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9.0 INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS,
SENIOR MANAGEMENT AND SENIOR TECHNICAL PERSONNEL

9.1 Information on Promoters and Substantial Shareholders

2.1.1 Promoters

The promoters of SIB and their shareheldings in SIB after the Public [ssue, based on their shareholdings
as at 7 November 2003 arc sct out as follows:

Ordinary Shares
Date { Covntry Before exercise of the Warrants Assunuing full exercise of the Wmrants
Promoters of Incorperation G lYirect ----—-- > <——-Indirect —--—= e Tlirect ------~ > ZmeemInglirect -
No. of SIB No. of SIB Nu. of SIB No. of SIB
Shares held e Shares held %o Shares held k2 Shares held %
Sunhne 26.1.1978 60,000,002 3333 - - GOO00002 2857 - -
Malaysia
Petroforoc 16.10.1985 "30,600001  17.00 - - 0600000 1457 - -
Malaysia
LFE 31121975 MPISE00001 1433 - - 25800000 §2.29 - -
Malaysia
Viable Bond 27.06.1995 “3.600,000  2.00 - . 3,600,000 1.71 - -
Malaysia
Notes: '
3 Sharcholding to he held upon completion of the Barisan Minda Share Transfer
b Sharcholding held through EB Nominees (Tempatan) Sdi Bhd
CN-RPS
Date f Country of
Promoters Incorporation < 1irect > < Indirect >
No. of Now of Ed
CN-RPS held % CN-RFS held
Suninc 26.1.1978 [THRLRAREL 5(10K0 - -
Mataysia
Petroloree 16.10.1985 - . 10,000,000 St
Malaysia
I.FE 31121975 - - “10,000,000 50,00
Malaysia
Wiahle Bond 27.06.1995 - - - -
Matayaa
Nute:
a Deemed mterested through its shareholdings in Barisan Minda pursuant to Section 6A of the Companies Act, 1963

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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ON PROMOTERS, SUBSTANTIAL SUHAREHOLDERS, DIRECTORS,

9.1.2  Substantial Shareholders
The substantial sharcholders of S1B and their sharcholdings in SIB after the Public lssue based on their
shareholdings as at 7 November 2003 ure set out as follows:
Ordinary Shares
Suhstantial Date / Country Before exercise of the Warrants Assuming full exercise of the Warrants
Shareholder of Incorpnration ---Ilirect ----- — e —Indivect --—- > oumnnmama DHTRCE =mmnmes > CeeemeeeImdirect
No. of SIB % No. of SIB No. of SIB No. of SIB
Shares held Shaces held % Shares held %  Shares held
Sunine 26.1.1978 60,000.002 33.33 - GOO002 2857 -
Malaysia
Petroforce 16.10.1985 30,6000 1700 - - 30,606,001 14.537 -
Malaysia
LFE 31121975 IS BO0.001 1433 - - 25 800,001 12.29 -
Malaysia
Notes:
a Shareholding to be held upon complcetion of the Barisan Minda Share Transter
b Shareholding held through EB Nonunces (Tempatan) Sdn Bhd
CN-RPS
Substantial Date f Country of < Divect = < Indirect =
Shareholder Incorporation No. of % Nowof Gt
CN-RPS held CN-RPS held
Sunlng 26.1.1978 10,000,000 50,00 - -
Malaysia
Barigan Minda 1.8.1995 10,000,000 30,00 - -
Malaysia
Petroforce 1011985 - - “10,000,000 50,00
Malaysiz
LFE 31421975 - - RISAL LT H 50000
Malaysia
Note:
a Deemed interested (hrough its shareholdings in Bansan Minda pursuant 1o Section 6A of the Companmes Act, 1965
9.1.3  Profile of the Promoters and the substantial shareholders

. Sunine

Sunlne was incorporated in Malaysia on 26 January 1978 and was listed on the KLSE on 16 February
1984, It has an authorised share capital of RM1,000,000,000 comprising !.000,000,000 ordinary shares
of RML.0O each. Tis issued and paid-up capital as at 7 November 2003 is RM409,567,87% comprising

409,567,879 ordinary shares of RM .00 cach.
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Sunlne’s principal activities are investment holding and the provision of managcment scrvices.  Its
subsidiary companies are involved in property and howsing development; property investment:
construction of building and civil works; manufacturing and sales of concrete block, pavers, pre-cast
concrete, pre-mix concrete, ready-mixed concrete products, micro concrete, concrete piles and curo tiles;
undertaking of piling and precast concrete building contracts; production of vitrified clay pipes and other
similar clay products; manulacturing and trading of construction related products; hotel operation; lease
and hire-purchase [inancing; general insurance underwriting; share registration and secretarial services.

As at the 7 November 2003, the Board of SunInc comprises the following members:

Director Nationality Designation

‘Tan 81t Date’ Sert (Dr) Chesh Fook Ling Malaysian Executive Chateman

Dato” Chew Chee Kin Malaysiaa President

¥au Kok Seng Malaysian Managing Director

Mark Victar Rozario Malaysian Finance Iirector

Duto’ Tan Kia Loke Malaysian Non-Independent Non-Exceutive Director
Wonp Chin Mun Malaysian Scnior Independent Nou-Executive Director
Tan Sri Dato’ Seri Dr Md Noordin Bin Md Sopise Madaysian Independent Non-Ixecutive Director

Datuk Low Seng Kuan Malaysian Independent Non-Exccutive Director

T'an Ler Chin Malaysian Nont-Independent Non-Exceutive Director

The substantial sharcholders of Sunlnc and their respective shareholdings in Sunlnc as at 7 Novernber
2003 are as follows:

Nationality/Place Cmmeen No. of ordinury shares of RM1.00 cach held---->
Shareholder of Incorporation Direct % Tondireet %o
Tan 5ri Date’ Seri {Dr) Cheah Fook 1.ing Malaysian 4,692,004 1.15 "I8T93T. 577 45.849
Sungel Way L orporation Sdn Bhd Malaysia 185,605,203 4532 - -
Timah Dunia Dredging Sdn Bhd Malaysia - - "185.605,293 45.32
Active Equity $dn Bhd Malaysia - - ‘183,605,203 45.32
Employees Provident Fund Board Malaysia 140,008,300 37 - -
HSBC Holdings Ple United Kingdom “28,713.000 7.01 -
Motes:
a Deemed interested through Active Equity Sdn Bhd, Tirwah Dunia Dredging Sdn Bhd, Sunger Way Corporation Sdn
Bhd and his spouse, Puam 81 Datin Seri { Dry Susan Cheah Seck Cheng
L] Neemed interested through Sunger Way Comperation Sdn Bhd
c Deemed imterested through Timah Decta Dredging Sdir Bhd and Sungei Way Comporation Sdn Bhd
d Inchusive of shares held through Alliance Merchant Bank Berhad, SRR Asset Management Sdn Bhd and Rashid
Hussain Assct Managemenn Sdn Bhd
e Ticlusive of shares Licld throngh HSBC (Malaysia) Trustee Berhad and HSBC International Trustes Limited, Hong

Koug
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. Petroforce

Petroforce was incorporated in Maluysia on 16 October 1985, 1t has an authorised share capital of
RM25,000 comprising 253,000 ordinary shares of RM1.00 each and an issued and paid-ugp share capita!
of RM100 comgrising 100 ordinary shares of RM1.00 each as at 7 November 2003,

Petroforce und its subsidiary companies are principally investment holding companies.

Ag at 7 November 2003, the Board of Petroforce comprises the following members:

Birector Nationality Designatinn
atuk Razman Md Hashim Bin Che Din Md Hashim Malaysian Company Director
Abdul Ratum Bin Achmed balaysian Company Director

The substantial sharebolders of Petroforce and their respective shareholdings in Petroforce as at 7
November 2003 are as foflows:

<---Nu. of ordinary shares of RM1.00 each held--->
Sharcholders Nationality Direct % Indirect %

12aluk Rasngn Md Hashim Mataysian 50 50.00
Bin Che I2n Md Hashim

Abdul Ralim Bin Achmed Malaysian 50 5000 B

For the past two {(2) years preceding the date of this Prospectus, Petroforce has no subslantial
sharcholdings in public companies other than S1B.

. LEE

LFE was incorporated in Malaysia on 31 December 1975, Tt has an authorised share capital of
RMS5.000,000 consisting ol 4,000,000 ordinary shares of RM1.00 each and 1,000,000 prelerence shares
ol RM1.00 each as at 7 November 2003. Tis issued and paid-up sharc capital is RM1,445,000
comprising 900,000 ordinary shares of RM1.00 cach and 545,000 irredeemable convertible preference
shares of RM1.00 each as at 7 November 2003.

LFE and its subsidiary companies are engaged in the provision ol general and specialised electrical and
mechanical engineering services and maintenance works,

As at 7 November 2003, the Board of LFE comprises the following members:

Director Nationality Designation

Licw Mcow Nyean Malaysian Executive Chairman
Lew Mew Choi Mibaysian Managine Director
Liew Kiam Woon Matlaysian Exccutive Director
Ramli Bin Abu Kasim Malaysian Director

The substantial sharcholders of LFE and their respective shareholdings in LFE as at 7 November 2003 are
as follows:
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Place of

Incorporation <--No. of ordinary shares of RM 1.0 each held-->
Shareholders Nationality Dirvet To Indireci %
LFE Corporation Berhad Malaysia 900,000 100.00 - -
Ramti Bin Abu Kasim Malaysian - - SU000 102.00
Soong Moi @ Song Mon Malaysiun " " 900,000 10e-00

by
Kekal Jaya Holdings Sdn Bhd Malaysia - - 900,000 100.00
Lew Mew Chot Malaysian ) N 00,000 1n0.00
Notes:
a Deemed interested through histher sharcholdings in Kekal Jaya Holdings Sdn Bhd and LFE Corporation Berbad by
virtue of Section 64 of the Companies Act. 1903

b Decmed interested through its/his shareholdings in LFE Corperation Berhad by virtue of Scction 6A of the

Compardes Act, 1963

For the two (2) years preceding the date of this Prospectus, LFE has no substantial shareholdings in
ptiblic companies othet than STB.

. Viable Bond

Viable Bond was incorporated in Malaysia on 27 June 1995, It has an authorised share capital of
RM 100,000 comprising 100,000 ordinary shares of RM1.00 each and an issued and paid up share
capital of RM10,000 comprising 10,000 ordinary shares of RM1.00 cach as at 7 November 2003, Its

principal activity is investment holding.

As at 7 November 2003, Bouard of Viable Bond cormnprises the following members:

Director Nationality Designation
Pratuk Razman Md Hashim Bin Che Din Md Hashim Malaysian Company Direcior
Abdul Rabim Bin Achmed Muluysian Company Purector

The substantial shareholders of Viable Bond and iheir respective sharcholdings in Viable Bond as at 7
November 2003 are as follows:

Nationality <mmm===N0. 0 ordinary shures of RML.00 each held---->
Shareholders Divect % Indirect So
Abdul Rahim Bin Achmed Malaysian 3050 99 50 - -

For the two (2} ycars preceding the dale of this Prospectus, Viable Bond has no substantial
sharcholdings in any public companies.
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Promoters’ and substantial shareholders’ shareholdings in other public companies for the past two

(2) years

Save for the substantial shareholdings of Sunlne in other public companies as disclosed below, none of
the promoters and substantial shareholders of SIB has any substantial shareholdings (holding five percent
{5%) shareholding or more) in other public companies incorporated in Malaysia for the two (2) years

preceding the date of this Prospectus.

«<--Mo. of ordinury shares of RMLH each held -->
Cumpany Direct % Indirect T

SunCon 112,967,000 60.99 - -
Gopeng Beihad - - 34,662,000 19.33

Note:

Principal activities

Constructton of building and civil works

Production and processing of natural nibber,
cultivation of oil palm and investment holding

a [eemed imterested through Fortuna Gernbira Enterpris Sda Bhd pursuant te Section 64 of Companies Act, 1965

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9.1.6

9.2

9.2.1

Promoters’ Expertise

The Sunlnc Group has wide experience in the management of large scale infrastructure projects.  Its
expertise includes civil and structural engineering, construction and project management. The Sunlnc
Group has been invelved in the Project from the bidding stage of the Concession and has been able to
draw technical expertise in construction and project management from within the Sunlnc group of
companics. The LFE group of companies is involved in the business of provision of general and
speciulised electrical and mechanical engineering services and mainlenance works. LFE is the sub-
contractor of SunCon in providing specialised electrical und mechanical engineering construction
works for the Ring Road including service utilities and toll equipment.

Petroforce and Viable Bend are investment holding companies. Datuk Razman Md Hashim Bin Che Ein
Md Fashim, a Director of Petrofurce and Viable Bond and a substantial shareholder of Petroforce
serves as a Director and Non-Execulive Deputy Chairman of SIB and a Director of SILK.

Directors
Profiles of Directors
The profile of the Directors of SIB, all whom are Malaysiuns, are sel out below:

Tan Sri Dato’ Seri (Dr) Cheah Fook Ling, aged 58, is the Founder of the Sunway Group and the
Chairman of Suncity, Sunlne and SunCon which are a conplomerate of companies that arc listed
individually on the Main Board of the Knala Lumpur Stock Exchange.

A Certificd Public Accountant by profession, he was appointed a Board member of the Financial
Reporting Foundation by the Minister of Finance in July 1997. He sits on the Bouard of The National
Kidney Foundation and the Board of Trusiees of the Malaysian Liver Foundation. Tn 1995, he was
appointed a member of the Malaysian Business Council and, in 1996, he was honoured with the
Chairmanship of the Malaysian Industry-Government Group for High Technology (MIGHT) for
Construction and Housing. He was appointed an exccutive commilee (EXCO) member to the
Malaysiun Tourism Action Council by the Minister of Tourism Malaysia.  In recognition of his
outstanding contribution to education, the Minister of Educalion uppeinted him to the Higher
Education Council in 1998, He was also conferred Honorary Doclorates by eight (8) leading
universities worldwide and was voled the Property Man of the Year (Malaysia) in 1993 as well as the
CEO of the Year (Malaysia) in 1996, e was appointed to the Board ol SILK on 12 February [996
and to the Board of SIB as Non-Executive Chairman on 10 June 2002. He was appointed as Executive
Chairman of SIB on 1 August 2003.

Datuk Razman Md Hashim Bin Che Din Md Hashim, aged 64, has more than 34 years of experience
in the banking industry. He joined the Standard Chartered Bank in 1964 and served in various
capacilies, inclnding secondments to the baok’s branches in London, Eurepe, Hong Kong and
Singapore. In 1994, he was appointed as Executive Director/Deputy Chief Executive ol the Standard
Chartered Bank. e was appointed a Director of O.Y.L. Industries Berhad on 21 August 2003. He
was appoinled to the Board of SILK on 12 February 1996 and to the Board of STB as Non-Exccutive
Dreputy Chairman on 10 June 2002,

Dato’ Tan Kia Loke, aged 53, attained a Bachelor of Science (Honours) degree in Civil Engineering
from the University of Strathclyde, United Kingdom in 1977, He is a Registered Professional Engineer
with the Board ol Engineers, Malaysia, a Fellow Member of the lnstitute of Engineers, Malaysia and
The Honorary Advisor 1o the Master Builders Assoctation of Malaysia.

He has morc than twenty-live (23) years’ experience as an Engineer. He began his career with the
Drainage and Irrigation Department of Malaysia in the field of hydrology in 1971,
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In 1974, he assisted in the development and installation of the new compuler programme in the
Hydrology Depariment of the Drainage and Irigation Department in association with foreign experts.

Tn 1978, he joined the Ministry of Works, Head Office, Rouad Section as design and co-ordination
enginecr. He wuas involved in the design and supervision of roads associated with Federal Luand
Development Authority (FELDA) projects. Later in the year, he joined ESA Juruterz Perunding and
was involved in the design and supervision of roads and bridges. He was the highway design engineer
[or part of the North-South Exprassway from Bidor to Changkat fering, Perak.

He joined SunCon in 1981 as Project Manager to spearhead the formation of the construction arm
within the Sunway Group and was promoted to Senior General Manager in 1989,

He was appointed to the Board of Sunlnc in 1993 and was promoted to Managing Director in 1995 and
subsequently appeinted as Group Managing Director of Sunloe Group in 2001, As part of Sunlnc
Group's rationalisation exercise, he has relinquished his position as Group Managing Director but
remains on Sunlne’s Beard as a Non-Independent Non-Executive Director.

He was appointed to the Board of SILK on 12 February 1996. He was also appointed (o the Board of
S1B on 14 October 1996 and was subsequently appointed as Managing Director on 10 June 2002. As
part of Sunlnc Group’s rationalisation exercise, he has been redesignated to a Non-Independent Non-
Execulive Director of STB an 31 December 2002,

Yau Kok Seng. aged 43, is an accountant by profession with more than twenty (20) years of experience
in auditing, corporatc finance and general management. Prior to joiming the Sunway group of
companies, he was with Emslt & Young, an international accounling firm, where he qualified as a
Cenifiad Public Accountant. In 1988, he was posted to its Londoen office for three (3) years.

He joined the Sunway Group as Head of Corporate Finance in 1992 and was subsequently promoted to
the position of Group Finance Director in 1993, In April 2001, he was promoted to Managing Director
of Sunlnc. He was appointed to the Board of STLK on 1 June 2001 and to the Board of SIB on 17 June
2002. Hc was appouinted as the Managing Director of SIB on 1 March 2003 and subsequently
redesignated to Non-Independent Non-Executive Director on 10 April 2003,

Liew Kigm Woon, aged 40, graduated from the University of Oregon, Uniled States of America in
1987, majoring in Business Administration. lle started his career as a Business Development
Executive with MBF Factors Sdn Bhd in 1987 for two (2) years. lle then joined LFE in 1990 as a
Project Coordinator 1o oversee the projects undertzaken by Loong Fuat Enginecring (JB) Sdn Bhd, a
subsidiary of LFE iocated in Johor Bahru, In 2000. he was appointed Execulive Director of LFE and
assumed a more prominent and important role, that is, to secure more contracts for the LFE Group and
to ensure the smooth running of the operations of the Group both at the Kuala Lumpur Head Office as
well us in Johor Bahru. On 15 September 2003, he assumed the position of Executive Ditector of LFE
Corporation Berhad, the holding company of the LFE Group. He was appuinted (o the Board of SILK
and STB on 17 June 2002.

Dato’ Seri Syed Zainol Rashid Jamalollail, sged 50, studied Commerce and Marketing in Australia
and in the United Kingdom. He alse attained a Higher National Diploma in Business Studies,
Marketing & Advertising from the College for the Distributive Trades, London.

Dato’ Seri has morc than ten vears experience in International Business Development. being ihe
Malaysian affiliate of the Larive Group BV, Netherlands, The company specialises in market research

and business developiment.

Dato” Seri is the Executive Chairman of Enersave Water Sdn Bhd, a water and wastewater trealment
company based in Shah Alam, Selangor Darul Ehsan.
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Dato’ Seri is alsce the Executive Chairman of Tiara Johan Sdn Bhd, which has developed an Internet
band bridging technology. He is also the Executive Chairman of CY Binaharta Sdn Bhd, a property
development compuny with projects in Kuala Lumpur. Dato’ Seri is a director of the Far East Offset &
Engraving Sdn Bhd. Dato™ Seri is the CEO and President of Semada (Thai) Co. Ltd, a vehicle which
specialises in trade and business development between Malaysia and Thailand. He was appointed to
the Board of §1B on 9 August 2002.

Dato® Ir. Hj. Ibrahim Bin Hj. Yakub, aged 57, graduated from Portsmoulh Polytechnic, United
Kingdom, with a Bachelor of Science degree majoring in Civil Engineering. He is a Member of the
Institule of Engineers, Malaysia, the Board of Engineers, Malaysia and the Road Engineering
Asscciation of Malaysia. He is also a Senior Director of a major engineering consultancy firm in
Malaysia.

He began his career with JKR. Kelantan as a Building Engineer in 1976. In 1978, he held the position
ol Deputy Superintendent Engineer for the East-West Highway, Jeli, Kelantan before being promoted
to Senjor Executive at JKR Seberang Prai, Penang. Subsequently, in 1933, he was promoted to Deputy
Director of JKR Kelantan. He was a Director of Development of Universiti Kebangsaan Malaysia,
Selangor from 1986 to 1991,

Hc was appointed Depuly Director of Federal Development Department, Sabah in 1991 and
subsequently as Director of Planning of JKR headquarters, Kuala Lumpur in 1996. Subsequently in
1996, he was appointed Director of JKR, Sclangor and held the position until bis retirement in 2001,
He was appeinted to the Board of SI18B on 9 August 2002,

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9.2.2  Directors’ Shareholdings in SIB

The shareholdings of the Directors tn SIB, all of whom are Malaysian, after the Public Issue based on
their shareholdings as at 7 November 2003 are set out below.

Ordinary Shares

Before exercise of the Warrants Assuming full exercise of the ¥ arrants
< Direct =S < Indireut > < Direct. ] Indirect-- v

No. of SIB No. of SIB Nuo. of §IB No. of SIB
Shares held %0 Shares held % Shares held %  Shares held %

s INrectors

Tan Sni Dato’ Sen 100,060 0.06 60000002 3333 150,000 007 60,000,002 28.57
(Drj Chealr Fook

Ling

f Executive

Chanrman)

Dratuk Razman Md 753,000 004 M30,600,001 17.00 112,500 N5 30,600,001 1457
Hashim Bin Che

D Md Hashim

{Non-Lxecutive

Deputy Chairmen)

Dato” Tar Kia Loke 1.0735 D00 .60 - - 1612500 077 - -
{Non-fndependent

Net-Executive

Director)

Yau Kok Seng 1.073.000 0.60 - - 1,612,500 0.77 - -
{Non-Tndependent

Now-Erecutive

Divecior)

Liew Kiam Woon 75,000 .04 - - 112,500 0.03 - -
{ Mon-Independent

Non-Executive

Direvinr)

Dato’ Serl Syed 75,000 0.04 - - 112,500 0.05 . -
Zoinol Rashid

Jamalullait

{Independens Non-

Execniive Direcior)

Dato’ Ir. Hj. 75,000 0.04 - - 112,500 0.05 . -
Ibrahim Bin Hj.

Yakub

[ Independent Non-

FExecutive Director)

Nates:

a Meemed interested through his sharcholdings in Active Eguity Sdn Bhd, Timah Dunia Dredging Sdn Bhd, Sungei
Way Corporation Sdn Bhd and Sunlne pursuant to Section 6A of the Conpanies Act, 1963
Deemed interestad through his sharcholdings in Petroforce pursuant to Section 6A of the Companies Act, 1963

c Sharcholdings te be held upen completion of the Barisan Minda Share Transfer
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CN-RPS
oo e o —No. of CN-RPS held—---- o>
< Direct = < Indirect =
+ Directors No, of No. of
CN-RPS held %o CN-RPS held %
Tan 5n Date’ Ser (Dr) Cheah Fook Ling - - *10.000,000 50.00

{ Exerative Chairmom)

Datuk Razman Md Hashiin Bin Che Din Ma - - *1.0,000,000 100
Hashim
{ MWon-Executive Deputy Chuairmon)

Dato” Tan Kia Loke - . - -
(Non-Independent Non-Exerutive Divecior)

Yau Kok Seng - - - -
(Non-Tndependent Non-Executive Director)

Liew Kiam Woon - - . -
{Non-tndependent Non-Executive Director)

Dato' Serd Syed Zainol Rashid Jamaluffail - - - -
{independent Non-Executive INrector)

Date’ Ir. Hj. Ibrahim Bin Hj. Yakub - - - -
{ fndependent Non-Executive Director}

Nutes:

a Daemed interested through his sharcholdings in Active Equity Sdn Bhd, Timah Dunia Dredging Sdn Bhd, Sungei
Way Corporation Sdn Bhd and Sunlne pursuant to Section 6A of the Companies Act, 1963

b Deemed interested through his shareboldings in Petroforee and Barisan Minda pursuant to Section 6A of the
Companics Act, 1903

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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SHAREHOLDERS, DIRECTORS,

9.2.3

Directors’ Directorships and/or Snbstantial Shareholdings in Other Public Companies for the Past
Two (2} Years

Save as disctoscd belew, none of the other directors have any other directorships and/or snbstantial
shareholdings (holding five percent (3% shareholding or more) in other public companies for the two (2)
years preceeding the date of this Prospectus:

Director

Tan Sri
Dato” Sert
( Dy Cheah
Fook Ling

[Yatuk
Razman

%Id Hashim
Bin Che Din
Wil Hashim

Dawy’ Tan Kia
Loke

MNote:

Company
Sunfnc
SunCon

Sunway City
Berhad

Federation of
Pubtic Listed
Companies
Berhad

Sunway City
Berhad

MBI Finance
Berhad

MUT Continental
Insurance Berhad

Sitt Tatt Berhad

Malaysian
Plantation Berhad

Multi-Purpose
Heldings Berhad

Georgetowl
Holdings Berhad

Affin Bank
Berhad

Rantidl Berhad

O.¥ L Industries
Berhad

Sunlne

SunCon

Dolomile
Corporation
Berhad {lormerly
known as Sunway
Building
Technology
Bcchad)

batayvsizn South-
South Corperation
Berhad

a Negligible

Crmmmm e No. of Shares held----—--r->
Direct Te Indirect %
4,692,094 113 187937 577 45.89
13,0080 112,967,000 60,05
10,823,251 270 152,177,017 3803

30,000

265.000 0.06

10,000
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Date of

appointment

28.12.1979
B.4.1996
1.7.1992

1.1.1993

28.03.199¢

1019499

25200

13.1.2000

22.11.2000

7.5.2002

2251905

21.5.2002

2522002

21.8.2003

15.2.1993

12111983

29.6.2001

14.6.2002

Date of
resignation

2LT2.2000

26.06.2002

16.01.2¢01

15012001

28.03.20M

17.7.2003
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L-CEEER AR PR, Mo, of shaces held---wveova—o = Date of Drate of
Director Company Direct k2 Indirect % appointment resignation
Yau Kok Sunlnec 06,000 6.12 - - 1.5.1995 -
Seng
Doelomitte - - - - L9.1993 17.7.2003
Corporation
Bcerhad i formerly
known as Sunway
Butlding
Technology
Berhad)
Gopeny Berhad - - - - 04.5.1989 31.12.2004
31.1.2002 -
{re-appointed}
Federation of - - - - 6.9.1995 -
Public Listed
Companies Berhad
Sunway Medical - - - - 20.11.19%0 -
Centre Berhad
Lizw Kiam LFE Corporation 133,843 0.26 4,603,562 8.86 15.9.2003 -
Woon Berhad
Data’ Seri - - - - - - -
Syed Zanol
Rastud
Jamalullail
Dato’ Ir. Hy. - - - - - - -
[brahim Bin
Hj. Yakub
9.2.4  Involvement of Executive Directors in Other Corporativos
Save for Tan Sri Dato’® Seri {Dr} Cheah Fook Ling, who is the Execntive Chairman of SIB, none of the
Directors hold executive directorships in S1B.
Tan Sn1 Dato™ Seni (Dr) Cheah Fook Ling is the Executive Chairman of Sunlnc and SIB and Non-
Executive Chairman of SunCon and SunCily. In his rele as the Execulive Chairman and Non-
LExccutive Chairman, Tan Sri sets the overall strategic direction and management of the aforesaid
companies. In the day-to-day business opcrations, he is assisted by a dedicated team of senior
managers who are experienced in the businesses the aforesaid companies are involved in.
%.2.5  Directors’ Remuneration and Benefits

For the linancial year ended 31 December 2002, no remuneration was paid 1o the Directors of the
Group for services rendered in all capacities (o the Company and its subsidiary companies. For the
financial vears ending 31 December 2003 and 2004, the amount payable to the Directors for services
rendered to the Company and ils subsidiary companies in the aloresaid capacities is estimated te he
approximately RM200,000 and RM350,000 respectively.
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The aggregate rernumeration is summarised as follows:
Proposed  Directors’
remuneration and fees Financial year ending 31 December 2(H3 Financial year ending 31 December 2004
RM Executive  Non-Executive Executive  Non-Executive
0 -100,000 - 6 - 6
LOHLOO0 — 200,000 ! - - -
Above 200,000 - - 1 -

9.3 Aundit Committee
The composition of the Audit Commuittee is as follows:
Name Designation Directorship
Dato’ Sert Syed Zainol Rashid Jamalallail Chairman of Contnuttec Independent Non-Executive Director
Datey Ir. Hj. Ihrahim Bin Hj. Yakub Committee member Independent Non-Exccutive Dircetor
Yau Kok Seng Conumnittes member Non-Indepandent Non-Execntive Director
The Audit Committee, comprising two (2) Independent Non-Executive Directors and onc (1) Non-
Independent Non-Executive Director, is responsible for the recommendations to the Board of SIB
regarding the selection of the external anditors, reviewing the rcsults and scope of the audit and other
services provided by the Group's external auditor and reviews and evaluates the Group’s internal audit
and control functions. The Aundit Committee is also responsible for the asscssment of financial risk and
matters relating to related party transactions and conflict of interests. The Audit Commiltee may obtuin
advice from independent parties and other prolessionals in the performance of its duties.

9.4 Senior Management and Senior Technical Personnel

9.4.1  Profiles

The munagement team of SIB comprses the [ollowing sentor management and senior technical
personnel:

Name Puosition

Ir. Khor Wi Moon Chicl Operating Qificer

Lag Sam Toh Chief Financiat Officer

Ir. Ang Kow Chuan General Manager

Ir. Litn Choon Lin Semior Technical Manager

Tr. Wlohd Lokean Harmid Deputy Manager (Highway)

Ir. Tan Lin Choo Sewor Destgn Engincer (Civil/Structaral)

THE REST OF THIS PAGE 15 INTENTIONALLY LEFT BLANK
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The proliles of the senior management and senior technical personnel of the SIB Group, all of whom
are Malaysians, are as follows:

ir. Khor Wei Moon - Chief Operating Olficer, aged 49, is an engineer by profession and holds a
Bachelor of Engineering (Civil) degree with honours from the University of Melbourne, Australia
obtained in 1977 and is also a registered professional engineer with the Board of Engineers Malaysia,
Fellow of the Insiitution of Engineers Malaysia and a Member of the Institution of Engineers,
Australia. Ir. Khor has over twenty-four {24) years ol exlensive working experience in civil/structural
engineering and business development in the construction industry. He began his career as an engineer
with the consulting firm of ESA Jurntera Perunding. Some of the projects he was involved in were
INTAN Headquarters, Sports Complex for Universiti Putra Malaysia (“UPM™), infrastructural works
for UPM Branch Campus in Bintulu, Administration Building for Majlis Agama Islam Terenggann,
design and implementation of the North/South Expressway from Ipoh to Changkat Jering covering
some 54 km of dual carriageway and two tunnels.

Tn 1988, he was the partner of SA Jurutera Perunding which was responsible for some of the projects
which include the design and supervision of Sarawak Turf Club, Ampang Putri Specialist Hospital,
College 10 and 11 of UPM food court and equestrian building tor UPM, factories for Century Batleries
{M) Bhd, Kovax (M) Sdn Bhd, Yamada Electric Mfg. (M) Sdn Bhd, Amrich Styroloam Manulucturing
(M) Sdn Bhd, Hartalega Sdn Bhd, headquarter for ESSO (Malaysia) Bhd Port Dickson and design
check and co-ordinator for the Short Term Car Park at KLIA. Ir. Khor joined SunCon as Senior
General Manager in 1997, a position he held until June 1999.

He was involved in the design and building of projects like the Sunway Medical Centre,
Office/Shopping Complex at Subang Square and Government Offices at Putrajaya 2G1. 1n July 1995,
Ir. Khor was a Technical Advisor of SunCon on a part-time basis providing advice on technical matters
at company level in particnlar to design and build tender submissions which include Govemment
Offices at Pulrajaya 2GS and 2G6. He was appointed as Technical Dircetor of SILK in 1 May 2001
mcluding haison with turnkey contractors, trustee of funds, government authorities etc. On 1 August
2003 he was appoeinted as the Chief Operating Otficer ot $1B.

Lau Sam Toh - Chiel Financial Officer, aged 49, completed The Institute of Cost and Management
Accountants (UK) Professional Accountancy course in May 1981. Currently, he is a Fellow Member
of the Chartered Institute of Management Accountunts (UK) and a Chartered Accountant ol the
Mulaysian Institute of Accountants. He has more than ten (L0} years of experience in the field of
accountancy. Mr. Lau was employed by Genting Berhad between July 1981 to July 1983 as a Senior
Assistant Accountant and served as Accountanl with Raintree Club of Kuala Lumpur between July
1983 to August 19584. He joined the Sunway Group in August 1984 and served in the Finance and
Administration Department between August 1984 o Auvgust 1991, where he was promoted from
Deputy Manager to Senior Manager.

He was transferred 1o Operations and served in the capacity of Sentor Manager of Operalions to Senior
General Manager of Operations for a peried of ten {10) years, from August 1991 to July 2001. He is
cxpericnced both in [inunce and operations, including manufacturing, wading, construction and service
industrics and has also been a member of the Senior Management Team in Sunway Building
Technology Bhd {(now known as Dolomite Corporation Berhad) since its lisling on the KLSE. He was
appointed by Sunlnc as Senior General Manager - Finance and Administration on Lst August 2001 and
was assigned to take charge of the finance and administration of SILK. On | August 2003, he was
appointed as the Chief Financial Officer of SIB.
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Ir. Ang Kew Chuan - General Manager, aged 50, is a member of the Board of Engincers Malaysia, a
member of the Institution of Engineers Mulaysia, a Chartered Civil Engineer and 2 member of the
Institution of Civil Engineers U.K. He has more than twenty-four (24) years ol working experience as
an cagineer. He started his career with the Jabatan Kerja Raya (“JKR”) as a Bridge Design Engineer at
the Design and Research Department of the Federal Ileadquarters. In 1981, he left JKR to join the
consulting firm of Hashim and NEH Sdo Bhd (“Hashim and NEH™) as the Resident Engineer for the
constraction of Sultan Yahya Petra Boulevard in Gua Musang, Kelantan. He successfully completed
that project from commencement to completion and subsequently spent the next four (4) years at
EHashum and NEH’s head office carrying out various design work mainly on civil infrastructure and
housing schemes.

He was also the Project Engineer in charge of implementing the 417-acre Taman Tuwanku Jaffar
housing scheme in Seremban.  Afler that, he was assigned by Hashim and NEH as the Chief Resident
Engineer for the construction of the University Sains Malaysia Engineering campus at Sri Iskandar,
Perak. His next pusting was as the Senior Resident Engineer for the construction of Universiti
Kebangsaan Malaysia's Engincering Facully at Bangi, Selangor. Just after completion of the
earthworks and civil infrastructure works, Ir Ang then left Hashim and NEEE to join a civil engineering
contractor, Bina Puri Sdn Bhd as the Project Manager [or PLUS Toll Expressway from Alor Pongsu to
Bukit Merah in Perak. This RM216,000,000 project was successfully completed ahead of schedule and
also helped Bina Puri Sdn Bhd to secure a Main Board listing on KLSE. In 1996, Ir. Ang joined the
Sunway Group as General Manager and was given the overall responsibility for the implementation of
the Ring Road Project. His job entails liaising with the Turnkey Contractor, government authorities, as
well as the establishment of techmical and contract administration staff resources required [or
implementation of the highway project.

Ir. Lim Choon Lin - Senior Technical Manager, aged 45. is a professional engineer registered with the
Board of Enginecrs, Malaysia. He was educated in (he University of Edinburgh where he obtained a
Bachelor of Science (Hons) degree, majoring in Civil Engineering.

He s currently the Senior Technical Manager of both SILK and Sistem Penyuraian Trafik Kotaraya
Sdn Bhd. He has held the position since 1996. Prior 10 joining SILK, Mr Lim was with the consulling
tirm of Scpakal Setia Perunding Sdn. Bhd. where he gained exlensive experience in eivil and structural
engineering projects, including being the assistant resident engineer for package 12 B-1 of the North
South Expressway (1990), designing of bridges, wharfs and jetty construction, land reclamation, shore
protection and its associated infrastructure works. His job in SILK entails liaising with the Turnkey
Contractor, government authorities, as well as managing the technical department for implementation
of the highway project.

Ir. Mohd Lokman Hamid - Deputy Manager (Highway), aped 37, holds a Bachelor of Science degree
in Civil Engineering [rom the California State University, Long Beach, USA in 1983, He is a member
as well as professional engineer registered with the Board of Engineers, Malaysia. He has more (han
ten (10} years of experience as an engineer. He began his career with HSS Tntegrated Sdn Bhd as a
Civil Engineer in 1989 and was involved in the detailed design of Improvement to KL-Seremban
Expressway and [mprovernent to Federal Route [1 Airport Inlerchange for Projek Lebulraya Utara
Selatan (PLUS). In 1991, he joined Petronas Carigali Sdn Bhd and was in the tcam undertaking the
fabrication of new offshore structures ranging from living quarters, jackets to gas compression
modules. He rejuined HSS Integrated Sdn Bhd in 1995 as Senior Engineer and was seconded o 11S8[-
Halcrow De Leuw Cather - the main consulting engineers for the Light Rail Transit System Two
(PUTRA). Subsequently, he became the Assistant Resident Engineer for one of the puckages. He
joined SunCon in 1997 as Senior Highway Engineer. Amongst others, his responsibilities included
gstablishing the prepuratory works for the Ring Road. 1le was transferred to SILK effective i June
2001 to spearhcad the Project namely to laise with local authorities and consuliants on matters
pertaining to technical issucs on the highway.
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Ir. Tan Lin Choo - Senior Design Engineer (Civil/Structural), aged 36, holds a Bachelor of
Engineering (Civil} with honours degree from Monash University, Anstralia in 1989, She is a member
of the Board of Engineers Malaysia and member of the Institution of Enginecers Malaysia. Upon
graduation, she began her career with Jurutera Konsultant (S.E.A.) as a Design Engineer in the Bridge
Section. She was involved in the design of superstructure and substructure of bridges in Packages 5
and 6 of the PLUS highway. She joined Syarikat Pembinaan Yeoh Tiong Lay Sdn Bhd, a subsidiary
company of YTL Corporation Berhad, in 1990 as a Civil and Structural Engineer in the Technical
Departinent. Shc was part of the turnkey design team underlaking the lask of design and co-ordination
of 12 Nucleus Concept Hospital Projects. In 1993, she joined a consulting firm, SY Perunding as a
Senior Engineer undertaking Lhe responsibilities of project planning and design of various development
projects for residential and offices.

She joined SunCon in 2000 as Senior Design Engineer. She was involved in (he design co-ordination
for the construction of 2,200 units of Teachers” Quarters Project under the privatisation by Ministry of
Education. She was transferred to SILK on 1 October 2001 to undertake alt civil and slructural design
co-ordination works.

9.42  Senior Management and Senior Technical Personnel’s Shareholdings in STB

The shareholdings of the senior management and senior technical personnel of SIB after the Public Issue,
based on their shareholdings as at 7 November 2003 are set cut below:

Before excreise of the Warrants Assuming full exercise of the Warranis
[ — —DHret ----e- o ememdmdirget e S Dircet -see-se>  €omeemIndirect —o->

" Nu. of SIB No. of SIB No. of SIR No. of SIB
Name Position Sharcs held %  Shares held %  Sharesheld %  Sharesheld %
[r. Khor Wer Cluct Operating Oflicer 073,000 057 - - 1.0H 2,500} 348 -
Moon
Lau Sam fobh  Chief Financial Officer 75,000 004 - - 112,500 005 -
Ir. Ang Kew General Manager 300,000 017 - - 450,00 21 -
Choaan
br. Bim Sentur Technieal 40,000 0.02 - - 60,000 043 -
Choon Lin Manager
Ir. Mohd Beputy Manager 35,000 0.02 - - 52300 0.02 -
Lakiman [Highway)
Hamid
1. Tan Lin Senior Design Engineer 30,000 0.0 - - 45,000 02 - -
Chioo (Civil/Stractural)

943  Involvement of Senior Management and Senior Technical Personnel in Other Corporations

None of the senior management and senior technical personnel of SIB are involved in other corporations.
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0.6

9.7

9.8

Declaration by Directors, Senior Management and Senior Technical Personnel

None of the directors, sentor management or senior technical personnel is or has been involved in any ot
the following events {whether in or outside Malaysia):

(i) a petition under any bankruptcy or insolvency laws filed (and not struck out) against such person
or any partnership in which he was a partner or any corporation of which he was a director or
key personnel; or

(it} convicted in a criminal proceeding or is 4 named subject of a pending criminal proceeding; or

(iii) the subject of any order, judgement or ruling of any court of competent juwrisdiction temporarily
enjoining him from acting as an investment adviser, dealer in securities, director or employee of
a [inancial institution and engaging in any tvpe of business practice or activity.

Family Relationships and Associations

There are no relationships between the substantial shareholders. the Promoters, the Directors, the senior
management and the senior technical personnel of the SIB Group.

Existing or Proposcd Service Agreements between SIB or any of its Subsidiary Companies and its
Directors, Scnior Management or Senior Technical Personnel

None of the Directors, Senior Management or Senior Technical Personnel of the Cempany has any
existing or proposed service agreement with the Company or any of ils subsidiary companies.

Employees

As at 7 November 2003, the S1B Group has twenty {20) employees. The SIB Group has a good mix of
professionals and its senior management team comes from various disciplines und backgrounds. Fhe
senior management team brings with them years of experience in the construction and civil engineering
fields. Approximately three (3) of its employees ure holding managerial positions in the Company,
whilst seventeen (17) of the SIB Group’s employees are at the technical, clerical and administration
levels.

Generally, the STB Gronp's employees as at 7 November 2003 can be categorised as follows:

Depariment Numbher of Average number of
employees years in service

Management & Professional 3 7

Technicgl 3 3

Clerical and General Adnmmnisiration 12 2

Total 2
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The management understands the importance of a smooth transition in the operations and management
control of the SIB Group and has conslantly trained and groomed its younger management team
members to replace the mote senior team members progressively. The 51B Group also appreciates the
need for a well-rounded team of management professiomnals who are both dedicated and committed to
the SIB Group as well as the need for specialised knowledge in construction and civil engineering.
Accoerdingly, the Group conducts on-the-job training programmes and uses externu] training
programmes for its employees which are focnsed on civil and mechanical engineering, construction,
safety procedures, maintenance, information technology, toll road operations and leadership skills.
Prior to the opening of the Ring Road. extensive truining will be conducted for its employees on traffic
management, toll collection, safety and sccurity procedures, information technology and customer
relations.

The employees of the S1B Group do not belong to any union. There has not been any industrial
disputes in the past and, accordingly. the management believes it enjoys a cordial working relationship
with its employees.

None of the employees of the Company has any existing or proposed service agreement with the
Company or any of its subsidiary companies.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

104



| Company No.

405897-V |

10.0

APPROVALS AND MORATORIUM

10.1

Approvals of the Authorities

The Restrucluring and Listing Exercise was approved by:

()

(i1}

(iii)
{iv)

the SC on 22 May 2002, 25 July 2002, 29 August 2002, 14 January 2003, 25 July 2003 and 4

November 2003;
the EPU on 9 May 2002, 4 June 2002 and 31 January 2003,

the FIC on 28 March 2002, 14 May 2002 and 3 October 2002; and

the MITf on {8 March 2002, 3 June 2002,18 October 2002 and 7 November 2003.

The approval of the SC is subject to the following conditions:

Details of conditions iniposed

{1

i)

{111}

{iv)

)

The gross proceeds anising from the Renogunceable Rights Tssee and (he Public Tssuc will
be utilised for the purpose of the core husiness of S1B.

The conditions relating to the wrilisation of the gross proceeds as staled above ate as
follows:

{a}y  the approval of the S$C shall be sought for any revision to the utilisation of the
proceeds if the revision imvoelves utilisation other than for the core busincss of $18;

tby  the approval of the shareholders of STB has to be ohtained for any revision in the
ulilisagtion of the proceeds of 25% or more of the originaf urilisation proposed. If
the difference is less than 25%, appropriate disctosure should be made to the
shareholders of SIB;

{c)  amy extension of tme in addition to the time trame tixed by $18 for the purpose of
the utilisation of the proceeds must be approved by the RBoard of Dirsctors of S18
through a resolution and must be fully disclosed o (the KLSE; and

{dy  appropriate disclosures in respect of the status of ukilisation of (he proceeds should
he made in the quarterly and annual reperts of SIB until the proceeds are fully
utilised.

SIB should comply with the moratonimn on the sale of SIB Shares stipulared under
paragraph 3.2 of the 1PC Guidelines.

Tnt the event the prontoter/shareholder is a private limited company, the ultiteate beoeficial
shureholders of the povate limited company is required to provide an undertaking to the
SC o comnply with the conditions on the maratosum as required under the lssue/Offer
Guidelines.

‘The promuoters of SILK are required to be involved in the management of the SIB Group
throughout the period the Moratorivm on the Sale of 18 Shares applies.

SIB should cnsure the shareholding sprewdt requireinents (ie. al least 25% of the issued
and paid-up share capital are held by the public) are complied with ut all tmes inctuding
when the Warrants are cxercised.

5113 is required to make appreprizte disclesures on the [ollowing in the Prospectus:

{a) nisks related to the project and industry, including but ot lmuted to the revenue
risks relating to the traffic thow projections which wilt be carned out by SILK;

(b the terms and pertinent information pertaining the Concession Agreement, the
Supplemental Concesston Agreement, the Tumkey Contract and the BAIDS; and
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Status of compliance

Will be complied

Will comply if applicable

Will comply if applicable

Will comply if applicable

Will be counplied

Wil be complied

Coraplicd
{Disclosed 1n Section
10.2)

Comptied
{Dhsclosed in Scection
9.1.6 and 10.2)

Will be compliad

Complicd
(Disclosed in Section 8.1

Comphicd
{Disclosed in Seetion
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Dwetails of conditions imposcd

{v)

(vii)

(vili)

(i}

()

(xi)

(xiiy

(X1

{x1v)

(cy the effect of the issuance and exercise of the Warrants on the EPS and NTA and
the rights attached to the Warrants.

Full compliance with national policies relating to implementation of infrastructure
projects.

Full compliance with the relevant requiremems under the IPC Guidelines and the
Issuef/Offer Guidelines relating to the listing of companies.

Alliance and SIB are required to provide written confirmaticn to the SC on the compliance
with the terms and conditions set out in the SC’s letter upon completion of the
Restructuring and Listing Exercise.

Full disctosure on the Rights Issue (o be disclosed in the Prospectus

SIB to obtain Uhe approval of the relevant authoritics for the revision of the listing
proposals privr 1o implemnentation

To obtain approval trom the respective shareholders of SIB, {2 Sunine und Barisan
Minda prior to the implementation of the Rights Issuc

Messrs. Lee Hishamumuddin is required to provide a written confirmation that it concurs
with all opintens provided by Mr John Tonp Hock Sen/Messis Susie See, Norbava &
Cheah it relation 1o the documents submitied 1o the SC for the listing application
inctuding the opinion on Section 1320 of the Companies Act, 1965

To make appropriate disclosvres on the following in the Prospectus:

£1] The terws of the CHN-RPS

{1} The list of reciprents of the SIR Shares under the Renovnceable Rights Issue to
the Key Managenment

The Restructuring ane Listing Excrcise should be completed by 21 November 2003

Status of compliance
Complisd

(Disclosed i Scetion
1241,12.43,12.5 and
6.2.0)

Will be complied

Will be complied

Will be compliad

Compdicd
iDrsclosed in Section
0.2.3}

Complied

Comphed

Comphed

Comptlied.
(Disclosed in Section
£.2.2)

Complied.
{1sclosed in Section
6.2.31

An application was made
on 3 Noveniher 2003 to
seek exlension of Ume
trom the S0 for the
completion of the
proposals, the approval of
wlhich is pending as at the
date of this Prospectus
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APPROVALS AND MORATORIUM (Cont’d)

10.2

The approval of the MITI is subject to the following conditions:

Details of conditions imposed Status of compliance

The listing of all the 180,000,004 5IB Shares on the Main Board of the KLSE is subject to the

tollywing:

(i) the allocation of 21,800,000 SIB Shares for subscoption by Bumiputera Institwional  Complied
Investors under the Institutional lssue is subject to the approval of MITT;

{ii} obtaining the approval of the FIC; and Complied
(i) oblaining the approvat of the SC. Complied

The MITI% recegnition of the Bunuputera Institutional Investors is conditional wpon 30% of the  Will be complied
51B Shares allocaled 1o these investors may be sold within three {33 months from the Listing while
the remaining 70% may be seld in stages with prior approval from the MITT.

Moratorivm on the Sale of S1B Shares

Pursuant to the IPC Guidelines and as a condition of the SC’s approval for the Listing Exercise, the
Promolers of SIB have agreed not to sell, transfer or assign their SIB Shares totalling 91,800,000 S5IB
Shares placed, representing 51% of the Enlarged Share Capital, under moratorium until operating pre-tax
profits are realised for at least two (2} consecutive vears based on SIB’s latest consolidated andited
financial statements.

Once the SIB Group generates operating pre-tax profiss for at least two (2) consecutive years, the
Promoters may then sell, transfer or assign the ordinary shares placed under moratorium up to a maximum
of 20% per annum on a straight line basis of their respective shareholdings in the Company which are
under moratorinm upeon obtaining written approval of the SC.

In the case where the Promoter is 4 private limiled company, the condition imposed is also applicable (o
the ultimate individual shareholders of the private limited company in respect of their beneficial

sharcholdings tn the private limited company.

Prometer’s sharcholdiogs

Promoters after the Public Issue STB Shares placed under moratorium
No. of % of the Enlarged No. of %o of the Enlarged
SIB Shares Share Capital SIE Shares Share Capital
Sunlng 60,000,002 3333 45 000,000 25.50
Petrotioree 30,600,001 17.00 23,409,000 1300
I.LFF. 25, %00,00M 14.33 19,737,000 10.97
Viable Bond 3,600,000 2,00 754,000 1.53
Total 120,000,004 66.60 91200000 3100
Nate:
a Shareholding held theough EB Nominees (Tempatan) Sdn Bhd

The restriction, which has been fully accepled by the Promoters, is specifically endorsed on the share
certificates ropresenting the respective shareholdings of the aforesaid Promoters which are under
moratorivm to ensure thal the share regisirar of STB does not register any transfer which is not in
compliance with the restrictions imposed by the SC and the KLSE.

The Promoters will be involved in the management of the SIB Group throughout the period of the
Moratorium on the Sale of STB Shares applies.

107



| Company No.  405897-V |

11.0

RELATED PARTY TRANSACTIONS AND/OR CONFLICTS OF INTEREST

111

11.2

Related Party Transactions And/Conflict of Interest

Suve as disclosed below, other than in the ordinary course of business of the S1B Group, there are no
existing or potential related party (ransactions and conflicts of interest between the SIB Group and its
Diirectors, substantiaj shareholders andfor persens connected with such a direclor or sobstantial
shareholder as defined under Section 122A of the Companies Act, 1965,

In relation to the Project, SILK had enlered into the Turnkey Contract with SunCon on 31 July 2001
pursuant to which SunCon undertakes the design, construction, completion and commissioning of the
Ring Road on a turnkey basis for a sum of RM830 million. SunCon is a 60.99%-owned subsidiary
company of Sunine, a promoter of SIB.

Under the terms of the Tumkey Contract, SunCon assumes all risks associated wilh the adequacy of the
design, the cost of materials and alk other costs of construction, If there are any defects to the
Construction Works during the defects liability period ie. two (2) years from completion of the
Construction Works, SunCon will perform the rectification works at its own cosl.  SunCon has aiso
warranled that the approved detailed design of the Construction Works shall be free from design defects
for a peried of five (3) years from completion of the Construction Works. The completion risks are also
mitigated by the performance bonds und the maintenance hond provided by SunCon to SILK.

The Directors of SILK arc of the opinion that the lump sum price nature of the Turnkey Contract, as far
as possible, reflects and mitigates the risks arising oul of certain terms of the Concession Agreement.
In addition, SILK has appointed Symonds. as the Independent Consulting Engineer, whose role
includes extensive monitoring and reporting responsibilities on the progress of the construction works.

SILK, a4 wholly-owned subsidiary of SIB has issued the BAIDS, a series of secured bearer promissory
notes on 8 August 2001 for a total face value of RM2,010 million. As at 7 November 2003, CIMB 15
one of the BAIDS holder for a total value of RM105.33 million while Bumiputra-Commerce Bank
Berhad ("BCB") is a BAIDS holder for a total value of RM20 million. Both CIMB and BCB ure one
of the many BAIDS holders of SILK and the rights and entitlements of CTMB and BCB as BAIDS
holders are no different from that of other BATDS holders. Furthermore, the proceeds raiscd from the
Public Issue will not be utilised 1o repay the BAIDS facility, Based on the above, CIMB is of the view
that there are no circumstances which would give rise to a conflict of interest in its capacity as Joint
Adviser for the Restructuring and Listing Exercise.

Declaration by Professional Advisers and Experts

Altiance hereby confirms that there are no existing or potential interests or conflicts of interest in its
capacity as the Jomt Adviser, Joint Lead Manager, Co-Managing Underwriter and Joint Placement Agent
in connection with the Restructuring and Listing Exercise.

Save as disclosed in Section 11.1 of this Prospectus, CITMB hereby confirms that there are no existing or
potential interests or conflicts of inlerest in its capacity as the Joint Adviser, Joint Lead Manager, Co-
Managing Underwriter and Joint Placement Agent in connection with the Restructuring and Listing
Exercise.

Messrs Ernst & Young has given its written confirmation that there are no existing or potential interests
or conflicts of interest in its capacity as the Auditors/Reporting Accountants tor the Restructuring and
Listing Exercise.

Messrs Lee Hishammnddin has given its written confirmation that there are no existing or pulential

intcrests or conllicts of interest in its capacily as the Legal Advisers for the Restructuring and Listing
Exercise.
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RELATED PARTY TRANSACTIONS AND/OR CONFLICTS OF INTEREST Cont’d

MAG has given its written confirmation that there are no existing or potential interests or conflicts of
interest in ils capacity as the Principal Traftic Consultant in velation to the Restructuring and Listing
Exercise.

Halcrow has given its written confirmation that there are no existing or potential interests or conflicts
of interest in its capacity as the Independent Traffic Consultant in relation to the Resiructuring and
Listing Exercise.

Symonds has given its wrilten confirmation that there are no existing or potential interests or conflicts
of inlerest in its capacity as the Independent Consulling Engineer in relation to the Restructuring and
Listing Exercise.

Emst & Young Corporate Finance has given its written confirmation that there are no exisling or
potential interests or conflicts of inlerest in i1s capacity as the Independent Feasibility Consuliant in
relation to the Restructuring and Listing Exercise.
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