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APPENDIX II

FURTHER INFORMATION

1. Directors’ Responsibility Statement

This Circular has been seen and approved by the Board and they individually and collectively accept
full responsibiiity for the accuracy of the information given in this Circular and confirm that after
having made all reasonable enquiries and to the best of their knowledge and belief, there are no false or
misleading statements or other facts the omission of which, would make any statement in this Circular
false or misleading.

2. Consents

MIDF Investment, being the Principal Adviser for the Proposals, has given and has not subsequently
withdrawn its written consent to the inclusion in the Circular of its name and all references thereto in
the form and context in which it appears in this Circular.

3. Declaration on Conflict of Interest

MIDF Investment is related to the Manager by virtue of the common ultimate major sharcholder, PNB.
MIDF Investment is a wholly-owned subsidiary of Malaysian Industrial Development Finance Berhad,
which is wholly-owned by PNB.

Save as disclosed above, MIDF Investment is not aware of any potential conflict of interest which
exists or likely to give rise to a possible conflict of interest situation by virtue of MIDF Investment’s
appointment as Principal Adviser for the Proposals:

Notwithstanding the above, MIDF Investment is of the opinion that its role as the Principal Adviser
does not give rise to potential conflict of interest given the followings:

() MIDF Investment is a licensed investment bank which provides its customers with extensive
range of financial solutions. MIDF Investment offers investment banking services which
include, amongst others, corporate finance and advisory, underwriting services, loan
syndications, capital market and treasury products. As such, the abovementioned facilities
represent transactions entered into in the ordimary course of business.

The conduct of MIDF Investment is regulated strictly by the Financial Services Act 2013, the
CMSA and its internal control policies and procedures to ensure that conflict of interest does
not arise.

(i) The REITs industry is highly regulated in Malaysia as the role of a trustee and manager in the
REIT structure is strictly governed in accordance with the provisions of the deed as well as
relevant guidelines issued by the SC to protect the interest of the unitholders of a REIT.

4. Material Litigation, Claim and Arbitration
AHP is not engaged in any material litigation, claim and/or arbitration, either as plaintiff or defendant
or otherwise, which has a material effect on the financial position of AHP and the Board is not aware

of any proceedings, pending or threatened against AHP or of any facts likely to give 1ise to any
proceedings which might materially and adversely affect the financial position and business of AHP.
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Material Commitments and Contingent Liabilities
{0 Material commitments
As at the LPD, the Board has confirmed that to the best of its knowledge and belief, there are
no material commitments incurred or known to be incurred by AHP.
(ii) Contingent Liabilities
As at the LPD, the Board has confirmed that to the best of its knowledge and belief, there are
no contingent liability incurred or known to be incurred by AHP, which upon becoming
enforceable, may have a material impact on the financial position of AHP.
Docnments Available for Inspection
Copies of the following documents will be available for inspection at the office of PHINB at 3 Ist Floor,
Balai PNB, 201-A, Jalan Tun Razak, 50400 Kuala Lumpur, during normal business hours from
Mondays to Fridays (except on public holidays) from the date of this Circular up to and including the
date of the forthcoming EGM:
@) the Principal Deed and the Supplementary Deeds;
(ii) the draft First Restated Deed;

(iii) the audited financial statements of AHP for the past two (2) FYE 31 December 2013 and FYE
31 December 2014; and

(iv) the letter of consent and conflict of interest referred to in Section 2 and 3 above,

[The rest of this page is intentionally left blank]
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AMANAH HARTA TANAH PNB

(a real estate investment trust eonsiituted under the laws of Malaysia)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (“EGM™) of unit holders of Amanah
Harta Tanah PNB (“AHP”) will be held at The Theatrette, Level 2 of Menara PNB, 201-A, Jalan Tun Razak,
50400 Kuala Lumpur on Thursday, 26 March 2015 at 3.45 p.m. or immediately after the conclusion of the Third
{3") Annual General Meeting of AHP which will be held on the same date at the same venue, whichever is later
or at any adjournment thereof (as the case maybe) for the purpose of considering and, if thought fit, passing the
following resolution (with or without modifications):

SPECIAL RESOLUTION 1
- PROPOSED AMENDMENT FOR ACQUISITION AND DISPOSAL FEES

“THAT subject to the approvals being obtained from all relevant authorities and/or parties, where required, approval
be and is hereby given to the Manager, Pelaburan Hartanah PNB Berhad, (“Managers”) to adopt the Proposed
Amendment For Acquisition and Disposal Fees as set out in 2.1 of the Circular dated 5 March 2015 and to modify the
Deed dated 20 March 1989, as previously amended by the First Supplementary Deed dated 6 November 1990, the
Second Supplementary Deed dated 18 December 1990, the Third Supplementary Deed dated 12 March 1999 and the
Fourth Supplementary Deed dated 15 January 2010; constituting AHP (collectively, the “Principal Deed”) by
mcluding a new clause 25(6A) by way of a supplemental deed incorporating the restatement of the Deed in its
entirety as the new deed governing AHP (“First Restated Deed”) pertaining to the authorisation for the payment to
the Managers of acquisition and disposal fees of 1.0% of the acquisition price and 0.5% of the disposal price
respectively of any real estate and single purpose companies (as defined in the REIT Guidelines) purchased or
disposed, directly or indirectly by AHP and to be paid to PHNB upon compiletion of such acquisition or
disposal, as the case may be, in cash or in Units in AHP AND THAT the provisions on the Proposed
Amendment for Acquisition and Disposal Fees will be effective from the date of registration of the First
Restated Deed with the Securities Commission Malaysia;

AND THAT, the Managers and AmanahRaya Trustees Berhad, the Trustee of AHP (“Trustee™) acting for and
on behalf of AHP, be and are hereby authorised to do all such acts and things as they may consider expedient or
necessary to give effect to the Proposed Amendment for Acquisition and Disposal Fees with full powers to
assent to any condition, modification, variation and/or amendments as may be required and/or permitted by the
authorities,

AND FURTHER THAT the Managers and the Trustee, acting for and on behalf of AHP, are to do all such
acts, deeds and/or things, including executing such documents and deeds as may be required, in order to
implement, finalise and complete the Proposed Amendment for Acquisition and Disposal Fees.”

SPECIAL RESOLUTION 2
- PROPOSED AMENDMENT FOR INVESTMENT OBJECTIVE

“THAT subject to the approvals being obtained from all relevant authorities and/or parties, where required, approval
be and is hereby granted to the Managers to modify the Deed as set out in 2.2 of the Circular dated 5 March 2015
by including in the proposed First Restated Deed a new Clause 1A expressly providing for the investment
objective of AITP AND THAT the provisions on the Proposed Amendment for Investment Objective will be
effective from the date of registration of the First Restated Deed with the Securities Commission Malaysia;

AND THAT, the Managers and the Trustee actimg for and on behalf of AHP, be and are hereby authorised to do
all such acts and things as they may consider expedient or necessary to give effect to the Proposed Amendment
for Investment Objective with full powers to assent to any condition, modification, variation and/or amendments
as may be required and/or permitted by the authorities.”



AND FURTHER THAT the Managers and the Trustee, acting for and on behalf of AHP, are to do all such
acts, deeds and/or things, including executing such documents and deeds as may be required, in order to
implement, finalise and complete the Proposed Amendment for Investment Objective.”

SPECIAL RESOLUTION 3
- PROPOSED AMENDMENT FOR PLEDGING OF TRUST’S ASSETS TO SECURE BORROWINGS
AND INCREASE IN BORROWING LIMIT

“THAT subject to the approvais being obtained from all relevant authorities and/or parties, where required, approval
be and is hereby granted to the Managers to modify the Deed as set out in 2.3 of the Circular dated 5 March 2015
by amending Clauses %(1), 9(2) and 9(3) of the Deed by way of the First Restated Deed to permit the Managers,
with the consent of the Trustee, to pledge assets of the Trust to secure borrowings by AHP subject to the REIT
Guidelines and to increase the present borrowing limit from ten per centun (10%) of the Gross Asset Value of
the Trust on the Market Day prior to that on which the borrowing is incurred to fifty per centum {50%) of the total asset
value on the day the borrowing is incurred unless a higher limit is approved by an Ordinary Resolution of the Unit
Holders, being the maximum permissible under the REIT Guidelines AND THAT the provisions on the
Proposed Amendment for Pledging of Trust’s Assets to Secure Borrowings and Increase in Borrowing Limit will be
effective from the date of registration of the First Restated Deed with the Securities Commission Malaysia.

AND THAT, the Managers and the Trustee acting for and on behalf of AHP, be and are hereby authorised to do
all such acts and things as they may consider expedient or necessary to give effect to the Proposed Amendment
for Pledging of Trust’s Assets to Secure Borrowings and Increase in Borrowing Limit with full powers to assent
to any condition, modification, variation and/or amendments as may be required and/or permitted by the
authorities.

AND FURTHER THAT the Managers and the Trustee, acting for and on behalf of AHP, are to do all such
acts, deeds and/or things, including executing such documents and deeds as may be required, in order to
implement, finalise and complete the Proposed Amendment for Pledging of Trust’s Assets to Secure
Borrowings and Increase in Borrowing Limit.”

SPECIAL RESOLUTION 4
-~ PROPOSED OTHER AMENDMENTS

“THAT subject to the approvals being obtained from all relevant authorities and/or parties, where required, approval
be and is hereby granted to the Manager to modify the Deed as set out in 2.4 of the Circular dated 5 March 2015 by
way of the First Restated Deed to adopt the Proposed Other Amendments as set out in Section 2.4 of this Circular
with effect from the date of registration of the First Restated Deed with the Securities Commission.

AND THAT the Managers and the Trustee be and are hereby authorised to do all such acts and things as they
may consider expedient or necessary to give effect to the aforementioned Proposed Other Amendments with full
powers to assent to any condition, modification, variation and/or amendments as may be required and/or
permitted by the authorities.

AND FURTHER THAT the Managers and the Trustee, acting for and on behalf of AHP, are to do all such
acts, deeds and/or things, including executing such documents and deeds as may be required, in order to
implement, finalise and complete the Proposed Other Amendments.”

ORDINARY RESOLUTION
- PROPOSED APPROVAL FOR EXPENSES RELATED TO THE PROPOSED AMENDMENTS

“THAT subject to the approval for waiver being obtained from the Securities Commission Malaysia, approval be and
is hereby granted to the Managers to be reimbursed out of the Gross Income of the Fund any expenses relating to the
Proposed Amendments and the Proposed Approval for Expenses Related to the Proposed Amendments, the
convening and holding of the Extraordinary General Meeting, expenses related to the modification of the Deed and
the execution and registration of the First Restated Deed.



AND THAT the Managers and the Trustee be and are hereby authorised to do all such acts and things as they
may consider expedient or necessary to give effect to the aforementioned Proposed Approval for Expenses
Related to the Proposed Amendments with full powers to assent to any condition, modification, variation and/or
amendments as may be required and/or permitted by the authorities.

AND FURTHER THAT the Managers and the Trustee, acting for and on behalf of AHP, are to do all such
acts, deeds and/or things, including executing such documents and deeds as may be required, in order to
implement, finalise and complete the Proposed Approval for Expenses Related to the Proposed Amendments.”

BY ORDER OF THE BOARD
Pelaburan Hartanah Nasional Berhad (175967-W)
{as the Manager of Amanah Harta Tanah PNB)

Adibah Khairiah binti Ismail @ Daud (MIA 13755)
Company Secretary

Kuala Lumpur :

5 March 2015

Notes:

1.

A Unit Holder who is entitled to attend the meeting is entitled to appoint up to two (2) proxies to attend instead of
him. Where a Unit Holder intends to appoint two proxies, the appointment shall be invalid unless the Unit Holder
speeifies the proportions of his/her holdings to be represented by each proxy. A proxy must be a Unit Holder
exeept with the eonsent of the Manager unless the Unit Holder is a corporation who shall be entitled to appoint any
officer {(whether a Unit Holder or not) as its proxy to attend.

In the ease of a vote to be taken by show of hands, every Registered Unit Holder who is present in person or by
proxy shall have one (1) vote. In the event that a Registered Unit Holder appoints two (2) proxies, only the First
Proxy shall vote on behalf of the Registered Unit Holders.

If a person is present in the eapacity of a Registered Unit Holder and a proxy for another Registered Unit Holder or
as proxy for more than one (1) Registered Unit Holders he shall be cntitled to exereise only one (1) vote on a show
of hands.

Where a Unit Holder is an authorised nominee as defined under the Securities Industry (Central Depositories) Act
1991, it may appoint a proxy in respect of each securities aecount it holds in units standing to the eredit of the said
securities aecount.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of its attorney duly
authorised in writing or if such appointer is a corporation either under its eommeon seal or under the hand of an
officer or attorney so authorised.

The instrument appointing proxy shall be deposited at the office of the appointed Registrar of AHP, Symphony
Share Registrars Sdn Bhd at Level 6, Sympheny House, Pusat Dagangan Dana 1, Jalan PFU 1A/46, 47301 Petaling
Jayn, Selangor not less than forty eight (48) hours before the time appointed for holding the EGM or any
adjournment thereof.

Only Unit Holders whose names appear in the Records of Depositors as at 20 March 2015 shall be entitled to
attend and speak at the EGM or appoint proxy(ies) to attend on his behalf.



___%_______________________,ﬁ__________________________.____________________.,..ﬁgg_._________________..___-____________________-_44....______________...,“_

AMANAH HARTA TANRH PNB

(a real estate investment trust constituted under the laws of Malaysia)
FORM OF PROXY

I/ We NRIC/ Company No.

Telephone no. of

being a Registered Unit Holder of Amanah Harta Tanah PNB (“AHP”) hereby appoint:

“and/ or failing whom (1o delete whichever is not applicable):

or failing whom, the Chairman of the meeting as my/our proxy/proxies to attend and vote on my/our
behalf the Extraordinary General Meeting of AHP to be held at the Theatrette, Level 2 of Menara PNB,
201-A, Jalan Tun Razak, 50400 Kuala Lumpur on 26 March 2015 at 3.45 p.m. or immediately after the
conclusion of the Third (3™) Annual General Meeting of AHP which will be held on the same date at the
same venue, whichever is later or at any adjournment thereof (as the case maybe).

1 | Proposed Amendment for Acquisition and Disposal Fees

2 | Proposed Amendment for Investment Objective

Proposed Amendment for Pledging of Trust’s Assets to Secure
Borrowings and Increase in Borrowing Limit

4 | Proposed Other Amendments

Proposed Approval for Expenses Related to the Proposed
Amendments

Please indicate with an *“X” in the space provided above as to how you wish your vote to be casted. In the absence
of specific directions, your proxy/ proxies will vote or abstain from voting on the resolution at his/their discretion.

Dated this day of March, 2015

Number of Units Held

CDS Account No.

Signature/ Seal of Unit Holder



Notes:

1.

A Unit Holder who is entitled to attend the meeting is entitled to appoint up to two (2) proxies to attend instead of him.
Where a Unit Holder intends to appoint two proxies, the appointment shall be invalid unless the Unit Holder speeifies
the proportions of his/her holdings to be represented by each proxy. A proxy must be a Unit Holder except with the
consent of the Manager unless the Unit Holder is a corporation who shall be entitled to appoint any officer (whether a
Unit Holder or not) as its proxy to attend.

In the case of a vote to be taken by show of hands, every Registered Unit Holder who is present in person or by proxy
shall have one (1) vote. In the event that a Registered Unit Holder appoints two (2) proxies, only the First Proxy shail
vote on behalf of the Registered Unit Holders.

If a person is present in the eapaeity of & Registered Unit Holder and a proxy for another Registered Unit Holder or as
proxy for more than one (1) Registered Unit Holders he shall be entitled to exereise only one (1) vote on a show of
hands.

Where a Unit Holder {s an authorised nominee as defined under the Seeurities Industry (Central Depositories) Act
1991, it may appoint a proxy in respect of each seeurities aceount it holds in units standing to the credit of the said
seeurities account.

The instrument appointing & proxy shall be in writing under the hand of the appointer or of its attorney duly authorised
in writing or if such appointer is a eorporation either under its eommon seal or under the hand of an offieer or attorney
so authorised.

The instrument appointing proxy shall be deposited at the office of the appointed Registrar of AHP, Symphony Share
Registrars Sdn Bhd at Level 6, Symphony House, Pusat Dagangan Dana I, Jalan PJU 1A/46, 47301 Petaling Jaya,
Selangor not less than forty eight (48) hours before the time appointed for holding the Meeting or any adjournment
thereof.

Only Unit Holders whose names appear in the Records of Depositors as at 20 March 2015 shall be entitled to attend
and speak at the Meeting or appoint proxy(ies) to attend on his behalf,



Fold this ftap for sealing

AFFIX
STAMP

SYMPHONY SHARE REGISTRARS SDN BHD
(Registrar for Amanah Harta Tanah PNB)

Level 6, Symphony House

Pusat Dagangan Dana !

Jalan PJU 1A/ 46

47301 Petaling Jaya

Selangor Darul Ehsan

Ist fold here



