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APPENDIX IX
TERMS OF THE SCHEME OF ARRANGEMENT

MALAYSIA BUILDING SOCIETY BERHAD 
MEMBERS’ SCHEME OF ARRANGEMENT

In respect of the proposed transfer of the shares of a special purpose vehicle, Emerald Unity Sdn. 
Bhd. (“Emerald Unity”) on trust and the disposal of the remaining identified residual conventional 

financial assets and liabilities of Malaysia Building Society Berhad (“Company”) to Emerald Unity by 
way of a scheme of arrangement (“Scheme”)

Pursuant to Sections 366 and 370 of the Companies Act 2016

SCHEME BETWEEN

MALAYSIA BUILDING SOCIETY BERHAD (Registration No. 197001000172 (9417-K)) (“Company”) 
having its registered address at Level 25, Menara MBSB Bank, PJ Sentral, Lot 12, Persiaran Barat, 
Seksyen 52, 46200 Petaling Jaya, Selangor Darul Ehsan; 

AND

THE MEMBERS OF THE COMPANY

1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

In this Scheme, the following expressions shall, unless the context otherwise requires, 
have the meanings set opposite each of them:-

Act : the Companies Act 2016;

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

Court : the High Court of Malaya;

Emerald Unity : Emerald Unity Sdn Bhd (Company No. 202301012098 
(1506020-M));

Emerald Unity 
Shares

: the ordinary shares of Emerald Unity; 

LPD : the latest practicable date, being 3 October 2023;

MBSB Group or 
Group

: collectively, MBSB and its subsidiaries;

Nominated 
Charity(ies)

: any one (1) or more trust, foundation, institution or other 
organisation established for charitable purposes which is 
registered either with the Registrar of Society or with the 
Companies Commission of Malaysia as the Share Trustee 
may deem fit;
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Non-Financial
Subsidiaries and 
each, a Non-
Financial 
Subsidiary

: the identified non-financial subsidiaries of the Company
namely:-

(i) MBSB Development Sdn Bhd (Company No. 
199201011105 (242608-P));

(ii) Definite Pure Sdn Bhd (Company No. 
199601006810 (379156-D));

(iii) MBSB Properties Sdn Bhd (Company No. 
198001001895 (55678-T));

(iv) 88 Legacy Sdn Bhd (Company No. 201401028909 
(1104995-A)); and 

(v) Prudent Legacy Sdn Bhd (in liquidation) (Company 
No. 199601010638 (382987-W));

Registrar of 
Companies

: the registrar designated under subsection 20A(1) of the 
Companies Commission of Malaysia Act 2001;

Residual A&L : the remaining identified residual conventional financial 
assets and liabilities of the Company, which comprise the 
Non-Financial Subsidiaries and all the non-performing 
residual conventional loans of the Company, 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;

Scheme : the scheme of arrangement pursuant to Sections 366 and 
370 of the Act to effect the scheme, upon such terms and 
subject to such conditions as may be finally sanctioned by 
the Court, details of which are set out in Paragraph 4 
hereof; 

Share Trustee : shall have the meaning ascribed to it in Paragraph 4.1(a) 
hereof; and

Vesting Order : vesting order granted by the Court in relation to Scheme.

1.2 Interpretation

In this Scheme, unless a contrary intention appears:-

(a) words or expressions importing the singular include the plural and vice versa;

(b) where a word or expression is defined or given meaning, another grammatical 
form has a corresponding meaning;

(c) any heading or title is for convenience only and does not affect the interpretation 
of this Scheme;

(d) a reference to a paragraph or sub-paragraph is a reference to a paragraph or 
subparagraph of this Scheme;
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(e) a reference to this Scheme or another document includes that document as 
amended, varied, novated, supplemented or replaced from time to time;

(f) a reference to legislation or a provision of legislation includes:-

(i) all regulations, orders or instruments issued under the legislation or 
provision; and

(ii) any modification, consolidation, amendment, re-enactment, replacement 
or codification of such legislation or provision;

(g) references to “include” and “including” are to be construed without limitation to 
the generality of any foregoing term; and

(h) words or expressions defined in the Act have the same meanings when used in 
this Scheme.

2. PRELIMINARY

2.1 Company

The Company is a public limited company incorporated under the Companies Act 1965 
(and continues under the Act), and registered in Malaysia.

Pursuant to the acquisition by the Company of MBSB Bank Berhad in 2018, the 
Company has entered into a scheme of arrangement with its members in respect of the 
merger of the Company with MBSB Bank Berhad, which was approved by the members 
of the Company at a court-convened meeting held on 23 January 2018.

Under the said scheme of arrangement, the Company obtained a vesting order dated 
28 February 2018 to transfer its Shariah-compliant business, assets, and liabilities of 
the Company to MBSB Bank Berhad and dispose of all its residual conventional 
financial assets and liabilities, which cannot be converted to Shariah-compliant assets 
and liabilities, and non-financial subsidiaries to third parties, within a period of three (3) 
years ending 1 April 2021. The Company has 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 LPD, the recovery or settlement of all the non-performing residual conventional 
loans by the Company is on-going. The Company wishes to enter into this Scheme to 
finally complete the proposed settlement or disposal of the Residual A&L which, at the 
determination of the Company, cannot otherwise be converted or disposed of by the 
extended time of 1 April 2024. 

2.2 Emerald Unity 

Emerald Unity is a private limited company incorporated under the Act and registered 
in Malaysia.

Emerald Unity serves as a special purpose vehicle which was incorporated to hold the 
Residual A&L upon the implementation of the Scheme. Upon completion of the 
proposed transfer of the Emerald Unity Shares to the Share Trustee, the Company will 
no longer have legal or beneficial ownership in the shares of Emerald Unity.
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3. CONDITIONS PRECEDENT

3.1 Conditions Precedent

The Scheme is conditional upon:-

(a) the approval of the Court for a court-convened meeting of the shareholders of 
the Company pursuant to Section 366(1) of the Act to obtain the requisite 
approval for the Scheme; 

(b) the approval of the shareholders of the Company. The Scheme requires 
approval of at least seventy-five per cent (75%) in total value of the 
shareholders of the Company, present and voting at the court-convened 
meeting for the Scheme;

(c) 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

(d) such other relevant approvals and/or consents, where applicable.

3.2 Order of the Court

The Company shall provide to the Court evidence, as the Court may request, confirming 
the fulfilment of the Conditions Precedent listed under sub-paragraph 3.1 hereof. 

4. THE SCHEME

4.1 Terms and conditions of the Scheme

The Scheme entails the following:-

(a) Proposed transfer by the Company of the Emerald Unity Shares

The Company proposes to transfer its entire shareholding in Emerald Unity to a 
corporate share trustee (“Share Trustee”) which shall hold the same for the 
benefit of a Nominated Charity(ies).

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).

(b) Proposed disposal by the Company of the Residual A&L to Emerald Unity

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

(i) 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

(ii) 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 the Company,

(collectively referred to as the “Consideration”).
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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 interest which remain outstanding under the respective non-
performing residual conventional loans. The consideration for the non-performing 
residual conventional 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 non-performing 
residual conventional loans. As such, MBSB can only be paid once Emerald Unity 
manages to settle or recover money from the non-performing residual 
conventional 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 non-performing residual 
conventional loans will be settled with compensation at the rate range of 6.75% 
- 8.75% per annum, which is the prevailing interest rate of the respective non-
performing residual conventional loans, 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.

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 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 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 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 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 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 non-performing 
residual conventional 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 Berhad, 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 Berhad in consideration for the settlement of 
the existing amount owing to MBSB or MBSB Bank Berhad, as the case may be
subject to approval from relevant authorities (if required).
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An 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 non-performing residual conventional 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.

In respect of the non-performing residual conventional loans, 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 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 non-performing residual 
conventional loans, including maintenance costs, insurance costs, quit 
rent and assessment expenses, and the fees of receiver and managers;
and

(c) 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.

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.

4.2 Lodgement of Scheme Order

Pursuant to Sections 366(5) and 370(4) of the Act, the Company shall lodge an office 
copy of the order of the Court approving the Scheme, including the Vesting Order, with 
the Registrar of Companies within seven (7) days of the making of the order.

4.3 Effective Date and Duration

The Scheme shall become effective from the date of the lodgment of the office copy of 
the order of the Court approving the Scheme including the Vesting Order, with the 
Registrar of Companies or such earlier date as the Court may determine and as 
specified in the order of the Court (“Effective Date”). The Scheme shall be 
implemented on or after the Effective Date.

5. GENERAL PROVISIONS

5.1 Authority to the Company 

(a) Each of the shareholders of the Company consents to the Company and 
Emerald Unity doing all acts and things as may be necessary or desirable to 
give full effect to the Scheme and the transactions contemplated by it; and
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(b) each of the shareholders of the Company, without the need for any further 
act, irrevocably appoints the Company and each of its directors and officers 
(jointly and severally) as its agent and attorney for the purpose of executing 
any document or doing any other act necessary or expedient to give effect to 
the terms of this Scheme and the transactions contemplated by it.

5.2 Further Assurance

The Company and Emerald Unity will execute all documents and do all acts and things 
as may be necessary or desirable to give full effect to the Scheme and the transaction 
contemplated by it.

5.3 Amendments to the Scheme

If the Court proposes to approve the Scheme subject to any alterations or conditions, 
the Company may consent on behalf of all persons concerned, by its counsel, to those 
alterations or conditions to which the Company and Emerald Unity have consented in 
writing.

5.4 Governing Law

(a) This Scheme is governed by the laws of Malaysia; and

(b) each of the shareholders of the Company irrevocably and unconditionally 
submits, in connection with this Scheme, to the non-exclusive jurisdiction of the 
Court and any courts which have jurisdiction to hear appeals from the Court.
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1. DIRECTORS’ RESPONSIBILITY STATEMENT

Our Board has seen and approved this Circular and Explanatory Statement and they collectively 
and individually accept full responsibility for the completeness and accuracy of the information 
contained in this Circular and Explanatory Statement. Our Board confirms that, after making all 
reasonable enquiries and to the best of their knowledge and belief, there are no other facts, the 
omission of which would make any statement in this Circular and Explanatory Statement 
misleading.

2. CONSENT

AmInvestment Bank, being the Principal Adviser for the Proposed Scheme, has given and has 
not subsequently withdrawn its written consent for the inclusion in this Circular and Explanatory 
Statement of its name, reports and/or letters (where applicable) and all references thereto in 
the form and context in which they appear in this Circular and Explanatory Statement.

AmInvestment Bank has given its written confirmation that it is not aware of any conflict of 
interest which exists or is likely to exist in its capacity as the Adviser in respect of the Proposed 
Scheme.

AmInvestment Bank, its related and associated companies, as well as its holding company, 
AMMB Holdings Berhad and the subsidiaries and associated companies of its holding company 
(“AmBank Group”) form a diversified financial group and are engaged in a wide range of 
investment and commercial banking, brokerage, securities trading, asset and funds 
management and credit transaction service businesses.

In the ordinary course of their businesses, any member of AmBank Group may at any time 
extend services to any company as well as hold long or short positions, and trade or otherwise 
effect transactions, for its own account or the account of its other clients, in debt or equity 
securities or senior loans of any company. Accordingly, there may be situations where parts of 
the AmBank Group and/or its clients now have or in the future, may have interests or take 
actions that may conflict with the interests of our Company.

AmInvestment Bank is of the view that its role as the Adviser for the Proposed Scheme is not 
likely to result in a conflict of interest or potential conflict of interest situation for the following 
reasons:-

(i) AmInvestment Bank’s role in the Proposed Scheme is undertaken in the ordinary 
course of business; and 

(ii) AmInvestment Bank undertakes each of its roles on an arm’s length basis and its 
conduct is regulated by Bank Negara Malaysia and the Securities Commission of 
Malaysia and governed under, inter alia, the Financial Services Act 2013, the Capital 
Markets and Services 2007, and AmBank Group’s Chinese Wall policy and internal 
controls and checks. 

Premised on the above, AmInvestment Bank confirms that it is not aware of any conflict of 
interest which exists or is likely to exist in its capacity as the Adviser in respect of the Proposed 
Scheme.
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3. MATERIAL CONTRACTS

Our Company and if applicable, our subsidiary(ies) propose to enter into the Trust Deeds and 
SPA and any other definitive documentation as necessary to give full effect to the Proposed 
Scheme, upon the relevant approvals being obtained.

Saved as disclosed below, there are no material contracts, being contracts not in the ordinary 
course of business, which have been entered into by our Group within two (2) years immediately 
preceding the date of this Circular and Explanatory Statement:-

Conditional Share and Purchase Agreement between MBSB and PNB in respect of the 
acquisition by MBSB of 100% Equity Interest in MIDF from PNB (“MIDF Acquisition”)

On 9 June 2023, MBSB has entered into a conditional share purchase agreement with PNB to 
acquire 100% equity interest in MIDF, comprising 480,355,627 ordinary shares in MIDF held 
by PNB, for a total purchase consideration of RM1,014,295,048.55. The final purchase 
consideration paid by MBSB was satisfied through the issuance and allotment of 1,050,828,629 
new ordinary shares in MBSB (“Final Consideration Shares”) at the issue price of RM0.9652 
(rounded to 4 decimal points for disclosure purposes) per Final Consideration Share to PNB.

MIDF is a public company limited by shares and on 23 January 1986, MIDF was declared a 
“prescribed corporation” by the Minister of Finance pursuant to Section 38(7)(b) of the 
Companies Act 1965. MIDF is principally engaged in investment holding, providing finance, 
leasing and industrial hire-purchase services to industries and businesses in Malaysia, whilst 
the principal activities of its material subsidiaries are investment banking and Islamic asset/ 
fund management.

MIDF Acquisition has been completed on 2 October 2023, resulting in MIDF becoming a wholly-
owned subsidiary of MBSB.

4. MATERIAL LITIGATION

Save for the Proposed Scheme and as disclosed below, as at the LPD, our Group is not 
engaged in any material litigation, proceedings, claims or arbitration, either as plaintiff or 
defendant, and our Board is not aware of any proceedings, pending or threatened against our 
Group, or of any fact likely to give rise to any proceedings which may materially and adversely 
affect the financial position or business of our Group:-

(i) Kuala Lumpur High Court Civil Suit No.: WA-22M-289-12/2021
Megah Berkat Sdn Bhd & 2 Ors (“Plaintiffs”) v MBSB Bank Berhad

The Plaintiffs commenced an action against MBSB Bank for breach of contract and 
fiduciary duty and negligence for failure to issue the Performance Guarantee as per 
their request. The Plaintiffs’ claim, amongst others, is for a return of all money received 
from the 1st Plaintiff, special damages and other claims amounting to a total amount of 
approximately RM40,354,277.63.

MBSB Bank filed an application to strike out the Plaintiffs’ Writ and Statement of Claim 
on 2 December 2021. The striking out application was allowed by the KL High Court on 
13 June 2022.
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The Plaintiffs filed an appeal against the Court’s decision on 7 July 2022. On 5 May 
2023, the Court of Appeal allowed the appeal. Accordingly, the matter is returned to the 
Court for full trial. The matter is fixed for case management on 23 October 2023. The 
Court has fixed the matter for trial on 6 to 10 May 2024.

The solicitor is of the view that MBSB Bank has a probable chance of success in its 
defence of the action.

(ii) Kuala Lumpur High Court Suit No.: WA-22M-465-09/2018 consolidated with WA-
22M-523-10/2018
Amanah International Finance Sdn Bhd (“AIF”) v. Tan Sri Halim bin Saad (“TSH”) 
& Hektar Premier Sdn Bhd (“Hektar Premier”)

AIF filed writ of summons and statement of claim against TSH on 21 September 2018 
for an outstanding amount of RM61,880,527.46 in respect of a Master Equity Secured 
Financing-I Facility Agreement dated 9 June 2015 of up to RM80 million granted by AIF 
(“Facility”). On 10 January 2019, the Court granted AIF’s application to consolidate the 
suit against TSH with the suit against Hektar Premier for the outstanding amount of 
RM62,190,325.63 pursuant to an Assignment of Surplus Sale Proceeds dated 26 
January 2018.

TSH filed his Statement of Defence & Counterclaim on 29 October 2018, but the 
counterclaim was dismissed by Kuala Lumpur High Court (“KLHC”) on 5 April 2019. 
TSH appealed against this decision and the Court of Appeal had allowed the said 
appeal on 1 September 2020. AIF subsequently proceeded to set the matter for trial.

The full trial commenced on 11 December 2020 and completed on 5 September 2022. 
The High Court Judge on 26 January 2023 has decided in favour of AIF on its claim 
against both TSH and Hektar Premier with judgment sum of RM62,013,201.48 as at 31 
August 2018.

TSH and Hektar Premier filed an appeal to the Court of Appeal against the decision of 
the High Court on 26 January 2023. The appeal is scheduled for further case 
management on 8 August 2023 to update the Court of Appeal on the status of the 
grounds of judgment dated 26 January 2023.

TSH has also filed an application for stay of execution which was heard on 14 June 
2023 with the decision deferred to 15 June 2023 whereupon the Judge ruled that TSH 
is to provide an explanation in writing by 14 July 2023 on how much of the USD463.7 
million (equivalent to RM2,150.4 million based on the exchange rate of USD1 : 
RM4.6375, being the middle rate for USD to RM quoted by BNM at 5.00 p.m. as at the 
LPD) proceeds of the corporate exercise will go to him personally. AIF will be given an 
opportunity to respond to the explanation by TSH and will have to submit the same by 
28 July 2023. The final decision will be delivered on 14 August 2023.

AIF’s solicitors (“the solicitors”), are of the opinion that the corporate exercise cannot 
be used as a basis for the stay as it cannot be looked at as a special circumstance to 
deprive AIF from the fruits of its litigation. The solicitors are of the view that there is no 
real legal basis for the Court to grant a stay in these circumstances.

AIF had filed a winding up notice against Hektar Premier which was served to them on 
28 April 2023. On the day the winding up, notice was served i.e., 28 April 2023, a copy 
of the unsealed application for stay of execution by Hektar Premier was served on AIF’s 
lawyers. Hektar Premier filed an Affidavit in Support on 15 May 2023 while AIF filed its 
Affidavit-in-Reply on 30 May 2023.
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At the Case Management on 14 June 2023, the Court ordered parties to file their written
submissions and submissions-in-reply by 4 July 2023 and 18 July 2023 respectively. 
Hearing of the application was fixed on 1 August 2023 and thereafter postponed to 9 
August 2023 where the said application was dismissed by the Court with costs of 
RM10,000.00 granted in favour of AIF.

The solicitors are of the opinion that the pre-winding up notice issued by AIF against 
Hektar Premier and the issues raised by Hektar Premier do not amount to special 
circumstances within the principles that govern the granting of a stay of execution. 
Hence. there is no basis for the Court to allow a stay of execution in such instances.

The solicitors further opine that since it is a monetary judgment, both TSH and HPSB 
should pay the judgment sum. There is no issue of TSH and HPSB’s appeal being 
rendered nugatory as AIF is financially sound and able to refund payments made in the 
event the appeal is allowed.

(iii) Kuala Lumpur High Court Suit No. WA-22M-271-12/2016
Millennium Land Sdn Bhd (“MLSB”) v. AIF

On 28 December 2016, MLSB commenced proceedings against AIF by obtaining an 
injunction as a pre-emptive move to prevent AIF from calling an event of default against 
MLSB.

AIF filed its Statement of Defence on 13 February 2017. The KLHC, on 24 August 2017, 
granted AIF’s application to refer parts of the proposed evidence of MLSB’s Shariah 
Expert to the Shariah Advisory Committee of Bank Negara Malaysia (“SAC-BNM”) for 
its determination. The SACBNM, vide its response dated 5 March 2018, informed the 
KLHC that the determination as to whether or not the facility granted to MLSB is 
pursuant to the Shariah principles/law will depend on the findings of facts during trial 
which was then scheduled to begin on 1 August 2018 and the Court should apply the 
principles provided by the BNM guidelines on Tawarruq and Murabahah.

Following a Court-initiated mediation, both MLSB and AIF eventually entered into a 
Consent Judgment on 23 August 2018 to record the following terms of settlement:-

(a) MLSB to pay a sum of RM105 million as Settlement Sum on or before 23 August 
2023; and

(b) MLSB to pay Late Payment Charges of 5.0% from 23 August 2018 rising up to 
6.0% with effect from 23 August 2021 on the Settlement Sum.

MLSB has as at 16 August 2023 made a partial settlement sum by way of redemption 
payment for the amount of RM87,404,960.34. As at LPD, MLSB has yet to make the 
balance payment of RM45,415,851.47 being the balance payment and late payment 
interest to AIF.

(iv) Kuala Lumpur High Court Suit No: WA-22NCvC-98-03/2023 (Matter transferred to
Muamalat Court and the matter had now been registered as WA-22M-379-03/2023)
(1) Vahana Offshore (M) Sdn Bhd, (2) Vahana Holdings Sdn Bhd & (3) Tan Sri 
Nathan A/L Elumalay (“Plaintiff”) v. MIDF Amanah Investment Bank Berhad 
(“MAIB”)

On 14 March 2023, the Plaintiffs commenced proceedings against MAIB by way of a 
writ of summons for an alleged breach by MAIB of its obligations, breach of its duties 
as an investment bank and breach of contract, in connection with the calling of an event 
of default by MAIB against Vahana Offshore (M) Sdn Bhd for a rescheduled Islamic 
Bridging Facility of up to RM55,000,000.00 granted by MAIB (“Facility”).
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The Plaintiffs have sought damages for breach of contract in the sum of RM181.2 million 
or such other sum as deemed appropriate by the court, special damages in the sum of 
RM991,292.10, special damages in the sum of RM6,554,758.47, amongst other 
prayers for declarations.

Having perused the Writ of Summons and Statement of Claim, MAIB’s solicitors are of 
the view that MAIB has a strong chance of success at trial in defending the Plaintiffs’ 
suit and their claim and causes of action against MAIB as pleaded cannot stand.

The matter was fixed for Case Management on 27 March 2023 whereby the Learned 
High Court Civil Judge ordered for the transfer of the matter to the Muamalat Court. The 
Mualamat Court fixed a final case management on the pleadings on 31 May 2023 for 
the Court to give further pretrial directions. The Muamalat Court at the 31 May 2023 
Pre-Trial Case Management fixed a Case Management on 6 June 2023 to fix trial dates 
for the matter. The matter is now fixed for a further Case Management on 18 October 
2023 to fix trial dates.

5. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of our 
Company at Level 25, Menara MBSB Bank, PJ Sentral, Lot 12, Persiaran Barat, Seksyen 52, 
46200, Petaling Jaya, Selangor Darul Ehsan, Malaysia, during normal business hours from 
Monday to Friday (except public holidays) from the date of this Circular and Explanatory 
Statement up to the date of the forthcoming CCM:-

(i) Constitutions of our Company and Emerald Unity;

(ii) the draft SPA;

(iii) the draft Trust Deeds;

(iv) Conditional Share and Purchase Agreement for MIDF Acquisition;

(v) audited consolidated financial statements of our Group for the past two (2) FYEs 31 
December 2021 and 31 December 2022 and the unaudited quarterly financial results 
of our Group for FPE 30 June 2023;

(vi) the audited financial statements of the Non-Financial Subsidiaries for FYE 31 
December 2022;

(vii) the relevant cause papers in respect of the material litigation referred to in Section 4 
above; and 

(viii) letter of consent referred to in Section 2 above.
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MALAYSIA BUILDING SOCIETY BERHAD 
(Registration No. 197001000172 (9417-K)

(Incorporated in Malaysia)

IN THE HIGH COURT OF MALAYA AT SHAH ALAM
IN THE STATE OF SELANGOR DARUL EHSAN, MALAYSIA

(COMMERCIAL DIVISION)
ORIGINATING SUMMONS NO. BA-24NCC-113-09/2023

In the matter of MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K))

And

In the matter of the Proposed Scheme of 
Arrangement between MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K)) with its shareholders;

And

In the matter of Sections 366 and 370 and 
other relevant provisions of the Companies 
Act, 2016;

And

In the matter of Order 88 of Rules of Court 
2012.

MALAYSIA BUILDING SOCIETY BERHAD 
(REGISTRATION NO. 197001000172 (9417-K)) APPLICANT

NOTICE OF COURT-CONVENED MEETING

NOTICE IS HEREBY GIVEN THAT by an Order of the High Court of Malaya (“Court”) dated 5 October 2023
(“Order”) in respect of the above matter, the Court has directed that a court-convened meeting of the shareholders
of Malaysia Building Society Berhad (“MBSB” or “Company”) is to be convened on a virtual basis 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”) via https://tiih.online on Friday, 24 November 2023 at
10:00 a.m. (“CCM”), for the purpose of considering and if thought fit, passing with or without any modification, a 
proposed scheme of arrangement between MBSB and its shareholders (“Shareholders”) pursuant to Sections
366 and 370 of the Companies Act, 2016 (“Act”).

The following resolution is proposed to be voted upon and approved at the CCM by way of a resolution to be 
passed by not less than 75% in total value of the Shareholders present and voting, in accordance with the
Constitution of the Company and Section 366(3) of the Act:-



SPECIAL RESOLUTION

PROPOSED SCHEME

“THAT subject to the sanction of the Court and approval of all other relevant authorities (if any) being obtained, 
approval be and is hereby given for a scheme of arrangement between MBSB with its Shareholders under Sections 
366 and 370 of the Act, details of which are as set out in Appendix IX of the circular and explanatory statement to 
the Shareholders dated 30 October 2023 (“Circular and Explanatory Statement”) and for its implementation, 
which entails, amongst others, the following:-

(a) proposed transfer by the Company of all the ordinary share(s) of Emerald Unity Sdn Bhd (“Emerald Unity”)
held by it to the corporate share trustee to be held on trust for the benefit of a nominated charity(ies) to be 
identified; and

(b) proposed disposal and transfer by the Company of the remaining identified residual conventional financial 
assets and liabilities of the Company which comprise the non-financial subsidiaries of the Company as 
described in the Circular and Explanatory Statement and the non-performing residual conventional loans 
of the Company 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 (“Residual A&L”), to Emerald Unity,
for the following consideration:-

(i) for the shares of the non-financial subsidiaries directly held by the Company, based on a nominal 
sum of Ringgit Malaysia Two (RM2.00) for each of the said direct non-financial subsidiaries, to be 
settled in cash by Emerald Unity on the transfer date; and

(ii) 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 to Emerald Unity subject to a maximum of the amount owed under the respective 
non-performing residual conventional loans as at a date to be determined by the Company, to be 
settled in cash and on a deferred basis,

(collectively referred to as the “Proposed Scheme”), upon the terms and subject to the conditions of the Proposed 
Scheme as detailed in the Circular and Explanatory Statement and the sale and purchase agreement to be entered 
into by the Company and Emerald Unity in respect of the above disposal and transfer by the Company of the 
Residual A&L to Emerald Unity;

THAT the board of directors of the Company (the “Board”) be and is hereby authorised to complete and give effect 
to the Proposed Scheme and to do or to procure to be done, all acts, deeds and things for and on behalf of the 
Company, as the Board may consider necessary or expedient with full power to:-

(a) execute, sign and deliver on behalf of the Company, the trust deed, sale and purchase agreement, any 
other agreements, and all such documents in relation to the Proposed Scheme and such other agreements, 
deeds, instruments, undertakings, declarations and/or arrangements, including any supplementary or 
variation of agreements and documents in connection therewith and to give full effect to and complete the 
Proposed Scheme; and

(b) assent to any condition, modification, variation and/or amendment as may be permitted or as may be 
deemed necessary by the Board in the best interests of the Company and to take all steps and do all acts 
and things in any manner as they may deem necessary and/or expedient to finalise, implement, to give full 
effect to and complete the Proposed Scheme;

THAT authority be and is hereby given for the Common Seal of the Company to be affixed on the relevant 
documents or agreements to be entered into or prepared in connection with the Proposed Scheme in accordance 
with the Constitution of the Company; 

AND THAT all previous action taken by the Board for the purpose of or in connection with the Proposed Scheme 
be and are hereby adopted, approved and ratified.”



A copy of the Circular and Explanatory Statement detailing the Proposed Scheme and containing the Form of Proxy 
required to be furnished pursuant to Section 369 of the Act is enclosed herewith (“Document”). Additional copies 
of the Document can be obtained from 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, or its Customer Service 
Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur during normal business hours from Monday to Friday (except public holidays) from the date of the 
Document up to and including the date of the CCM for the Shareholders.

By the Order of the Court, the Court has appointed Puan Lynette Yeow Su-Yin (NRIC No.: 691001-06-5574) being 
the Acting Chairman of the Company or failing her, Encik Mohamad Abdul Halim Bin Ahmad (NRIC No. 600505-
01-5523), being a Director of the Company, to act as the Chairman of the CCM and be directed to report the results 
of the CCM to the Court after the CCM.

The Scheme of Arrangement will be subject to the final sanction of the Court.

MALAYSIA BUILDING SOCIETY BERHAD

Date: 30 October, 2023

Notes:

1. For the purpose of determining a member who shall be entitled to attend this CCM, the Company shall be requesting Bursa 
Malaysia Depository Sdn Bhd in accordance with Clause 61(2) of the Company’s Constitution and Section 34(1) of the 
Securities Industry (Central Depositories) Act, 1991 (“SICDA”), to issue a General Meeting Record of Depositors as at 15 
November 2023. Only a depositor whose name appears on the Record of Depositors as at 15 November 2023 shall be 
entitled to attend the said meeting or appoint proxies to attend and/or vote on his/her/its behalf.

2. A member shall be entitled to appoint another person as his/her/its proxy. There shall be no restriction as to the qualification 
of the proxy. A proxy appointed to attend and vote at a meeting of a company shall have the same rights as the member to 
attend, participate, speak and vote at the meeting.

3. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless the member specifies the 
proportion of the member’s holdings to be represented by each proxy.

4. Where a member of the company is an exempt authorised nominee which holds ordinary shares in the Company for multiple 
beneficial owners in one securities account (“omnibus account”), there is no limit to the number of proxies which the 
exempt authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised nominee refers 
to an authorised nominee defined under the SICDA which is exempted from compliance with the provisions of subsection 
25A(1) of SICDA.

5. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 
writing or, if the appointer is a corporation, either under its common seal or under the hand of an officer or attorney duly 
authorised.

6. To be valid, the duly completed instrument appointing a proxy must be deposited 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, or 
its Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur not less than forty-eight (48) hours before the time fixed for holding the meeting. Alternatively, the 
instrument appointing a proxy can be submitted 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.

7. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the 
resolution set out in this Notice of Court-Convened Meeting will be put to vote by poll.
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MALAYSIA BUILDING SOCIETY BERHAD 
(Registration No. 197001000172 (9417-K)

(Incorporated in Malaysia)

FORM OF PROXY FOR THE COURT-CONVENED MEETING 
FOR THE SHAREHOLDERS

IN THE HIGH COURT OF MALAYA AT SHAH ALAM
IN THE STATE OF SELANGOR DARUL EHSAN, MALAYSIA

(COMMERCIAL DIVISION)
ORIGINATING SUMMONS NO. WA BA-24NCC-113-09/2023

In the matter of MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K))

And

In the matter of the Proposed Scheme of
Arrangement between MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K)) with its shareholders;

And

In the matter of Sections 366 and 370 and other 
relevant provisions of the Companies Act, 2016;

And

In the matter of Order 88 of Rules of Court 2012 

No. of Shares held CDS Account No.

*I/ We …………………………………………………….…………….. *NRIC No./ Passport No./ Company No

…………………………………………..………………… Of ……………….……………………………………...

……....................................................................................................................... and telephone no./ email 

address …………………………….…… being a *shareholder/shareholders of Malaysia Building Society 
Berhad (the “Company”), hereby appoint

Full Name and Address (in 
Block Letters) NRIC/Passport No. No. of Shares % of 

Shareholdings

MALAYSIA BUILDING SOCIETY BERHAD 
(Registration No. 197001000172 (9417-K)

(Incorporated in Malaysia)

FORM OF PROXY FOR THE COURT-CONVENED MEETING 
FOR THE SHAREHOLDERS

IN THE HIGH COURT OF MALAYA AT SHAH ALAM
IN THE STATE OF SELANGOR DARUL EHSAN, MALAYSIA

(COMMERCIAL DIVISION)
ORIGINATING SUMMONS NO. WA BA-24NCC-113-09/2023

In the matter of MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K))

And

In the matter of the Proposed Scheme of
Arrangement between MALAYSIA BUILDING 
SOCIETY BERHAD (REGISTRATION NO. 
197001000172 (9417-K)) with its shareholders;

And

In the matter of Sections 366 and 370 and other 
relevant provisions of the Companies Act, 2016;

And

In the matter of Order 88 of Rules of Court 2012 

No. of Shares held CDS Account No.

*I/ We …………………………………………………….…………….. *NRIC No./ Passport No./ Company No

…………………………………………..………………… Of ……………….……………………………………...

……....................................................................................................................... and telephone no./ email 

address …………………………….…… being a *shareholder/shareholders of Malaysia Building Society 
Berhad (the “Company”), hereby appoint

Full Name and Address (in 
Block Letters) NRIC/Passport No. No. of Shares % of 

Shareholdings



*and/or        

Full Name and Address 
(in Block Letters) NRIC/Passport No. No. of Shares % of Shareholdings

or failing *him/her, the Chairman of the meeting as *my/our *proxy/proxies to vote for *me/us on *my/our 
behalf at the Court-Convened Meeting of the Company, to 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.

Please indicate with an “x” in the appropriate space(s) provided below on how you wish your votes to be 
cast. If no specific direction as to voting is given, the proxy will vote or abstain from voting at *his/her 
discretion.

RESOLUTION FOR AGAINST

SPECIAL RESOLUTION – PROPOSED SCHEME

Signed this _____________ day of __________________________, 2023.

Unless otherwise instructed, the proxy may vote as he/she thinks fit.

Signature of Member/Common Seal
*Strike out whichever is not applicable.



✄

Notes:

1. For the purpose of determining a member who shall be entitled to attend this CCM, the Company shall be 
requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 61(2) of the Company’s Constitution 
and Section 34(1) of the Securities Industry (Central Depositories) Act, 1991 (“SICDA”), to issue a General 
Meeting Record of Depositors as at 15 November 2023. Only a depositor whose name appears on the Record 
of Depositors as at 15 November 2023 shall be entitled to attend the said meeting or appoint proxies to attend 
and/or vote on his/her/its behalf.

2. A member shall be entitled to appoint another person as his/her/its proxy. There shall be no restriction as to 
the qualification of the proxy. A proxy appointed to attend and vote at a meeting of a company shall have the 
same rights as the member to attend, participate, speak and vote at the meeting.

3. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless the member 
specifies the proportion of the member’s holdings to be represented by each proxy.

4. Where a member of the company is an exempt authorised nominee which holds ordinary shares in the 
Company for multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the 
number of proxies which the exempt authorised nominee may appoint in respect of each omnibus account it 
holds. An exempt authorised nominee refers to an authorised nominee defined under the SICDA which is 
exempted from compliance with the provisions of subsection 25A(1) of SICDA.

5. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly 
authorised in writing or, if the appointer is a corporation, either under its common seal or under the hand of an 
officer or attorney duly authorised.

6. To be valid, the duly completed instrument appointing a proxy must be deposited 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, or its Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, 
Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur not less than forty-eight (48) hours before the time 
fixed for holding the meeting. Alternatively, the instrument appointing a proxy can be submitted 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.

7. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, 
the resolution set out in this Notice of Court-Convened Meeting will be put to vote by poll.



AFFIX
STAMP

Fold this flap for sealing

Then fold here

1st fold here

Fold this flap for sealing

Then fold here

THE SHARE REGISTRAR

Tricor Investor & Issuing House Services Sdn Bhd (11324-H)
Unit 32-01, Level 32, Tower A
Vertical Business Suite, Avenue 3, Bangsar South
No. 8 Jalan Kerinchi
59200 Kuala Lumpur
Malaysia

1st fold here

STAMP


