This Valuation Certificate is prepared for inclusion in the Circular to Shareholders of Xin Synergy Group
Berhad in relation to the Proposed Acquisition.

Valuation

The valuation report has been prepared based on the Asset Valuations Guidelines issued by the Securities Commission
Malaysia and professional standards prescribed by the Board of Valuers, Appraisers, Estate Agents and Property
Managers Malaysia. The basis of valuation for the purpose of the valuation report is MARKET VALUE, which as
defined in the MALAYSIAN VALUATION STANDARDS is as follows:-

"Market Value" is the estimated amount for which an asset or liability should exchange on the date of valuation between
a willing buyer and a willing seller in an arm’s length transaction after proper marketing wherein the parties had each
acted knowledgeably, prudently and without compulsion.

The necessary selected title searches have been conducted at the Pejabat Tanah dan Galian, Johor Darul Takzim. The
valuation report has been prepared with reference to all the relevant information as provided by Xin Synergy Group
Berhad. All data and information thus obtained from the said sources are deemed correct for the purpose of this valuation.

This Certificate of Valuation is to be read in conjunction with the full Valuation Report.

Executive Directors : V. Sivadas, Jerome Hong Boon Peng, Sophia Tang Poh Hun, Ng Joo Weng, Michael Loo Choo Beng

Chairman : K.Parampathy Group Managing Director : A. Subramaniam  Group Deputy Managing Director : Siew Kok Kong ('@
Associate Directors : M. Prakash, Ong Hai Chuan, Patrick Loo Choo Wei, Chock Siew Nee, Aiman Hasnan, Sam Ang Yew Poh ‘\

ragel ol 10
(A Member of PA International Group of Companies)

OFFICES : Kuala Lumpur + Johor Bahru « Kluang * Seremban « Klang * Petaling Jaya « Ipoh « Penang * Kedah « Kuantan « Kajang
REPRESENTATIVE OFFICE : Ho Chi Minh City (Vietnam)
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APPENDIX IV

VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)

BAN

Terms of Reference

Instructions to us are to ascertain the Market Value of the grant in perpetuity interest in the Subject Property for the
purpose of submission to Bursa Securities in relation to the to the proposed acquisition of the 100% equity interest in
Medini Marina Sdn. Bhd. by Xin Synergy Group Berhad.

Subject Property

The Subject Property comprises 157 plots of vacant residential terraced lots and 36 plots of vacant residential semi-
detached lots, identified as Title Nos. HSD 2279 to HSD 2330, Lot Nos. PT 2724 to PT 2775 (inclusive), Title Nos. HSD
2379 to HSD 2483, Lot Nos. PT 2824 to PT 2928 (inclusive) and Title Nos. HSD 2003 to HSD 2038, Lot Nos. PT 2448
to PT 2483 (inclusive), all within Mukim of Paloh, District of Kluang, State of Johor Darul Takzim.

It is located off Jalan Yong Peng-Paloh, within the locality of Taman Paloh.

Salient details of the Subject Property are as follows:-

Particulars of No. | Title Lot No. Provisional Land | Quit Rent
Ownership _ Area (sq. metres) |

1 HSD 2279 PT 2724 143.0706 RM42.00
2 HSD 2280 PT 2725 143.0706 RM42.00
3 HSD 2281 PT 2726 143.0706 RM42.00
4 HSD 2282 PT 2727 143.0706 RM42.00
5 HSD 2283 PT 2728 143.0706 RM42.00
6 HSD 2284 PT 2729 143.0706 RM42.00
7 HSD 2285 PT 2730 143.0706 RM42.00
8 HSD 2286 PT 2731 143.0706 RM42.00
9 HSD 2287 PT 2732 143.0706 RM42.00
10 HSD 2288 PT 2733 143.0706 RM42.00
11 HSD 2289 PT 2734 143.0706 RM42.00
12 HSD 2290 PT 2735 143.0706 RM42.00
13 HSD 2291 PT 2736 143.0706 RM42.00
14 HSD 2292 PT 2737 143.0706 RM42.00
15 HSD 2293 PT 2738 143.0706 RM42.00
16 HSD 2294 PT 2739 143.0706 RM42.00
17 HSD 2295 PT 2740 143.0706 RM42.00
18 HSD 2296 PT 2741 143.0706 RM42.00
19 HSD 2297 PT 2742 143.0706 RM42.00
20 HSD 2298 PT 2743 143.0706 RM42.00
21 HSD 2299 PT 2744 143.0706 RM42.00
22 HSD 2300 PT 2745 143.0706 RM42.00
23 HSD 2301 PT 2746 143.0706 RM42.00
24 HSD 2302 PT 2747 143.0706 RM42.00
25 HSD 2303 PT 2748 143.0706 RM42.00
26 HSD 2304 PT 2749 143.0706 RM42.00
27 HSD 2305 PT 2750 143.0706 RM42.00
28 HSD 2306 PT 2751 143.0706 RM42.00
29 HSD 2307 PT 2752 130.25 RM42.00
30 HSD 2308 PT 2753 143.0706 RM42.00
31 HSD 2309 PT 2754 143.0706 RM42.00
32 HSD 2310 PT 2755 143.0706 RM42.00
33 HSD 2311 PT 2756 143.0706 RM42.00
34 HSD 2312 PT 2757 143.0706 RM42.00
35 HSD 2313 PT 2758 143.0706 RM42.00
36 HSD 2314 PT 2759 143.0706 RM42.00
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APPENDIX IV

VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)

AN
No. Title Lot No. Provisional Land Quit Rent
Area (sq. metres)
37 HSD 2315 PT 2760 143.0706 RM42.00
38 HSD 2316 PT 2761 143.0706 RM42.00
39 HSD 2317 PT 2762 143.0706 RM42.00
40 HSD 2318 PT 2763 143.0706 RM42.00
41 HSD 2319 PT 2764 227.4266 RM63.00
42 HSD 2320 PT 2765 143.0706 RM42.00
43 HSD 2321 PT 2766 143.0706 RM42.00
44 HSD 2322 PT 2767 143.0706 RM42.00
45 HSD 2323 PT 2768 143.0706 RM42.00
46 HSD 2324 PT 2769 143.0706 RM42.00
47 HSD 2325 PT 2770 143.0706 RM42.00
48 HSD 2326 PT 2771 143.0706 RM42.00
49 HSD 2327 PT 2772 143.0706 RM42.00
50 HSD 2328 PT 2773 143.0706 RM42.00
51 HSD 2329 PT 2774 143.0706 RM42.00
52 HSD 2330 PT 2775 143.0706 RM42.00
53 HSD 2379 PT 2824 143.066 RM42.00
54 HSD 2380 PT 2825 143.0706 RM42.00
55 HSD 2381 PT 2826 143.0706 RM42.00
56 HSD 2382 PT 2827 143.0706 RM42.00
57 HSD 2383 PT 2828 143.0706 RM42.00
58 HSD 2384 PT 2829 143.0706 RM42.00
59 HSD 2385 PT 2830 143.0706 RM42.00
60 HSD 2386 PT 2831 143.0706 RM42.00
61 HSD 2387 PT 2832 143.0706 RM42.00
62 HSD 2388 PT 2833 143.0706 RM42.00
63 HSD 2389 PT 2834 143.0706 RM42.00
64 HSD 2390 PT 2835 143.0706 RM42.00
65 HSD 2391 PT 2836 143.0706 RM42.00
66 HSD 2392 PT 2837 143.0706 RM42.00
67 HSD 2393 PT 2838 143.0706 RM42.00
68 HSD 2394 PT 2839 143.0706 RM42.00
69 HSD 2395 PT 2840 143.0706 RM42.00
70 HSD 2396 PT 2841 143.0706 RM42.00
71 HSD 2397 PT 2842 143.0706 RM42.00
72 HSD 2398 PT 2843 295.3387 RM63.00
73 HSD 2399 PT 2844 143.0706 RM42.00
74 HSD 2400 PT 2845 143.0706 RM42.00
75 HSD 2401 PT 2846 143.0706 RM42.00
76 HSD 2402 PT 2847 143.0706 RM42.00
77 HSD 2403 PT 2848 143.0706 RM42.00
78 HSD 2404 PT 2849 143.0706 RM42.00
79 HSD 2405 PT 2850 143.0706 RM42.00
80 HSD 2406 PT 2851 143.0706 RM42.00
81 HSD 2407 PT 2852 143.0706 RM42.00
82 HSD 2408 PT 2853 143.0706 RM42.00
83 HSD 2409 PT 2854 295.3387 RM63.00
84 HSD 2410 PT 2855 282.2394 RM63.00
85 HSD 2411 PT 2856 143.0706 RM42.00
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VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)

Y.\
AN
No. Title Lot No.' Provisional Land | Quit Rent
== =i Area (sq. metres) | _
86 HSD 2412 PT 2857 143.0706 RM42.00
87 HSD 2413 PT 2858 143.0706 RM42.00
88 HSD 2414 PT 2859 143.0706 RM42.00
89 HSD 2415 PT 2860 143.0706 RM42.00
90 HSD 2416 PT 2861 143.0706 RM42.00
91 HSD 2417 PT 2862 143.0706 RM42.00
92 HSD 2418 PT 2863 143.0706 RM42.00
93 HSD 2419 PT 2864 143.0706 RM42.00
94 HSD 2420 PT 2865 143.0706 RM42.00
95 HSD 2421 PT 2866 143.0706 RM42.00
96 HSD 2422 PT 2867 143.0706 RM42.00
97 HSD 2423 PT 2868 282.2394 RM63.00
98 HSD 2424 PT 2869 282.2394 RM63.00
99 HSD 2425 PT 2870 143.0706 RM42.00
100 HSD 2426 PT 2871 143.0706 RM42.00
101 HSD 2427 PT 2872 143.0706 RM42.00
102 HSD 2428 PT 2873 143.0706 RM42.00
103 HSD 2429 PT 2874 143.0706 RM42.00
104 HSD 2430 PT 2875 143.0706 RM42.00
105 HSD 2431 PT 2876 143.0706 RM42.00
106 HSD 2432 PT 2877 143.0706 RM42.00
107 HSD 2433 PT 2878 143.0706 RM42.00
108 HSD 2434 PT 2879 143.0706 RM42.00
109 HSD 2435 PT 2880 143.0706 RM42.00
110 HSD 2436 PT 2881 143.0706 RM42.00
111 HSD 2437 PT 2882 282.2394 RM63.00
112 HSD 2438 PT 2883 301.749 RM84.00
113 HSD 2439 PT 2884 163.5093 RM42.00
114 HSD 2440 PT 2885 163.5093 RM42.00
115 HSD 2441 PT 2886 163.5093 RM42.00
116 HSD 2442 PT 2887 163.5093 RM42.00
117 HSD 2443 PT 2888 163.5093 RM42.00
118 HSD 2444 PT 2889 163.5093 RM42.00
119 HSD 2445 PT 2890 163.5093 RM42.00
120 HSD 2446 PT 2891 163.5093 RM42.00
121 HSD 2447 PT 2892 163.5093 RM42.00
122 HSD 2448 PT 2893 163.5093 RM42.00
123 HSD 2449 PT 2894 301.749 RM84.00
124 HSD 2450 PT 2895 163.5093 RM42.00
125 HSD 2451 PT 2896 163.5093 RM42.00
126 HSD 2452 PT 2897 163.5093 RM42.00
127 HSD 2453 PT 2898 163.5093 RM42.00
128 HSD 2454 PT 2899 163.5093 RM42.00
129 HSD 2455 PT 2900 163.5093 RM42.00
130 HSD 2456 PT 2901 163.5093 RM42.00
131 HSD 2457 PT 2902 163.5093 RM42.00
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VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)
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No. | Title Lot No. Provisional Land | Quit Rent
e ' - ~ Area (sq. metres) LS
132 HSD 2458 PT 2903 163.5093 RM42.00
133 HSD 2459 PT 2904 163.5093 RM42.00
134 HSD 2460 PT 2905 163.5093 RM42.00
135 HSD 2461 PT 2906 163.5093 RM42.00
136 HSD 2462 PT 2907 163.5093 RM42.00
137 HSD 2463 PT 2908 163.5093 RM42.00
138 HSD 2464 PT 2909 163.5093 RM42.00
139 HSD 2465 PT 2910 163.5093 RM42.00
140 HSD 2466 PT 2911 163.5093 RM42.00
141 HSD 2467 PT 2912 163.5093 RM42.00
142 HSD 2468 PT 2913 163.5093 RM42.00
143 HSD 2469 PT 2914 163.5093 RM42.00
144 HSD 2470 PT 2915 163.5093 RM42.00
145 HSD 2471 PT 2916 301.749 RM84.00
146 HSD 2472 PT 2917 163.5093 RM42.00
147 HSD 2473 PT 2918 163.5093 RM42.00
148 HSD 2474 PT 2919 163.5093 RM42.00
149 HSD 2475 PT 2920 163.5093 RM42.00
150 HSD 2476 PT 2921 163.5093 RM42.00
151 HSD 2477 PT 2922 163.5093 RM42.00
152 HSD 2478 PT 2923 163.5093 RM42.00
153 HSD 2479 PT 2924 163.5093 RM42.00
154 HSD 2480 PT 2925 163.5093 RM42.00
155 HSD 2481 PT 2926 163.5093 RM42.00
156 HSD 2482 PT 2927 163.5093 RM42.00
157 HSD 2483 PT 2928 301.749 RM84.00
158 HSD 2003 PT 2448 439.71 RM105.00
159 HSD 2004 PT 2449 315.8703 RM84.00
160 HSD 2005 PT 2450 315.8703 RM84.00
161 HSD 2006 PT 2451 315.8703 RM84.00
162 HSD 2007 PT 2452 315.8703 RM84.00
163 HSD 2008 PT 2453 315.8703 RM84.00
164 HSD 2009 PT 2454 315.8703 RM84.00
165 HSD 2010 PT 2455 439.71 RM105.00
166 HSD 2011 PT 2456 439.71 RM105.00
167 HSD 2012 PT 2457 315.8703 RM&84.00
168 HSD 2013 PT 2458 315.8703 RM84.00
169 HSD 2014 PT 2459 315.8703 RM84.00
170 HSD 2015 PT 2460 315.8703 RM&4.00
171 HSD 2016 PT 2461 315.8703 RM84.00
172 HSD 2017 PT 2462 315.8705 RM&84.00
173 HSD 2018 PT 2463 439.71 RM105.00
174 HSD 2019 PT 2464 324.1387 RM84.00
175 HSD 2020 PT 2465 334.4509 RM&84.00
176 HSD 2021 PT 2466 334.4509 RM&84.00
177 HSD 2022 PT 2467 3344509 RM&84.00
178 HSD 2023 PT 2468 334.4509 RM&8&4.00
179 HSD 2024 PT 2469 334.4509 RM&8&4.00
180 HSD 2025 PT 2470 3344509 RM84.00
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VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)

T, ‘\5\
DAY
No. Title ‘Lot No. Provisional Land ' | Quit Rent
Area (sq. metres)

181 HSD 2026 PT 2471 334.409 RM84.00
182 HSD 2027 PT 2472 334.4509 RM84.00
183 HSD 2028 PT 2473 407.6585 RM105.00
184 HSD 2029 PT 2474 286.5129 RM63.00
185 HSD 2030 PT 2475 334.4509 RM84.00
186 HSD 2031 PT 2476 286.5129 RM63.00
187 HSD 2032 PT 2477 286.5129 RM63.00
188 HSD 2033 PT 2478 334.4509 RM84.00
189 HSD 2034 PT 2479 334.4509 RM84.00
190 HSD 2035 PT 2480 334.4509 RM84.00
191 HSD 2036 PT 2481 334.4509 RM84.00
192 HSD 2037 PT 2482 334.4509 RM84.00
193 HSD 2038 PT 2483 407.6585 RM105.00

Other common title particulars are as follows:-

Mukim : Paloh

District : Kluang

State : Johor Darul Takzim

Tenure : Freehold

Category of Land Use : Building

Express Condition : Rumah Kediaman

Restrictions In Interest : Nil

Registered Proprietor : Medini Marina Sdn. Bhd.

Encumbrances : Charged to Affin Bank Berhad vide entry dated 11" May,

2022
Other Endorsements Nil
Caveat : Private caveat entered by Affin Bank Berhad vide entry

dated 16% February, 2022
The above particulars are deemed correct as at the date of Valuation.

Note : * Xin Synergy Group had on 6" November 2024 entered into a conditional share
sale and purchase agreement to acquire 100.00% equity interest in Medini Marina
Sdn. Bhd. for an indicative purchase consideration of RM18,240,000/-. Medini
Marina Sdn. Bhd. is the registered proprietor and the beneficial owners of the
Subject Property.

General
Description

Location

The Subject Property is situated off Jalan Yong Peng-Paloh, within the locality of Taman
Paloh. It lies within the 1 kilometre radius to the south-west of Paloh town centre.

Accessibility

Access to the Subject Property is easily available from Paloh town centre via Jalan Abu
Bakar or Jalan Temenggong, turning right onto Jalan Station, turning left onto Jalan Yong
Peng-Paloh, thence turning left onto Jalan 2/2 of Taman Paloh. Access thereafter is via a
laterite road into the sites.
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General
Description

The Subject Property

Sites

The Subject Property comprises 157 plots of vacant residential terraced lots and 36 plots of
vacant residential semi-detached lots, generally of rectangular or trapezoidal in shape, with
a total net land area of 37,118.5143 sq. m. (399,541 sq. ft.)

The sites are flat to slight undulating in terrain except for Lot PT 2448 & PT 2456 which
appeared slightly hilly.

At the time of our inspection, the site boundaries are generally not demarcated with any form
of fencing or partially demarcated with metal deck sheets.

The Subject Property is presently overgrown with bushes and trees.
Buildings

Upon completion, the subject site will comprise of 157 units of single-storey terraced houses
and 36 units of single-storey semi-detached houses. The building plans had been approved
by Jawatankuasa Pusat Setempat (OSC) Majlis Perbandaran Kluang bearing Plan Nos.
KHY/YHC/1608/KLG/HS/01-19 vide Bil 4/2017 (1) on 12th April, 2017.

There are four types of single-storey terraced houses approved in the Development Order,
viz. 3-bedroom Type A, 3-bedroom Type B, 4-bedroom Type A and 4-bedroom Type B.
The land area and gross built-up area of the buildings are summarized as follows :-

Type No. of Units Land Area Gross Built-up
(sq. ft.) Area (sq. ft.)
3-bedroom Type A 37 1,402 — 2,448 1,122
3-bedroom Type B 59 1,540 - 3,179 1,144
4-bedroom Type A 15 1,540 1,276
4-bedroom Type B 46 1,760 — 3,248 1,320

There are two types of single-storey semi-detached houses approved in the Development
Order, viz. Type A &Type B. The land area and gross built-up area of the buildings are
summarized as follows :-

Type No. of Units Land Area Gross Built-up
(sq. ft.) Area (sq. ft.)
Type A 16 3,400 — 4,733 1,550
Type B 20 3,084 — 4,388 1,612

All buildings would be constructed of reinforced concrete framework, plastered and painted
brickwalls, reinforced concrete flooring and pitch tiled roof.

Planning Control

The Subject Property is designated for residential use as expressly stipulated in the respective
title documents. Lot Nos. PT 2724 to PT 2775 (inclusive) and Lot Nos. PT 2824 to PT 2928
(inclusive) are designated for single-storey terraced houses. Lot Nos. PT 2448 to PT 2483
(inclusive) are designated for single-storey semi-detached houses.
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VALUATION CERTIFICATE FOR THE SUBJECT PROPERTY (CONT'D)

Valuation Approach

We have applied only one approach, which is the Income Capitalisation Approach via Residual Method, as the Subject
Property had been issued with individual titles and approved for the development of single-storey terraced houses and
single-storey semi-detached houses. Moreover, there are hardly any comparable land sales which are of similar nature
to the Subject Property.

This method entails assessing the total gross development value of the proposed project and deducting therefrom the
total development cost such as infrastructure, building construction costs, professional fees, contingencies and
management costs, interests on finance and developers’ profit. The resultant sum is then appropriately discounted to
reflect the inherent risk and holding cost for the period of development and sale to derive at the residual land value.

Income Capitalisation Approach via Residual Method

The parameters adopted in this method are described as follows:-
(A) Gross Development Value (GDV)

We understand from the Client that the development is at its early stage as the sale is not completed yet as at
the Date of Valuation.

Nonetheless, we have compared transaction prices of some of the single-storey terraced houses and single-
storey semi-detached houses within the same locality and nearby townships to derive at the GDV.

We noted that transacted prices of single-storey terrace houses in the comparable localities are between
RM308,000/- to RM453,000/-. After taking into consideration of the general adjustments made for factors such
as time lapse, location, building design, developer rebate, facilities and tenure, we have arrived at adjusted
selling prices of RM330,000/- for 3-bedroom Type A & B, RM345,000/- for 4-bedroom Type A and
RM365,000/- for 4-bedroom Type B.

We noted that transacted prices of single-storey semi-detached houses in the comparable localities fall within
RM424,490/- (Bumi lot) to RM698,000/-. After taking into consideration of the general adjustments made for
factors such as time lapse, location, building design, size, developer rebate, facilities and tenure, we have arrived
at adjusted selling prices ranging from RM525,000/-for Type A and RM535,000/- for Type B.

All the proposed selling prices are net of developer rebates and no statutory discount is required from the Local
Authority as all the units are international lots.

All in all, the total GDV is estimated at RM75,102,555/-, the breakdown of which is as follows :-

Type No. of Units Net GDV (RM)

Single-storey Terraced 3-bedroom Type A 37 RM12,399,664/-
Single-storey Terraced 3-bedroom Type B 59 RM20,428,680/-
Single-storey Terraced 4-bedroom Type A 15 RM35,215,000/-
Single-storey Terraced 4-bedroom Type B 46 RM17,426,160/-
Single-storey Semi-detached Type A 16 RMS8,861,248/-
Single-storev Semi-detached Type B 20 RM10,771,803/-

Total RM75,102,555/-
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(B) Gross Development Cost (GDC)

We understand from the Client that the development is at its early stage as the sale is not completed yet as at

the Date of Valuation.

As such, we based our valuation on market derived development cost.

All-in-all, the total GDC is estimated at RM54,722,697/-, the breakdown of which is as follows:-

Parameters /

Item Analysis Justifications

Land .Converswn ) Not applicable as all individual titles had been issued

Premium

Statutory Contribution RM532,670/- Based on the information gathered from Taman Paloh Phase 1
and relevant professional

Site Clearance & RM3,600,000/- Based on information gathered from related professional and

Earthwork contractors, we have adopted RM200,000/- per acre for the site
clearance and earthwork cost as fair. The cost adopted is in-line
with the industry average.

Infrastructure Cost RM3,860,000/- Based on information gathered from related professional and

contractors, we have adopted RM20,000/- per unit for the
infrastructure cost to be fair for this development. The cost
adopted is in-line with the industry average.

Building Cost

RM27,136,260/-

Based on BCISM Cost Handbook Malaysia 2023 and our
internal investigation, the estimated cost adopted is as follows:-
e Single-storey terraced house at RM102 per sq. ft.

e Single-storey semi-detached house at RM 138 per sq. ft.

The rate adopted is in-line with the market rate.

Professional Fees RM2,421,738/- | We have adopted 7.00% of total infrastructure cost + total
building cost as a reasonable amount of fees payable to various
professionals working in the scheme. The rate adopted tallies
with the industry average.

Contingencies RM2,221,080/- We have adopted 6.00% of total cost, which includes
infrastructure cost, building cost and professional fees, which
in our opinion is in line with the industry average.

Sales, Legal & Agency RM1,502,051/- | We have adopted 2.00% of the GDV, which is in line with the

Fees industry average.

Administration & RM691,925/- We have adopted 2.00% from the total infrastructure cost +

Management Cost building cost, which in our opinion is in line with the industry
average.

Finance Cost RM1,491,590/- | We have adopted 8.00% per annum based on our enquiries with

the financial institutions, i.e. current Base Lending Rate (BLR)
6.65% per annum adding a reasonable spread of 1.00% to
2.50% per annum as security margin on the 30% of the total
construction cost. The rate adopted is in line with the industry
average.

Developer’s Risk &
Profit

RM11,265,383/-

Qur surveys and enquiries with developers revealed that the rate '
of return expected by a developer is in the region of 15.00% to
20.00% of the GDV.

Accordingly, we have adopted 15.00% of GDV as a fair and
reasonable margin that any developer would expect from a
development of this scale.
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Take-up Rate &
Development Period

3 years

Based on our survey and enquiries made with developers, the
expected development period for similar development scale is
about 2.5 to 3 years.

Hence, given that the Subject Property had obtained individual
titles with building designs been approved, we have adopted 3
years, which in our opinion is deemed reasonable for the sale
and completion of this development.

Discount Rate
(Present Value)

8.00% per annum

We have discounted the holding period of the development at
8.00% per annum, which in our opinion is fair as per current
market sentiment and is in tandem with the finance rate
adopted.

Having accounted the above parameters, the Residual Land Value of the Subject Property is thus derived at

RM16,178,188/-, say

Conclusion

RM16.000.000/-.

Having carried out the necessary investigations and considered the aforesaid details and other relevant factors, it is our
opinion that the present Market Value of the Subject Property, held under Title Nos. HSD 2279 to HSD 2330, Lot Nos.
PT 2724 to PT 2775 (inclusive), Title Nos. HSD 2379 to HSD 2483, Lot Nos. PT 2824 to PT 2928 (inclusive), Title Nos.
Title Nos. HSD 2003 to HSD 2038, Lot Nos. PT 2448 to PT 2483 (inclusive), all within Mukim of Paloh, District of
Kluang, State of Johor Darul Takzim, in its existing condition, free from all encumbrances and with vacant possession,
is RM16,000,000/- (RINGGIT MALAYSIA: SIXTEEN MILLION ONLY).

Yours faithfully
for and on behalf of
PA INTERNATIONAL

PROPERTY CONSULTANTS SDN. BHD.

TANG POH I
Chartered Valb Sufveyor
& Registered Valuer (V-602)
TPH/tph
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APPENDIX V

ADDITIONAL INFORMATION OF THE GROUP

1. HISTORICAL FINANCIAL INFORMATION OF XSGB GROUP

A summary of the historical financial information of XSGB Group as extracted from the audited
consolidated financial statements of XSGB for the past 3 FYEs 31 March 2022 to 31 March
2024 and the unaudited consolidated financial statements of XSGB for the 6-month FPE 30
September 2024 are as follows:

Unaudited 6-month
<-mmmees, Audited FYE 31 March-------- > FPE 30 September
2022 2023 2024 2023 2024
RM'000 RM'000 RM'000 RM'000 RM'000
Restated Restated

Revenue %)22,319 23,942 70,582 33,523 16,495
Profit/(Loss) before taxation 7,583 (42,402) 4,456 72 276
PAT/(LAT) 7,652 (53,082) (10,991) (780) (107)
PAT/(LAT) attributable to owners 7,050 (46,701) (9,208) (430) 24
of the parent
Issued share capital 160,499 191,408 196,702 191,408 200,958
NA/Shareholders' funds 130,751 191,928 192,701 189,771 205,262
Total interest-bearing borrowings 7172 3,637 4,377 5,477 2,122
Number of XSGB Shares in 322,021 435,027 456,269 435,027 460,644
issue ('000)
EPS/(LPS) (sen) M 2.19 (10.74) (2.02) (0.10) 0.01
NA per XSGB Share (RM) @ 0.41 0.44 0.42 0.44 0.45
Current ratio (times) ) 5.07 3.09 4.97 2.80 10.14
Gearing ratio (times) ) 0.05 0.02 0.02 0.03 0.01

(Source: Annual Reports of XSGB for the FYE 31 March 2022, FYE 31 March 2023 and FYE 31 March 2024 as well
as the latest unaudited financial statements of XSGB for the 6-month FPE 30 September 2024)

Notes:

(1) Calculated based on PAT/(LAT) attributable to owners of the parent over number of XSGB Shares in issue.

(2) Calculated based on NA over number of XSGB Shares in issue.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over NA.

(5) The Group recorded a restated revenue of RM22,319,053 after deducting the revenue from discontinued

operations of RM?7,889,238 from the consolidated revenue of RM30,208,291.

Commentaries on financial performance

FYE 31 March 2023 compared to FYE 31 March 2022

For the FYE 31 March 2023, the Group recorded a revenue of approximately RM23.94 million,
representing an increase of RM1.62 million or 7.26% as compared to a revenue of
approximately RM22.32 million in the preceding financial year. This was mainly due to the
higher revenue recorded in the property development division due to recognition of the
progressive revenue for ongoing Ritze Perdana project in Simpang Ampat, Penang. This was
partially offset by the lower revenue recorded in the healthcare and others division during the
FYE 31 March 2023 as there was one-off sales transaction of healthcare product amounting to
approximately RM7.42 million in the previous financial year.
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For the FYE 31 March 2023, the Group recorded a LAT of approximately RM53.08 million as
compared to a PAT of approximately RM7.65 million during the preceding financial year, mainly
due to the impairment loss on intangible assets of approximately RM20.16 million after taking
into consideration of the recoverability of the software and development costs incurred,
impairment loss on trade and loan receivables of approximately RM17.84 million after taking
into consideration of the recoverability by making reference to past default experience of the
counterparty and an analysis of the counterparty's current financial position, and loss from
discontinued operations of approximately RM10.51 million.

FYE 31 March 2024 compared to FYE 31 March 2023

For the FYE 31 March 2024, the Group recorded a revenue of approximately RM70.58 million,
representing an increase of RM46.64 million or 194.82% as compared to a revenue of
approximately RM23.94 million in the preceding financial year, mainly contributed by its
property development division which contributed a revenue of approximately RM64.49 million
during the financial year due to recognition of the progressive revenue for ongoing Ritze
Perdana project in Simpang Ampat, Penang.

For the FYE 31 March 2024, the Group recorded a LAT of approximately RM10.99 million as
compared to a LAT of approximately RM53.08 million during the preceding financial year, the
improvement was mainly attributable to the gain on disposal of subsidiaries of approximately
RM25.03 million, as well as the higher revenue contribution from the property development
division. The Group recorded a LAT during the financial year mainly due to the impairment loss
on trade and other receivables of approximately RM31.32 million after taking into consideration
of the recoverability by making reference to past default experience of the counterparty and an
analysis of the counterparty's current financial position and loss from discontinued operations
of approximately RM10.12 million.

6-month FPE 30 September 2024 compared to 6-month FPE 30 September 2023

For the 6-month FPE 30 September 2024, the Group recorded a revenue of approximately
RM16.50 million, representing a decrease of RM17.02 million or 50.78% as compared to a
revenue of approximately RM33.52 million during the 6-month FPE 30 September 2023. This
was mainly due to the decrease in revenue from the property development division during the
financial period due to transition of the phases and sale of inventories in preceding
corresponding period.

For the 6-month FPE 30 September 2024, the Group recorded a LAT of approximately RM0.11
million as compared to a LAT of approximately RM0.78 million during the 6-month FPE 30
September 2023, the improvement of which was mainly due to lower administrative expenses
and finance cost during the financial period.

Accounting policies and audit qualification

For the FYEs 31 March 2022 to 31 March 2024, XSGB has not adopted any accounting policy
which is peculiar to XSGB due to the nature of its business or the industry in which it is involved.

There is no audit qualification for the financial statements of XSGB for the FYEs 31 March 2022
to 31 March 2024.
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2,

IMPACT AND VALUE CREATION OF THE PROPOSED ACQUISITION TO THE GROUP
AND ITS SHAREHOLDERS FROM THE BUSINESS, FINANCIAL AND OPERATIONAL
PERSPECTIVE

As disclosed in Section 3 of this Circular, upon completion of the Proposed Acquisition, MMSB
will become a wholly-owned subsidiary of XSGB, allowing XSGB to consolidate the financial
performance of MMSB in the Group.

In addition to XSGB Group's existing project in Penang, XSGB Group intends to acquire MMSB,
a Johor-based property developer as part of the Group's expansion plan for its property
development portfolio.

The Proposed Acquisition is also in-line with the overall strategy of the Group to enhance its
profitability by expanding its property development portfolio. In view of MMSB and the Subject
Property's growth potential in the property development sector as detailed in Section 4.4 of this
Circular, the Proposed Acquisition is expected to contribute positively to the future earnings of
the Group.

Barring any unforeseen circumstances, the management of XSGB believes that the Proposed
Acquisition will augur well for the future growth prospects of the XSGB Group and that its profile
would be enhanced upon successful completion of the development on the Subject Property.

Notwithstanding the above, the NA per XSGB Share of the Group is expected to be diluted as
a result of the increased number of XSGB Shares arising from the Proposed Acquisition and
the gearing ratio is expected to increase as a result of consolidating the interest-bearing
borrowings of MMSB into XSGB Group. The Proposed Acquisition will also result in the
emergence of a new direct substantial shareholder, namely BLCSB, and new indirect
substantial shareholders, namely Soh Oon Hai and Tee San San. The effects of the Proposed
Acquisition on the share capital, NA and gearing, losses and LPS, substantial shareholders'
shareholdings of the Group are set out in Section 6 of this Circular.

ADEQUACY OF THE PROPOSED ACQUISITION IN ADDRESSING THE GROUP'S
FINANCIAL CONCERNS

As detailed in Section 3 of this Circular, the property development division of XSGB Group has
been the only division making profits during the FYE 31 March 2023 and FYE 31 March 2024.
The Board is of the view that the Proposed Acquisition is in-line with the overall strategy of the
Group to enhance its profitability by expanding its property development portfolio, taking into
consideration of MMSB and the Subject Property's growth potential in the property development
sector as detailed in Section 4.4 of this Circular.

Premised on the above, barring any unforeseen circumstances, the Board believes that the
Proposed Acquisition will be beneficial to the Group and shareholders, and is deemed adequate
in addressing the Group's current financial requirements and business plans and will augur well
for the future growth prospects of the XSGB Group.
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4,

STEPS OR ACTIONS WHICH HAVE BEEN TAKEN / WILL BE TAKEN TO IMPROVE
FINANCIAL CONDITIONS OF THE GROUP

The Group segregated its business operations into 3 main segments, namely financing
segment, healthcare and others segment and property development segment. The Group had
recently recorded a LAT of approximately RM0.11 million based on the latest unaudited
consolidated financial statements of XSGB for the 6-month FPE 30 September 2024.

The Group will continue to focus on the financing segment and property development segment
of its businesses. The Group intends to undertake or have been undertaking various efforts to
continue to improve its financial performance and strengthen its financial position, including
repaying/reducing its interest-bearing borrowings to improve the Group's liquidity details of
which are as set out below:

Financing segment

The Group's financing segment provides money lending services and provision of management
services. The management believes that the Group is able to grow its money lending business
after taking into consideration that there are many borrowers who may not have access to credit
facilities from licensed financial institution due to long approval process and stricter
requirements imposed by licensed financial institutions. As such, the Group intends to focus to
lend to a specific range of customers, including investment holding companies, small and
medium enterprises (SMEs) as well as start-up entrepreneurs for various purposes such as
personal financing, seed capital for working capital, investment, new business and expansion
of business as well as project financing.

Healthcare and others segment

The Group's healthcare and others segment includes business venture of management of the
wellness industry related business via one-stop information technology control system. The
Group had acquired 51.00% equity interest in Only Korea (M) Sdn Bhd on 16 January 2023
and set up Only Korea flagship/mega outlet store in Malaysia located at Pavilion Bukit Jalil,
Kuala Lumpur to promote, showcase and market Only Korea's beauty products and provide
beauty care services. Only Korea has more than 50 Korean brands specialising in make-up,
skincare, fragrance, hair and body. The Group believes the retail Korean beauty business will
flourish and generate positive income to the Group in view of the proliferation of Korean dramas
and Korean pop music across the globe which has led to the penetration of the Korean culture
in many countries, specifically in areas such as food, music, as well as beauty and skincare.

Property development segment

The Group completed Ritze Perdana on 15 April 2024, a property development project located
at Simpang Ampat, Penang, comprising 97 units of 3-storey terraced houses, with total GDV
and GDC of approximately RM56.00 million and RM46.00 million respectively. The Group is
expected to launch the phase 1 of another project, namely Jade Perdana at Penang, in early
2025, which consists of 63 units of double-storey terraced houses with estimated GDV and
GDC of approximately RM38.00 million and RM32.00 million respectively. In addition to XSGB
Group's existing project in Penang, XSGB Group intends to undertake the Proposed Acquisition
to acquire MMSB as part of the Group's expansion plan for its property development portfolio
to develop the Subject Property, which comprises 157 plots of vacant residential terraced lots
and 36 plots of vacant residential semi-detached lots within the locality of Taman Paloh, Johor.
The Group also intends to increase its land bank and/or acquire property developer companies
located at Penang and Johor should the opportunities arise.
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5.

DETAILS OF THE GROUP'S PAST FUND-RAISING EXERCISES

The fund-raising exercises undertaken by XSGB in the past 5 years prior to the LPD are set
out below:

(i)

On 13 April 2021, XSGB Group announced to undertake a private placement of up to
12,678,439 XSGB Shares, representing 10.00% of its then existing total number of
issued shares, where a total of 12,678,000 XSGB Shares were issued in 2 tranches
and XSGB Group had raised gross proceeds of approximately RM8.40 million as

follows:

(a) on 23 June 2021, the first tranche of the placement of 6,500,000 XSGB Shares
was listed at an issue price of RM0.730 each, raising gross proceeds of
approximately RM4.75 million; and

(b) on 16 July 2021, the second and final tranche of the placement of 6,178,000
XSGB Shares was listed at an issue price of RM0.592 each, raising gross
proceeds of approximately RM3.66 million.

The abovementioned private placement exercise was completed on 16 July 2021 and
the proceeds has been fully utilised as at the LPD as follows:

Estimated
timeframe
from
Unutilised receipt of
Details of Proposed Actual amount as at placement
utilisation utilisation utilisation the LPD proceeds
RM'000 % RM'000 % RM'000 %
Property 2,262 26.92 2,262 26.92 - - Within 24
development months
expenses (1)
Partial repayment 6,000 71.41 6,000 71.41 - - Within 3
of bank months
borrowings @
Estimated 140 1.67 140 1.67 - - Immediately
expenses )
Total 8,402 100.00 8,402 100.00 - -
Notes:
(1) XSGB has utilised RM2.62 million for one of the Group's project, namely Taman Perdana Phase
3A, which consist of 44 units of three-storey link houses at Simpang Ampat, Pulau Pinang.
(2) XSGB has fully utilised the funds for the repayment of bank borrowings.
(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement

exercise.
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(ii)

On 12 October 2021 and 14 October 2021, XSGB Group announced to undertake a
private placement of up to 43,106,958 XSGB Shares, representing 20.00% of its then
existing total number of issued shares (after taking into consideration of the 12,678,000
XSGB Shares issued under the previous private placement exercise completed on 16
July 2021), where a total of 43,096,000 XSGB Shares were issued in 3 tranches and
XSGB Group had raised gross proceeds of approximately RM25.31 million as follows:

(@)

(b)

(c)

on 8 November 2021, the first tranche of the placement of 22,272,000 XSGB
Shares was listed at an issue price of RM0.580 each, raising gross proceeds
of approximately RM12.92 million;

on 23 November 2021, the second tranche of the placement of 15,424,000
XSGB Shares was listed at an issue price of RM0.590 each, raising gross
proceeds of approximately RM9.10 million; and

on 9 December 2021, the third and final tranche of the placement of 5,400,000
XSGB Shares was listed at an issue price of RM0.610 each, raising gross
proceeds of approximately RM3.29 million.

The abovementioned private placement exercise was completed on 9 December 2021
and the proceeds has been fully utilised as at the LPD as follows:

Estimated
timeframe
from
Unutilised receipt of
Details of Proposed Actual amount as at placement
utilisation utilisation utilisation the LPD proceeds
RM'000 % RM'000 % RM'000 %
Working capital for 19,232 75.98 19,232 75.98 - - Within 24
money lending months
business (M
Partial repayment 6,000 23.70 6,000 23.70 - - Within 3
of bank months
borrowings @
Estimated 80 0.32 80 0.32 - - Immediately
expenses )
Total 25,312 100.00 25,312 100.00 - -
Notes:
(1) XSGB has fully utilised the funds to fund the working capital requirements of its money lending

)
3)

business, which include, among others, office-related overheads (e.g. office supplies and utilities),
staff-related expenses (e.g. salaries) and cash buffer to provide flexible financing schemes to cater
for a range of customers including investment holding companies, small and medium-sized
enterprises as well as start-up entrepreneurs for various purposes such as personal financing,
seed capital for working capital, investment, new business and expansion of business as well as
project financing.

XSGB has fully utilised the funds for the repayment of bank borrowings.

XSGB has fully utilised the funds for estimated expenses in relation to the private placement
exercise.
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(iif)

On 26 January 2022, XSGB Group announced to undertake a private placement of up
to 96,606,238 XSGB Shares, representing 30.00% of its then existing total number of
issued shares, where a total of 96,606,238 XSGB Shares were issued in 2 tranches
and XSGB Group had raised gross proceeds of approximately RM26.76 million as

follows:

(@)

(b)

on 10 June 2022, the first tranche of the placement of 6,000,000 XSGB Shares
was listed at an issue price of RM0.8277 each, raising gross proceeds of
approximately RM4.97 million; and

on 22 September 2022, the second and final tranche of the placement of
90,606,238 XSGB Shares was listed at an issue price of RM0.2405 each,
raising gross proceeds of approximately RM21.79 million.

The abovementioned private placement exercise was completed on 23 September
2022 and the proceeds has been fully utilised as at the LPD as follows:

Estimated
timeframe
from
Unutilised receipt of
Details of Proposed Actual amount as at placement
utilisation utilisation utilisation the LPD proceeds
RM'000 % RM'000 % RM'000 %

Frozen food - - - - - - Within 3

business (M months

Repayment of 4,900 18.31 4,900 18.31 - - Within 3

bank borrowings months

Property 3,500 13.08 3,500 13.08 - - Within 24

development ) months

Money lending 15,000 56.06 15,000 56.06 - - Within 3

business “) months

Working capital ©® 3,100 11.59 3,100 11.59 - - Within 12

months

Estimated 257 0.96 257 0.96 - - Immediately

expenses ©)

Total 26,757 100.00 26,757 100.00 - -

Notes:

(1) Terminated as the funds initially earmarked for the frozen food business has been utilised for the
repayment of bank borrowings. XSGB has varied its utilisation of proceeds on 12 October 2022 in
view that the proceeds raised are below the expected funds raised of RM65.98 million.

(2) XSGB has fully utilised the funds for the repayment of bank borrowings.

(3) XSGB has utilised RM2.00 million for Ritze Perdana project and utilised RM1.50 million for Jade
Perdana project as at the LPD.

(4) XSGB has fully utilised the funds for the money lending business for providing loans and financing
to its customers.

(5) XSGB has fully utilised the funds for working capital including the operating and administrative
expenses such as utilities, rental costs, marketing costs, payroll and other miscellaneous items.

(6) XSGB has fully utilised the funds for estimated expenses in relation to the private placement

exercise.
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(iv)

On 14 May 2024, XSGB Group announced to undertake a private placement of up to
45,626,900 XSGB Shares, representing 10.00% of its existing total number of issued
shares, where a total of 45,626,900 XSGB Shares were issued in 3 tranches and XSGB
Group has raised gross proceeds of approximately RM8.98 million as follows:

(a) on 11 September 2024, the first tranche of the placement of 17,626,900 XSGB
Shares was listed at an issue price of RM0.1860 each, raising gross proceeds
of approximately RM3.28 million;

(b) on 20 September 2024, the second tranche of the placement of 5,000,000
XSGB Shares was listed at an issue price of RM0.1955 each, raising gross
proceeds of approximately RM0.98 million; and

(c) on 10 January 2025, the third and final tranche of the placement of 23,000,000
XSGB Shares was listed at an issue price of RM0.2055 each, raising gross
proceeds of approximately RM4.73 million.

The abovementioned private placement exercise was completed on 10 January 2025
and the status of the utilisation of proceeds as at the LPD as follows:

Estimated
timeframe
from
Unutilised receipt of
Details of Proposed Actual amount as at placement
utilisation utilisation utilisation the LPD proceeds
RM'000 % RM'000 % RM'000 %
Repayment of 2,327  25.91 2,327 95.88 - - Within 3
bank borrowings () months
Property 6,556  72.98 - - 6,556 100.00 Within 12
development months
expenditure @)
Estimated 100 1.1 100 412 - - Immediately
expenses )
Total 8,983 100.00 2,427 100.00 6,556 100.00
Notes:
(1) XSGB has fully utilised the funds for the repayment of bank borrowings.
(2) The balance gross proceeds is expected to be fully utilised by the end of year 2025.
(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement

exercise.
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1. DIRECTORS' RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board who collectively and individually
accepts full responsibility for the accuracy of the information given herein. The Board hereby
confirms that after having made all reasonable enquiries, and to the best of their knowledge
and belief, there are no false or misleading statements contained in this Circular or other facts,
the omission of which would make any statement in this Circular false or misleading.

All information relating to MMSB, HCDSB and BLCSB in this Circular have been obtained from
publicly available sources and/or provided by the management of MMSB, HCDSB and BLCSB.
The responsibility of the Board with respect to such information is limited to ensuring that such
information has been accurately reproduced in this Circular.

2. CONSENT AND DECLARATIONS OF CONFLICT OF INTEREST
21 Principal Adviser

RHB Investment Bank, being the Principal Adviser to XSGB for the Proposed
Acquisition, has given and has not subsequently withdrawn its written consent to the
inclusion of its name and all references thereto in the form and context in which they
appear in this Circular.

As at the LPD, RHB Investment Bank confirms that there is no conflict of interest that
exists or is likely to exist in relation to its role as the Principal Adviser to XSGB for the
Proposed Acquisition.

2.2 Valuer

PA International Property Consultants Sdn Bhd, being the Valuer for the Subject
Property, has given and has not subsequently withdrawn its written consent to the
inclusion in this Circular of its name, its Valuation Certificate as set out in Appendix IV
of this Circular and all references thereto in the form and context in which they appear
in this Circular.

PA International Property Consultants Sdn Bhd confirms that there is no conflict of
interest that exists or is likely to exist in relation to its role as the Valuer for the Subject
Property.

3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION
As at the LPD, the Group is not involved in any material litigation, claims or arbitration, either
as plaintiff or defendant, and the Board is not aware and does not have any knowledge of any
proceedings pending or threatened against the Group, or of any facts likely to give rise to any
proceedings, which might materially or adversely affect the financial position or business of the
Group.

4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
4.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by

the Group which upon becoming enforceable may have a material and adverse impact
on the financial results/position of the Group.
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4.2 Contingent liabilities
As at the LPD, there is no contingent liability incurred or known to be incurred by the
Group which upon becoming enforceable may have a material and adverse impact on
the financial results/position of the Group.
5. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of XSGB
at Third Floor, No. 77, 79 & 81, Jalan SS 21/60, Damansara Utama, 47400 Petaling Jaya,
Selangor Darul Ehsan during normal office hours from Mondays to Fridays (except public
holidays) from the date of this Circular up to and including the date of the forthcoming EGM:

(i)

(ii)
(iii)
(iv)

(v)

(vi)

SSA;

Valuation Certificate and Valuation Report issued by the Valuer;

Constitution of XSGB and MMSB;

audited consolidated financial statements of XSGB Group for the past 2 financial years,
i.e. FYE 31 March 2023 and FYE 31 March 2024 as well as the latest unaudited
financial statements of XSGB Group for the 6-month FPE 30 September 2024;

audited financial statements of MMSB for the past 2 financial years, i.e. FYE 31 August
2023 and FYE 31 August 2024; and

letters of consent and declaration of conflict of interest referred to in Section 2 of this
Appendix VI.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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XIN SYNERGY GROUP BERHAD

(formerly known as Jade Marvel Group Berhad)
(Registration No. 200201024617 (592280-W))
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Xin Synergy Group
Berhad (formerly known as Jade Marvel Group Berhad) ("XSGB" or the "Company") will be held at
Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan Bukit Gambir, Bukit Jambul, 11950
Pulau Pinang, Malaysia on Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof, for the
purpose of considering and if thought fit, passing the following resolution, with or without any
modifications:

ORDINARY RESOLUTION

PROPOSED ACQUISITION BY XSGB OF THE 100.00% EQUITY INTEREST IN MEDINI MARINA
SDN BHD FROM HARVEST CAPITAL DEVELOPMENT SDN BHD AND BIG LAND CAPITAL SDN
BHD FOR A PURCHASE CONSIDERATION OF RM18,240,000 TO BE SATISFIED VIA A
COMBINATION OF CASH PAYMENT OF RM2,740,000 AND THE REMAINING RM15,500,000 VIA
ISSUANCE OF 67,391,304 NEW ORDINARY SHARES IN XSGB ("XSGB SHARE(S)") AT AN ISSUE
PRICE OF RM0.23 PER XSGB SHARE ("PROPOSED ACQUISITION")

"THAT subject to the approval of all the relevant authorities and/or parties being obtained (if required)
and the conditions precedent stipulated under the conditional share sale and purchase agreement dated
6 November 2024 entered into between XSGB, Harvest Capital Development Sdn Bhd ("HCDSB") and
Big Land Capital Sdn Bhd ("BLCSB") (HCDSB and BLCSB are collectively referred to as, the "Vendors")
(including any amendments and/or extensions thereof as mutually agreed) ("SSA") in respect of the
Proposed Acquisition being fulfilled or waived, approval be and is hereby given to the Company, to
acquire a total of 12,955,000 ordinary shares in Medini Marina Sdn Bhd from the Vendors for a purchase
consideration of RM18,240,000 to be satisfied via a combination of cash payment of RM2,740,000 and
the remaining RM15,500,000 via issuance of 67,391,304 new XSGB Shares at an issue price of RM0.23
per XSGB Share ("Consideration Shares") ("Purchase Consideration"), upon such terms and
conditions as set out in the SSA.

THAT the execution by the Board of Directors of the Company ("Board") and the performance of its
obligations under the SSA be and is hereby approved.

THAT approval be and is hereby given to the Company to issue and allot the Consideration Shares to
the Vendors for the purpose of satisfaction of the Purchase Consideration in accordance with the terms
and conditions of the SSA.

THAT the Consideration Shares, shall upon issuance and allotment to the Vendors, rank equally in all
respects with the then existing issued XSGB Shares, save and except that the holders of the
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or other distributions
that may be declared, made or paid to the shareholders of XSGB, the entitlement date of which is prior
to the date of issuance and allotment of the Consideration Shares.
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AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and things and
to execute, sign, deliver and cause to be delivered on behalf of the Company all such documents and/or
agreements (including without limitations, the affixation of the Company's Common Seal in accordance
with the Company's Constitution) as may be necessary to give effect and complete the Proposed
Acquisition with full powers to assent to any conditions, modifications, variations, revaluations and/or
amendments in any manner as may be required or imposed by the relevant authorities and/or parties
and/or as the Board may deem necessary or expedient in the best interest of the Company."

By Order of the Board
XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)

TEA SOR HUA (MACS 01324) (SSM PC NO.: 201908001272)
LOO HUI YAN (MAICSA 7069314) (SSM PC NO.: 202308000290)
Company Secretaries

Petaling Jaya, Selangor Darul Ehsan
21 February 2025

Notes:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)
(ix)

A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1
proxy to attend, participate, speak and vote at the EGM in his/her stead. Where a member appoints more than 1 proxy,
he/she shall specify the proportion of his/her shareholdings to be represented by each proxy.

A proxy may, but need not, be a member of the Company. A proxy appointed to attend, participate, speak and vote at
the EGM shall have the same rights as the member to attend, participate, speak and vote at the EGM.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised
in writing, or if the appointor is a corporation, either under its common seal or under the hand of an officer or attorney
duly authorised.

Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for
multiple beneficial owners in 1 securities account ("omnibus account"), there is no limit to the number of proxies which
the exempt authorised nominee may appoint in respect of each omnibus account it holds. The appointment of multiple
proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified.

Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central
Depositories) Act, 1991, it may appoint more than 1 proxy in respect of each securities account it holds with ordinary
shares of the Company standing to the credit of the said securities account.

For the purpose of determining a member who shall be entitled to attend, participate, speak and vote at the EGM, the
Company will be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 65(b) of the Company's
Constitution to issue a General Meeting Record of Depositors as at 6 March 2025. Only members whose names appear
in the General Meeting Record of Depositors as at 6 March 2025 shall be regarded as members and entitled to attend,
participate, speak and vote at the EGM.

To be valid, the Proxy Form must be deposited at the office of share registrar of XSGB at Aldpro Corporate Services
Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1, Medan Syed Putra Utara, 59200 Kuala
Lumpur, Wilayah Persekutuan, Malaysia or via email to admin@aldpro.com.my not less than 48 hours before the
time for holding the EGM.

The resolution set out in the notice of EGM will be put to vote by poll.

Kindly check Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com and the Company's
website at https.://xinsynergy.com.my/ for the latest updates on the status of the EGM.
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PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak and vote
at the EGM and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and
disclosure of the member's personal data by the Company (or its agents) for the purpose of the processing and
administration by the Company (or its agents) of proxies and representatives appointed for the EGM (including any
adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents
relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents) to comply
with any applicable laws, listing rules, regulations and/or guidelines (collectively, the "Purposes”), (ii) warrants that
where the member discloses the personal data of the member's proxy(ies) and/or representative(s) to the Company
(or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the
collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any
penalties, liabilities, claims, demands, losses and damages as a result of the member's breach of warranty.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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EERBIRAT Proxy Form

200201024617 (592280-W)
(formerly known as Jade Marvel Group Bhd)

/‘\ XIN SYNERGY GROUP BERHAD
N\ N\

No. of shares held
CDS account number

1/We * NRIC/Passport/Registration No.*
(Full name in capital letters)
of
(Full address)
with email address mobile phone no.

being a member/members* of XIN SYNERGY GROUP BERHAD (formerly known as Jade Marvel Group Berhad) (“the Company”)
hereby appoint(s):-

Full Name (in capital letters) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Full Address (in capital letters)

Contact No.

Email Address

and/or*

Full Name (in capital letters) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Full Address (in capital letters)

Contact No.
Email Address

or failing him/her*, the Chairman of the meeting as my/our* proxy/proxies* to vote for me/us* on my/our* behalf, at the Extraordinary
General Meeting ("EGM") of the Company to be held at Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan Bukit
Gambir, Bukit Jambul, 11950 Pulau Pinang, Malaysia on Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof:

Please indicate with an "X" in the appropriate spaces how you wish your vote to be cast. If no specific direction as to vote is given, the
Proxy will vote or abstain from voting at his/her* discretion.

Resolution Particulars For Against

Ordinary Resolution To approve the Proposed Acquisition

*Delete whichever is not applicable

Dated this .......... dayof .......coeeinnnns 2025

Signature/ Common Seal of Member(s)



Notes:

(i) A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1 proxy to attend,
participate, speak and vote at the EGM in his/her stead. Where a member appoints more than 1 proxy, he/she shall specify the proportion of
his/her shareholdings to be represented by each proxy.

(ii) A proxy may, but need not, be a member of the Company. A proxy appointed to attend, participate, speak and vote at the EGM shall have the
same rights as the member to attend, participate, speak and vote at the EGM.

(iii) The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing, or if the
appointor is a corporation, either under its common seal or under the hand of an officer or attorney duly authorised.

(iv) Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple beneficial
owners in 1 securities account ("omnibus account"), there is no limit to the number of proxies which the exempt authorised nominee may
appoint in respect of each omnibus account it holds. The appointment of multiple proxies shall not be valid unless the proportion of its
shareholdings represented by each proxy is specified.

(v) Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may
appoint more than 1 proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the
said securities account.

(vi

=

For the purpose of determining a member who shall be entitled to attend, participate, speak and vote at the EGM, the Company will be
requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 65(b) of the Company's Constitution to issue a General Meeting
Record of Depositors as at 6 March 2025. Only members whose names appear in the General Meeting Record of Depositors as at 6 March
2025 shall be regarded as members and entitled to attend, participate, speak and vote at the EGM.

Then fold here

Affix
Postage
Stamp

The Share Registrar of

XIN SYNERGY GROUP BERHAD

(formerly known as Jade Marvel Group Berhad)

c/o Aldpro Corporate Services Sdn. Bhd.
B-21-1, Level 21, Tower B

Northpoint Mid Valley City

No. 1, Medan Syed Putra Utara

59200 Kuala Lumpur

Wilayah Persekutuan, Malaysia

1st fold here

(vii) To be valid, the Proxy Form must be deposited at the office of share registrar of XSGB at Aldpro Corporate Services Sdn Bhd at B-21-1,
Level 21, Tower B, Northpoint Mid Valley City, No. 1, Medan Syed Putra Utara, 59200 Kuala Lumpur, Wilayah Persekutuan, Malaysia or via
email to admin@aldpro.com.my not less than 48 hours before the time for holding the EGM.

(viii) The resolution set out in the notice of EGM will be put to vote by poll.

(ix) Kindly check Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com and the Company's website at https://xinsynergy.
com.my/ for the latest updates on the status of the EGM.

PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak and vote at the EGM and/or any
adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the member's personal data by the Company
(or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxies and representatives appointed
for the EGM (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents
relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws,
listing rules, regulations and/or guidelines (collectively, the "Purposes”), (ii) warrants that where the member discloses the personal data of the
member's proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such proxy(ies)
and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims,
demands, losses and damages as a result of the member's breach of warranty.



This page is intentionally left blank.






