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DEFINITIONS 

i

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

88 Legacy : 88 Legacy Sdn. Bhd. (Registration No. 201401028909 (1104995-A))

Act : Companies Act, 2016

Administrative Trust 
Deed

: Trust Deed to be entered into between Emerald Unity and the 
Administrative Trustee in respect of the management and 
administration of Emerald Unity

Administrative Trustee : TMF Trustees Malaysia Berhad (Registration No. 200301008392 
(610812-W))

AmInvestment Bank or
Principal Adviser

: AmInvestment Bank Berhad (Registration No. 197501002220 (23742-
V))

Board : Board of Directors of MBSB

Bursa Depository : Bursa Malaysia Depository Sdn. Bhd.

Bursa Securities : Bursa Malaysia Securities Berhad

CCM : Court-Convened Meeting

Circular and 
Explanatory Statement

: This Circular and Explanatory Statement to Shareholders dated 30 
October 2023

Court : The High Court of Malaya

Definite Pure : Definite Pure Sdn. Bhd. (Registration No. 199601006810 (379156-D))

Emerald Unity : Emerald Unity Sdn. Bhd. (Registration No. 202301012098 (1506020-
M)), the special purpose vehicle for the Proposed Scheme

Emerald Unity Shares : The ordinary shares of Emerald Unity

EPS : Earnings per share

FYE : Financial year(s) ended/ending

FPE : Financial period ended/ending

Jana Kapital : Jana Kapital Sdn Bhd (Registration No. 201301012769 (1042607-U))

Listing Requirements : Main Market Listing Requirements of Bursa Securities

LPD : 3 October 2023, being the latest practicable date prior to the date of this 
Circular and Explanatory Statement

Main Market : The Main Market of Bursa Securities
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DEFINITIONS (CONT’D)

ii

Major Shareholders : A person who has an interest or interests in one or more voting shares 
in a corporation and the number or aggregate number of those shares, 
is:-

(a) 10% or more of the total number of voting shares in the Company; 
or

(b) 5% or more of the total number of voting shares in the Company 
where such person is the largest shareholder of the Company.

For the purpose of this definition, “interest in shares” shall have the 
meaning given to it in Section 8 of the Act

MBSB Bank : MBSB Bank Berhad (Registration No. 200501033981 (716122-P))

MBSB Development : MBSB Development Sdn Bhd (Registration No. 199201011105 
(242608-P))

MBSB Group or Group : Collectively, MBSB and its subsidiaries

MBSB or Company : Malaysia Building Society Berhad (Registration No. 197001000172 
(9417-K))

MBSB Properties : MBSB Properties Sdn. Bhd. (Registration No. 198001001895 (55678-
T))

MBSB Share(s) : Ordinary shares in MBSB

MBSB Tower : MBSB Tower Sdn Bhd (Registration No. 201201039931 (1024409-
X))

MIDF : Malaysian Industrial Development Finance Berhad (Registration No. 
196001000082 (3755-M))

MIDF Group : MIDF and its subsidiaries

NA : Net assets

Non-Financial
Subsidiaries and each,
a Non-Financial 
Subsidiary

: The identified non-financial subsidiaries of MBSB under the Proposed 
Scheme namely:-

(a) MBSB Development;
(b) Definite Pure;
(c) MBSB Properties;
(d) 88 Legacy; and
(e) Prudent Legacy

PNB : Permodalan Nasional Berhad

Proposed Scheme : The scheme of arrangement pursuant to Sections 366 and 370 of the 
Act, details of which are set out in Section 2.2 hereof and upon such 
terms and subject to such conditions as may be finally sanctioned by 
the Court

Prudent Legacy : Prudent Legacy Sdn. Bhd. (Registration No. 199601010638 (382987-
W)) (in liquidation)

ii



DEFINITIONS (CONT’D)

iii

Record of Depositors : Record of securities holders established by Bursa Depository pursuant 
to the rules of Bursa Depository as issued pursuant to the Securities 
Industry (Central Depositories) Act, 1991

Residual A&L : The remaining identified residual conventional financial assets and 
liabilities of MBSB, which comprise the Non-Financial Subsidiaries and 
all the Subject Loans as at the date hereof, or such of the remaining 
assets and liabilities, which cannot otherwise be disposed of or 
resolved, as at or by the respective transfer dates

RM : Ringgit Malaysia

Shareholders : Shareholders of our Company

Share Trust Deed : Trust Deed to be entered into between MBSB, the Share Trustee and 
Emerald Unity in respect of the transfer of the Emerald Unity Shares to 
the Share Trustee for the benefit of a nominated charity(ies) to be 
identified

Share Trustee : TMF Trustees Malaysia Berhad (Registration No. 200301008392 
(610812-W))

SPA : Sale and purchase agreement to be entered into between MBSB and 
Emerald Unity for the implementation of the Proposed Scheme

Subject Loans : Such of the non-performing residual conventional loans forming part of 
the Residual A&L which remain in MBSB until the transfer to Emerald 
Unity

Trust Deeds : Collectively, the Share Trust Deed and Administrative Trust Deed

All references to “you” or “Shareholder” in this Circular and Explanatory Statement are to the 
Shareholders of MBSB. All references to “we”, “us”, “our” and “ourselves” are in respect of MBSB or 
the MBSB Group, where relevant. References to persons shall include corporations, unless otherwise 
specified.

Words denoting the singular shall, where applicable, include the plural and vice versa. Words denoting 
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa.

Any reference in this Circular and Explanatory Statement to any enactment, rules or regulations is a 
reference to that enactment, rules or regulations as for the time being amended or re-enacted.

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

Any discrepancy in the figures included in this Circular and Explanatory Statement between the 
amounts stated and the actual amount thereof is due to rounding.

Certain statements in this Circular and Explanatory Statement 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 enquiry, 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 and Explanatory Statement should not be regarded as a 
representation or warranty that the MBSB Group’s plans and objectives will be achieved.

iii
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EXECUTIVE SUMMARY

vi

This Executive Summary highlights only the salient information of the Proposed Scheme in this
Circular and Explanatory Statement. You are advised to read and carefully consider the contents of this
Circular and Explanatory Statement 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 Scheme before 
voting at our forthcoming CCM.

Salient information Description

Summary of the Proposed 
Scheme

(Section 2 of the Circular and 
Explanatory Statement)

The Proposed Scheme entails the following:-

(i) the proposed transfer by MBSB of its entire shareholding 
in Emerald Unity to a Share Trustee, which shall hold the 
same for the benefit of a nominated charity(ies) to be 
identified; and

(ii) the proposed disposal by MBSB of the Residual A&L to 
Emerald Unity for the following consideration:-

(a) for the shares of the direct Non-Financial Subsidiaries,
based on a nominal sum of RM2.00 for each of the 
direct Non-Financial Subsidiaries; and

(b) for the Subject Loans, at a consideration to be 
determined based on the net book value at the end of 
the month prior to the transfer of the Subject Loans
subject to a maximum of the amount owed under the 
respective Subject Loans as at a date to be 
determined by our Company,

(collectively referred to as the “Consideration”).

The consideration for the Subject Loans payable by Emerald 
Unity shall be settled in cash and on a deferred basis, as and 
when Emerald Unity receives proceeds arising from the 
settlement or recovery of the amounts and interest which remain 
outstanding under the respective Subject Loans. The 
consideration for the Subject Loans will be on a deferred basis 
as Emerald Unity’s only source of cash flow will be from the 
settlement or recovery of the Subject Loans. As such, MBSB can 
only be paid once Emerald Unity manages to settle or recover 
money from the Subject Loans. The consideration for the direct 
Non-Financial Subsidiaries payable by Emerald Unity shall be 
settled in cash on the transfer date to Emerald Unity.

The deferred payment of the consideration for the Subject Loans 
will be settled with compensation at the rate of 6.75% - 8.75% 
per annum which is the prevailing interest rate range of the 
respective Subject Loans, from the date of transfer of the Subject 
Loans to the date of settlement of the respective Subject Loans.

For each of the Subject Loans, any remaining amount after 
settling the costs and expenses of disposal, the accrued 
compensation and the deferred cash consideration shall be paid 
to MBSB as additional consideration. For the avoidance of doubt, 
the additional consideration is not subject to compensation.
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Salient information Description

In the event that the amount of proceeds arising from the 
settlement or recovery of any indebtedness under the respective 
Subject Loans is lower than the deferred cash consideration and 
the accrued compensation, MBSB shall have the right to waive any 
part of the deferred cash consideration and the accrued 
compensation payable by Emerald Unity under the respective 
Subject Loans in excess of the amount of proceeds which are 
recovered by Emerald Unity under the respective Subject Loans. 
For the avoidance of doubt, waiver of any portion of the deferred 
cash consideration by MBSB upon settlement is to be applied first 
to the principal portion of the deferred cash consideration, and 
thereafter to the accrued compensation payable.

For each of the Subject Loans, any remaining amount shall be paid 
to MBSB as additional consideration after settling any outstanding 
costs and expenses of the successful foreclosure and/or 
successful sale or disposal of the charged properties under the 
respective Subject Loans, the accrued compensation, and the 
deferred cash consideration. For the avoidance of doubt, the 
additional consideration is not subject to compensation. MBSB 
shall have the right to vary and/or lower the amount of the 
additional consideration payable by Emerald Unity, if any, at its 
sole discretion.

Any excess amounts after settling all indebtedness of the customer 
or borrower under the relevant security documentation of the 
respective Subject Loans shall be paid by Emerald Unity to such 
customer or borrower.

Some of the Non-Financial Subsidiaries own properties which are 
subject to on-going sale and disposal to third parties, which has 
not yet been completed. Such completion shall take place either 
before or after the Non-Financial Subsidiaries are transferred to
Emerald Unity. The proceeds from such sale will be paid by such 
Non-Financial Subsidiaries to MBSB or MBSB Bank, as the case 
may be, in consideration for the existing amounts owed to MBSB
or MBSB Bank. If the sale and disposal to any third parties is 
aborted or terminated at any time, it is envisaged that such 
relevant property held by the Non-Financial Subsidiary will be 
transferred to MBSB Bank in consideration for the existing amount 
owed to MBSB or MBSB Bank, as the case may be subject to 
approval from relevant authorities (if required).

Rationale for the Proposed 
Scheme

(Section 4 of the Circular and 
Explanatory Statement)

The rationale of the Proposed Scheme is to enable MBSB to be an
investment holding company with no loans and no direct interest 
in companies which are not involved in financial services.
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Salient information Description

Approvals required for the 
Proposed Scheme

(Section 7 of the Circular and 
Explanatory Statement)

The Proposed Scheme is subject to the following approvals being 
obtained:-

(i) the MBSB Shareholders’ approval for the Proposed 
Scheme. The Proposed Scheme requires approval of at 
least 75% in total value of the Shareholders, present and 
voting at the CCM for the Proposed Scheme;

(ii) the approval of the Court for the CCM of the Shareholders 
pursuant to Section 366(1) of the Act to obtain the requisite 
approval for the Proposed Scheme;

(iii) final sanction of the Court in respect of the Scheme, 
including the grant of a vesting order by the Court, pursuant 
to Section 366(2) and Section 370 of the Act; and

(iv) such other relevant approvals and/or consents, if required.

Conditionality of the Proposed 
Scheme

(Section 8 of the Circular and 
Explanatory Statement)

The Proposed Scheme is not conditional upon any other proposals 
undertaken or to be undertaken by MBSB.

Interests of the Directors, Major 
Shareholders, chief executive 
and/or persons connected to 
them

(Section 10 of the Circular and
Explanatory Statement)

As at the LPD, none of our Directors, Major Shareholders, chief 
executive and/or persons connected to them have any interest, 
direct or indirect, in the Proposed Scheme. 

Directors' statement and 
recommendation

(Section 11 of the Circular and
Explanatory Statement)

Our Board, after having considered all aspects of the Proposed 
Scheme, including the basis and justification and rationale, and 
effects, of the Proposed Scheme, as well as the terms and 
conditions of the Proposed Scheme, the SPA and the Trust Deeds,
respectively, is of the opinion that the Proposed Scheme is in the 
best interests of our Company.

Accordingly, our Board recommends that YOU VOTE IN FAVOUR 
of the resolution pertaining to the Proposed Scheme to be tabled 
at the forthcoming CCM.
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Board of Directors
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Encik Sazaliza bin Zainuddin (Non-Independent Executive Director)
Ir. Moslim bin Othman (Independent Non-Executive Director)
Encik Mohamad Abdul Halim bin Ahmad (Independent Non-Executive Director)
Dr. Loh Leong Hua (Independent Non-Executive Director)
Datin Hoi Lai Ping (Independent Non-Executive Director)

To: The Shareholders of our Company

Dear Sir/Madam,

PROPOSED SCHEME

1. INTRODUCTION

On 18 September 2023, AmInvestment Bank as the Principal Adviser, on behalf of our Board, 
announced that MBSB is proposing to undertake a proposed members’ scheme of arrangement 
pursuant to Sections 366 and 370 of the Act (“Proposed Scheme”) as detailed in Section 2 of 
this Circular and Explanatory Statement.

On 11 October 2023, AmInvestment Bank had, on behalf of our Board, announced that the Court 
had, on 5 October 2023, granted an order for our Company to convene the CCM for the 
Shareholders to obtain their approval for the Proposed Scheme within 90 days from the date of 
the court order.

Further details of the Proposed Scheme are set out in the ensuing sections in this Circular and
Explanatory Statement.

THE PURPOSE OF THIS CIRCULAR AND EXPLANATORY STATEMENT IS TO PROVIDE 
YOU WITH THE RELEVANT INFORMATION ON THE PROPOSED SCHEME AND TO SEEK 
YOUR APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED SCHEME
TO BE TABLED AT THE FORTHCOMING CCM. THE NOTICE OF CCM AND THE PROXY 
FORM ARE ENCLOSED IN THIS CIRCULAR AND EXPLANATORY STATEMENT.
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Further details of the Proposed Scheme are set out in the ensuing sections in this Circular and
Explanatory Statement.

THE PURPOSE OF THIS CIRCULAR AND EXPLANATORY STATEMENT IS TO PROVIDE 
YOU WITH THE RELEVANT INFORMATION ON THE PROPOSED SCHEME AND TO SEEK 
YOUR APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED SCHEME
TO BE TABLED AT THE FORTHCOMING CCM. THE NOTICE OF CCM AND THE PROXY 
FORM ARE ENCLOSED IN THIS CIRCULAR AND EXPLANATORY STATEMENT.

1



2

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
CIRCULAR AND EXPLANATORY STATEMENT BEFORE VOTING ON THE RESOLUTION 
PERTAINING TO THE PROPOSED SCHEME TO BE TABLED AT THE FORTHCOMING 
CCM.

2. THE PROPOSED SCHEME

2.1 Background

On 6 November 2017, MBSB had entered into a conditional share purchase agreement to 
acquire the entire equity interest in MBSB Bank (then known as Asian Finance Bank Berhad)
for an aggregate purchase consideration of approximately RM645.0 million. The said acquisition 
was completed on 7 February 2018.

Pursuant to the said acquisition, MBSB had entered into a scheme of arrangement with its 
members in respect of the merger of our Company with MBSB Bank, which was approved by 
the members of our Company at a CCM held on 23 January 2018.

Under the said scheme of arrangement, MBSB obtained a vesting order dated 28 February 2018 
to transfer its Shariah-compliant business, assets, and liabilities to MBSB Bank and dispose of 
to third parties, identified residual conventional financial assets and liabilities, which cannot be 
converted to Shariah-compliant assets and liabilities, and the Non-Financial Subsidiaries, within 
a period of three (3) years ending 1 April 2021. Our Company had further obtained an order by 
the Court on 21 July 2021 for an extension of time to do so by 1 April 2024.

As at the LPD, the Residual A&L comprises the Non-Financial Subsidiaries and the Subject 
Loans.

2.2 Details of the Proposed Scheme

The Proposed Scheme entails the following:-

2.2.1 Proposed transfer by MBSB of the Emerald Unity Shares

MBSB proposes to transfer its entire shareholding in Emerald Unity to the Share Trustee, 
which shall hold the same for the benefit of a nominated charity(ies) to be identified.

The Share Trustee shall be the registered owner of the Emerald Unity Shares, holding 
the Emerald Unity Shares on trust with power to distribute any and all distributions and 
entitlements to the Emerald Unity Shares to the nominated charity(ies) to be identified.

2.2.2 Proposed disposal by MBSB of the Residual A&L to Emerald Unity 

After the proposed transfer by MBSB of the Emerald Unity Shares, to the Share Trustee, 
MBSB proposes to dispose of and transfer its Residual A&L to Emerald Unity for the 
following consideration:-

(a) for the shares of the direct Non-Financial Subsidiaries, based on a nominal sum 
of RM2.00 for each of the direct Non-Financial Subsidiaries; and

(b) for the Subject Loans, at a consideration to be determined based on the net book 
value at the end of the month prior to the transfer of the Subject Loans subject to 
a maximum of the amount owed under the respective Subject Loans as at a date 
to be determined by our Company,

(collectively referred to as the “Consideration”).
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The consideration for the Subject Loans payable by Emerald Unity shall be settled in 
cash and on a deferred basis, as and when Emerald Unity receives proceeds arising from 
the settlement or recovery of the amounts and interest which remain outstanding under 
the respective Subject Loans. The consideration for the Subject Loans will be on a
deferred basis as Emerald Unity’s only source of cash flow will be from the settlement or 
recovery of the Subject Loans. As such, MBSB can only be paid once Emerald Unity 
manages to settle or recover money from the Subject Loans. The consideration for the 
direct Non-Financial Subsidiaries payable by Emerald Unity shall be settled in cash on
the transfer date to Emerald Unity.

The deferred payment of the consideration for the Subject Loans will be settled with
compensation at the rate of 6.75% - 8.75% per annum which is the prevailing interest 
rate range of the respective Subject Loans, from the date of transfer of the respective 
Subject Loans to the date of settlement of the respective Subject Loans.

In the event that the amount of proceeds arising from the settlement or recovery of any
indebtedness under the respective Subject Loans is lower than the deferred cash 
consideration and the accrued compensation, MBSB shall have the right to waive any 
part of the deferred cash consideration and the accrued compensation payable by 
Emerald Unity under the respective Subject Loans in excess of the amount of proceeds 
which are recovered by Emerald Unity under the respective Subject Loans. For the 
avoidance of doubt, waiver of any portion of the deferred cash consideration by MBSB 
upon settlement is to be applied first to the principal portion of the deferred cash 
consideration, and thereafter to the accrued compensation payable.

For each of the Subject Loans, any remaining amount shall be paid to MBSB as additional 
consideration after settling any outstanding costs and expenses of the successful
foreclosure and/or successful sale or disposal of the charged properties under the 
respective Subject Loans, the accrued compensation, and the deferred cash 
consideration. For the avoidance of doubt, the additional consideration is not subject to 
compensation. MBSB shall have the right to vary and/or lower the amount of the 
additional consideration payable by Emerald Unity, if any, at its sole discretion.

Any excess amounts after settling all indebtedness of the customer or borrower under 
the relevant security documentation of the respective Subject Loans shall be paid by 
Emerald Unity to such customer or borrower.

The Non-Financial Subsidiaries comprise the following:-

Non-Financial 
Subsidiary Principal activities

Net liabilities
as at FYE 31 

December 
2022

(RM’000)

Loss after tax 
and minority 

interest
(RM’000)

MBSB Development Property development (81,465) (4,305)

MBSB Properties Letting of real property (238,921) (17,317)

88 Legacy Property development (79,271) (5,448)

Definite Pure Property development (706,157) (70,011)

Subsidiary of MBSB Development
Prudent Legacy In liquidation - -
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The NA of each Non-Financial Subsidiary prior to the proposed disposal shall be nominal 
at RM2.00 after taking into consideration, inter-alia, disposal of properties to third parties, 
transfer of properties to MBSB Bank, write-off of intercompany balances and declaration 
of dividends by the respective Non-Financial Subsidiaries.

No financial adviser has been appointed to carry out an independent valuation on the 
Non-financial Subsidiaries. It is envisaged that the proforma net assets of RM2.00 will be 
derived as follows:-

MBSB 
Development

MBSB 
Properties 88 Legacy

Definite 
Pure

RM’000 RM’000 RM’000 RM’000

Net liabilities as at 31
December 2022

(81,465) (238,921) (79,271) (706,157)

Add:

Gain on disposal of 
properties to 3rd 

parties

- 2,529 5,666 -

Gain on disposal of 
properties to MBSB 
Bank

- - 872 -

Intercompany 
balances written-off(a)

81,465 236,392 72,733 706,157

Adjusted Net Assets - - - -

Note:-
(a) The intercompany balances written-off will have no effect to MBSB Group as the 

transactions are eliminated upon consolidation.

As at LPD, 88 Legacy and MBSB Properties own properties which are subject to on-going 
sale and disposal to third parties, which has not yet been completed. Such completion 
shall take place either before or after the said Non-Financial Subsidiaries are transferred 
to Emerald Unity. The proceeds from such sale will be paid by such Non-Financial 
Subsidiaries to MBSB or MBSB Bank, as the case may be, in consideration for the existing 
amounts owed to MBSB or MBSB Bank.

If the sale and disposal to any third parties is aborted or terminated at any time, it is 
envisaged that such relevant property held by the Non-Financial Subsidiary will be 
transferred to MBSB Bank in consideration for the the existing amount owed to MBSB or 
MBSB Bank, as the case may be subject to approval from relevant authorities (if 
required). For avoidance of doubt, the proforma NA will remain as RM2.00 or less and 
the sale consideration for each of the direct Non-Financial Subsidiaries shall remain as 
RM2.00 (with or without the said property(ies)) upon their disposal to Emerald Unity.

The proposed disposal of the Residual A&L shall be implemented through the Proposed 
Scheme by way of a vesting order obtained from the Court. Our Company and Emerald 
Unity shall enter into the SPA to set out the terms and conditions relating to the proposed 
disposal and transfer by MBSB of its Residual A&L to Emerald Unity which will be 
executed after the approval of the Court is obtained.

The administrative Trustee will be appointed to manage the operations of Emerald Unity, 
primarily managing the proceeds that Emerald Unity receives from the settlement or 
recovery of the amounts and interest which remain outstanding under the Subject Loans. 
The trustee will, amongst other matters, manage the bank account(s) of Emerald Unity
as well as the payments from the said bank account(s) to settle any outstanding costs 
and expenses, and the deferred cash consideration and additional consideration.
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Emerald Unity may appoint a servicing agent, which may be a subsidiary of the MBSB
Group, to amongst others, manage and supervise the litigation process together with the 
appointed solicitors and legal counsels handling such litigation matters. The agency fee, 
if any, is to be agreed between the parties.

Our Company agrees with Emerald Unity to satisfy any ongoing liabilities as may arise in 
respect of judgements or order made against Emerald Unity, in any on-going litigation, 
which is transferred to Emerald Unity, as part of the Residual A&L and bear the following
costs and expenses of Emerald Unity and its subsidiaries:-

(a) costs and expenses of Emerald Unity and its subsidiaries, including 
administration expenses incurred, directors’ fees, trustees’ fees, agent’s fees and 
liquidators’ fees;

(b) costs and expenses incurred in relation to the Subject Loans, including 
maintenance costs, insurance costs, quit rent and assessment expenses, and 
fees of the receiver and managers; and

(c) legal costs for the conduct of the litigation on the Subject Loans and for the 
foreclosure and/or sale or disposal of the charged properties under the respective 
Subject Loans;

(collectively, the “Post-Completion Expenses”).

Emerald Unity will be liquidated and/or dissolved once the disposal by Emerald Unity of 
all the Residual A&L being completed and/or resolved.

The salient terms of the draft SPA and Trust Deeds are included in Appendix I and II of 
this Circular and Explanatory Statement respectively. The SPA and Trust Deeds will only 
be executed after the Court has sanctioned the Proposed Scheme.

2.3 Information on Emerald Unity

Emerald Unity was incorporated on 30 March 2023. Emerald Unity serves as a special purpose 
vehicle which was incorporated to hold the Residual A&L upon the implementation of the 
Proposed Scheme.

As at the LPD, the issued and paid-up share capital of Emerald Unity is RM1.00 comprising 1 
ordinary share in Emerald Unity held by MBSB as the sole shareholder of Emerald Unity.

As at the LPD, the directors of Emerald Unity are Dato’ Azlan Bin Shahrim and Jesleigh Bin 
Johari. The directors of Emerald Unity will change upon the implementation of the Proposed 
Scheme.

Upon completion of the proposed transfer of the Emerald Unity Shares to the Share Trustee, 
MBSB will no longer have legal or beneficial ownership in the shares of Emerald Unity.

2.4 Basis and justification for the Consideration

The Consideration is based on the following:-

Subject Loans

The Subject Loans’ Consideration to be determined based on the net book value at the end of 
the month prior to the transfer of the Subject Loans subject to a maximum of the amount owed 
under the respective Subject Loans.

MBSB proposes to transfer all of the remaining eight (8) Subject Loans. As at LPD, all of the 
Subject Loans are non-performing conventional loans.
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As the date of transfer will be in the future, the consideration of Subject Loans can only be 
finalised then. For information, the net book value of the Subject Loans as at 30 June 2023 is
RM279 million. The amount of the final net book value will vary depending on, amongst others,
the loan outstanding amount and the expected credit loss (ECL) provisioning to be made.

Non-Financial Subsidiaries

For the direct Non-Financial Subsidiaries, the sale consideration is expected to be up to 
RM8.00, based on the adjusted NA of each Non-Financial Subsidiary prior to the proposed 
disposal of RM2.00 after taking into consideration, inter-alia, disposing of properties to third 
parties, transfer of properties to MBSB Bank, write-off of intercompany balances and declaration 
of dividends as detailed in Section 2.2 above.

2.5 Assumption of liabilities

Save as disclosed below, there are no liabilities, including contingent liabilities and/or 
guarantees, to be assumed by MBSB arising from the Proposed Scheme.

The Subject Loans save and except for one are subject to litigation initiated by MBSB for 
recovery purposes. Countersuits have been filed for some cases. It is a term of the proposed 
disposal that MBSB will have an obligation to pay for certain operational costs and expenses of 
Emerald Unity and to satisfy any ongoing liabilities as may arise in respect of judgments or 
orders made against Emerald Unity, in any on-going litigation, which is transferred to Emerald 
Unity, as part of the Residual A&L. As at LPD, the amount of the countersuits that can be
reasonably quantified is approximately RM5 million. The other counterclaims are not monetary 
in nature and some are also subject to Court’s assessment.

2.6 Utilisation of proceeds

MBSB intends to utilise cash proceeds if any, as and when received from the proposed disposal 
for the internal working capital of the MBSB Group within twelve (12) months from the date of 
receipt.

Pending utilisation, the cash proceeds from the proposed disposal will be deposited with 
licensed financial institutions and/or invested in money market instruments as our Board may 
deem fit.

3. CORPORATE STRUCTURE BEFORE AND AFTER THE PROPOSED SCHEME

The corporate structure of the MBSB Group before and after the Proposed Scheme, based on 
the direct shareholdings of MBSB’s substantial shareholders as at the LPD, are as follows:-

Structure of MBSB Group as at the LPD

MBSB

MBSB Bank

Jana 
Kapital Sdn 

Bhd

MBSB
Tower

Definite
Pure

MBSB 
Development

Prudent 
Legacy

*in liquidation

88 Legacy MBSB 
Properties

100%

100%

100% 100% 100%100%100%

92%

Emerald 
Unity

100%

MIDF
Group

100%

6



7

Structure of MBSB Group after the implementation of the Proposed Scheme

For the avoidance of doubt, the Proposed Scheme will not have any effect on the shareholding 
structure of MBSB.

4. RATIONALE FOR THE PROPOSED SCHEME

The rationale of the Proposed Scheme is to enable MBSB to be an investment holding company 
with no loans and no direct interest in companies which are not involved in financial services.

5. RISKS RELATING TO THE PROPOSED SCHEME

5.1 Non-completion of the Proposed Scheme

The completion of the Proposed Scheme is conditional upon the approvals for the Proposed 
Scheme. Such approvals include obtaining the requisite Shareholders’ approval and Court 
sanction for the Proposed Scheme.

There can be no assurance that all of the approvals for the Proposed Scheme will be fulfilled. 
Nevertheless, MBSB will manage such risk by engaging proactively with the relevant authorities 
and parties with the objective of obtaining the necessary approvals and documents required for 
the implementation of the Proposed Scheme.

In the event that any of the relevant regulatory approvals are not obtained, the Proposed 
Scheme may be delayed or terminated.

6. EFFECTS OF THE PROPOSED SCHEME

We have set out below the effects of the Proposed Scheme on MBSB’s financial position as at 
31 December 2022.

MBSB had on 2 October 2023 announced that the acquisition of MIDF has been completed,
resulting in MIDF becoming a wholly owned subsidiary of MBSB. However, the MBSB financial 
effects herein have not taken into account our acquisition of MIDF.

In addition, the effects below are based on the assumption that a subsidiary of MBSB is 
appointed by Emerald Unity as a servicing agent to amongst others, manage and supervise the 
litigation process.

MBSB

MBSB Bank

Jana Kapital 
Sdn Bhd

100%

100%

MBSB Tower

100%
MIDF 
Group                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                     

100%
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6.1 Issued share capital and substantial shareholders’ shareholdings

The Proposed Scheme is not expected to have any effect on the issued share capital and 
substantial shareholders’ shareholdings in MBSB as it does not involve issuance of new MBSB 
Shares.

6.2 NA per share and gearing

The proforma effects of the Proposed Scheme on the NA and gearing of MBSB Group based 
on MBSB’s latest audited consolidated financial statements as at 31 December 2022 are as 
follows:-

Audited as at
31 December 

2022

After the 
Proposed 

Scheme
RM’million RM’million

Ordinary share capital 7,198.1 7,198.1
Reserve (341.4) (341.4)
Retained earnings 2,102.5 (a)2,087.0
Total Equity 8,959.2 8,943.7

No. of MBSB Shares 7,171.5 7,171.5
NA per share 1.25 1.25
Borrowings(b) 6,813.5 6,813.5
Gearing 0.76 0.76

Notes:-
(a) After taking into account estimated expenses of RM15.5 million.
(b) Inclusive of lease liabilities and recourse obligations on financing sold for MBSB.

Notwithstanding that MBSB has sold the financial assets to Emerald Unity and Emerald Unity 
is the legal and beneficial owner of the disposed financial assets, the financial assets (i.e., the 
Subject Loans) sold to Emerald Unity will continue to be recognised in MBSB’s books pursuant 
to Malaysian Financial Reporting Standards 9 Financial Instruments (MFRS 9) until the financial 
assets are sold / settled to / by external parties. MBSB‘s financial statements shall disclose the 
sale, and that Emerald Unity is the legal and beneficial owner of the disposed financial assets.

The above is due to MBSB's exposure to the variability of the disposed assets’ cash flows would 
not change significantly as a result of the proposed disposal. MBSB is regarded as still retaining 
substantially all the risks and rewards of the financial assets’ ownership.

Emerald Unity will also be consolidated into MBSB’s consolidated financial statements pursuant 
to Malaysian Financial Reporting Standard 10 Consolidated Financial Statements (MFRS 10),
if a subsidiary of MBSB is appointed by Emerald Unity as a servicing agent to amongst others, 
manage and supervise the litigation process. For clarification, MBSB will not have legal or 
beneficial ownership of Emerald Unity.
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6.3 Earnings and EPS

For illustration purposes, based on MBSB’s latest available audited consolidated income 
statement for FYE 31 December 2022 and assuming that the Proposed Scheme had been 
effected at the beginning of FYE 31 December 2022, the proforma effects on the MBSB’s 
profitability are as follows:-

RM’million
MBSB’s consolidated profit after tax after non-controlling 
interest for FYE 31 December 2022

460.2

Estimated expenses(a) (15.5)
After the Proposed Scheme 444.7

Existing weighted average number of MBSB Shares 7,171.5

Basic earnings per share (sen)
- Existing 6.42
- After the Proposed Scheme 6.20

Note:-
(a) The estimated expenses amounting to RM15.5 million comprise of, amongst others, the 

following:-

(i) professional fees, authority fees, stamp duty provision, miscellaneous expenses; 
and

(ii) expenses of Emerald Unity comprising, trustee fee, directors and other 
administrative expenses in view that MBSB has agreed to bear the expenses of 
Emerald Unity as well as Emerald Unity will be consolidated into MBSB’s 
consolidated financial statements as explained in Section 6.3 above.

For information, after the completion of the proposed disposal, MBSB will 
continue to bear the above Post-Completion Expenses.

7. APPROVALS REQUIRED

The Proposed Scheme is subject to the following approvals being obtained:-

(i) the Shareholders’ approval for the Proposed Scheme. The Proposed Scheme requires 
approval of at least 75% in total value of the Shareholders, present and voting at the 
CCM for the Proposed Scheme;

(ii) the approval of the Court for the CCM of the Shareholders pursuant to Section 366(1) 
of the Act to obtain the requisite approval for the Proposed Scheme;

(iii) final sanction of the Court in respect of the Scheme, including the grant of a vesting 
order by the Court, pursuant to Section 366(2) and Section 370 of the Act; and

(iv) such other relevant approvals and/or consents, if required.

8. CONDITIONALITY OF THE PROPOSED SCHEME

The Proposed Scheme is not conditional upon any other proposals undertaken or to be 
undertaken by MBSB.
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9. HIGHEST PERCENTAGE RATIO

The sale by MBSB of its loan assets is deemed to be a part of MBSB’s ordinary course of 
business and hence does not fall within the definition of “transaction” pursuant to paragraph 
10.02(l) of the Listing Requirements. The disposal of the Non-Financial Subsidiaries is deemed 
to be a “transaction”. However, the consideration for the direct Non-financial Subsidiaries is
nominal.

Even if the proposed disposal by MBSB of the loan assets and the Non-Financial Subsidiaries 
fall within the meaning of “transaction” under paragraph 10.02(l) of the Listing Requirements, 
the highest percentage ratio applicable to the said proposed disposal pursuant to paragraph 
10.02(g) of the Listing Requirements is 3.11% based on the audited consolidated financial 
statements of MBSB for FYE 31 December 2022.

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

As at the LPD, none of our Directors, Major Shareholders, chief executive and/or persons 
connected to them have any interest, direct or indirect, in the Proposed Scheme.

11. DIRECTORS’ STATEMENT AND RECOMMENDATION

Our Board, after having considered all aspects of the Proposed Scheme, including the basis 
and justification and rationale and effects, of the Proposed Scheme, as well as the terms and 
conditions of the Proposed Scheme, the SPA and the Trust Deeds, respectively is of the opinion 
that the Proposed Scheme is in the best interests of our Company.

Accordingly, our Board recommends that YOU VOTE IN FAVOUR of the resolution pertaining 
to the Proposed Scheme to be tabled at the forthcoming CCM.

12. ADVISER

AmInvestment Bank has been appointed as Principal Adviser to our Company for the Proposed 
Scheme.

13. CORPORATE EXERCISE/SCHEME ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Scheme, there are no other corporate exercises/schemes that have been 
announced but pending completion as at the LPD.

14. ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to the approvals (as set out in Section 7 of
this Circular and Explanatory Statement) being obtained in a timely manner, the tentative 
timeline for the implementation of the Proposed Scheme is as set out below:-

Key milestones Tentative Timeline

- CCM for the Proposed Scheme 24 November 2023

- Sanction of the Scheme by the Court Mid-February 2024

- Completion End March 2024

10



11

15. CCM

The CCM in relation to the Proposed Scheme, the notice of which is enclosed in this Circular 
and Explanatory Statement, will be conducted as a virtual meeting through live streaming from 
the broadcast venue at Level 4, Menara MBSB Bank, PJ Sentral, Lot 12, Persiaran Barat, 
Seksyen 52, 46200 Petaling Jaya, Selangor (“Broadcast Venue”) on Friday, 24 November 
2023 at 10:00 a.m., or at any adjournment thereof, for the purpose of considering and if thought 
fit, passing the resolution so as to give effect to the Proposed Scheme.

If you are unable to attend and vote in person at the CCM, please complete, sign and send the 
enclosed relevant Proxy Forms in accordance with the instructions therein as soon as possible 
and in any event so as to arrive at the Share Registrar’s office at Unit 32-01, Level 32, Tower 
A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala 
Lumpur, Malaysia, not less than 48 hours before the time appointed for holding the CCM or any 
adjournment thereof. Alternatively, you may also submit the Form of Proxy electronically, via 
TIIH Online at website https://tiih.online, not less than forty-eight (48) hours before the time for 
holding the meeting or at any adjournment thereof, otherwise the instrument of proxy shall not 
be treated as valid. Please refer to the procedure for lodgement of Proxy Form in the 
Administrative Guide for submission of electronic Proxy Form. The lodging of the Proxy Forms 
will not preclude you from attending and voting in person at the CCM should you subsequently 
wish to do so.

16. FURTHER INFORMATION

You are advised to refer to the appendices to this Circular and Explanatory Statement for further 
information.

Yours faithfully,
For and on behalf of the Board
MALAYSIA BUILDING SOCIETY BERHAD

Puan Lynette Yeow Su-Yin
Acting Chairman
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The following are the salient terms of the draft SPA. All capitalised terms not defined herein used under 
this Appendix I shall have the same meaning as assigned to them under the draft SPA:-

1. CONSIDERATION

1.1 In consideration for the disposal of and transfer of the Residual A&L by MBSB to Emerald Unity, 
Emerald Unity shall agree to purchase and acquire the Residual A&L for the following 
consideration:-

(a) for the shares of the direct Non-Financial Subsidiaries, based on a nominal sum of 
Ringgit Malaysia Two (RM2.00) for each of the direct Non-Financial Subsidiaries; and

(b) for the non-performing residual conventional loans, at a consideration to be determined 
based on the net book value at the end of the month prior to the transfer of the non-
performing residual conventional loans subject to a maximum of the amount owed 
under the respective non-performing residual conventional loans as at a date to be 
determined by MBSB,

(collectively referred to as, the “Consideration”), payable in the manner stated in Clauses 1.2, 
1.3, 1.4, 1.5,1.6 and 1.7 below.

1.2 The consideration for the direct Non-Financial Subsidiaries payable by Emerald Unity shall be 
settled in cash on the transfer date to Emerald Unity.

1.3 The consideration for the non-performing residual conventional loans payable by Emerald Unity 
shall be settled in cash and on a deferred basis, as and when Emerald Unity receives proceeds 
arising from the settlement or recovery of the amounts and interests which remain outstanding 
under the respective non-performing residual conventional loans (“DCC”). The deferred 
payment of the consideration for the non-performing residual conventional loans will be settled 
with a compensation at the prevailing interest rate of the respective non-performing residual 
conventional loans per annum, from the date of transfer of the respective non-performing 
residual conventional loans to the date of settlement of the respective non-performing residual 
conventional loans. The compensation shall be calculated and/or determined on the amount of 
the DCC remaining unpaid after the Completion Date and on the basis of the actual number of 
days elapsed on a three hundred and sixty-five (365) day year, shall accrue from day to day,
and shall be payable by Emerald Unity until the date of the full settlement of the respective non-
performing residual conventional loans.

1.4 In the event that the amount of proceeds arising from the settlement or recovery of any 
indebtedness under the respective non-performing residual conventional loans is lower than the 
DCC and the accrued compensation, MBSB shall have the right to waive any part of the DCC 
and the accrued compensation payable by Emerald Unity under the respective non-performing 
residual conventional loans in excess of the amount of proceeds which are recovered by 
Emerald Unity under the respective non-performing residual conventional loans. For the 
avoidance of doubt, waiver of any portion of the DCC by MBSB upon settlement is to be applied 
first to the principal portion of the DCC, and thereafter to the accrued compensation payable.

1.5 For each of the non-performing residual conventional loans, any remaining amount shall be 
paid to MBSB as additional consideration after settling any outstanding costs and expenses of 
the successful foreclosure and/or successful sale or disposal of the charged properties under 
the respective non-performing residual conventional loans, the accrued compensation, and the
DCC (“Additional Consideration”). For the avoidance of doubt, the Additional Consideration 
is not subject to compensation. MBSB shall have the right to vary and/or lower the amount of 
the Additional Consideration payable by Emerald Unity, if any, at its sole discretion.

1.6 Any excess amounts after settling all indebtedness of the customer or borrower under the 
relevant security documentation of the respective non-performing residual conventional loans,
shall be paid by Emerald Unity to such customer or borrower.
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1.7 Emerald Unity and/or any person authorised by Emerald Unity shall notify MBSB of the outcome
of any recovery or settlement of the non-performing residual conventional loans within five (5) 
Business Days from the date of any judgement entered, foreclosure order, auction, or the 
receipt of any cash proceeds from the resolution and/or settlement, of any litigation or 
negotiations in relation to the litigation proceedings on the relevant non-performing residual 
conventional loans. The accrued compensation, the Consideration, and the Additional 
Consideration or such relevant part thereof, shall be paid by Emerald Unity to MBSB within 
seven (7) Business Days from the date of receipt of cash resources by Emerald Unity arising 
from the successful recovery or settlement of the non-performing residual conventional loans
(or such later time as parties may mutually agree in writing), after the deduction of any costs 
and expenses as may be incurred by Emerald Unity, including the costs and expenses as may 
be incurred under Clause 3 below.

2. CONDITIONS PRECEDENT

2.1 Notwithstanding anything contained herein, the Parties agree that this Agreement shall be 
conditional upon the following conditions having been fulfilled by the Cut-Off Date:-

2.1.1 MBSB obtaining the approval of its shareholders approving the disposal and transfer of 
the Residual A&L and the Scheme at a court-convened meeting to be held;

2.1.2 Emerald Unity obtaining the approval of its shareholder approving the purchase and 
acquisition of the Residual A&L;

2.1.3 MBSB obtaining the approval of the Court for:-

(a) an order that a court-convened meeting be held by and among MBSB and its 
shareholders to consider, and if thought fit by the requisite majority of at least 
seventy-five (75%) of the total value of the shareholders of MBSB who are
present and voting, to approve this Scheme; and

(b) its sanction in respect of the Scheme, including the granting of the vesting order 
by the Court;

2.1.4 MBSB procuring the approvals, consents and/or waivers of the relevant parties and/or 
other parties, in relation to the disposal and/or transfer of the Residual A&L and the 
Scheme, as may be required under any applicable laws and/or contracts, where 
applicable; and

2.1.5 Emerald Unity procuring the approvals, consents and/or waivers of the relevant parties 
and/or other parties, in relation to the purchase and/or acquisition of the Residual A&L, 
as may be required under any applicable laws and/or contracts, where applicable.

3. COST-SHARING ARRANGEMENTS 

3.1 The Parties hereby agree that MBSB shall:-

3.1.1 satisfy any ongoing liabilities as may arise in respect of judgements or order made 
against Emerald Unity, in any on-going litigation which is transferred to Emerald Unity
as part of the Residual A&L; and

3.1.2 bear the following costs and expenses of Emerald Unity and its subsidiaries:-

(a) legal costs for the conduct of the litigation on the non-performing residual 
conventional loans and for the foreclosure and/or sale or disposal of the charged 
properties under the respective non-performing residual conventional loans;
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(b) costs and expenses incurred in relation to the non-performing residual 
conventional loans, including maintenance costs, insurance costs, quit rent and 
assessment expenses, and fees of the receiver and managers; and

(c) costs and expenses of Emerald Unity and its subsidiaries, including administration 
expenses incurred, directors’ fees, trustees’ fees, agent’s fees and liquidators’ fees.

3.2 The Parties further agree that any costs to be borne by MBSB under Clause 3.1 above shall be 
paid directly by MBSB or in the manner as may be determined by MBSB.

3.3 Upon notification being provided to MBSB in relation to any liabilities incurred by Emerald Unity 
arising from judgements or order made against Emerald Unity in any on-going litigation which 
is transferred to Emerald Unity as part of the Residual A&L under Clause 3.1.1 hereof, MBSB 
shall satisfy the same within a period of thirty (30) days, or such shorter time period as may be 
required under the law or any order, from the date of such judgements or orders made against 
Emerald Unity.
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The following are the salient terms of the draft Trust Deeds. All capitalised terms not defined herein 
used under this Appendix II shall have the same meaning as assigned to them under the draft Trust 
Deeds:-

A. TRUST DEED CONSTITUTING A TRUST OVER THE SHARES OF EMERALD UNITY

1. DECLARATION OF TRUST

1.1 Upon the transfer of the Emerald Unity Shares by the Settlor to the Trustee, the Trustee 
hereby declares a trust and shall hold the Emerald Unity Shares, including any and all 
rights, dividends, and entitlements in respect thereof, for the benefit of the Nominated 
Charity(ies). The Trustee shall take all such steps and do all such things as necessary 
to cause the registration of the Emerald Unity Shares in its name as registered owner 
and as trustee holding on trust for the benefit of the Nominated Charity(ies) upon the 
transfer of the Emerald Unity Shares in accordance with the Scheme.

1.2 The trust will subsist until the dissolution of Emerald Unity.

1.3 The Trustee shall:-

(a) to the extent it is possible to do so in its capacity as the registered holder of the 
Emerald Unity Shares, act in accordance with the terms of the Scheme, the 
Trust Deed, all applicable Malaysian laws, regulations, guidelines and 
directives, and all agreements to which Emerald Unity is a party;

(b) distribute or cause to be distributed to the Nominated Charity(ies) any proceeds 
received by Trustee as a registered shareholder of the Emerald Unity Shares,
on behalf of the Nominated Charity(ies); and

(c) the Trustee shall not in any way whatsoever, deal with, sell, transfer, dispose 
of, pledge, charge or encumber, the Emerald Unity Shares.

1.4 Subject always to the provisions of this Trust Deed and in particular to Clause 1.3 
above, the Trustee shall distribute any cash dividends and/or distributions accruing to 
the Emerald Unity Shares and/or proceeds arising from any dividend and/or distribution 
attached to the Emerald Unity Shares to the Nominated Charity(ies) at any time prior to 
or upon the dissolution of Emerald Unity.

1.5 For the entire duration of this Trust Deed and for so long as this trust arrangement is in 
place and Emerald Unity has not been dissolved, the Nominated Charity(ies) shall as 
beneficiaries of the trust created hereunder, have no right to compel nor authorise the 
Trustee to exercise any power, and without prejudice to the generality of the foregoing, 
no right to:-

(a) sell, transfer, dispose of or encumber or otherwise deal with any beneficial 
interest in and to the Emerald Unity Shares, nor do so in respect of any rights, 
title, interest, distribution, dividends and entitlements in respect thereof;

(b) receive any notices and circulars issued by Emerald Unity to the Trustee as the 
shareholder of Emerald Unity, attend any general meeting of Emerald Unity, or 
vote on any resolution of Emerald Unity;

(c) give the Trustee any directions in respect of the exercise of the votes attached 
to the Emerald Unity Shares in any resolution or at any general meeting of 
Emerald Unity; 

(d) direct or call for a distribution of any income accruing to the Emerald Unity 
Shares;
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(e) call for transfer or delivery of the Emerald Unity Shares to itself or as it may 
direct nor claim any right, title, entitlements and benefits in and to the Emerald 
Unity Shares;

(f) compel or instruct the Trustee to take any steps or carry out any acts and deeds 
in relation to Emerald Unity or the Emerald Unity Shares, or cause Emerald 
Unity to issue any further shares and/or securities; and

(g) dissolve the trust hereby created by the Settlor.

2. APPOINTMENT OF THE TRUSTEE

2.1 The Trustee shall continue to hold the Emerald Unity Shares until the date on which the 
Emerald Unity is dissolved, subject to Clause 1.4 above.

2.2 In addition to all other powers conferred upon it and subject to all duties and obligations 
imposed by the other provisions of this Trust Deed or by any statute, equity or general 
rule of law, the Trustee shall have and is hereby given the power and authority in its 
discretion at any time and from time to time to administer the Emerald Unity Shares in 
accordance with the Scheme in whatever manner it may determine, and shall have the 
right to take any action in connection with the Emerald Unity Shares and to exercise 
any rights, powers and privileges which may exist or arise in connection therewith to 
the same extent and as fully as an individual could if it were the sole owner of the 
Emerald Unity Shares.

2.3 Without in any way limiting the generality of the foregoing, the Trustee shall have the 
following powers and authority, provided that such powers and authority are exercised 
in a manner consistent with the Scheme and this Trust Deed:-

(a) the Trustee shall hold any distribution by Emerald Unity to the Trustee as 
shareholder on trust and shall have the power to distribute the same to the 
Nominated Charity(ies) in such manner as they may in their absolute discretion 
deem just and proper;

(b) the Trustee may exercise or concur in exercising any discretion or power 
hereby conferred on the Trustee by a resolution of such corporation or by a 
resolution of its board of directors or governing body who may delegate the right 
and power to exercise or concur in exercising any such discretion or power to 
one or more of its officers or members of its board of directors appointed from 
time to time by its board of directors for that purpose; and

(c) to institute and defend proceedings at law and to procure final judgment and 
determination thereof or compromise the same as the Trustee shall consider
advisable.

2.4 Notwithstanding anything to the contrary contained in this Trust Deed, the Trustee shall 
at all times, retain and hold the Emerald Unity Shares, and all rights, dividends, benefits 
and entitlements thereto, and shall not sell, alienate, dispose of, pledge, charge, create 
any encumbrance over or otherwise deal with the Emerald Unity Shares and shall 
distribute any and all distributions and dividends on the Emerald Unity Shares in favour 
of the Nominated Charity(ies) in accordance with the Scheme, and otherwise in such 
manner and at such time as it deems fit.
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2.5 Notwithstanding anything to the contrary expressed or implied herein, the Trustee shall 
not:-

(a) be bound to account to any of the Nominated Charity(ies), being the beneficiaries 
under the trust created hereunder, for any sum or the profit element of any sum 
received by it for its own account whether in connection with this Trust Deed or 
otherwise;

(b) be bound to seek the directions, approval or consent of the Nominated 
Charity(ies) on any matter including, without limitation, in respect of the exercise 
of the votes attached to the Emerald Unity Shares; or

(c) be under any obligations other than those for which express provision is made 
herein or that as may be imposed by law. 

2.6 The powers which this Trust Deed confers on the Trustee are cumulative and without 
prejudice to its respective powers under the general law and may be exercised as often 
as the Trustee thinks appropriate. The Settlor acknowledges that the powers of the 
Trustee shall in no circumstances whatsoever be suspended, waived or otherwise 
prejudiced by anything other than a variation or amendment to the Scheme.

2.7 The Trustee covenants that it shall ensure that Emerald Unity continues as a going 
concern until its dissolution as envisaged by the Scheme.

2.8 The Trustee covenants that it shall not pass any resolution, which is inconsistent with 
the Scheme, the terms of this Trust Deed or any applicable law.

2.9 The Trustee hereby accepts its appointment as trustee of the Emerald Unity Shares
and agrees and undertakes that the trust shall be administered, and the trustee powers 
exercised, in accordance with the following conditions:-

(a) to the extent it is possible and reasonable to do so in its capacity as the registered 
holder of the Emerald Unity Shares, the Trustee shall do all such acts and 
execute all such documents in order to ensure that the obligations of Emerald 
Unity pursuant to the Scheme are met and fulfilled accordingly by Emerald Unity;

(b) to the extent it is possible and reasonable to do so in its capacity as the registered 
holder of the Emerald Unity Shares, the Trustee shall ensure all the applicable 
Malaysian laws, regulations, guidelines and directives and the terms of this Trust 
Deed and any other deed or agreement to which Emerald Unity is a party, are 
complied with by Emerald Unity at all times;

(c) to the extent that it is not inconsistent with the provisions of this Trust Deed, the 
Trustee shall apply the distribution and dividends (if any) received from Emerald 
Unity according to the Scheme and the terms of this Trust Deed, the Trustee shall 
pass all necessary resolutions approving the annual audited accounts of Emerald 
Unity (which include the balance sheet and profit and loss account of Emerald 
Unity) or any other agreements in connection with the Scheme;

(d) the Trustee shall pass all necessary resolutions in connection with the winding-
up of Emerald Unity;
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(e) the Trustee shall not, in its capacity as the registered holder of the Emerald Unity 
Share:-

(i) sell, transfer, dispose of or encumber or otherwise deal with the Emerald 
Unity Shares or any interest therein whether legal or equitable at any time, 
save and except for the transfer of the Emerald Unity Shares to another 
trustee upon its resignation being effective in accordance with Clause 7 of 
this Trust Deed;

(ii) take any steps or carry out any acts and deeds in relation to Emerald Unity 
or the Emerald Unity Shares, subscribe for further shares in Emerald Unity 
and/or cause Emerald Unity to issue any further shares and/or securities; 
or

(iii) enter into or allow Emerald Unity to enter into any transaction, contract or 
agreement which is not related to the Scheme or which would otherwise 
be inconsistent with the terms of the Scheme and/or this Trust Deed; and

(f) the Trustee shall not amend the constitution of Emerald Unity in any way that 
would be inconsistent with the Scheme and/or the Trust Deed.

3. COSTS AND REMUNERATION OF THE TRUSTEE

3.1 As part of the terms of the Scheme and the Sale and Purchase Agreement, MBSB shall 
bear all costs of administration of the trust constituted by this Trust Deed including, but 
not limited to the costs of:-

(a) making distributions to the Nominated Charity(ies), if any; and

(b) employing and paying any agents, attorneys, solicitors, bankers, accountants, 
stockbrokers and trust companies and to transact any business or do any act 
required to be transacted or done in the execution of the trusts hereof including 
the receipt and payment of money and the execution of documents.

3.2 The Settlor shall, until the dissolution of this trust in accordance with the terms of this 
Trust Deed, pay to the Trustee remuneration for its services as trustee at such times 
and at such rate as agreed in the letter of engagement dated 20 June 2023 issued by 
the Trustee to the Settlor.
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B. TRUST DEED CONFERRING TRUST POWERS OVER THE MANAGEMENT AND 
ADMINISTRATION OF EMERALD UNITY

1. APPOINTMENT OF THE ADMINISTRATIVE TRUSTEE

1.1 Emerald Unity hereby agrees to appoint and authorise the Administrative Trustee as 
the trustee to carry out specific roles and functions in relation to the management of 
Emerald Unity on the Effective Date, and the Administrative Trustee shall have the 
powers and authority to carry such specific roles and functions as described in the
Appendix hereof (“Scope of Work”), provided that such powers and authority are 
exercised in a manner consistent with the Scheme, the Trust Deed in respect of the
Emerald Unity Shares and this Trust Deed.

1.2 Notwithstanding the powers and authorisations conferred to the Administrative Trustee 
in Clause 2.1 hereof, Emerald Unity holds and continues to hold legal and beneficial 
ownership of the Residual A&L.

1.3 The trust will subsist until the dissolution of Emerald Unity. 

1.4 The Administrative Trustee shall to the extent it is possible to do so in its capacity as 
the Administrative Trustee, act in accordance with the terms of the Scheme, the trust 
deed in respect of the Emerald Unity Shares, this Trust Deed, all applicable Malaysian 
laws, regulations, guidelines and directives, and all agreements to which Emerald Unity 
is a party. 

1.5 In addition to all other powers conferred upon it and subject to all duties and obligations 
imposed by the other provisions of this Trust Deed or by any statute, equity or general 
rule of law, the Administrative Trustee shall have and is hereby given the power and 
authority in its discretion at any time and from time to time to carry out its Scope of Work 
in accordance with the Scheme and this Trust Deed in such manner as it may 
determine, and shall have the right to take any action as necessary to observe and fulfil 
its Scope of Work and to exercise any rights, powers and privileges which may exist or 
arise in connection therewith, subject always to the provisions of this Trust Deed.

1.6 The powers which this Trust Deed confers on the Administrative Trustee are cumulative 
and without prejudice to its respective powers under the general law and may be 
exercised as often as the Administrative Trustee thinks appropriate. Emerald Unity 
acknowledges that the powers of the Administrative Trustee shall in no circumstances 
whatsoever be suspended, waived or otherwise prejudiced by anything other than a 
variation or amendment to the Scheme and this Trust Deed.

1.7 The Administrative Trustee hereby accepts its appointment as the administrative trustee 
on behalf of Emerald Unity, and agrees and undertakes that it shall undertake the Scope 
of Work, and the trustees’ powers are exercised in accordance with the following 
conditions:-

(a) to the extent it is possible and reasonable to do so in its capacity as the 
administrative trustee, the Administrative Trustee shall do all such acts and 
execute all such documents in order to ensure that the obligations of Emerald 
Unity pursuant to the Scheme, the trust deed in respect of the Emerald Unity 
Shares, this Trust Deed, and the Sale and Purchase Agreement are met and 
fulfilled accordingly by Emerald Unity; and

(b) to the extent it is possible and reasonable to do so in its capacity as the 
administrative trustee, the Administrative Trustee shall ensure all the applicable 
Malaysian laws, regulations, guidelines and directives and the terms of this Trust 
Deed and any other deed or agreement to which Emerald Unity is a party, are 
complied with by Emerald Unity at all times.
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2. COSTS AND REMUNERATION OF THE ADMINISTRATIVE TRUSTEE

2.1 As part of the terms of the Scheme and the Sale and Purchase Agreement, MBSB shall 
bear all costs and expenses in relation to the administration of the trust constituted by 
this Trust Deed including, but not limited to the costs of carrying out the Scope of Work, 
particularly:-

(a) instructing and/or procuring all payments on behalf of Emerald Unity in 
accordance with the terms of this Trust Deed;

(b) employing and paying any liquidators, agents, attorneys, solicitors, bankers, 
accountants, stockbrokers, and trust companies and to transact any business or 
do any act required to be transacted or done in the execution of the trusts hereof 
including the receipt and payment of money and the execution of documents; 
and

(c) all out-of-pocket expenses of the Administrative Trustee which are necessarily 
and reasonably incurred in carrying out the Scope of Work.

2.2 MBSB or Emerald Unity, as the case may be, shall, until the dissolution of this trust in 
accordance with the terms of this Trust Deed, pay to the Trustee remuneration for its 
services as administrative trustee in accordance with the terms of this Trust Deed at 
such times and at such rate as agreed in the letter of engagement dated 20 June 2023 
issued by the Trustee to Emerald Unity.
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1. HISTORY AND BUSINESS

MBSB Development was incorporated as a private limited company on 18 June 1992 under the 
Companies Act 1965 (and deemed registered under the Act) in Malaysia.

MBSB Development is principally engaged in property development business. As at LPD, there 
are no development activities carried out by MBSB Development.

2. SHARE CAPITAL

As at the LPD, the issued share capital of MBSB Development is RM250,000.00 comprising 
250,000 ordinary shares.

As at the LPD, MBSB Development has not issued any convertible securities.

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, MBSB Development is our wholly-owned subsidiary.

4. DIRECTORS 

The particulars of the Directors of MBSB Development and their respective shareholdings in 
MBSB Development as at the LPD are as follows:-

Name Nationality

--Direct--→ --Indirect--→

No. of Shares %
No. of 
Shares %

Hazim Bin Yahya Malaysian - - - -

Jesleigh Bin Johari Malaysian - - - -

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

As at the LPD, the subsidiary of MBSB Development is as follows:-

Name
Place of 

incorporation

Effective 
ownership 

interest 
% Principal activities

Prudent Legacy (in liquidation) Malaysia 92.0 Property Development

MBSB Development does not have any associate company as at the LPD.
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6. FINANCIAL INFORMATION 

The summary financial information of MBSB Development based on its audited consolidated 
financial statements for FYEs 31 December 2020 to 2022 is as follows:-

<----- Audited FYE 31 December ---->
2020 2021 2022

(RM’000) (RM’000) (RM’000)

Revenue - - -
Loss before tax (4,140) (3,938) (4,304)
Loss after tax (4,140) (3,938) (4,305)

Number of shares in issue (Unit) 250,000 250,000 250,000
Earnings per Share (RM) (16.56) (15.75) (17.22)

Issued share capital 250 250 250
Shareholders’ equity / NA (73,222) (77,160) (81,465)
NA per share (RM) (292.89) (308.64) (325.86)

Current ratio (times) 0.13 0.01 0.01
Borrowings(a) 79,292 77,295 81,718
Gearing (times) (1.08) (1.00) (1.00)

Note:-
(a) Comprising financing from related company.

For the three (3) financial years, the loss after tax was primarily due to the interest expense on 
financing from related company.
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1. HISTORY AND BUSINESS

Prudent Legacy was incorporated as a private limited company on 9 April 1996 under the 
Companies Act 1965 (and deemed registered under the Act) in Malaysia.

Prudent Legacy was previously engaged in property development business.

2. SHARE CAPITAL

As at the LPD, the issued share capital of Prudent Legacy is RM250,000.00 comprising 250,000 
shares.

As at the LPD, Prudent Legacy has not issued any convertible securities.

3. SUBSTANTIAL SHAREHOLDERS

The shareholders of Prudent Legacy and their respective shareholdings in Prudent Legacy as 
at the LPD are as follows:-

Substantial 
shareholder

Country of 
incorporation

------Direct-----→ -----Indirect----→

No. of Shares % No. of Shares %

MBSB 
Development Malaysia 230,000 92 - -

JKP Sdn Bhd Malaysia 20,000 8 - -

MBSB Malaysia 230,000 92

4. DIRECTORS 

The particulars of the Directors of Prudent Legacy and their respective shareholdings in Prudent 
Legacy as at the LPD are as follows:-

Name Nationality

--Direct--→ --Indirect--→

No. of Shares %
No. of 
Shares %

Azlina Binti Mohd 
Rashad

Malaysian - - - -

Asrul Hazli Bin 
Salleh

Malaysian - - - -

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

As at the LPD, Prudent Legacy does not have any subsidiary or associated company.
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6. FINANCIAL INFORMATION 

The summary financial information of Prudent Legacy based on its audited consolidated 
financial statements for FYEs 31 December 2020 to 2022 is as follows:-

<----- Audited FYE 31 December ---->
2020 2021 2022

(RM’000) (RM’000) (RM’000)

Revenue - - -
Loss before tax (646) - -
Loss after tax (646) - -

Number of shares in issue (Unit) 250,000 - -
Earnings per Share (RM) (2.58) N/A N/A

Issued share capital 250 - -
Shareholders’ equity / NA (11,167) - -
NA per share (RM) (44.67) N/A N/A

Current ratio (times) 0.01 N/A N/A
Borrowings(a) 11,249 - -
Gearing (times) (1.01) N/A N/A

Note:-
(a) Comprising financing from related company.
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1. HISTORY AND BUSINESS

MBSB Properties was incorporated as a private limited company on 29 February 1980 under 
the Companies Act 1965 (and deemed registered under the Act) in Malaysia.

MBSB Properties is principally engaged in business of letting of real property. As at LPD, MBSB 
Properties is not active and in the process of disposing its properties.

2. SHARE CAPITAL

As at the LPD, the issued share capital of MBSB Properties is RM24,400,000.00 comprising 
24,400,000 shares. 

As at the LPD, MBSB Properties has not issued any convertible securities.

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, MBSB Properties is our wholly-owned subsidiary.

4. DIRECTORS 

The particulars of the Directors of MBSB Properties and their respective shareholdings in MBSB 
Properties as at the LPD are as follows:-

Name Nationality

--Direct--→ --Indirect--→

No. of Shares %
No. of 
Shares %

Hazim Bin Yahya Malaysian - - - -

Jesleigh Bin Johari Malaysian - - - -

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

As at the LPD, MBSB Properties does not have any subsidiary or associated company.
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6. FINANCIAL INFORMATION 

The summary financial information of MBSB Properties based on its audited consolidated 
financial statements for FYEs 31 December 2020 to 2022 is as follows:-

<----- Audited FYE 31 December ---->
2020 2021 2022

(RM’000) (RM’000) (RM’000)

Revenue 567 568 156
Loss before tax (18,356) (20,260) (17,170)
Loss after tax (18,356) (20,260) (17,317)

Number of shares in issue (Unit) 24,400,400 24,400,400 24,400,400
Earnings per Share (RM) (0.75) (0.83) (0.71)

Issued share capital 24,400 24,400 24,400
Shareholders’ equity / NA (201,344) (221,604) (238,921)
NA per share (RM) (8.25) (9.08) (9.79)

Current ratio (times) 0.06 0.06 0.04
Borrowings(a) 215,699 236,482 247,788
Gearing (times) (1.07) (1.07) (1.04)

Note:-
(a) Comprising financing from related company.

For the three (3) financial years, the loss after tax was primarily due to the interest expense on 
financing from related company.
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1. HISTORY AND BUSINESS

88 Legacy was incorporated as a private limited company on 15 August 2014 under the 
Companies Act 1965 (and deemed registered under the Act) in Malaysia.

88 Legacy is principally engaged in property development business. As at LPD, 88 Legacy is 
in the process of disposing its properties.

2. SHARE CAPITAL

As at the LPD, the issued share capital of 88 Legacy is RM2.00 comprising 2 shares.

As at the LPD, 88 Legacy has not issued any convertible securities.

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, 88 Legacy is our wholly-owned subsidiary.

4. DIRECTORS 

The particulars of the Directors of 88 Legacy and their respective shareholdings in 88 Legacy 
as at the LPD are as follows:-

Name Nationality

--Direct--→ --Indirect--→

No. of Shares %
No. of 
Shares %

Hazim Bin Yahya Malaysian - - - -

Jesleigh Bin Johari Malaysian - - - -

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

As at the LPD, 88 Legacy does not have any subsidiary or associated company.
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6. FINANCIAL INFORMATION 

The summary financial information of 88 Legacy based on its audited consolidated financial 
statements for FYEs 31 December 2020 to 2022 is as follows:-

<----- Audited FYE 31 December ---->
2020 2021 2022

(RM’000) (RM’000) (RM’000)

Revenue 31,040 - -
Loss before tax (8,556) (24,101) (5,448)
Loss after tax (8,556) (24,101) (5,448)

Number of shares in issue (Unit) 2 2 2
Earnings per Share (4,278) (12,051) (2,724)

Issued share capital (RM) 2 2 2
Shareholders’ equity / NA (49,723) (73,823) (79,271)
NA per share (RM) (24,862) (36,912) (39,636)

Current ratio (times) 0.60 0.42 0.41
Borrowings(a) 122,948 128,065 133,545
Gearing (times) (2.47) (1.73) (1.68)

Note:-
(a) Comprising financing from related company.

For the three (3) financial years, the loss after tax was primarily due to the profit expense on 
financing from related company.
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1. HISTORY AND BUSINESS

Definite Pure was incorporated as a private limited company on 8 March 1996 under the 
Companies Act 1965 (and deemed registered under the Act) in Malaysia.

Definite Pure is principally engaged in property development business. As at LPD, Definite Pure 
is not active.

2. SHARE CAPITAL

As at the LPD, the issued share capital of Definite Pure is RM2.00 comprising 2 shares. 

As at the LPD, Definite Pure has not issued any convertible securities.

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, Definite Pure is our wholly-owned subsidiary.

4. DIRECTORS 

The particulars of the Directors of Definite Pure and their respective shareholdings in Definite 
Pure as at the LPD are as follows:-

Name Nationality

--Direct--→ --Indirect--→

No. of Shares %
No. of 
Shares %

Hazim Bin Yahya Malaysian - - - -

Jesleigh Bin Johari Malaysian - - - -

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

As at the LPD, Definite Pure does not have any subsidiary or associated company.
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6. FINANCIAL INFORMATION 

The summary financial information of Definite Pure based on its audited consolidated financial 
statements for FYEs 31 December 2020 to 2022 is as follows:-

<----- Audited FYE 31 December ---->
2020 2021 2022

(RM’000) (RM’000) (RM’000)

Revenue - - -
Loss before tax (57,045) (63,175) (70,011)
Loss after tax (57,045) (63,175) (70,011)

Number of shares in issue (Unit) 2 2 2
Earnings per Share (28,523) (31,588) (35,006)

Issued share capital (RM) 2 2 2
Shareholders’ equity / NA (572,971) (636,146) (706,157)
NA per share (286,486) (318,073) (353,079)

Current ratio (times) - - -
Borrowings(a) 572,962 636,138 706,155
Gearing (times) (1.00) (1.00) (1.00)

Note:-
(a) Comprising financing from related company.

For the three (3) financial years, the loss after tax was primarily due to the interest expense on 
financing from related company.
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