
 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
If you are in any doubt as to the course of action you should take, please consult your stockbroker, 
bank manager, solicitor, accountant, bank manager or other professional advisers immediately. 
The Circular has been reviewed by M&A Securities Sdn Bhd, as the Principal Adviser and Sponsor to 
Econframe. 
The approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of and 
quotation for the Consideration Shares (as defined herein) to be issued pursuant to Proposed 
Acquisition 1 (as defined herein) shall not be taken to indicate that Bursa Securities recommends the 
Proposed Acquisition 1. Bursa Securities takes no responsibility for the contents of this Circular, 
valuation certificate and report, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Circular. 
 

 

 
ECONFRAME BERHAD 

(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

 
PROPOSED ACQUISITIONS BY ECONFRAME BERHAD FROM YONG KUEN HWAN OF: 
 
 487,500 ORDINARY SHARES IN THE SHARE CAPITAL OF LEE & YONG ALUMINIUM 

SDN BHD, REPRESENTING 65% EQUITY INTEREST; AND 
 29,184 ORDINARY SHARES IN THE SHARE CAPITAL OF TRANS UNITED SDN BHD, 

REPRESENTING 100% EQUITY INTEREST, 
 
FOR A TOTAL PURCHASE CONSIDERATION OF RM18,200,000 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser  

 
M&A SECURITIES SDN BHD 

(Registration No. 197301001503 (15017-H)) 
(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 
The notice of the Extraordinary General Meeting (“EGM”) to be held at the Putra Room, Sultan Abdul 
Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 40100 Shah 
Alam, Selangor Darul Ehsan together with the Form of Proxy, are enclosed. The Form of Proxy should 
be lodged with the Company‟s registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 
7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan not less than 48 hours before the time appointed for holding the EGM. 
The lodging of the Form of Proxy will not preclude you from attending and voting in person at the 
EGM should you subsequently wish to do so. 
Last date and time for lodging 
the Form of Proxy 

: Wednesday, 12 July 2023 at 10:30 a.m. 

Date and time for the EGM : Friday, 14 July 2023 at 10:30 a.m. 

 
This Circular is dated 22 June 2023 

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
If you are in any doubt as to the course of action you should take, please consult your stockbroker, 
bank manager, solicitor, accountant, bank manager or other professional advisers immediately. 
The Circular has been reviewed by M&A Securities Sdn Bhd, as the Principal Adviser and Sponsor to 
Econframe. 
The approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of and 
quotation for the Consideration Shares (as defined herein) to be issued pursuant to Proposed 
Acquisition 1 (as defined herein) shall not be taken to indicate that Bursa Securities recommends the 
Proposed Acquisition 1. Bursa Securities takes no responsibility for the contents of this Circular, 
valuation certificate and report, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Circular. 
 

 

 
ECONFRAME BERHAD 

(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

 
PROPOSED ACQUISITIONS BY ECONFRAME BERHAD FROM YONG KUEN HWAN OF: 
 
 487,500 ORDINARY SHARES IN THE SHARE CAPITAL OF LEE & YONG ALUMINIUM 

SDN BHD, REPRESENTING 65% EQUITY INTEREST; AND 
 29,184 ORDINARY SHARES IN THE SHARE CAPITAL OF TRANS UNITED SDN BHD, 

REPRESENTING 100% EQUITY INTEREST, 
 
FOR A TOTAL PURCHASE CONSIDERATION OF RM18,200,000 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser  

 
M&A SECURITIES SDN BHD 

(Registration No. 197301001503 (15017-H)) 
(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 
The notice of the Extraordinary General Meeting (“EGM”) to be held at the Putra Room, Sultan Abdul 
Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 40100 Shah 
Alam, Selangor Darul Ehsan together with the Form of Proxy, are enclosed. The Form of Proxy should 
be lodged with the Company‟s registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 
7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan not less than 48 hours before the time appointed for holding the EGM. 
The lodging of the Form of Proxy will not preclude you from attending and voting in person at the 
EGM should you subsequently wish to do so. 
Last date and time for lodging 
the Form of Proxy 

: Wednesday, 12 July 2023 at 10:30 a.m. 

Date and time for the EGM : Friday, 14 July 2023 at 10:30 a.m. 

 
This Circular is dated 22 June 2023 

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
If you are in any doubt as to the course of action you should take, please consult your stockbroker, 
bank manager, solicitor, accountant, bank manager or other professional advisers immediately. 
The Circular has been reviewed by M&A Securities Sdn Bhd, as the Principal Adviser and Sponsor to 
Econframe. 
The approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of and 
quotation for the Consideration Shares (as defined herein) to be issued pursuant to Proposed 
Acquisition 1 (as defined herein) shall not be taken to indicate that Bursa Securities recommends the 
Proposed Acquisition 1. Bursa Securities takes no responsibility for the contents of this Circular, 
valuation certificate and report, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Circular. 
 

 

 
ECONFRAME BERHAD 

(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

 
PROPOSED ACQUISITIONS BY ECONFRAME BERHAD FROM YONG KUEN HWAN OF: 
 
 487,500 ORDINARY SHARES IN THE SHARE CAPITAL OF LEE & YONG ALUMINIUM 

SDN BHD, REPRESENTING 65% EQUITY INTEREST; AND 
 29,184 ORDINARY SHARES IN THE SHARE CAPITAL OF TRANS UNITED SDN BHD, 

REPRESENTING 100% EQUITY INTEREST, 
 
FOR A TOTAL PURCHASE CONSIDERATION OF RM18,200,000 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser  

 
M&A SECURITIES SDN BHD 

(Registration No. 197301001503 (15017-H)) 
(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 
The notice of the Extraordinary General Meeting (“EGM”) to be held at the Putra Room, Sultan Abdul 
Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 40100 Shah 
Alam, Selangor Darul Ehsan together with the Form of Proxy, are enclosed. The Form of Proxy should 
be lodged with the Company‟s registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 
7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan not less than 48 hours before the time appointed for holding the EGM. 
The lodging of the Form of Proxy will not preclude you from attending and voting in person at the 
EGM should you subsequently wish to do so. 
Last date and time for lodging 
the Form of Proxy 

: Wednesday, 12 July 2023 at 10:30 a.m. 

Date and time for the EGM : Friday, 14 July 2023 at 10:30 a.m. 

 
This Circular is dated 22 June 2023 

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
If you are in any doubt as to the course of action you should take, please consult your stockbroker, 
bank manager, solicitor, accountant, bank manager or other professional advisers immediately. 
The Circular has been reviewed by M&A Securities Sdn Bhd, as the Principal Adviser and Sponsor to 
Econframe. 
The approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of and 
quotation for the Consideration Shares (as defined herein) to be issued pursuant to Proposed 
Acquisition 1 (as defined herein) shall not be taken to indicate that Bursa Securities recommends the 
Proposed Acquisition 1. Bursa Securities takes no responsibility for the contents of this Circular, 
valuation certificate and report, makes no representation as to its accuracy or completeness and 
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Circular. 
 

 

 
ECONFRAME BERHAD 

(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

 
PROPOSED ACQUISITIONS BY ECONFRAME BERHAD FROM YONG KUEN HWAN OF: 
 
 487,500 ORDINARY SHARES IN THE SHARE CAPITAL OF LEE & YONG ALUMINIUM 

SDN BHD, REPRESENTING 65% EQUITY INTEREST; AND 
 29,184 ORDINARY SHARES IN THE SHARE CAPITAL OF TRANS UNITED SDN BHD, 

REPRESENTING 100% EQUITY INTEREST, 
 
FOR A TOTAL PURCHASE CONSIDERATION OF RM18,200,000 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser  

 
M&A SECURITIES SDN BHD 

(Registration No. 197301001503 (15017-H)) 
(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 
The notice of the Extraordinary General Meeting (“EGM”) to be held at the Putra Room, Sultan Abdul 
Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 40100 Shah 
Alam, Selangor Darul Ehsan together with the Form of Proxy, are enclosed. The Form of Proxy should 
be lodged with the Company‟s registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 
7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan not less than 48 hours before the time appointed for holding the EGM. 
The lodging of the Form of Proxy will not preclude you from attending and voting in person at the 
EGM should you subsequently wish to do so. 
Last date and time for lodging 
the Form of Proxy 

: Wednesday, 12 July 2023 at 10:30 a.m. 

Date and time for the EGM : Friday, 14 July 2023 at 10:30 a.m. 

 
This Circular is dated 22 June 2023 



DEFINITIONS  

 
i
 

Unless where the context otherwise requires, the following definitions shall apply throughout this 
Circular and the accompanying appendices: 
 
“12-month FPE” : 12-months financial period ending 
   
“Board” : Board of Directors of the Company 

 
“Bursa Securities” 
 

: Bursa Malaysia Securities Berhad 
 

“Certified Accounts” 
 

: The consolidated financial statements for the relevant 12-month FPE as 
may be verified, approved and certified by the external auditors, which 
shall in the absence of manifest error be conclusive, final and binding on 
the parties 
 

“Circular” 
 

: This circular to the shareholders of Econframe dated 22 June 2023 in 
relation to the Proposed Acquisitions 
 

“Completion Date” : The day falling within 30 days from the date all the conditions 
precedent of the SSAs are obtained and/or fulfilled or such other date 
as may be agreed upon between the parties, where the completion of 
the sale and purchase of the Sale Shares shall take place and upon 
which the Consideration Shares shall be issued and allotted. Proposed 
Acquisition 1 and Proposed Acquisition 2 are to be completed 
simultaneously 
 

“Consideration Shares” : A total of 10,459,770 new Econframe Shares to be issued and allotted to 
the Vendor at an issue price of RM0.87 per Econframe Share 

   
“Econframe” or 
“Company” or 
“Purchaser” 
 

: Econframe Berhad  
 

“Econframe Group” or 
“Group” 
 

: Econframe and its subsidiaries, collectively 
 

“Econframe Shares” or 
“Shares” 

 

: Ordinary shares in Econframe 
 

“EGM” : Extraordinary general meeting 
 

“EPS” : Earnings per share 
   
“Factory Complex” : A factory complex comprising a 3-storey office building attached with a 

single storey factory building and a guard house 
   
“FPE” : Financial period ended/ending, as the case may be 
   
“FYE” : Financial year ended 
   
“GP” : Gross profit 
   
“Guaranteed Amount” : Audited PAT of not less than RM4,000,000 for each of the 12-month FPE 

 
“Guaranteed Period” : 12-month FPEs 31 August 2024, 31 August 2025 and 31 August 2026, 

collectively 
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DEFINITIONS (cont‟d) 

 
ii
 

“Henry Butcher” or 
“Independent Valuer” 

 

: Henry Butcher Malaysia (Kelantan) Sdn Bhd 

“LAT” : Loss after taxation 
 

“Listing Requirements” : ACE Market Listing Requirements of Bursa Securities 
 

“LPD” : 15 June 2023, being the latest practicable date prior to the printing of 
this Circular 
 

“LTD” : 16 January 2023, being the last trading date prior to the execution of 
the SSAs 

   
“LYASB” : Lee & Yong Aluminium Sdn Bhd 
   
“LYASB Purchase 
Consideration” 

: The purchase consideration of LYASB Sale Shares for RM17,200,000, of 
which RM8,100,000 is to be satisfied in cash and the remaining 
RM9,100,000 shall be via the issuance and allotment of the 
Consideration Shares 
 

“LYASB Sale Shares” : 487,500 LYASB Shares 
   
“LYASB Shares” : Ordinary shares in LYASB 
   
“Maximum Scenario” : Assuming all the outstanding 148,080,348 Warrants are exercised into 

new Econframe Shares prior to the implementation of the Proposed 
Acquisitions 

   
“Minimum Scenario” : Assuming none of the outstanding 148,080,348 Warrants are exercised 

into new Econframe Shares prior to the implementation of the 
Proposed Acquisitions 

   
“M&A Securities” or 
“Principal Adviser” 
 

: M&A Securities Sdn Bhd  
 

“NA” 
 

: Net assets 

“P/E” : Price-to-earnings  
   
“PAT” : Profit after taxation 
   
“PBT” : Profit before taxation 
   
“Proposed Acquisitions” : 

 
Proposed Acquisition 1 and Proposed Acquisition 2, collectively 
 

“Proposed Acquisition 
1” 

: Proposed acquisition by Econframe of the LYASB Sale Shares from the 
Vendor at the LYASB Purchase Consideration 
 

“Proposed Acquisition 
2” 

: Proposed acquisition by Econframe of the TUSB Sale Shares from the 
Vendor at the TUSB Purchase Consideration 
 

“Purchase 
Consideration” 

: LYASB Purchase Consideration and TUSB Purchase Consideration, 
collectively 
 

“RM” and “sen” : Ringgit Malaysia and sen, respectively 
   

ii



DEFINITIONS (cont‟d) 

 
iii
 

“Sale Shares” : LYASB Sale Shares and TUSB Sale Shares, collectively 
 

“Smith Zander”  : Smith Zander International Sdn Bhd, the Independent Market 
Researcher 
 

“SSAs” : 
 

SSA 1, Supplemental SSA 1 and SSA 2, collectively 
 

“SSA 1” : Conditional share sale agreement dated 17 January 2023 entered into 
between Econframe and Yong Kuen Hwan in relation to the Proposed 
Acquisition 1 
 

“SSA 2” : Conditional share sale agreement dated 17 January 2023 entered into 
between Econframe and Yong Kuen Hwan in relation to the Proposed 
Acquisition 2 
 

“Security Shares” 
 

: The entire Consideration Shares to be placed with the Stakeholder on 
the Completion Date 
 

“Stakeholder” : Messrs. Julius Leonie Chai or its authorised nominee, who is also the 
Purchaser‟s solicitor 
 

“Supplemental SSA 1” : Supplemental share sale agreement dated 12 May 2023 entered into 
between Econframe and Yong Kuen Hwan to vary a clause in SSA 1 in 
relation to the Proposed Acquisition 1 
 

“TUSB” : Trans United Sdn Bhd 
 

“TUSB Purchase 
Consideration” 

: The cash purchase consideration for the TUSB Sale Shares of 
RM1,000,000 
 

“TUSB Sale Shares” : 29,184 TUSB Shares 
 

“TUSB Shares” : Ordinary shares in TUSB 
 

“Vendor” : Yong Kuen Hwan 
 

“VWAMP” : Volume weighted average market price 
 

“Warrants” : 148,080,348 warrants 2022/2027 as at the LPD 
   
“Year 1” : 31 August 2024 

 
“Year 2” : 31 August 2025 

 
“Year 3” : 31 August 2026 
 
Any reference in this Circular to any statues, rules, regulations or rules of the stock exchange is a 
reference to such statues, rules, regulations or rules of the stock exchange currently in force and as 
may be amended from time to time and any re-enactment thereof. 
 
Words incorporating the singular shall, where applicable, include the plural and vice versa and words 
incorporating the masculine gender shall, where applicable, include the feminine and neuter genders 
and vice versa. Reference to persons shall include a corporation, unless otherwise specified. Any 
reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to 
Malaysian time, unless otherwise specified. 
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Lim Chin Horng (Managing Director) 
Khoo Soon Beng (Executive Director) 
Teoh Keng Chang (Executive Director) 
Lim Saw Nee (Non-Independent Non-Executive Director) 
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Ilham Fadilah Binti Sunhaji (Independent Non-Executive Director) 
Chan Soon Tat (Independent Non-Executive Director) 
 
Dear Shareholders, 
 
PROPOSED ACQUISITIONS 
 
1. INTRODUCTION 

 
On 17 January 2023, M&A Securities, had on behalf of the Board, announced that Econframe 
had on even date entered into the following agreements with the Vendor: 
 
(i) SSA 1 for the acquisition of the LYASB Sale Shares, representing 65% equity interest 

in LYASB at the LYASB Purchase Consideration, of which RM8,100,000 is to be 
satisfied in cash and the remaining RM9,100,000 shall be via the issuance and 
allotment of the Consideration Shares; and 
 

(ii) SSA 2 for the acquisition of the TUSB Sale Shares, representing 100% equity interest 
in TUSB at the TUSB Purchase Consideration. 

 
On 7 March 2023, M&A Securities, on behalf of the Board, announced that the Company had 
on even date submitted an application for an extension of time of up to 17 May 2023 to 
submit the additional listing application to Bursa Securities. The said extension of time was 
approved by Bursa Securities on 15 March 2023. 
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On 12 May 2023, M&A Securities, on behalf of the Board, announced that the Company had 
on even date entered into the Supplemental SSA 1 with the Vendor to vary the number of 
LYASB Sale Shares arising from the increase in the issued share capital of LYASB by the 
Vendor to facilitate the growing business demands of LYASB. Save for the foregoing, there is 
no change to the remaining terms of the SSA 1. 
 
Subsequently on 9 June 2023, M&A Securities, on behalf of the Board, announced that Bursa 
Securities had, vide its letter dated 9 June 2023, approved the listing of and quotation for the 
Consideration Shares to be issued pursuant to Proposed Acquisition 1, subject to the following 
conditions: 
 
No. Conditions  Status of 

compliance 
   
(i) Econframe and M&A Securities must fully comply with the 

relevant provisions under the Listing Requirements pertaining 
to the implementation of the Proposed Acquisition 1; 

To be complied 

   
(ii) Econframe and M&A Securities are to inform Bursa Securities 

upon the completion of the Proposed Acquisition 1; 
To be complied 

   
(iii) Econframe is to furnish Bursa Securities with a written 

confirmation of its compliance with the terms and conditions 
of Bursa Securities‟ approval once the Proposed Acquisition 1 
is completed;  

To be complied 

   
(iv) Compliance by Econframe with the public shareholding spread 

upon completion of the Proposed Acquisition 1 and upon 
completion of the profit guarantee period. In this connection, 
M&A Securities is to furnish a schedule containing the 
information set out in Appendix 8E, Chapter 8 of the Listing 
Requirements to Bursa Securities prior to the allotment and 
issuance of the Consideration Shares and prior to the transfer 
of each tranche of the Consideration Shares. 

To be complied 

   
(v) Econframe is to furnish to Bursa Securities with a certified true 

copy of the resolution passed by the shareholders in a general 
meeting approving the Proposed Acquisition 1. 

To be complied 

 
The purpose of this Circular is to provide you with the details of the Proposed Acquisitions, 
together with the recommendation from the Board and to seek your approval on the 
resolutions pertaining to the Proposed Acquisitions to be tabled at the forthcoming EGM of 
the Company. The notice of EGM together with the Form of Proxy are enclosed in this 
Circular. 
 
YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE APPENDICES BEFORE VOTING BY WAY OF POLL 
ON THE RESOLUTIONS PERTAINING TO THE PROPOSED ACQUISITIONS TO BE 
TABLED AT THE FORTHCOMING EGM OF THE COMPANY. 
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2. DETAILS OF THE PROPOSED ACQUISITIONS 
 

2.1 Background information on the Proposed Acquisitions 
 
The Proposed Acquisitions involve Econframe acquiring from the Vendor: 
 
(i) 65% equity interest in LYASB, which is principally in the business of fabrication and 

installation of aluminium glazing and glass products and facade works, comprising 
aluminium and glass doors, aluminium curtain walling systems, aluminium facades 
and cladding systems, aluminium sunscreens and aluminium louvres for residential 
and commercial buildings; and 

 
(ii) 100% equity interest in TUSB, which is the registered owner of a parcel of leasehold 

industrial land,  
 
subject to the terms and conditions contained in the SSAs. For information, erected on the 
said parcel of leasehold industrial land is the Factory Complex. The Factory Complex is owned 
by LYASB. The leasehold industrial land is rented to LYASB on which the Factory Complex and 
business of LYASB operates from. 
 
Please refer to Appendices I and II of this Circular for the salient terms of the SSAs. 
 

2.2 Mode of settlement and source of funding 
 
The Purchase Consideration will be funded in the following manner: 
 
Source of funding RM (%) 

Cash via internally generated funds 9,100,000 50.00 
Issuance of Consideration Shares 9,100,000 50.00 

Total Purchase Consideration 18,200,000 100.00 

 
(i) LYASB Purchase Consideration 

 
The LYASB Purchase Consideration is to be satisfied/settled in the following manner: 
 
Date of 
settlement 

Payment terms RM 

Upon execution of SSA 1  
Cash payment Equivalent to 10% of the LYASB Purchase 

Consideration (“LYASB Deposit”)(1) 
1,720,000 

On Completion Date  
Cash payment Balance cash payment equivalent to approximately 

37% of the LYASB Purchase Consideration  
6,380,000 

Consideration 
Shares 

Issuance of 10,459,770 Consideration Shares at an 
issue price of RM0.87 per Consideration Share, 
equivalent to approximately 53% of the LYASB 
Purchase Consideration 

9,100,000 

 LYASB Purchase Consideration 17,200,000 
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(ii) TUSB Purchase Consideration 
 
The TUSB Purchase Consideration is to be satisfied/settled in the following manner: 
 
Date of 
settlement 

Payment terms RM 

Upon execution of SSA 2  
Cash payment Equivalent to 10% of the TUSB Purchase 

Consideration (“TUSB Deposit”)(1) 
100,000 

On Completion Date  

Cash payment Balance payment equivalent to 90% of the TUSB 
Purchase Consideration  

900,000 

 TUSB Purchase Consideration 1,000,000 

 
Note: 
 
(1) The LYASB Deposit and TUSB Deposit were paid by the Purchaser to the 

Purchaser‟s solicitor as stakeholder upon the execution of the respective SSAs 
on 17 January 2023. The Stakeholder is authorised to release the LYASB 
Deposit and TUSB Deposit to the Vendor on the date all the conditions 
precedent of the SSAs are obtained and/or fulfilled. 

 
2.3 Profit guarantee 

 
In consideration of the Purchaser acquiring the LYASB Sale Shares, the Vendor has provided a 
3 year profit guarantee to be achieved for LYASB for the Guaranteed Period. Under the terms 
of the profit guarantee, the Vendor unconditionally and irrevocably covenants with and 
undertakes to Econframe that LYASB shall achieve an audited PAT of not less than the 
Guaranteed Amount for each of the 12-month FPE under the Guaranteed Period; and a 
minimum cumulative audited PAT of not less than RM12.0 million for the Guaranteed Period 
(“Guaranteed Target”). 
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s audited Certified Accounts. 
 
As security for the performance of the profit guarantee, the Vendor and the Purchaser agree 
that the Consideration Shares shall be placed with the Stakeholder. 
 
In respect thereof, the Consideration Shares are proposed to be issued and allotted and held 
as security by the Stakeholder (“Security Shares”) who is instructed and authorised to deal 
with the Security Shares in accordance with the profit guarantee mechanism stipulated below. 
 
The salient features of the profit guarantee mechanism are as follows: 
 
(i) The Vendor unconditionally and irrevocably guarantees that LYASB shall attain a 

minimum audited PAT of the Guaranteed Amount for each of the 12-month FPE 
under the Guaranteed Period. As security for the performance of the Guaranteed 
Amount and Guaranteed Target, the Consideration Shares shall be held by the 
Stakeholder and upon the Certified Accounts for the respective 12-month FPE made 
available, be released progressively to the Vendor.  
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(ii) At the end of Year 1: 
 
(a) In the event the audited PAT achieved by LYASB is equivalent to or exceeds 

the Guaranteed Amount, the Stakeholder shall be authorised to release 
3,486,590 Security Shares to the Vendor, within 14 days from the date the 
Certified Accounts is made available (Refer to Illustration Scenario I(A)); 
 

(b) In the event the audited PAT achieved by LYASB is lower than the Guaranteed 
Amount, the Stakeholder shall be authorised to release such number of 
Security Shares to the Vendor within 14 days from the date the Certified 
Accounts is made available, calculated based on the following formula (Refer to 
Illustration Scenario I(B)): 
 

YEAR 1 FORMULA 

“A” /“B” × “C” 
whereby,  
A   = audited PAT achieved 
B   = Guaranteed Amount  
C   = 3,486,590 Security Shares 

 
(c) In the event LYASB records an audited LAT, there will not be any release of 

Security Shares to the Vendor (Refer to Illustration Scenario II). 
 

(d) The Vendor and the Purchaser agree that if LYASB registers a deficiency in the 
audited PAT (where the audited PAT achieved by LYASB is lower than the 
Guaranteed Amount) or in the event LYASB records an audited LAT - the 
difference between the Guaranteed Amount and the audited LAT recorded, 
such deficiency or difference as the case may be, shall be carried forward to 
Year 2 for the purpose of calculating the Guaranteed Amount to be achieved in 
Year 2 (“Adjusted Guaranteed Amount”) (Refer to Illustration Scenario 
I(B)). 

 
(iii) At the end of Year 2: 

 
(a) In the event the audited PAT achieved by LYASB is equivalent to or exceeds 

the Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to the 
Vendor, within 14 days from the date the Certified Accounts is made available 
(Refer to Illustration Scenario I(A)); and 
 

(b) In the event the audited PAT achieved by LYASB is lower than the Guaranteed 
Amount or Adjusted Guaranteed Amount, as the case may be, the Stakeholder 
shall be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula (Refer to Illustration Scenario I(B)): 

YEAR 2 FORMULA 

“A” /“B” × “C” 
whereby,  
A   = audited PAT achieved 
B   = Guaranteed Amount or Adjusted Guaranteed Amount, as the case 

may be 
C   = 3,486,590 Security Shares 
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(c) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor (Refer to Illustration Scenario II). 
 
For clarification, in the event LYASB achieves a deficiency in the audited PAT 
(where the audited PAT achieved by LYASB is lower than the Guaranteed 
Amount or Adjusted Guaranteed Amount, as the case may be) or in the event 
LYASB records an audited LAT, such deficiency is not carried forward to Year 3 
for the purpose of calculating the Guaranteed Amount in Year 3. As set out in 
Section 2.3(iv) below, the basis of determining the numerator “A” is the 
cumulative audited profit or loss achieved by LYASB for Year 1, Year 2 and 
Year 3 and the denominator “B” is based on the Guaranteed Target.  
 

(iv) At the end of Year 3: 
 
(a) In the event LYASB achieves a cumulative audited PAT under the Guaranteed 

Period which is equivalent to or exceeds the Guaranteed Target, the 
Stakeholder shall be authorised to release the remaining Security Shares to the 
Vendor, within 14 days from the date the Certified Accounts is made available 
(Refer to Illustration Scenario I(A)); 
 

(b) In the event LYASB achieves a cumulative audited PAT under the Guaranteed 
Period which is lower than the Guaranteed Target, the Vendor shall 
compensate the Purchaser such sum equivalent to the deficiency, wherein the 
Stakeholder shall be authorised to offset the deficiency by disposing into the 
market, the Security Shares of equivalent value, not later than 14 business 
days from the date the Certified Accounts is made available. Upon the disposal 
of the Security Shares, the Stakeholder shall release the sale proceeds from the 
disposal to the Purchaser, and the balance Security Shares therefrom, if any, 
shall be released to the Vendor (Refer to Illustration Scenario III); and 
 

(c) The maximum number of Security Shares to be released to the Vendor in Year 
3 shall not be more than the remainder of the Security Shares held by the 
Stakeholder at the end of Year 3. 

 
(d) For clarification, the formula as at Year 3 is as follows: 
 

YEAR 3 FORMULA 
[“A” /“B” × “C”] - “D” 

whereby,  
A   = Cumulative audited PAT/LAT achieved for Year 1, Year 2 and Year 3 
B   = Guaranteed Target 
C   = 10,459,770 Security Shares 
D   = Aggregate Security Shares released in Year 1 and Year 2 

 
(v) For the avoidance of doubt: 

 
(a) The minimum audited PAT of not less than the Guaranteed Amount is in 

respect of the audited PAT for 100% equity interest in LYASB; 
 

(b) The number of Security Shares to be released by the Stakeholder for each of 
the 12-month FPE* under the Guaranteed Period shall be limited to a 
maximum number of 3,486,590 Security Shares notwithstanding the audited 
PAT achieved by LYASB for each of the 12-month FPE* is more than the 
Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be; 
* Refers to Year 1 and Year 2
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(c) If the deficiency shall be more than the value of the Security Shares i.e. LYASB 
shall have registered a cumulative audited LAT for the Guaranteed Period (e.g. 
Scenario II), it is agreed between the Purchaser and the Vendor that the 
Vendor shall not need to pay the Purchaser additional monies for the loss 
incurred. For clarification, in such an event, the Stakeholder shall act in 
accordance to the Purchaser‟s instruction including but not limited to sell or 
transfer the remaining Security Shares held by the Stakeholder and either by 
dealings at any broker‟s board or by public or private sale or in such manner as 
the Purchaser may deem fit and the Stakeholder shall release the sale proceeds 
to the Purchaser*; and 

* In the event there is a deficiency between the cumulative audited profit 
or loss for the Guaranteed Period as at the end of Year 3 as compared 
to the sum of the audited PAT in Year 1 and Year 2, such that the 
value of the number of Security Shares released in Year 1 and Year 2 is 
more than the cumulative audited profit or loss for the Guaranteed 
Period as at the end of Year 3, (“Differential Sum”), it is agreed 
between the Purchaser and the Vendor that the Vendor shall not need 
to pay the Purchaser the Differential Sum, nor return the Security 
Shares released in respect of Year 1 and Year 2 amounting to the 
Differential Sum (Refer to Illustration Scenario IV).  

(d) No additional Consideration Shares shall be issued by the Purchaser to the 
Vendor notwithstanding the cumulative audited PAT of LYASB for Year 1, Year 
2 and Year 3 is more than the Guaranteed Target. 
 

For illustration: 
 
Scenario I(A) Vendor exceeds the Guaranteed Amount and Guaranteed Target 
  No. Security Shares 
 Audited PAT achieved Released to Vendor Retained from Vendor 
FPE 31 August 2024 RM5,000,000 3,486,590 - 
FPE 31 August 2025 RM5,000,000 3,486,590 - 
FPE 31 August 2026 RM5,000,000 3,486,590 - 

Total RM15,000,000 10,459,770 - 
    
  
Scenario I(B) Vendor achieves audited PAT for the Guaranteed Period and exceeds the 

Guaranteed Target 
  No. Security Shares 
 Audited PAT achieved Released to Vendor Retained from Vendor 
FPE 31 August 2024 RM2,000,000 1,743,295(a1) - 
FPE 31 August 2025 RM2,000,000 1,162,197(a2) - 
FPE 31 August 2026 RM8,200,000 7,554,278(a3) - 

Total RM12,200,000 10,459,770 - 
    
 
Scenario II Vendor registers audited LAT and cumulative audited LAT for the 

Guaranteed Period  
  No. Security Shares 
 Audited LAT achieved Released to Vendor Retained from Vendor 
FPE 31 August 2024 (RM3,200,000) - 3,486,590 
FPE 31 August 2025 (RM1,000,000) - 3,486,590 
FPE 31 August 2026 (RM2,000,000) - 3,486,590 

Total (RM6,200,000) - 10,459,770 
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Scenario III Vendor achieves Guaranteed Amount for Year 1 and Year 2 but does not 
achieve the Guaranteed Target 

  No. Security Shares 
 Audited PAT achieved Released to Vendor Retained from Vendor 
FPE 31 August 2024 RM4,000,000 3,486,590 - 
FPE 31 August 2025 RM5,000,000 3,486,590 - 
FPE 31 August 2026 RM1,000,000 1,743,295(a3) 1,743,295 

Total RM10,000,000 8,716,475 1,743,295(c) 
    
  
Scenario IV Vendor receives Security Shares in Year 1 and Year 2, which is more than 

the Security Shares based on the cumulative audited PAT for the 
Guaranteed Period 

 Audited PAT/LAT 
achieved 

No. Security Shares 
 Released to Vendor Retained from Vendor 
FPE 31 August 2024 RM5,200,000 3,486,590 - 
FPE 31 August 2025 RM3,000,000 2,614,943 - 
FPE 31 August 2026 (RM4,000,000) - 4,358,237 

Total RM4,200,000 6,101,533(b) 4,358,237(c) 
    
    
(a1) Calculated based on Year 1 formula 
(a2) Calculated based on Year 2 formula. As audited PAT in Year 1 achieved is only 

RM2,000,000, RM2,000,000 (being the difference between the Guaranteed Amount 
and audited PAT achieve in Year 1) is carried forward into Year 2, in which the 
computation of the number of Security Shares released in Year 2 is computed as: 
RM2,000,000 

X 3,486,590 Security Shares = 1,162,197 Security Shares 
RM6,000,000 

 

(a3) Calculated based on Year 3 formula 
(b) Total audited PAT achieved in Year 1 and Year 2 is RM8,200,000. However, the 

cumulative audited PAT achieved is only RM4,200,000. Hence, a deficiency of 
RM4,000,000 arising from an audited LAT recorded in Year 3. 

A total of 6,101,533 Security Shares were released in Year 1 and Year 2, valued at 
RM5,308,334 (6,101,533 Security Shares X RM0.87), which is more than the 
cumulative audited PAT achieved of RM4,200,000. The Differential Sum is 
RM1,108,334 (i.e. RM5,308,334 - RM4,200,000).  
The Vendor shall not need to pay the Purchaser the Differential Sum, nor return the 
Security Shares released in Year 1 and Year 2 amounting to the Differential Sum. 

(c) Calculated as the difference between the total 10,459,770 Security Shares and total 
Security Shares released. 

    
 
Reasonableness of the Guaranteed Amount 
 
The Guaranteed Amount and Guaranteed Target was a commercial decision arrived at 
between Econframe and the Vendor.  
 
The Guaranteed Amount was arrived at after taking into consideration, the following: 
 
(a) the historical financial performance of LYASB as set out in Appendix III of this 

Circular; 
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(b) the continuation of the involvement of the existing management of LYASB in the day-
to-day operations of LYASB; and 

 
(c) the future prospects of enlarged Econframe Group after taking into consideration the 

potential growth of LYASB as set out in Sections 4.2 and 4.3 of this Circular. 
 
Additionally, the Guaranteed Target is backed by collateral in the form of the Security Shares, 
which forms part of the LYASB Purchase Consideration. Furthermore, the value of the 
Security Shares of RM9.1 million (i.e. 10,459,770 x issue price of RM0.87 per Consideration 
Share) is sufficient to cover Econframe‟s 65% equity interest in the Guaranteed Target (i.e. 
65% x RM12.0 million = RM7.8 million). The Security Shares will be held by the Stakeholder 
and will be released to the Vendor upon fulfilment of the Guaranteed Amount and/or 
Guaranteed Target.  
 
The primary objective of Econframe in undertaking the Proposed Acquisition 1 is to acquire 
the expertise, business, assets and operations of LYASB as a fabricator and installer of 
aluminium glazing, glass products and facade works, comprising aluminium and glass doors, 
aluminium curtain walling systems, aluminium facades and cladding systems, aluminium 
sunscreens and aluminium louvres.  
 
The Board takes note that although LYASB had recorded an audited LAT of RM3.01 million for 
the FYE 31 December 2022, LYASB has since secured 8 new contracts valued at a total of 
RM16.64 million since January 2023, which are expected to be completed over the next 2 to 3 
years. The Board has further taken note that in the event the value of the number of Security 
Shares released in Year 1 and Year 2 is more than the Differential Sum, the Vendor shall not 
need to pay the Purchaser additional monies for the Differential Sum, nor return the Security 
Shares released in respect of Year 1 and Year 2 amounting to the Differential Sum. This is 
because, upon completion of the Proposed Acquisitions, Econframe will control 65% equity 
interest in LYASB with the ability to appoint directors and management and steer the business 
strategy as well as assert control over the direction and profitability of LYASB. With this in 
mind, the Board is of the view that the profit guarantee is reasonable and the management of 
Econframe is to a certain extent, responsible for the operations of LYASB. In addition, the 
Board takes note of the following: 
 
 the number of Security Shares to be released by the Stakeholder for Year 1 and Year 

2 under the Guaranteed Period shall be limited to a maximum number of 3,486,590 
Security Shares notwithstanding the audited PAT achieved by LYASB is more than the 
Guaranteed Amount;  

 no additional Consideration Shares shall be issued by the Purchaser to the Vendor 
notwithstanding the cumulative audited PAT of LYASB for Year 1, Year 2 and Year 3 is 
more than the Guaranteed Target; and 

 the payment for the Consideration Shares is designed to be staggered over the 
Guaranteed Period, with the mechanism for the profit guarantee as an inducement to 
the Vendor to meet the profit criteria. 

 
The Board after having considered the above, is of the view that the Guaranteed Amount 
and/or Guaranteed Target for the Guaranteed Period is reasonable and realistic. 
 

2.4 Basis and justification on arriving at the Purchase Consideration 
 
(i) TUSB Purchase Consideration 

 
The TUSB Purchase Consideration was arrived at on a willing-buyer willing-seller basis, 
after taking into consideration the fair market valuation of the land appraised by 
Henry Butcher as at 16 January 2023, being the date of valuation. For information 

9



10
 

purpose, as the Proposed Acquisition 2 is for the acquisition of 100% equity interest 
in TUSB, which is the registered owner of a parcel of leasehold industrial land, the 
valuation does not include the value attributed by the Factory Complex erected on the 
land. 
 
Only the comparison method of valuation was adopted by Henry Butcher to value the 
said land as Henry Butcher was of the opinion that the comparison method of 
valuation is the most appropriate method of valuation to assess a parcel of vacant 
industrial land and therefore, other methods of valuation were not suitable. Under the 
comparison method of valuation, the value of the land is determined by comparing it 
with recent sales and/or listings of similar properties in the vicinity. As no two 
properties are often identical, adjustments are then made for differences in factors 
such as location, physical characteristics and time element so as to arrive at a 
common basis for comparison. 
 
The Independent Valuer is of the opinion that the market value of the said land in its 
existing condition, subject to the titles being free from all encumbrances and with 
vacant possession is RM1,000,000. 
 

(ii) LYASB Purchase Consideration 
 
The LYASB Purchase Consideration was arrived at on a willing-buyer willing-seller 
basis, after taking into account the following: 
 
(a) the audited PAT of LYASB shall not be less than the Guaranteed Amount for 

each of the relevant 12-month FPE under the Guaranteed Period pursuant to 
the profit guarantee; 

 
(b) implied P/E multiple of 6.62 times computed based on the Guaranteed 

Amount of RM4.0 million for the first 12-month FPE of the Guaranteed Period 
against 100% of the purchase consideration of LYASB; 

 
(c) rationale and benefit for the Proposed Acquisitions as set out in Section 3 of 

this Circular; and 
 
(d) future earnings potential and prospects of the enlarged Econframe Group 

post-Proposed Acquisitions as set out in Section 4.3 of this Circular. 
 
The valuation of LYASB utilises the Relative Valuation Approach (“RVA”) to assess the 
fairness of the LYASB Purchase Consideration which estimates valuation metrics of profitable 
public listed companies on Bursa Securities with principal activities that are considered 
broadly comparable to the business of LYASB. Due to the limited number of available listed 
companies on Bursa Securities with principal activities broadly comparable to the business of 
LYASB (“Comparable Companies”), the selection of the Comparable Companies is to 
provide an indicative current market expectation with regards to the implied value of LYASB 
and the value accorded by the market to similar companies. 
 
The selection of the Comparable Companies is highly subjective and judgmental in view that 
the Comparable Companies may not be entirely comparable to LYASB due to various factors 
such as composition of business activities, scale of business operations, asset base, risk 
profile, profit track record and financial strength.  
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To this end, the following companies were selected as deemed to be comparable with LYASB: 
 
Comparable Company  Principal activities 
   
Ajiya Berhad (“Ajiya”)  Ajiya is principally engaged in the manufacturing and 

trading of roofing materials, metal frame products, 
structural products and architectural products; 
manufacturing and trading of all kinds of safety glass 
and trading of building materials 
 

Econframe Berhad (“Econframe”)  Econframe is principally involved in the provision of 
total door system solution including manufacturing 
and sales of doors, metal door and window frames, 
fire resistant door sets and all types of hardware 
including ironmongery 
 

PA Resources Berhad (“PARB”)   PARB is principally an aluminium extruder producing 
semi-finished aluminium products 

 
To assess the reasonableness of the LYASB Purchase Consideration, reference is made to the 
valuation statistics of these Comparable Companies. Only the P/E multiple metric which 
illustrates the ratio of the market value of a company‟s shares relative to its historical PAT 
was used to assess the LYASB Purchase Consideration. Other valuation metrics were not used 
because the Vendor had provided a profit guarantee of not less than the Guaranteed Amount 
for each of the 12-month FPE under the Guaranteed Period. 
 
Other valuation approaches such as the revalued net asset value (“RNAV”) was considered 
but was not used as the basis of valuation in view that the RNAV values a company based on 
the value of its assets, net of all liabilities at a specific point in time; more suitable for 
valuation of property development, property investment and heavy asset based companies 
and which may not accurately reflect the potential of LYASB as it does not take into 
consideration its future business operations and income stream.  
 
The discounted cashflow valuation was also not used as the basis of valuation in view that 
discounted cashflow valuation is only reliable to the extent if the underlying business has 
revenue and earnings stream which can be consistently projected for long periods and may 
be more applicable to businesses which have long-term contracts or concessionaires.  
 
Comparable Company Market capitalisation(a) P/E 
  times 
   
Ajiya RM481.23 million 20.63
Econframe RM308.86 million 27.47
PARB RM492.87 million 9.77
 Median 20.63 
 Average 19.29 
 Minimum 9.77 
 Maximum 27.47 
 LYASB 6.62(b) 

Notes: 
(a) Computed based on the closing market prices as at the LTD. Market capitalisation is 

calculated based on number of shares in issue multiplied by the closing market price. 
(b) Based on the value accorded to 100% equity interest in LYASB as implied by the 

LYASB Purchase Consideration over the Guaranteed Amount of RM4.0 million for the 
first 12-month FPE of the Guaranteed Period. 

11



12
 

 
Based on the above, the implied P/E multiple of LYASB of 6.62 times is lower than the median, 
average and the lowest P/E multiple of the Comparable Companies. This means that the 
value as implied by the LYASB Purchase Consideration is favourable to Econframe from an 
earnings standpoint. 
 

2.5 Basis and justification of arriving at the issue price of the Consideration Shares 
 
The issue price of RM0.87 per Consideration Share was determined on a willing-buyer, 
willing-seller basis after taking into account the historical closing share price performance of 
Econframe and the VWAMP of Econframe Shares for the 5-market days up to and including 
the LTD. 
 
The issue price of RM0.87 per Consideration Share is a marginal discount of RM0.004 
(0.46%) to the VWAMP for the 5-market days of Econframe Shares up to the LTD of 
RM0.8740.  
 
The Board is of the view that the issue price for the Consideration Shares (which includes the 
discount of 0.46%) and issuance of the Consideration Shares to partly satisfy the LYASB 
Purchase Consideration is reasonable after taking into consideration the following: 
 
(i) the profit guarantee provided by the Vendor and the rationale of the Proposed 

Acquisitions set out in Sections 2.3 and 3 of this Circular, respectively;  
 
(ii) the Econframe Group would be able to conserve its cash for working capital purposes 

for its existing business and/or to pursue other business opportunities; and 
 
(iii) the willingness of the Vendor to accept the Consideration Shares as part settlement of 

the Purchase Consideration instead of cash. 
 

2.6 Ranking and listing of the Consideration Shares 
 
The Consideration Shares will, upon issuance and allotment, rank equally in all respects with 
the existing Econframe Shares, save and except that the Consideration Shares will not be 
entitled to any dividends, rights, allotments or other distributions, which may be declared, 
made or paid, the entitlement date of which is made on or prior to the date of issuance and 
allotment of the Consideration Shares.  
 
During the period the Security Shares are held by the Stakeholder, the Stakeholder is the 
registered owner of the Security Shares. Although the Vendor has beneficial ownership of the 
Security Shares, it does not have the right to exercise the voting rights of the Security Shares 
held by the Stakeholder until the Security Shares are released by the Stakeholder to the 
Vendor under the profit guarantee mechanism. The Vendor is also entitled to all dividends, 
rights, allotments or other distributions of the Security Shares, which may be declared, made 
or paid, and shall be released in proportion to the Security Shares releasable during the 
Guaranteed Period. Under the terms of the stakeholding, the Stakeholder shall abstain from 
exercising any voting and other consensual rights attached to the Security Shares and the 
voting rights of the Security Shares are suspended until the Security Shares are released by 
the Stakeholder to the Vendor. 
 
For the avoidance of doubt, all dividends, rights, allotments or other distributions of the 
Security Shares, which may be declared, made or paid, shall be released together with the 
Security Shares(1).  
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Note: 
 
(1) In the event the Security Shares are sold in the open market to make good the 

shortfall in the Guaranteed Target, all dividends, rights, allotments or other 
distributions of such Security Shares will be released to the Purchaser along with the 
sale proceeds. 

 
2.7 Background information on LYASB 

 
LYASB was incorporated in Malaysia on 29 April 1995 under the Companies Act 1965 as a 
private limited company. LYASB is principally involved in the fabrication and installation of 
aluminium glazing, glass products and facade works comprising aluminium windows and glass 
doors, aluminium curtain walling systems, aluminium facades and cladding systems, 
aluminium sunscreens and aluminium louvres, for residential and commercial buildings.  
 
As at the LPD, the issued share capital of LYASB is RM750,000 comprising 750,000 LYASB 
Shares.  
 
Please refer to Appendix III of this Circular for further information on LYASB. 
 

2.8 Background information on TUSB 
 
TUSB was incorporated in Malaysia on 30 April 1994 under the Companies Act 1965 as a 
private limited company. The principal activity of TUSB is rental of property.  
 
It is the registered proprietor of the parcel of leasehold industrial land located at Lot 3121, PT 
1422, Jalan 20, Kawasan Perindustrian Pengkalan Chepa II, 16100 Kemumin, Kelantan. The 
said land is rented to LYASB, on which the Factory Complex and business of LYASB operates 
from. 
 
As at the LPD, the issued share capital of TUSB is RM29,184 comprising 29,184 TUSB Shares. 
 
Please refer to Appendix IV of this Circular for further information on TUSB. 
 

2.8.1 Information on the parcel of leasehold industrial land owned by TUSB 
 
The land is a parcel of leasehold industrial land with a registered area of 3,189 square metres 
(approximately 34,326 square feet) identified as Lot 3121, located in an established industrial 
area known as Pengkalan Chepa Industrial Area, Phase 2, and sited approximately 10 
kilometres to the north-east of Kota Bharu town centre. The Sultan Ismail Petra Airport is 
approximately 2 kilometres from the land. 
 
Access to the land is via several routes, Jalan Kota Bahru/Pengkalan Chepa/Padang Tembak, 
Jalan Kota Bahru/Panji/ Padang Tembak or Jalan Kota Bahru/Kubang 
Kerian/Kemumin/Padang Tembak. Further details of the land is as follows: 
 
Registered owner : TUSB 
Postal address : Lot 3121, PT 1422, Jalan 20, Kawasan Perindustrian Pengkalan 

Chepa II, 16100 Kemumin, Kelantan 
Title details : PN 6354, Lot 3121, Mukim of Kemumin, District of Jajahan Kota 

Bharu, State of Kelantan  
Land area : 3,189 square metres 
Tenure  : Leasehold for a term of 66 years, expiring on 22 May 2065 

(unexpired term of approximately 42 years) 
Category of land use : Industrial (Perusahaan/Perindustrian) 
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Reserve area : Malay reservation land (Tanah Rizab Melayu)(1) 
Express conditions : The factory site and related buildings are to be according to the 

plan and type approved by the local authority 
Restrictions-in-interest : The land held with this title cannot be transferred, mortgaged, 

leased or made with any arrangement without first obtaining the 
written permission from the State Authority. 
The land held with this title cannot be demarcated, subdivided 
or amalgamated without first obtaining the written permission 
from the State Authority. 
[The] restriction is excluded for the purpose of mortgage of this 
land to a bank or Financial Institution listed in Schedule D of the 
Kelantan Malay Reservation Enactment 1930 and Schedule 26A 
of the Kelantan Land Enactment 1938 to enable landlords to 
obtain their own loans 

Encumbrances : Charged to Public Islamic Bank Berhad vide Presentation No. 
5317/2014 registered on 25 November 2014 as collateral for 
loan secured by LYASB(2) 

Existing use & 
description of 
building(2) 

: Parcel of land with a 3-storey office building, single storey 
factory building and guard house erected thereon. The land is 
occupied and rented to LYASB for a rental rate of RM30,000 per 
annum 

Occupancy rate : 100% 
Audited net book 
value 

: RM111,222 as at 30 June 2022 

Market value : RM1,000,000(3) 
 
Notes: 

(1) On 17 March 2013, the State Authority of Kelantan approved the transfer of the 
parcel of leasehold industrial land from the Kelantan State Economic Development 
Corporation to TUSB. The transfer of the land was successfully registered in the name 
of TUSB on 24 July 2013 vide presentation no. 3068/2013*. 
 
* Although in essence where a land has been declared as Malay Reserve Land, 

it shall not be alienated, transferred, charged, leased or otherwise disposed 
to any person not being a Malay; otherwise it would be rendered null and 
void. However, there are exceptions whereby a non-Malay can own a Malay 
Reserve Land. Section 13A of the Kelantan Malay Reservation Enactment, 
1930 (Enactment 18) provides that the Ruler-in-Council may approve 
alienation or transfer of lands included in a Malay Reservation to any person 
not being a Malay. 

 
(2) The land is presently charged by way of third-party charge, which loan was utilised as 

working capital for LYASB. Econframe and the Vendor have agreed that the loan shall 
not be repaid prior to the completion of the Proposed Acquisition 2. 

 
(3) TUSB is the registered owner of the parcel of leasehold industrial land. Erected on the 

land is the Factory Complex owned by LYASB. The Factory Complex which has a built 
up area of 29,962 square feet is approximately 8 years of age. As the Proposed 
Acquisition 2 is for the acquisition of the TUSB Sale Shares, in which TUSB owns only 
the land, the market value appraised by the Independent Valuer refers only to the 
market value of the land. No valuation was undertaken for the buildings erected on 
the land.  
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Please refer to Appendix V of this Circular for the valuation certificate issued by the 
Independent Valuer. 
 

2.9 Liabilities to be assumed by Econframe 
 
Save for all the liabilities arising from or in connection with the SSAs, Econframe will not 
assume any liabilities, contingent liabilities and/or guarantees pursuant to the Proposed 
Acquisitions. The existing liabilities of LYASB will be settled by LYASB in the ordinary course 
of business. 
 
However, upon the completion of the Proposed Acquisitions and the transfer of the Sale 
Shares, Econframe may be required to provide corporate guarantees to LYASB and/or its 
subsidiary, in place of the Vendor to secure credit facilities granted to LYASB and/or its 
subsidiary. 
 

2.10 Additional financial commitment 
 
The Board does not foresee any material financial commitment required to put LYASB‟s 
business on-stream following the completion of Proposed Acquisition 1 as LYASB is already an 
on-going business. The Board also does not foresee any material financial commitment 
required to put TUSB‟s business on-stream as the business of TUSB is only the rental of the 
parcel of land to LYASB.  
 

2.11 Background information on the Vendor 
 
The Vendor of LYASB and TUSB is Yong Kuen Hwan, a Malaysian, aged 60. The Vendor is the 
sole director and shareholder of LYASB and TUSB. Upon completion of the Proposed 
Acquisition 1, Econframe will be a 65% shareholder of LYASB and the Vendor will be the 
remaining 35% shareholder of LYASB. In this respect, Econframe will appoint representatives 
to the board of directors of LYASB. 
 
Yong Kuen Hwan has over 35 years of experience in the fabrication and installation of 
aluminium related peripherals/equipment. Upon graduating from the Federal Institute of 
Technology in 1981, Yong Kuen Hwan commenced his career in a small fabrication company, 
as an apprentice in aluminium glazing works. In 1984, he left the company to set up a 
partnership, Lee Yong Aluminium Works, with his partner, Lee Keh Wei, to supply and install 
aluminium related peripherals/equipment. 
 
On July 1986, he acquired the ownership of his partner‟s portion of the partnership and 
became the sole proprietor of Lee Yong Aluminium Works. He subsequently incorporated 
LYASB on 29 April 1995 as a private limited company and the business of Lee Yong 
Aluminium Works was transferred to LYASB. He is currently the Managing Director of LYASB 
and TUSB. Yong Kuen Hwan will continue as Managing Director of LYASB following the 
completion of the Proposed Acquisition 1. 
 
 

3. RATIONALE AND BENEFIT OF THE PROPOSED ACQUISITIONS 
 

3.1  Proposed Acquisition 1 
 
The Econframe Group is principally involved in the provision of total door system solution for 
property development. Econframe proposes to acquire LYASB which is in a complementary 
business to Econframe. The Proposed Acquisition 1 will enable the Econframe Group to 
expand its existing business operations into the business of aluminium glazing, glass products 
and facade systems. The Proposed Acquisition 1 represents a synergistic investment and is 
undertaken in-line with the Econframe Group‟s plan to grow its total door system solution 
business through the following complementary synergies: 
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(i) Econframe currently offers metal door frames and metal window frames, fire resistant 

door sets, wooden doors and ironmongeries whilst LYASB‟s capabilities are in offering 
a wide range of aluminium and glass doors; aluminium curtain walling systems; 
aluminium facades and cladding systems; aluminium sunscreens and aluminium 
louvres. Econframe and LYASB will be able to capitalise on their respective expertise 
and offer customers a more extensive product offering; 
 

(ii) Econframe serves customers mainly in the west coast of Peninsular Malaysia. LYASB 
has strong presence in Kelantan, with a fabrication facility in Kota Bharu and principal 
customers in government agencies. The Proposed Acquisition 1 enables the 
Econframe Group to gain a foothold in the east coast of Peninsular Malaysia; and 
 

(iii) Cross-selling of products to existing and new customers of Econframe and LYASB, 
respectively. 

 
The Proposed Acquisition 1 is expected to be earnings accretive, details of which are set out 
in Section 6.3 of this Circular. Premised on the foregoing and barring any unforeseen 
circumstances, the Proposed Acquisition 1 is expected to contribute positively to the 
Econframe Group in the future, thus enhancing Econframe‟s shareholders‟ value. 
 
The issuance of the Consideration Shares to partly satisfy the LYASB Purchase Consideration 
will enable Econframe to conserve cash which can be used as working capital; and channel it 
towards financing its day-to-day operations and/or pursue other business opportunities. In 
addition, the issuance of the Consideration Shares will strengthen the Econframe Group‟s 
capital base to commensurate with its enlarged business activities. 
 
Premised on the above and after taking into consideration the historical financial performance 
of LYASB, and future prospects as set out in Section 4.3 of this Circular, the Board is of the 
view that the Proposed Acquisition 1 will contribute positively to the Econframe Group‟s 
financial performance in the future.  
 

3.2  Proposed Acquisition 2 
 
The Proposed Acquisition 2 is undertaken to allow Econframe to acquire the land on which 
LYASB‟s operations is situated upon. Upon completion of the Proposed Acquisitions, 
Econframe has control over the business and the assets of LYASB (which includes the said 
land). 
 
 

4. INDUSTRY OVERVIEW AND PROSPECTS  
 

4.1 Overview of the Malaysian economy 
 
The Malaysian economy registered a growth of 7.1% in the fourth quarter of 2022 compared 
to 14.2% in the third quarter, as support from the stimulus measures and low base effect 
waned. On a quarter-to-quarter seasonally adjusted basis, the economy registered a decline 
of 2.6%. For 2022 as a whole, the economy expanded by 8.7% (2021: 3.1%). 
 
All economic sectors registered growth in the fourth quarter of 2022. The services sector 
expanded by 8.9% (3Q 2022: 16.7%), supported by consumer-related subsectors amid 
better labour market conditions and the continued recovery in tourism activities. The sector 
also benefitted from improvements in real estate and business services activities.  
The manufacturing sector grew by 3.9% (3Q 2022: 13.2%) in the fourth quarter of 2022. 
Despite experiencing slower global semiconductor sales, the electrical & electronic cluster 
remained in expansion amid fulfilment of existing backlog in orders. Meanwhile, the primary 
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segment continued to grow driven by higher output at a major oil refinery in Johor which 
resumed operations in the previous quarter. Sustained production in the consumer segment 
was driven by the food and beverage segment ahead of the festive season, as well as the 
motor vehicle and transport equipment segment to meet backlog in orders.  
 
The construction sector expanded by 10.1% (3Q 2022: 15.3%) in the fourth quarter of 2022. 
Of significance, civil engineering and non-residential subsectors were lifted by continued 
progress of large infrastructure, commercial and industrial projects.  
 
The mining sector expanded by 6.8% (3Q 2022: 9.2%) in the fourth quarter of 2022, 
attributable to sustained improvements in crude oil and natural gas production. The 
agriculture sector grew by 1.1% (3Q 2022: 1.2%) underpinned by growth in oil palm output, 
as yields benefitted from higher rainfall earlier in 2022 amid easing labour shortages. 
 
The Malaysian economy further expanded by 5.6% in the first quarter of 2023 (4Q 2022: 
7.1%; 1Q 2011 - 4Q 2019 average: 5.1%) driven mainly by domestic demand. Further 
improvements in the labour market, with strong growth in employment and continued 
expansion in wages, have supported private consumption spending. On a quarter-on-quarter 
seasonally-adjusted basis, the economy grew by 0.9%. 
 
For 2023, the Malaysian economy is expected to continue to expand amid slower external 
demand. Growth in 2023 will be driven by domestic demand. Household spending remains 
resilient, underpinned by better labour market conditions as unemployment continues to 
decline to pre-pandemic levels. The slowdown in exports following weaker global demand is 
expected to be partially cushioned by higher tourism activity arising from the pickup in tourist 
arrivals. Meanwhile, capacity expansion and progress of multi-year infrastructure projects will 
support investment activity. On the supply side, the services and manufacturing sectors will 
continue to drive growth. Domestic financial conditions remain conducive to financial 
intermediation, with no signs of excessive tightening affecting consumption and investment 
activities. Risks to the domestic growth outlook are relatively balanced. Upside risks mainly 
emanate from domestic factors such as stronger-than-expected tourism activity and 
implementation of projects including those from the re-tabled Budget 2023, while downside 
risks stem from weaker-than-expected global growth and more volatile global financial 
market conditions. 
 
(Source: Economic and Financial Developments in the Malaysian Economy in the Fourth 
Quarter of 2022 and First Quarter of 2023) 
 
According to Malaysia‟s Economic Outlook 2023 report, the economy is expected to grow 
moderately between 4% and 5% in 2023. The services sector is expected to be the main 
contributor for 2023 growth, which is anticipated to grow 5%, followed by the construction 
sector (4.7%), manufacturing (3.9%), agriculture (2.3%) and mining (1.1%). 
 
(Source: https://www.mof.gov.my/portal/en/news/press-citations/malaysia-s-gdp-expected-
to-grow-4-5-pct-in-2023-2022-s-revised-upwards-mof) 
 

4.2 Overview of the metal door frame and door industry in Malaysia 
 
The metal door frame and door industry size in Malaysia comprises metal door frames, fire 
resistant door sets, doors (i.e. wooden and metal) and ironmongery which form complete 
sets of door system. On the other hand, a building façade is generally the exterior wall 
located at the front of a building that faces a public area. Building façades typically serves as 
decorative architectural features and are designed to elevate the aesthetics of the building. 
Building façades are commonly fabricated using metals such as aluminium, steel and 
titanium, as well as non-metals such as brick, glass and stone. Buildings that typically 
incorporate building façades in its exterior wall designs are commercial building developments 
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such as shopping complexes and purpose-built offices. They may also be used in residential 
building developments such as condominiums and serviced apartments. 
 
From 2019 to 2021, total value of construction work done for buildings in Malaysia declined 
from RM73.31 billion to RM58.23 billion at a compound annual growth rate (“CAGR”) of        
-10.88%. In line with the abovesaid decline, the metal door frame and door industry size also 
declined from RM1.82 billion to RM1.38 billion at a CAGR of -12.92%. The nationwide 
lockdown and movement restriction measures imposed by the Government of Malaysia to 
contain the spread of Covid-19, resulted in the temporary halt of construction activities, 
including the construction of buildings, except those listed under critical services (i.e. 
maintenance and repair works). This, in turn affected the demand for metal door frames, fire 
resistant door sets, doors and ironmongery. 
 
With the rollout of the Covid-19 vaccination in 2021, construction activities gradually 
resumed. As a result, from 2021 to 2022, the total value of construction work done for 
buildings grew from RM58.23 billion to RM65.04 billion on a year-on-year (“YOY”) rate of 
11.70%, demonstrating a recovery in the construction sector. From 2021 to 2022, the metal 
door frame and door industry size grew in tandem from RM1.38 billion to RM1.50 billion on a 
YOY rate of 8.70%. 
 
Smith Zander estimates that the metal door frame and door industry size in Malaysia is 
expected to register a YOY growth of 7.33% from RM1.50 billion in 2022 to RM1.61 billion in 
2023. 
 
The metal door frame and door industry is expected to continue to be driven by the demand 
for properties in Malaysia. Similarly, as building façades are typically used in commercial and 
residential buildings, their demand is expected to continue to be driven by the construction of 
residential and non-residential buildings. As such, the demand for building façades is 
expected to grow in tandem with the total value of construction work done for buildings, 
which in turn, is expected to be driven by the demand for properties. From 2018 to 2022, the 
volume of property transactions for residential, commercial and industrial properties in 
Malaysia increased from 227,353 units to 284,081 units at a CAGR of 5.73%. To stimulate the 
property market, in July 2022, the Government introduced the Keluarga Malaysia Home 
Ownership Initiative (“i-MILIKI”), effective between 1 June 2022 and 31 December 2023, 
wherein, full and 50% stamp duty exemptions are granted on the instruments of transfer and 
instrument of securing loans for residential properties purchased by first-time homeowners at 
prices between RM500,000 and below, and between RM500,000 and RM1,000,000, 
respectively. In addition, under Budget 2023, the Government will continue to exempt stamp 
duty for first-time homeowners where full stamp duty exemptions will be granted for homes 
valued at RM500,000 and below until the end of 2025, whereas 75% stamp duty exemptions 
will be granted for homes valued at more than RM500,000 and up to RM1,000,000 until 31 
December 2023.  
 
(Source: Independent Market Research Report on the Metal Door Frame and Door Industry in 
Malaysia by Smith Zander) 
 

4.3 Overview, prospects and future plans of the enlarged Group 
 
The Proposed Acquisitions collectively represent a synergistic investment for the Econframe 
Group to enhance its competitiveness in the offering of total door system solution business. 
Upon completion of the Proposed Acquisitions, the enlarged Econframe Group will principally 
be involved in a more comprehensive range of door and window offerings and LYASB will 
form part and parcel of the core business of the Econframe Group.  
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In light of the recovering property market and construction industry, it is expected that the 
metal door frame and door industry will continue to be driven by the demand for properties in 
Malaysia. In this respect, the Proposed Acquisitions will also offer opportunities to the 
Econframe Group for further expansion, as well as benefits from complementary synergies, 
such as cross-selling of products to existing and new customers of Econframe and LYASB, and 
complementary footprints of Econframe‟s and LYASB‟s geographical presence and market 
coverage in the domestic market.  
 
The abovementioned plans will take effect upon completion of the Proposed Acquisitions and 
do not require additional committed financial resources. However, depending on the pace of 
expansion of the enlarged Econframe Group post-Proposed Acquisitions, Econframe may be 
required to provide corporate guarantees to LYASB to secure credit facilities granted to 
LYASB.  
 
Premised on the rationale for the Proposed Acquisitions, and the future plans of LYASB, the 
Board is of the view that future prospects of the enlarged Econframe Group is favourable and 
the Proposed Acquisitions are expected to be earnings accretive. 
 
(Source: Management of Econframe) 
 
 

5. RISK FACTORS 
 
The Proposed Acquisitions will not materially change the risk profile of Econframe as LYASB 
operates in the same industry segment as Econframe. The enlarged Econframe Group will be 
exposed to similar risks inherent in the industry upon the completion of the Proposed 
Acquisitions. In addition, there are certain risks specifically associated with the Proposed 
Acquisitions, as follows: 
 
(i) Non-completion of the Proposed Acquisitions 

 
The completion of the Proposed Acquisitions is subject to, among others, the 
fulfilment of the conditions precedent stipulated in the SSAs set out in Appendices I 
and II of this Circular, some of which are beyond the control of the Company. The 
Proposed Acquisitions may not be completed if any of the conditions precedent 
cannot be fulfilled and/or waived, as the case may be, within the stipulated timeframe.  
 
To mitigate such risk, the Company will take all reasonable steps and effort to fulfil or 
if necessary, waive (to the extent permissible under the laws of Malaysia) the 
conditions precedent in the SSAs in order to complete the Proposed Acquisitions in a 
timely manner. Nevertheless, the Vendor and Econframe anticipate that this risk can 
be mitigated by proactively engaging with the relevant authorities to obtain all the 
necessary documents required for the completion of the Proposed Acquisitions within 
the timeframe stipulated in the SSAs. However, should there be any delay beyond the 
agreed timeframe, the Board shall endeavour to negotiate to mutually extend the 
timeframe prior to its expiry. 
 

(ii) Non-fulfilment of the profit guarantee 
 
The profit guarantee is based on various bases and assumptions which are deemed 
reasonable, but nevertheless subject to certain uncertainties and contingencies, which 
may be outside LYASB‟s control. While the Board has taken reasonable steps to 
assess the achievability of the profit guarantee which includes assessing LYASB‟s past 
financial performance as well as the prospects and future plans of the enlarged 
Econframe Group as set out in Section 4 of this Circular, there can be no assurance 
that the profit guarantee will be met.  
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To mitigate the risk of not fulfilling the profit guarantee, the value of the Security 
Shares of RM9.1 million (i.e. 10,459,770 x issue price of RM0.87 per Consideration 
Share) which is sufficient to cover Econframe‟s 65% equity interest of 65% in the 
Guaranteed Target (i.e. 65% x RM12.0 million) shall be placed with the Stakeholder 
and will only be released progressively to the Vendor based on the audited PAT of 
LYASB for the respective 12-month FPE financial periods over the Guaranteed Period. 
If LYASB registers a cumulative audited PAT for the Guaranteed Period which is less 
than the Guaranteed Target, the Stakeholder shall be authorised to offset the 
deficiency by disposing into the market, the equivalent value of the Security Shares, 
not later than 14 days from the date the Certified Accounts of LYASB for Year 3 is 
made available, and thereafter, the balance Security Shares, if any, shall be released 
to the Vendor. 
 
Notwithstanding the above, in the event LYASB records a deficiency which is more 
than the value of the Security Shares i.e. LYASB shall have suffered losses for the 
Guaranteed Period, it is agreed between the parties that the Vendor shall not need to 
pay Econframe additional monies for the loss incurred. In addition, if there is a 
deficiency between the cumulative audited profit or loss for the Guaranteed Period as 
at the end of Year 3 as compared to the sum of the audited PAT in Year 1 and Year 
2, such that the value of the number of Security Shares released in Year 1 and Year 2 
is more than the cumulative audited profit or loss for the Guaranteed Period as at the 
end of Year 3, (“Differential Sum”), it is agreed between the parties that the 
Vendor shall not need to pay the Purchaser the Differential Sum, nor return the 
Security Shares released in respect of Year 1 and Year 2 amounting to the Differential 
Sum. 
 

(iii) Investment and integration risk 
 
Although the Proposed Acquisitions collectively is expected to contribute positively to 
the earnings of the Econframe Group, there is no guarantee that the anticipated 
benefits from the Proposed Acquisitions will be realised or that the Econframe Group 
would be able to generate sufficient returns from LYASB. 
 
There is also no guarantee of the successful integration of the business of the 
Econframe Group with LYASB arising from the Proposed Acquisitions as well as the 
realisation of the expected business synergies from the Proposed Acquisitions. 
 
The management of Econframe, together with the management of LYASB will 
oversee the integration process, daily operations and be involved in the decision 
making of strategic matters of LYASB. 
 

(iv) Impairment risk 
 
Econframe will recognise goodwill arising from Proposed Acquisition 1, the amount of 
which will depend on the fair value of the assets and liabilities acquired as at the 
completion date of the SSA 1. Any fair value adjustments allocated to the identifiable 
assets and liabilities, and the effect of amortisations of the fair value adjustments, if 
any, from the Proposed Acquisition 1 may materially and adversely affect the 
enlarged Econframe Group‟s financial position. 
 
Econframe will mitigate the abovementioned risks by closely monitoring the financial 
performance of LYASB and implement appropriate strategies towards the 
achievement of the financial targets for LYASB. 
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(v) Dependence on key personnel of LYASB 
 
The business of LYASB is dependent to a certain extent on the key personnel 
managing the operations of the business. The loss of key personnel without suitable 
and timely replacement and the inability to attract or retain qualified and suitable 
personnel may have an unfavourable and material impact on the performance of the 
enlarged Econframe Group. 
 
The Board intends to retain the employees of LYASB to ensure that there is continuity 
in the management of LYASB and that there is no disruption to the day-to-day 
operations and business. In addition, the Vendor will continue to remain as Managing 
Director of LYASB and as a shareholder of Econframe following the completion of the 
Proposed Acquisitions, the Vendor will have reasonably vested interest to ensure the 
success of LYASB‟s business moving forward. Notwithstanding the above, the 
management of Econframe will adopt appropriate approaches including reviewing the 
remuneration and incentives packages as well as providing a good working 
environment and programmes on succession planning to retain the key personnel 
with LYASB. 
 
 

6.  EFFECTS OF THE PROPOSED ACQUISIIONS 
 
Throughout this Circular the effects of the Proposed Acquisitions are illustrated assuming the 
following: 
 
Minimum 
Scenario  

: Assuming none of the outstanding 148,080,348 Warrants are exercised into 
new Econframe Shares prior to the implementation of the Proposed 
Acquisitions 

Maximum 
Scenario 

: Assuming all the outstanding 148,080,348 Warrants are exercised into new 
Econframe Shares prior to the implementation of the Proposed Acquisitions 

 
6.1 Share capital 

 
The Proposed Acquisition 2 will not have any effect to the share capital of Econframe as the 
Proposed Acquisition 2 does not involve any issuance of new Econframe Shares. 
 
For illustrative purposes, the pro forma effects of Proposed Acquisition 1 on the issued share 
capital of Econframe is as follows: 
 
Minimum Scenario No. of Shares RM 
Issued share capital as at the LPD 339,419,650 49,386,335 

To be issued pursuant to Proposed Acquisition 1 10,459,770 9,100,000 

Enlarged issued share capital 349,879,420 58,486,335 
   
Maximum Scenario   
Issued share capital as at the LPD 339,419,650 49,386,335 

To be issued assuming full exercise of Warrants 148,080,348 62,193,746(1) 

 487,499,998 111,580,081 

To be issued pursuant to Proposed Acquisition 1 10,459,770 9,100,000 

Enlarged issued share capital 497,959,768 120,680,081 
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Note: 
 
(1) Based on the exercise price of RM0.42 per Warrant. 
 

6.2 NA, NA per share and gearing  
 
For illustration purposes only, based on the latest audited consolidated financial results of 
Econframe for the FYE 31 August 2022, the pro forma effects of the Proposed Acquisitions on 
the consolidated NA and gearing of Econframe are shown below: 
 

Minimum Scenario Audited as at 
31 August 

2022 

After 
subsequent 

event(1) 

After 
Proposed 

Acquisition 1 

After the 
Proposed 

Acquisitions  

 RM’000 RM’000 RM’000 RM’000 
Share capital 43,330 49,386 58,486 58,486 
Revaluation reserve 4,355 4,355 4,355 4,355 
Reorganisation reserve (25,825) (25,825) (25,825) (25,825) 
Retained earnings 41,678 41,678 41,178(2) 41,178 
Equity attributable to 
owners’ of the Company 

63,538 69,594 78,194 78,194 

No. of Shares („000) 325,000 339,420 349,879 349,879 
NA per Share (RM) 0.196 0.205 0.223 0.223 
Borrowings (RM‟000) 517 517 8,240(3) 8,240 
Gearing (times) 0.01 0.01 0.11 0.11 

 
Notes: 
 
(1) Between 1 September 2022 and up to the LPD, 14,419,650 Warrants were exercised 

into new Econframe Shares at the exercise price of RM0.42 per Warrant. 
(2) After incorporating the estimated expenses relating to the Proposed Acquisitions of 

approximately RM0.50 million (excluding stamp duty) which will be funded via 
internally generated funds. The breakdown of estimated expenses is as follows: 
 RM’000 
Professional fees 350 
Fees to authorities 24 
Miscellaneous fees (e.g. printing, meeting fees, advertisement) 126 
 500 
  
Proposed Acquisition 1 and Proposed Acquisition 2 will be completed simultaneously. 

(3) After incorporating the impact of LYASB‟s net borrowings with Econframe upon 
completion of the Proposed Acquisitions. LYASB‟s borrowings as at 31 December 2022 
was RM10.097 million and LYASB‟s net borrowings is determined after taking into 
consideration the proposed repayment by the Vendor of LYASB‟s term loans 
amounting to RM2.374 million pursuant to the terms of the SSA 1. 
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6.3 Earnings and EPS 
 
The actual impact of the Proposed Acquisitions on the consolidated earnings and EPS of 
Econframe moving forward will depend on, among others, the market conditions and the 
successful integration of the operations of LYASB into Econframe. Nevertheless, the Proposed 
Acquisitions are expected to be earnings accretive and contribute positively to the future 
earnings of the Econframe Group upon their completion. 
 
The Proposed Acquisition 2 will not have any effect to the earnings and EPS of Econframe as 
the rental received from LYASB is eliminated upon consolidation. For illustration purposes 
only, based on the latest audited consolidated financial statements of Econframe for the FYE 
31 August 2022, the pro forma effects of Proposed Acquisition 1 on the earnings and EPS of 
the Econframe Group, assuming the Proposed Acquisition 1 was completed at the beginning 
of the financial year, is as follows: 
 
 Audited as at 31 

August 2022 
After Proposed 

Acquisition 1  
 RM’000 RM’000 
Profit attributable to the owners of the Company 11,239 11,239 
Add:  Contribution from Proposed Acquisition 1(1) - 2,600 
Less:  Estimated expenses for the Proposed 

Acquisitions  
- (500) 

Pro forma profit attributable to the owners of 
the Company 

11,239 13,339 

   
Number of shares in issue („000) 325,000 339,420(2) 
EPS (sen) 3.46 3.93(2) 
Fully diluted EPS (sen) 3.46 2.68(3) 
 
Notes: 
(1) Based on 65% equity interest of the Guaranteed Amount of RM4,000,000 for the first 

12-month FPE of the Guaranteed Period. 
 

(2) EPS is calculated based on 339,419,650 Shares after the exercise of 14,419,650 
Warrants into new Shares between 1 September 2022 and up to the LPD and the 
issuance of the Consideration Shares. 
 

(3) EPS is calculated based on 497,959,768 Shares after assuming all outstanding 
148,080,348 Warrants are exercised into new Shares prior to the implementation of 
the Proposed Acquisition 1 and the issuance of the Consideration Shares. 

 
6.4 Convertible securities 

 
The Proposed Acquisitions will not have any effect on the convertible securities in issue. As 
such, no adjustments are required to be made to the number of outstanding Warrants or its 
exercise price.  
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7. HISTORICAL SHARE PRICE PERFORMANCE 
 
The monthly highest and lowest market prices of Econframe Shares traded on Bursa 
Securities for the past 12 months are as follows: 
 

 High Low 
 RM RM 

2022   
June 0.500 0.450 
July 0.590 0.450 
August 0.570 0.475 
September 0.685 0.515 
October 0.730 0.615 
November 0.810 0.620 
December 1.110 0.800 
   
2023   
January 1.080 0.800 
February 1.050 0.915 
March 1.070 0.880 
April 0.970 0.915 
May 0.950 0.885 
  
Last transacted market price on 16 January 2023 1.04 
(being the date immediately prior to the announcement of the Proposed 
Acquisitions) 

 

  
Last transacted market price on the LPD 0.88 
 
(Source: M&A Securities Sdn Bhd) 
 
 

8. APPROVALS REQUIRED AND CONDITIONALITY  
 
The Proposed Acquisitions are subject to approvals being obtained from: 
 
(i) Bursa Securities, for the listing of and quotation for the Consideration Shares, which, 

approval was obtained on 9 June 2023, subject to the conditions set out in Section 1 
of this Circular; 
 

(ii) shareholders of Econframe for the Proposed Acquisitions at the forthcoming EGM to 
be convened(1);  

 
(iii) State Authority of Kelantan for the transfer of the TUSB Sale Shares in respect of the 

Proposed Acquisition 2(2) wherein Pejabat Tanah dan Jajahan Kota Bharu had vide its 
letter dated 21 May 2023 confirmed that the transfer of the TUSB Sale Shares is not 
subject to Section 13A of the Kelantan Malay Reservation Enactment and as such, 
does not require the approval of the State Authority of Kelantan; 
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(iv) Bank Negara Malaysia (“BNM”) in respect of LYASB‟s banking facility(3) obtained from 
Public Bank Berhad (“PBB”) (“PBB Facility”); and 

 
(v) any other relevant authorities and/or persons, if required. 
 
Notes: 
 
(1) Pursuant to Section 85 of the Companies Act 2016 read together with Clause 16.6 of 

the Constitution of the Company, Econframe shareholders have statutory pre-emptive 
rights to be offered any new Shares which rank equally to the existing Shares 
(“Statutory Pre-Emptive Rights”). By voting in favour of the resolution on the 
Proposed Acquisition 1, i.e., Ordinary resolution 1, Econframe shareholders will in 
effect be waiving their Statutory Pre-Emptive Rights to be offered new Shares to be 
issued by the Company which they are entitled to pursuant to Clause 16.6 of the 
Constitution of the Company and read together with Section 85 of the Companies Act 
2016 and agreeing to Econframe‟s issue of the Consideration Shares to the Vendor in 
accordance with the SSA 1. 

 
(2) TUSB had on 16 February 2023 submitted a letter to Tuan Pentadbir Tanah of Kota 

Bharu through Pejabat Tanah dan Jajahan Kota Bharu, for confirmation that the 
transfer of the TUSB Sale Shares is not subject to the requirements under the 
Kelantan Malay Reservation Enactment, 1930 (Enactment 18). For information, the 
State Authority (defined as the Ruler of the State pursuant to section 5 of the 
National Land Code) is empowered to appoint the State Director and State Officers 
pursuant to section 12 of the National Land Code for matters in connection with the 
State land. Pejabat Tanah dan Jajahan Kota Bharu had vide its letter dated 21 May 
2023 confirmed that the transfer of the TUSB Sale Shares from TUSB to Econframe is 
not subject to Section 13A of the Kelantan Malay Reservation Enactment* and as 
such, does not require the approval of the State Authority of Kelantan. 
 
* Section 13A of the Kelantan Malay Reservation Enactment, 1930 (Enactment 

18) provides that the Ruler-in-Council may approve alienation or transfer of 
lands included in a Malay Reservation to any person not being a Malay. 

 
(3) Pursuant to the PBB Facility, LYASB shall not undertake any change of its 

shareholders without the prior consent of BNM, the failure of which, BNM may direct 
PBB to withdraw the PBB Facility. LYASB had on 11 April 2023, submitted a letter of 
request to BNM vide PBB for the proposed change of LYASB‟s shareholders in 
connection with the Proposed Acquisition 1. LYASB targets to obtain the approval 
from BNM no later than 16 July 2023, being 5+1 months from the date of the SSAs 
(i.e. the period for the SSAs to be unconditional unless mutually extended in writing). 
As at the LPD, the outstanding amount of the PBB Facility is RM522,752.03. In the 
event the consent from BNM is not forthcoming by 16 July 2023, LYASB will settle the 
PBB Facility, wherein the outstanding amount of the PBB Facility is to be satisfied 
50% by internally generated funds and 50% by advance from Yong Kuen Hwan. The 
exact amount to be settled will be subject to the outstanding amount of the PBB 
Facility at the time of settlement. LYASB and Yong Kuen Hwan endeavour to settle 
the PBB Facility not later than 2 weeks after PBB has issued the redemption 
statement. 

 
Proposed Acquisition 1 is inter-conditional with Proposed Acquisition 2. Save as disclosed, the 
Proposed Acquisitions are not conditional or inter-conditional upon any other corporate 
proposals undertaken or to be undertaken by Econframe. 
 

  

28



29
 

The highest percentage ratio applicable to the Proposed Acquisitions under Rule 10.02(g) of 
the Listing Requirements is 28.64% computed based on the Purchase Consideration against 
the audited consolidated NA of Econframe as at 31 August 2022. For information, the highest 
percentage ratio applicable to Proposed Acquisition 1 (before aggregation with Proposed 
Acquisition 2) is 27.07% computed based on the LYASB Purchase Consideration against the 
audited consolidated NA of Econframe as at 31 August 2022, while the highest percentage 
ratio applicable to Proposed Acquisition 2 (before aggregation with Proposed Acquisition 1) is 
1.57% computed based on the TUSB Purchase Consideration against the audited consolidated 
NA of Econframe as at 31 August 2022. 
 
 

9. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 
PERSONS CONNECTED WITH THEM 
 
None of the directors, major shareholders and chief executive of the Company and/or 
persons connected with them has any interests, direct and/or indirect, in the Proposed 
Acquisitions. 
 
 

10. TENTATIVE TIMETABLE  
 
Barring any unforeseen circumstances and subject to all relevant approvals obtained, the 
Proposed Acquisitions are expected to be completed by the second half of the calendar year 
2023.  
 
The tentative timetable is as follows: 
 

Tentative timeline Events 

14 July 2023 EGM 

Mid July 2023 Fulfilment of the conditions precedent of the SSAs 

Mid August 2023 Listing of the Consideration Shares/Completion of the SSAs 
 
 

11.  DIRECTORS’ STATEMENT AND RECOMMENDATION 
 
The Board after having considered all aspects of the Proposed Acquisitions, including the 
capital structure, rationale and benefit, justification of arriving at the Purchase Consideration, 
prospects, financial effects, risk factors and the terms and conditions of the SSAs, is of the 
opinion that the Proposed Acquisitions are in the best interest of the Econframe Group and its 
shareholders.  
 
Accordingly, the Board recommends that you vote in favour of the resolutions pertaining to 
the Proposed Acquisitions to be tabled at the forthcoming EGM of the Company. 
 
 

12. OUTSTANDING CORPORATE EXERCISE/SCHEME ANNOUNCED BUT PENDING 
COMPLETION 
 
Save for the Proposed Acquisitions, there are no other corporate exercise that has been 
announced but has yet to be completed as at the LPD. 
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13.  EGM 
 
The EGM, the notice of which is enclosed in this Circular, will be held at the Putra Room, 
Sultan Abdul Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, 
Seksyen 13, 40100 Shah Alam, Selangor Darul Ehsan, on Friday, 14 July 2023 at 10:30 a.m. 
for the purpose of considering and, if thought fit, passing with or without modification, the 
resolutions to give effect to the Proposed Acquisitions.  
 
If you are unable to attend and vote in person at the EGM, you may complete and return the 
enclosed Form of Proxy in accordance with the instructions contained, to be deposited at the 
Company‟s registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 7, Menara 
Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan, not less than 48 hours before the time appointed for holding 
the EGM. The lodging of the Form of Proxy will not preclude you from attending and voting in 
person at the EGM should you subsequently wish to do so. 
 
 

14. FURTHER INFORMATION 
 
Please refer to the attached appendices for further information. 
 
 

Yours faithfully, 
For and on behalf of the Board of, 
ECONFRAME BERHAD 
 
 
 
 
 
LIM CHIN HORNG 
Managing Director 
 

30



APPENDIX I 
 
 

31

SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
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less than Ringgit Malaysia Twelve Million (RM12,000,000).  
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The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32
 

The parties agree that:  
 
(a) At the end of Year 1, 

 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount, the Stakeholder shall be authorised to release 3,486,590 
Security Shares to the Vendor, within 14 days from the date the Certified 
Accounts is made available. 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount, 
the Stakeholder shall be authorised to release such number of Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available, calculated based on the following formula: 
 

 
Year 1 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount  
C = 3,486,590 Security Shares 
 
 

(iii) In the event LYASB records an audited LAT, there will not be any release of 
Security Shares to the Vendor. 
 

(iv) The parties agree that the deficiency in the audited PAT of LYASB (where the 
PAT achieved by LYASB is less than the Guaranteed Amount) or in the event 
LYASB records an LAT, the difference between the Guaranteed Amount and 
the LAT recorded, such deficiency or difference as the case may be, shall be 
carried forward to Year 2 for the purpose of calculating the Guaranteed 
Amount to be achieved in Year 2 (“Adjusted Guaranteed Amount”). 
 

(b) At the end of Year 2, 
 
(i) In the event the PAT achieved by LYASB is equivalent to or exceeds the 

Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be, 
the Stakeholder shall be authorised to release 3,486,590 Security Shares to 
the Vendor, within 14 days from the date the Certified Accounts is made 
available; and 
 

(ii) In the event the PAT achieved by LYASB is less than the Guaranteed Amount 
or Adjusted Guaranteed Amount, as the case may be, the Stakeholder shall 
be authorised to release such number of Security Shares to the Vendor, 
within 14 days from the date the Certified Accounts is made available, 
calculated based on the following formula: 
 

 
Year 2 Formula 

 
“A” / “B” x “C” 

whereby, 
A = audited PAT achieved  
B = Guaranteed Amount or Adjusted Guaranteed Amount, as 
                       the case may be 
C = 3,486,590 Security Shares 
 

32



APPENDIX I 
 
 

31

SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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(c) At the end of Year 3, 
 
(i) In the event the cumulative PAT achieved by LYASB for Year 1, Year 2 and 

Year 3 (“Cumulative PAT”) is equivalent to or exceeds the Guaranteed 
Target, the Stakeholder shall be authorised to release the remaining Security 
Shares to the Vendor within 14 days from the date the Certified Accounts is 
made available. 
 

(ii) In the event the Cumulative PAT achieved by LYASB is less than the 
Guaranteed Target, the Vendor shall compensate the Purchaser such sum 
equivalent to the deficiency between the Cumulative PAT and the Guaranteed 
Target, wherein the Vendor and the Purchaser agree that the Stakeholder 
shall be authorised to offset the deficiency by disposing into the market the 
Security Shares of the equivalent value not later than 14 business days from 
the date the Certified Accounts is made available. Upon the disposal of the 
Security Shares, the Stakeholder shall release the proceeds of the disposal to 
the Purchaser; and the balance Security Shares therefrom (if any) shall be 
released to the Vendor. 
 

(iii) The maximum number of Security Shares to be released to the Vendor in 
Year 3 shall not be more than the remainder of the Security Shares held by 
the Stakeholder at the end of Year 3.  
 

For the avoidance of doubt – 
 
(a) the minimum audited PAT of not less than RM4,000,000 is in respect of the PAT for 

100% of LYASB; 
 
(b) the number of Security Shares to be released by the Stakeholder for each 12-month 

FPE shall be limited to a maximum number of 3,486,590 Security Shares 
notwithstanding the audited PAT achieved by LYASB for each 12-month FPE is more 
than the Guaranteed Amount or Adjusted Guaranteed Amount, as the case may be;  
 

(c) if the deficiency shall be more than the value of the Security Shares, i.e. LYASB shall 
have suffered losses for the Guaranteed Period, the parties agree that the Vendor 
shall not need to pay to the Purchaser additional monies for the loss incurred and 
that the value of the Security Shares shall be the maximum payable sum by the 
Vendor for the Guaranteed Target; and 
 

(d) no additional Consideration Shares shall be issued by the Purchaser to the Vendor 
notwithstanding the Cumulative PAT is more than the Guaranteed Target. 

 
 

4. Conditions Precedent 
 
The SSA 1 shall be conditional upon the following being obtained and/or fulfilled by the 
parties within 5 months after the date of the SSA 1 with an automatic extension of another 1 
month or such other date as the parties may mutually agree in writing: 
 
By the Purchaser 

 
(a) the approval of the Board and shareholders of the Purchaser; 

 
(b) the approval of Bursa Securities for the listing of and quotation for the Consideration 

Shares; 
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For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
 

  

34
 

(c) the conduct and completion of a due diligence on LYASB, its business, operations and 
affairs, with the results of the due diligence to the satisfaction of the Purchaser; 

 
By the Vendor 

 
(d) the banking facilities of LYASB as set out in Appendix A of the SSA 1 (“Banking 

Facilities”), being settled;  
 

(e) the investment properties as set out in Appendix B of the SSA 1 (“Investment 
Properties”), being disposed by LYASB to the Vendor at the Vendor‟s own costs and 
expenses; 
 
 Investment Properties 
1. One unit double storey terrace house held under title Geran 23761, Lot 110970, 

Mukim of Kuala Kuantan, District of Kuantan, State of Pahang with postal 
address at No. 2 Lorong Seri Mahkota Permai 23, Perkampungan Seri Mahkota 
Permai, 26070 Kuantan, Pahang 
 

2. One unit of one and the half storey semi-detached factory held under HSD 
144770 PT 136999, Mukim of Klang, District of Klang, State of Selangor with 
postal address at No. 22 Phase 2A, KB 2B, Taman Perindustrian Air Hitam, 
41200 Klang, Selangor (“Investment Property 2”) 
 

3. One unit of double storey link-semi-detached house held under HSD 38662, PT 
40699, Mukim of Tanjong Duabelas, District of Kuala Langat, State of Selangor 
with postal address at No. 16, Jalan Flora 3D/14, Bandar Rimbayu (Flora) 42500, 
Telok Panglima Garang, Selangor 
 

4. One unit service apartment distinguished as Parcel No. C2-13A-2 held under 
master title HSD 283989, PT 1234, Pekan Baru Sungai Besi, District of Petaling, 
State of Selangor with a postal address at No. 13A, Building No. C2, Jalan 
Anggerik, Bluwater Estate, 43300 Seri Kembangan, Selangor 
 

5. One unit service apartment distinguished as Parcel No. T3-12-10 held under new 
master title PM 267, Lot 80140, Tempat Batu 4½ Jalan Ampang, Mukim of 
Ampang, District of Kuala Lumpur, State of Wilayah Persekutuan Kuala Lumpur 
with a postal address at Arte Plus @ Jalan Ampang, No. 3 Lorong Ampang 1, 
Kampung Berembang, 44000 Kuala Lumpur 
 

 
(f) all amount due to/from the Vendor or related parties/companies other than TUSB 

having been settled in full; 
 
(g) such other waivers, consents or approvals as may be required (or deemed necessary 

by the parties) from any third party (including financial institution) or governmental, 
regulatory body or relevant authorities having jurisdiction over any transactions 
contemplated in the SSA 1. 
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SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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By the parties 
 
(h) the SSA 1 being unconditional; and 
 
(i) such other waivers, consents or approvals as may be required (or deemed necessary 

by the parties) from any third party or governmental, regulatory body or relevant 
authorities having jurisdiction over any transactions contemplated under the SSA 1. 

 
For the avoidance of doubt, the parties agree that the difference between the proceeds from 
the disposal of Investment Properties and the settlement of the Banking Facilities shall be 
dealt in a manner to be agreed between the parties*. 
 
Note: 
 
* The primary objective of Econframe in undertaking the Proposed Acquisition 1 is to 

acquire the expertise, business, assets and operations of LYASB as a fabricator and 
installer of aluminium glazing, glass products and facade works, comprising 
aluminium and glass doors, aluminium curtain walling systems, aluminium facades 
and cladding systems, aluminium sunscreens and aluminium louvres. The Investment 
Properties which are not related to the business of LYASB will be disposed back to the 
Vendor at a consideration price of no gain or loss to LYASB and after taking into 
account any settlement of the Banking Facilities. As at the LPD, the outstanding 
amount of Banking Facilities of RM44,877.15 is for the working capital of LYASB and it 
was agreed between the parties that the said outstanding amount will be satisfied by 
internally generated funds of LYASB. 
 
Save for Investment Property 2, the Investment Properties have been disposed to the 
Vendor on 29 December 2022 pursuant to the resolution passed by the board of 
directors of LYASB (“Other Investment Properties”) and the purchase 
consideration amounting in aggregate of RM2.53 million was settled by setting off the 
single tier dividend declared by LYASB for the FYE 31 December 2022 against the 
dividend entitled by the Vendor as the shareholder of LYASB. As at the LPD, the legal 
ownerships of the Other Investment Properties have yet to be recorded under the 
name of the Vendor pending the release of security documents from the bank and/or 
registration of the Vendor‟s name with the relevant land authority. The Vendor 
expects the titles of the Other Investment Properties to be registered in his name 
(and therefore, the disposal of the Other Investment Properties deemed completed) 
by 16 July 2023, being 5+1 months from the date of the SSA 1 (i.e. the period for the 
SSA 1 to be unconditional unless mutually extended in writing). The disposal of 
Investment Property 2 was completed on 24 May 2023. Kindly refer to Section 8 of 
Appendix III for further details on the disposal of Investment Property 2. 

 
 

5. Termination 
 
5.1 Event of Default 

 
On the occurrence of any of the following defaulting events before the completion date, the 
non-defaulting party may (but is not obliged to) give notice in writing to the defaulting party:  
 
(a) Breach: breach of any material or fundamental terms or conditions of the SSA 1 or a 

failure to perform or observe any material or fundamental undertaking, obligation or 
agreement expressed or implied in the SSA 1 including the breach of any material 
warranties;  

 
(b) Receiver: a receiver, receiver and manager, trustee or similar official is appointed 

over any of the assets or undertaking of the defaulting party;  
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SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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(c) Arrangements: the defaulting party enters into or resolves to enter into any 
arrangement, composition or compromise with, or assignment for the benefit of, its 
creditors or any class of them;  

 
(d) Winding-Up: an application, petition or order is made for the bankruptcy, winding-

up or dissolution of the defaulting party, or a resolution is passed or any steps taken 
to pass a resolution for the winding-up or dissolution of the defaulting party, 
otherwise than for the purpose of an amalgamation or reconstruction which has prior 
written consent of the non-defaulting party; or 

 
(e) Cessation of Business: the defaulting party (if it is a corporation) ceases or 

threatens to cease carrying on a substantial portion of their business other than in 
compliance with their obligations under the SSA 1. 

 
5.2 Termination 

 
(a) If the defaulting party fails to remedy the relevant default or breach within 14 

business days or such extended period as may be allowed by the non-defaulting party 
after being given notice by the non-defaulting party, to rectify such breach, the non-
defaulting party may elect to terminate the SSA 1 or pursue its action as set out in 
Section 5.3 of this Appendix I. 
 

(b) In the event the Purchaser elects to terminate the SSA 1 due to the default or 
breaches of the Vendor which are not remedied within the period set out in Section 
5.2(a), the Purchaser shall – 
 
(i) issue a written termination notice to the Vendor; and 
 
(ii) thereafter be entitled to the refund of the LYASB Deposit, together with the 

interest* accrued thereon (less bank charges and taxes, if any) and without 
any deduction. 
 
* The Purchaser is entitled to all bank interest generated / accrued / 

earned. 
 

(c) For the avoidance of doubt, the return of the LYASB Deposit by the Vendor to the 
Purchaser shall not prejudice the Purchaser‟s rights to recover damages, losses or 
costs whatsoever that it may have suffered from the Vendor in connection with or 
arising from the event or circumstance or combination of events or circumstances 
giving rise to such right of termination.  
 

5.3 Specific Performance 
 
Either party shall be entitled to claim specific performance of the SSA 1 against the other, and 
for this purpose, the parties agree that an alternative remedy of monetary compensation shall 
be regarded as sufficient compensation for such other party‟s default in the performance of 
the terms and conditions of the SSA 1. 
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SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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6. Failure to Complete 
 
(a) In the event that the Vendor, without any material default by the Purchaser, fails 

and/or neglect to complete the SSA 1 after the same has been rendered 
unconditional, the Purchaser shall be entitled to:  
 
(i) terminate the SSA 1 by notice in writing to the Vendor; and be entitled to the 

refund of the LYASB Deposit together with the interest* accrued thereon (less 
bank charges and taxes, if any) and without any deduction, or 
 
* The Purchaser is entitled to all bank interest generated / accrued / 

earned at the bank‟s rate. 
 

(ii) exercise its rights to enforce the specific performance of the sale and 
purchase of the LYASB Sale Shares and other reliefs flowing therefrom. 

 
(b) For the avoidance of doubt, the refund of the LYASB Deposit by the Vendor to the 

Purchaser shall not prejudice the Purchaser‟s rights to recover damages, losses or 
costs whatsoever that it may have suffered from the Vendor in connection with or 
arising from the event or circumstance or combination of events or circumstances 
giving rise to such right of termination. 

 
Note: 
 
^ For clarification, in the event – 

 
(a) the Purchaser defaults or breaches the SSA 1 which are not remedied within the 

period set out in Section 5.2(a); or  
(b) the Purchaser fails or neglects to complete the SSA 1, without any material default by 

Vendor,  
 
the Vendor may elect to terminate the SSA 1 and refund the LYASB Deposit to the Purchaser. 
Notwithstanding, the refund of the LYASB Deposit to the Purchaser shall not equal to a waiver 
or relinquishment of the Vendor‟s right to seek and recover, legal and equitable damages, 
from the Purchaser. 
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SALIENT TERMS OF THE SSA 1 
 
 
1. Sale and Purchase of LYASB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 1, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the LYASB Sale 
Shares at the LYASB Purchase Consideration. 
 
The LYASB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. LYASB Purchase Consideration 
 
The LYASB Purchase Consideration is RM17,200,000.00 and shall be satisfied in the following 
manner: 
 
(a) on the execution of SSA 1, the Purchaser shall pay a sum of Ringgit Malaysia One 

Million Seven Hundred and Twenty Thousand (RM1,720,000), equivalent to 10% of 
the LYASB Purchase Consideration, in cash to the Purchaser's solicitors as stakeholder 
for the fulfilment of the conditions precedent by the parties and the release of the 
LYASB Deposit to the Vendor, shall be subject to the conditions precedent of SSA 1 
having been fulfilled by the parties; and 
 

(b) on completion of SSA 1, the Purchaser shall: 
 
(i) pay a sum of Ringgit Malaysia Six Million Three Hundred and Eighty Thousand 

(RM6,380,000) in cash to the Vendor; and 
 
(ii) issue and allot 10,459,770 Consideration Shares at an issue price of RM0.87 

per Consideration Share, equivalent to approximately Ringgit Malaysia Nine 
Million and One Hundred Thousand (RM9,100,000) to the Purchaser‟s 
Solicitors as stakeholder to be held as a security for the performance of the 
profit guarantee. 

 
 

3. Profit Guarantee 
 
In consideration of the Purchaser acquiring the LYASB Sale Shares from the Vendor, the 
Vendor hereby irrevocably and unconditionally guarantees and undertakes to the Purchaser 
that LYASB shall achieve an audited PAT of not less than Ringgit Malaysia Four Million 
(RM4,000,000) for each of the 12-month FPE 31 August 2024 (“Year 1”), 31 August 2025 
(“Year 2”) and 31 August 2026 (“Year 3”) and a minimum cumulative audited PAT of not 
less than Ringgit Malaysia Twelve Million (RM12,000,000).  
 
For the purpose of computation of the PAT and determination of the performance of the 
Guaranteed Amount, the PAT shall be based on LYASB‟s Certified Accounts. 
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SALIENT TERMS OF THE SUPPLEMENTAL SSA 1 
 
 
To facilitate the growing business demands of LYASB, the Vendor is desirous of injecting an additional 
sum of RM500,000 into LYASB as working capital. In connection with the capital injection by the 
Vendor, LYASB shall issue and allot 500,000 new ordinary shares at RM1.00 per share to the Vendor. 
Upon the issuance and allotment of the new LYASB Shares, the total share capital of LYASB shall 
increase to RM750,000 comprising 750,000 ordinary shares. 
 
The parties agree that the issuance and allotment of the new LYASB Shares to the Vendor shall not 
amount to the Vendor‟s breach of the terms and conditions, in particular Clause 8.1(a) (in respect of 
representations and warranties) of the SSA 1. 
 
The salient term of the Supplemental SSA is: 
 
“LYASB Sale Shares” shall mean 487,500 ordinary shares, all of which have been duly issued and fully 
paid-up and representing 65% of the total share capital, of which the Vendor is the legal and 
beneficial owner. 
 
Save for the above variation, there is no further amendment to the SSA 1. 
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SALIENT TERMS OF THE SSA 2 
 
 
1. Sale and Purchase of TUSB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 2, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the TUSB Sale 
Shares at the TUSB Purchase Consideration. 
 
The TUSB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title and with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. TUSB Purchase Consideration 
 
The TUSB Purchase Consideration is RM1,000,000.00 and shall be paid in the following 
manner: 
 
(a) on the execution of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia One 

Hundred Thousand (RM100,000), equivalent to 10% of the TUSB Purchase 
Consideration, in cash to the Purchaser‟s solicitors as stakeholder for the fulfilment of 
the conditions precedent by the parties and the release of the TUSB Deposit to the 
Vendor, shall be subject to the conditions precedent of SSA 2 having been fulfilled by 
the parties; and 
 

(b) on completion of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia Nine 
Hundred Thousand (RM900,000), equivalent to 90% of the TUSB Purchase 
Consideration in cash to the Vendor.  

 
3. Conditions Precedent 

 
The SSA 2 shall be conditional upon the following being obtained and/or fulfilled by the 
parties within 5 months after the date of the SSA 2 with an automatic extension of another 1 
month or such other date as the parties may mutually agree in writing: 
 
By the Purchaser 

 
(a) the approval of the Board and shareholders of the Purchaser; 

 
(b) the conduct and completion of a due diligence on TUSB, its business, operations and 

affairs, with the results of the due diligence to the satisfaction of the Purchaser; 
 
By the Vendor 

 
(c) the prior written approval of the Ruler in Council pursuant to the Kelantan Malay 

Reservations Enactment (Enactment No. 18), 1930 and Kelantan Land Enactment 
(Enactment No. 26), 1938 in relation to the relation to the transaction contemplated; 
and the Vendor shall submit such application to the relevant authority within 14 days 
from the date of the SSA 2; 
 

By the parties 
 
(d) the SSA 1 being unconditional; and 
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declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. TUSB Purchase Consideration 
 
The TUSB Purchase Consideration is RM1,000,000.00 and shall be paid in the following 
manner: 
 
(a) on the execution of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia One 

Hundred Thousand (RM100,000), equivalent to 10% of the TUSB Purchase 
Consideration, in cash to the Purchaser‟s solicitors as stakeholder for the fulfilment of 
the conditions precedent by the parties and the release of the TUSB Deposit to the 
Vendor, shall be subject to the conditions precedent of SSA 2 having been fulfilled by 
the parties; and 
 

(b) on completion of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia Nine 
Hundred Thousand (RM900,000), equivalent to 90% of the TUSB Purchase 
Consideration in cash to the Vendor.  
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and the Vendor shall submit such application to the relevant authority within 14 days 
from the date of the SSA 2; 
 

By the parties 
 
(d) the SSA 1 being unconditional; and 
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(e) such other waivers, consents or approvals as may be required (or deemed necessary 
by the parties) from any third party or governmental, regulatory body or relevant 
authorities having jurisdiction over any transactions contemplated under the SSA 2. 

 
 
4. Termination 
 
4.1 Event of Default 

 
On the occurrence of any of the following defaulting events before the completion date, the 
non-defaulting party may (but is not obliged to) give notice in writing to the defaulting party:  
 
(a) Breach: breach of any material or fundamental terms or conditions of the SSA 2 or a 

failure to perform or observe any material or fundamental undertaking, obligation or 
agreement expressed or implied in the SSA 2 including the breach of any material 
warranties;  

 
(b) Receiver: a receiver, receiver and manager, trustee or similar official is appointed 

over any of the assets or undertaking of the defaulting party;  
 
(c) Arrangements: the defaulting party enters into or resolves to enter into any 

arrangement, composition or compromise with, or assignment for the benefit of, its 
creditors or any class of them;  

 
(d) Winding-Up: an application, petition or order is made for the bankruptcy, winding-

up or dissolution of the defaulting party, or a resolution is passed or any steps taken 
to pass a resolution for the winding-up or dissolution of the defaulting party, 
otherwise than for the purpose of an amalgamation or reconstruction which has prior 
written consent of the non-defaulting party; or 

 
(e) Cessation of Business: the defaulting party (if it is a corporation) ceases or 

threatens to cease carrying on a substantial portion of their business other than in 
compliance with their obligations under the SSA 2. 

 
4.2 Termination 

 
(a) If the defaulting party fails to remedy the relevant default or breach within 14 

business days or such extended period as may be allowed by the non-defaulting party 
after being given notice by the non-defaulting party, to rectify such breach, the non-
defaulting party may elect to terminate the SSA 2 or pursue its action as set out in 
Section 4.3 of this Appendix II. 
 

(b) In the event the Purchaser elects to terminate the SSA 2 due to the default or 
breaches of the Vendor which are not remedied within the period set out in Section 
4.2(a), the Purchaser shall – 
 
(i) issue a written termination notice to the Vendor; and 
 
(ii) thereafter be entitled to the refund of the TUSB Deposit, together with the 

interest* accrued thereon (less bank charges and taxes, if any) and without 
any deduction. 
 
* The Purchaser is entitled to all bank interest generated / accrued / 

earned. 
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SALIENT TERMS OF THE SSA 2 
 
 
1. Sale and Purchase of TUSB Sale Shares 

 
Subject to and upon the terms and conditions contained in the SSA 2, the Vendor, as legal 
and beneficial owner, agrees to sell, and the Purchaser agrees to purchase, the TUSB Sale 
Shares at the TUSB Purchase Consideration. 
 
The TUSB Sale Shares are sold free from all encumbrances and with full legal and beneficial 
title and with all rights attaching thereto (including all dividends and distributions, whether 
declared or undeclared, in respect thereof) with effect from the completion date. 
 
 

2. TUSB Purchase Consideration 
 
The TUSB Purchase Consideration is RM1,000,000.00 and shall be paid in the following 
manner: 
 
(a) on the execution of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia One 

Hundred Thousand (RM100,000), equivalent to 10% of the TUSB Purchase 
Consideration, in cash to the Purchaser‟s solicitors as stakeholder for the fulfilment of 
the conditions precedent by the parties and the release of the TUSB Deposit to the 
Vendor, shall be subject to the conditions precedent of SSA 2 having been fulfilled by 
the parties; and 
 

(b) on completion of the SSA 2, the Purchaser shall pay a sum of Ringgit Malaysia Nine 
Hundred Thousand (RM900,000), equivalent to 90% of the TUSB Purchase 
Consideration in cash to the Vendor.  

 
3. Conditions Precedent 

 
The SSA 2 shall be conditional upon the following being obtained and/or fulfilled by the 
parties within 5 months after the date of the SSA 2 with an automatic extension of another 1 
month or such other date as the parties may mutually agree in writing: 
 
By the Purchaser 

 
(a) the approval of the Board and shareholders of the Purchaser; 

 
(b) the conduct and completion of a due diligence on TUSB, its business, operations and 

affairs, with the results of the due diligence to the satisfaction of the Purchaser; 
 
By the Vendor 

 
(c) the prior written approval of the Ruler in Council pursuant to the Kelantan Malay 

Reservations Enactment (Enactment No. 18), 1930 and Kelantan Land Enactment 
(Enactment No. 26), 1938 in relation to the relation to the transaction contemplated; 
and the Vendor shall submit such application to the relevant authority within 14 days 
from the date of the SSA 2; 
 

By the parties 
 
(d) the SSA 1 being unconditional; and 
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(c) For the avoidance of doubt, the return of the TUSB Deposit by the Vendor to the 
Purchaser shall not prejudice the Purchaser‟s rights to recover damages, losses or 
costs whatsoever that it may have suffered from the Vendor in connection with or 
arising from the event or circumstance or combination of events or circumstances 
giving rise to such right of termination.  

 
4.3 Specific Performance 

 
Either party shall be entitled to claim specific performance of the SSA 2 against the other, and 
for this purpose, the parties agree that an alternative remedy of monetary compensation shall 
be regarded as sufficient compensation for such other party‟s default in the performance of 
the terms and conditions of the SSA 2.   

 
 
5. Failure to Complete 

 
(a) In the event that the Vendor, without any material default by the Purchaser, fails 

and/or neglect to complete the SSA 2 after the same has been rendered 
unconditional, the Purchaser shall be entitled to:  
 
(i) terminate the SSA 2 by notice in writing to the Vendor; and be entitled to the 

refund of the TUSB Deposit together with the interest* accrued thereon (less 
bank charges and taxes, if any) and without any deduction, or 
 
* The Purchaser is entitled to all bank interest generated / accrued / 

earned at the bank‟s rate. 
 

(ii) exercise its rights to enforce the specific performance of the sale and 
purchase of the TUSB Sale Shares and other reliefs flowing therefrom. 

 
(b) For the avoidance of doubt, the refund of the TUSB Deposit by the Vendor to the 

Purchaser shall not prejudice the Purchaser‟s rights to recover damages, losses or 
costs whatsoever that it may have suffered from the Vendor in connection with or 
arising from the event or circumstance or combination of events or circumstances 
giving rise to such right of termination.  

 
 
 
Note: 
 
^ For clarification, in the event – 

 
(a) the Purchaser defaults or breaches the SSA 2 which are not remedied within the 

period set out in Section 4.2(a); or  
(b) the Purchaser fails or neglects to complete the SSA 2, without any material default by 

Vendor,  
 
the Vendor may elect to terminate the SSA 2 and refund the TUSB Deposit to the Purchaser. 
Notwithstanding, the refund of the TUSB Deposit to the Purchaser shall not equal to a waiver 
or relinquishment of the Vendor‟s right to seek and recover, legal and equitable damages, 
from the Purchaser. 
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FURTHER INFORMATION ON LYASB 
 
 
1. BACKGROUND 

 
Lee Yong Aluminium Works was established in Malaysia on 22 December 1984 as a 
partnership between Yong Kuen Hwan and Lee Keh Wei, to supply and install aluminium 
related peripherals/equipment. It commenced operations on the same date. Circa July 1986, 
Yong Kuen Hwan acquired the ownership of his partner‟s, Lee Keh Wei portion of the 
partnership and on 11 July 1986, Lee Yong Aluminium Works became the sole proprietorship 
of Yong Kuen Hwan.  
 
LYASB was incorporated on 29 April 1995 under the Companies Act 1965 as a private limited 
company and the business of Lee Yong Aluminium Works was transferred to LYASB.  
 
LYASB is principally involved in the fabrication and installation of aluminium glazing, glass 
products and facade works, comprising aluminium and glass doors, aluminium curtain walling 
systems, aluminium facades and cladding systems, aluminium sunscreens and aluminium 
louvres for residential and commercial buildings. LYASB is currently a Grade G7 contractor 
registered with the Construction Industry Development Board, which allows LYASB to tender 
for contracts of unlimited value. LYASB has over 30 years of architectural experience, having 
grown from a small aluminium fabricator workshop. Today, LYASB has a fully-equipped and 
skilled fabrication factory and has the capability to fabricate customised window and door 
solutions to meet architectural and client specifications located at Lot 3121, PT 1422, Jalan 
20, Kawasan Perindustrian Pengkalan Chepa II, 16100 Kemumin, Kelantan. LYASB is also 
ISO9001: 2015 Quality Management System certified. 
 
As at the LPD, the issued share capital of LYASB is RM750,000 comprising 750,000 LYASB 
Shares. Yong Kuen Hwan is currently the sole director and shareholder of LYASB.  
 
Save for the following, as at the LPD, LYASB does not have any other subsidiary or associated 
company: 
 
 
 
Name  
 

 
Date/Country of 
incorporation 

Equity 
interest 

held  
(%) 

Issued and 
paid-up share 

capital  
 

 
 
Principal activities 

Lee & Yong 
Aluminium 
(Sarawak) Sdn 
Bhd 

23 December 2021 
/Malaysia 

100.00 RM1,000 Have not 
commenced 
operations 
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2. PRINCIPAL LOCATION OF OPERATIONS 
 
LYASB‟s principal location of operations is carried out in the factory located at the address 
below.  
 
Principal Location of Operations   
Address Activity Built-up Tenancy/Tenure 
Lot 3121, PT 1422, Jalan 20, 
Kawasan Perindustrian 
Pengkalan Chepa II, 16100 
Kemumin, Kelantan 

Fabrication of aluminium 
glazing and glass products 
and facade works 

Built-up 
area(1): 
29,962 

square feet 
Land area(2): 
3,189 square 

metres 
 

Rented/3 years 
tenancy from 1 
January 2023(2) 

No. 5, Jalan PJU 1A/16, 
Taman Perindustrian Jaya, 
47200 Petaling Jaya, 
Selangor 

Warehouse for storage of 
finished products-cum-
management office 

2,800 
square feet 

Owned 

 
Notes: 
 
(1) Refers to the Factory Complex owned by LYASB which is erected on the land 

identified as Lot 3121, PT 1422.  
(2) Refers to the parcel of leasehold industrial land referred to as Lot 3121, PT 1422 

which is owned by TUSB and rented to LYASB. The details of the land are set out in 
Section 2.8.1 of this Circular. 

 
 

3. PRINCIPAL PRODUCTS AND MARKETS AND RAW MATERIALS 
 

3.1 Principal product market 
 
The principal products of LYASB include aluminium windows, aluminium and glass doors, 
aluminium curtain walling systems, aluminium facades and cladding systems, aluminium 
sunscreens and louvres, tempered glass shower screens, frameless glass railings and 
skylights, strip and suspended ceilings, etc.   
 
For the FYE 31 December 2022, 100% of LYASB‟s revenue was contributed by the domestic 
market. 
 

3.2 Key sources of raw materials 
 
LYASB sources its raw materials and supplies which comprises aluminium extrusion and, 
sheet glass domestically. 
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Equity 
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(%) 
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4. KEY ASSETS OF LYASB 
 
Based on the audited financial statements of LYASB as at 31 December 2022, the total assets 
of LYASB amount to approximately RM13.9 million, which comprises the following: 
 
Details 
 

Net book value as at 31 December 2022  
RM 

  

Land and buildings 2,090,671 
Plant and machinery 1,016,882 
Other property, plant and equipment 756,307 
Right-of-use assets 48,096 
Inventories 3,076,316 
Trade, other receivables and prepayments(1) 4,873,666 
Current tax assets 158,410 
Contract assets 1,092,152 
Cash and short-term deposits 768,731 

Total Assets 13,881,231 
 
Note: 
 
(1) Included in trade, other receivables and prepayment is an amount due by Yong Kuen 

Hwan, the director of LYSAB, of RM2.9 million which will be repaid prior to the 
completion of the Proposed Acquisitions. 

 
 

5. PRODUCTION CAPACITY AND OUTPUT 
 
As LYASB is principally involved in the fabrication and installation of aluminium glazing, glass 
products and facade works, its production output and capacity is determined by the number 
of employees engaged by LYASB. It is not meaningful to provide the production capacity for 
the operations of LYASB. 
 
As set out in the table below, fabrication and installation of window frames and aluminium 
doors are LYASB‟s main revenue source accounting for between 55.5% and 69.5% of total 
revenue for the FYEs 31 December 2020 to 2022.  
 
Revenue Breakdown and production output for windows and doors 
  
 FYE 31 December 
 2020 2021 2022 
 RM RM RM 
Revenue 22,635,855 12,252,545 11,887,495 
 - Windows and doors 12,572,196 7,312,317 8,267,549 
 - Facade installation 7,391,089 4,073,594 2,827,124 
 - Glass works 2,617,445 749,987 795,096 
 - Others 155,933 147,876 169,590 
Less: discount provided and other 
sales adjustments 

(100,808) (31,229) (171,864) 
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 FYE 31 December 
 2020 2021 2022 
 RM RM RM 
Revenue    
 - Windows and doors 55.5% 59.7% 69.5% 
 - Facade installation 32.6% 33.2% 23.8% 
- Glass works 11.6% 6.1% 6.7% 
 99.7% 99.0% 100.0%% 
    
Production output for windows and 
doors (square metres (m2)) 

9,097 10,008 13,148 

 
Facade contributes between 23.8% and 33.2% of total revenue. However, it should be noted 
that there is no production output for facade as revenue contribution from facade is only from 
installation.  
 
FYE 31 December 2021 vs FYE 31 December 2020 
 
LYASB‟s production output for windows and doors for the FYE 31 December 2019 was 27,293 
m2. 
 
The significant reduction in production output for windows and doors for the FYE 31 
December 2020 of 9,097 m2 was mainly due to the various movement restrictions 
implemented in 2020 which resulted in slower delivery of raw materials and installation 
works. The marginal improvement in production output for windows and doors by 911 m2 
(3.3%) in the FYE 31 December 2021 to 10,008 m2 as compared to the preceding year was 
also mainly due to the continuation of the movement restrictions, which resulted in slower 
delivery of raw materials and installation works. 
 
FYE 31 December 2022 vs FYE 31 December 2021 
 
The improvement in production output for windows and doors by 3,140 m2 (31.4%) in the 
FYE 31 December 2022 to 13,148 m2 was mainly due to the lifting of the movement 
restrictions in 2022, which resulted in the increase in delivery of raw materials and installation 
works during the year. 
 
During the 3 financial years under review, LYASB did not conduct any material research and 
development activities. 
 
 

6. KEY MANAGEMENT OF LYASB 
 
Name Role Tenure with LYASB 

Yong Kuen Hwan Managing Director 
 Responsible for the general 

development and strategic planning  

Approximately 38 years  
(since December1984) 

   
Azeman bin Sidi 
Ahmad 

Chief Project Officer 
 Responsible for the overall 

management of on-going projects  

Approximately 9 years  
(since May 2014) 
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Name Role Tenure with LYASB 
   
Azmi bin 
Mohamad Nor 

Chief Contract Manager 
 Responsible for bidding and 

negotiation of contracts  

Approximately 6 years  
(since March 2017) 

   
Goh Siau Fuey Finance and General Manager 

 Responsible for finance and 
accounting related matters  

Approximately 20 years  
(since March 2003) 

 
Kindly refer to Section 2.11 of this Circular for the profile of Yong Kuen Hwan.  
 
The profiles of Azeman bin Sidi Ahmad, Encik Azmi bin Mohamad Nor and Goh Siau Fuey are 
as follows: 
 
Azeman bin Sidi Ahmad, Malaysian, aged 45, is the Chief Project Officer of LYASB. He 
graduated with a Diploma in Quantity Surveying from MARA Institute of Technology, (now 
known as MARA University of Technology) in April 1999. He has over 22 years of experience 
in quantity surveying. 
 
He started his career as Project Coordinator at HM Enterprise (M) Sdn Bhd in Terengganu in 
2000, which is principally involved in general engineering construction and housing 
development, wherein his responsibilities involved taking care of the daily tasks of project(s) 
as well as plan the milestones with project team members to ensure that timeline is 
maintained as scheduled. He left HM Enterprise (M) Sdn Bhd in April 2014 and in May 2014, 
joined LYASB as Chief Project Officer where he leads and monitors all projects, programmes 
and operations. 
 
Azmi Bin Mohamad Nor, a Malaysian, aged 37, is the Chief Contract Manager of LYASB. He 
graduated with a Bachelor of Building Surveying from the University Malaya in August 2008. 
He has over 15 years of experience in building surveying.  
 
Upon graduation, he worked as a Quantity Surveyor in CAM Contract Works & Development 
(M) Sdn Bhd. He left the company in 2010 and joined Kesuma Murni Sdn Bhd, another 
construction company based in Kota Bharu.  
 
He left Kesuma Murni Sdn Bhd in 2011 and between 2011 and 2013, worked at Salcon 
Engineering Berhad as Contract Executive where he was responsible for the preparation of 
project estimates, costing, budget and tender, as well as monitoring and control of 
construction cost and other relevant duties. In 2014, he left Salcon Engineering Berhad and 
joined SKT Construction Sdn Bhd as a Quantity Surveyor. He left SKT Construction Sdn Bhd in 
February 2017 and joined LYASB in March 2017 as Chief Contract Manager where he is 
responsible for project proposals, biddings and contract negotiations. 
 
Goh Siau Fuey, Malaysian, aged 45, is the Finance and General Manager of LYASB where 
she is responsible for accounting, finance and general matters of LYASB. She obtained her 
first class certificates in levels 1 and 2 of bookkeeping and accounts accredited by the City 
and Guilds of London Institute in October 1997. In August 2000, she also obtained a 
certification in level 3 Computerised Accounting from Sekolah Perdagangan Dian in Kelantan. 
 
She started her career in June 1996 with SP Cinta Sdn Bhd where she worked as a Production 
Executive until 2000. In 2001, she left for Singapore and worked as an administration clerk at 
Automega (S) Pte Ltd. In the following year, she returned to Malaysia and joined MBJ Bina 
Jaya Machinery & Hardware Sdn Bhd as an Account Executive until February 2003 before 
joining LYASB in March 2003.  
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registered with the Construction Industry Development Board, which allows LYASB to tender 
for contracts of unlimited value. LYASB has over 30 years of architectural experience, having 
grown from a small aluminium fabricator workshop. Today, LYASB has a fully-equipped and 
skilled fabrication factory and has the capability to fabricate customised window and door 
solutions to meet architectural and client specifications located at Lot 3121, PT 1422, Jalan 
20, Kawasan Perindustrian Pengkalan Chepa II, 16100 Kemumin, Kelantan. LYASB is also 
ISO9001: 2015 Quality Management System certified. 
 
As at the LPD, the issued share capital of LYASB is RM750,000 comprising 750,000 LYASB 
Shares. Yong Kuen Hwan is currently the sole director and shareholder of LYASB.  
 
Save for the following, as at the LPD, LYASB does not have any other subsidiary or associated 
company: 
 
 
 
Name  
 

 
Date/Country of 
incorporation 

Equity 
interest 

held  
(%) 

Issued and 
paid-up share 

capital  
 

 
 
Principal activities 

Lee & Yong 
Aluminium 
(Sarawak) Sdn 
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7. HISTORICAL FINANCIAL INFORMATION  

 
The summary of the financial information of LYASB based on the audited financial statements 
of LYASB for the FYEs 31 December 2020, 2021 and 2022 are as follows: 
 
 Audited FYEs 31 December 

2020 2021 2022(a) 
RM’000 RM’000 RM’000 

Revenue 22,636 12,253 11,887 
GP 8,525 4,927 4,529 
Other income 570 406 301 
PBT/(Loss before tax) 3,268 2,745 (2,675) 
PAT/(LAT) 2,358 2,337 (3,012) 
GP margin (%) 37.7 40.2 38.1 
    
Total current assets 13,666 12,769 9,969 
Total non-current assets 15,242 15,153 3,912 
Total current liabilities 11,371 8,402 8,707 
Total non-current liabilities 7,852 7,497 4,165 
Share capital  250 250 250 
Shareholders‟ funds/NA 9,685 11,772 759 
    
Net cash flows from 
operating activities 

799 1,036 1,263 

Net cash flows from/(used 
in) investing activities 

72 (412) (1,450) 

Net cash flows used in 
financing activities 

(21) (64) (856) 

    
Number of shares (units) 250,000 250,000 250,000 
EPS/(Loss per share) (RM) 9.43 9.35 (12.05) 
NA per share (RM) 38.74 47.09 3.04 
    
Total borrowings (RM‟000) 13,321 12,766 10,097 
Gearing (times) 1.38 1.08 13.30 
Current ratio (times) 1.20 1.52 1.14 

 
Notes: 
 
(a) The financial statements of LYASB for the FYE 31 December 2022 is prepared in 

accordance with the Malaysian Financial Reporting Standards prior to which, the 
financial statements of LYASB was prepared based on the Malaysian Private Entities 
Reporting Standards. 
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Financial commentaries: 
 
FYE 31 December 2021 vs FYE 31 December 2020 
 
For the FYE 31 December 2021, revenue decreased by RM10.38 million (45.9%) from 
RM22.64 million in the preceding financial year to RM12.25 million due to lower production 
and lower installation works during the financial year arising from the interruption of 
operations caused by the movement restrictions during the period the Movement Control 
Order was in force. Despite lower revenue having been recorded during the financial year, GP 
margin improved from 37.7% in the preceding year to 40.2% mainly attributed to lower 
average price of raw materials. 
 
In line with the decrease in revenue, PAT decreased by RM21,000 (0.9%) from RM2.36 
million in the preceding year to RM2.34 million. However, the decrease was partially offset by 
the higher GP margin recorded and lower administrative and general expenses incurred 
during the financial year. 
 
Total borrowings decreased from RM13.32 million as at 31 December 2020 to RM12.77 
million as at 31 December 2021 principally due to lower utilisation of trade banking facilities, 
in line with the lower revenue recorded during the financial year. 
 
FYE 31 December 2022 vs FYE 31 December 2021 
 
For the FYE 31 December 2022, revenue decreased marginally by RM0.37 million (3.0%) to 
RM11.89 million from RM12.25 million as compared to the preceding financial year principally 
due to the movement restrictions implemented in the preceding year which production and 
installation works and the supply of raw materials had yet to normalise.  Raw material cost 
also increased during the FYE 31 December 2022 resulting in the decrease in GP margin from 
40.2% to 38.1%.  
 
LYASB recorded a LAT of RM3.01 million for the FYE 31 December 2022 primarily due to the 
impairment loss of receivables of RM3.41 million and the write off of inventories amounting to 
RM0.24 million. The reduction in NA of LYASB as at 31 December 2022 was mainly due to the 
declaration and payment of interim dividends of RM8.0 million during the FYE 31 December 
2022.   
 
Save for the transition to the Malaysian Financial Reporting Standards and the impact from 
the adoption of MFRS 15: Revenue from Contracts with Customers* as set out in Note 2.2 
and Note 23 to the financial statements for the FYE 31 December 2022, there were no 
exceptional or extraordinary items during the FYEs 31 December 2020 to 2022. 
 
Note: 
 
* MFRS 15 resulted in the identification of various performance obligations which 

previously had been bundled as a single sale of goods. As such, revenue is 
recognised over the period of the contract by reference to the proportion of 
construction costs incurred for work performed against the estimated total 
construction costs. 

 
The audited financial statements of LYASB for the FYEs 31 December 2019 to 2022 were not 
subject to any audit qualifications.   
 
During the FYEs 31 December 2020 to 2022, there were no accounting policies adopted by 
LYASB which had any effect on the determination of income or financial position^ of LYASB, 
save for the adoption of the Malaysian Financial Reporting Standards for the FYE 31 
December 2022. 
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^ The effect on the financial statement of LYASB for the FYE 31 December 2021 as 

extracted from Note 23 of the audited financial statement of LYASB for the FYE 31 
December 2022 is as follows: 

 
Statement of Financial Position 
As at 31 December 2021 

Previously 
reported 

Adjustments Restated 

 RM RM RM 
Current assets    
Contract assets - 395,765 395,765 
    
Equity    
Retained earnings 11,550,225 221,499 11,771,724 
    
Current liabilities    
Contract liabilities - (104,319) (104,319) 
Current tax liabilities (652,206) (69,947) (722,153) 

 
 
8. CONTRACTS 

 
Save as disclosed below, as at the LPD, LYASB and its subsidiary have not entered into any 
contracts (not being contracts entered into in the ordinary course of business) within the 2 
years immediately preceding the date of this Circular: 
 
(a) Sale and purchase agreement dated 27 December 2022 between LYASB as vendor and 

Boo Cheng Kwong and Leao Sod Hoon, collective as purchasers for the disposal of a 
1½ storey semi-detached factory bearing the postal address of No. 22 Phase 2A, KB 
2B, Taman Perindustrian Air Hitam, 41200, Klang, Selangor, for a cash disposal 
consideration of RM4,600,000. The disposal was completed on 24 May 2023.  

 
 

9. LITIGATION, CLAIMS OR ARBITRATION 
 
As at the LPD, LYASB and its subsidiary are not engaged in any litigation, claims or 
arbitration, either as plaintiff or defendant and the director of LYASB has no knowledge of 
any proceedings pending or threatened or of any facts likely to give rise to any proceedings 
which may materially and adversely affect the financial position or business of LYASB and its 
subsidiary. 
 
 

10. COMMITMENTS 
 
As at the LPD, the director of LYASB confirms that there is no commitments incurred or 
known to be incurred by LYASB and its subsidiary that is likely to have an impact on LYASB 
and its subsidiary‟s profits or NA upon becoming enforceable. 
 
 

11. CONTINGENT LIABILITIES  
 
As at the LPD, the director of LYASB confirms that there is no contingent liabilities, incurred 
or known to be incurred, which upon becoming enforceable, may have an impact on LYASB 
and its subsidiary‟s profits or NA. 
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FURTHER INFORMATION ON TUSB 
 
 
1. BACKGROUND 

 
TUSB was incorporated on 30 April 1995 in Malaysia under the Companies Act 1965 as a 
private limited company. It commenced operations on the same date. The principal activity of 
TUSB is that of rental of property. It is the registered proprietor of the land located at Lot 
3121, PT 1422, Jalan 20, Kawasan Perindustrian Pengkalan Chepa II, 16100 Kemumin, 
Kelantan. The said land owned by TUSB is rented to LYASB on which the main factory and 
business operations of LYASB is operating from. Kindly refer to Section 2.8.1 of this Circular 
for further details of the land. 
 
As at the LPD, the issued share capital of TUSB is RM29,184 comprising 29,184 TUSB Shares. 
Yong Kuen Hwan is the sole director and shareholder of TUSB.  
 
As at the LPD, TUSB does not have any subsidiary or associated company. 
 
Upon completion of the Proposed Acquisition 2, Econframe will appoint representatives to the 
board of directors of TUSB. 
 
 

2. HISTORICAL FINANCIAL INFORMATION  
 
The summary of the financial information of TUSB based on the audited financial statements 
of TUSB for the FYEs 30 June 2020, 2021 and 2022 are as follows: 
 
 Audited 

FYE 2020 FYE 2021 FYE 2022 
RM’000 RM’000 RM’000 

Revenue 29 30 30 
PBT 15 17 16 
PAT 12 12 11 
    
Total current assets 96 117 147 
Total non-current assets 116 114 111 
Total current liabilities 224 230 246 
Total non-current liabilities - - - 
Share capital  29 29 29 
Shareholders‟ funds/NA (11) 1 11 
    
Net cash flows from operating 
activities 

12 18 16 

Net cash flows from investing 
activities 

- - - 

Net cash flows from financing 
activities 

12 6 14 

    
Number of shares (units) 29,184 29,184 29,184 
EPS (RM) 0.41 0.41 0.38 
NA per share (RM) (0.38) 0.03 0.38 
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 Audited 
FYE 2020 FYE 2021 FYE 2022 

RM’000 RM’000 RM’000 
    
Total borrowings (RM‟000) - - - 
Gearing (times) - - - 
Current ratio (times) 0.43 0.51 0.60 

 
Note: 
 
(a) The financial statements of TUSB were prepared based on the Malaysian Private 

Entities Reporting Standards. 
 
Financial commentaries: 
 
TUSB only owns the leasehold land known as PN 6354, Lot 3121, Mukim of Kemumin, District 
of Jajahan Kota Bharu, State of Kelantan, which is rented to LYASB.  It does not have any 
other operations or assets during the FYEs 30 June 2020 to 2022. 
 
There were no exceptional or extraordinary items during the FYEs 30 June 2020 to 2022. 
 
The audited financial statements of TUSB for the FYEs 30 June 2020 to 2022 were not 
subject to any audit qualifications.   
 
During the FYEs 30 June 2020 to 2022, there were no accounting policies adopted by TUSB 
which are peculiar to TUSB due to the nature of its business or the industry it is involved in, 
which had any effect on the determination of income or financial position of TUSB. 
 
 

3. CONTRACTS 
 
As at the LPD, TUSB has not entered into any contracts (not being contracts entered into in 
the ordinary course of business) within the 2 years immediately preceding the date of this 
Circular. 
 
 

4. LITIGATION, CLAIMS OR ARBITRATION 
 
As at the LPD, TUSB is not engaged in any litigation, claims or arbitration, either as plaintiff 
or defendant and the director of TUSB has no knowledge of any proceedings pending or 
threatened or of any facts likely to give rise to any proceedings which may materially and 
adversely affect the financial position or business of TUSB. 
 
 

5. COMMITMENTS 
 
As at the LPD, the director of TUSB confirms that there is no commitment incurred or known 
to be incurred by TUSB that is likely to have an impact on TUSB‟s profits or NA upon 
becoming enforceable. 
 
 

6. CONTINGENT LIABILITIES  
 
As at the LPD, the director of TUSB confirms that there is no contingent liabilities, incurred or 
known to be incurred, which upon becoming enforceable, may have an impact on TUSB‟s 
profits or NA. 
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As at the LPD, TUSB has not entered into any contracts (not being contracts entered into in 
the ordinary course of business) within the 2 years immediately preceding the date of this 
Circular. 
 
 

4. LITIGATION, CLAIMS OR ARBITRATION 
 
As at the LPD, TUSB is not engaged in any litigation, claims or arbitration, either as plaintiff 
or defendant and the director of TUSB has no knowledge of any proceedings pending or 
threatened or of any facts likely to give rise to any proceedings which may materially and 
adversely affect the financial position or business of TUSB. 
 
 

5. COMMITMENTS 
 
As at the LPD, the director of TUSB confirms that there is no commitment incurred or known 
to be incurred by TUSB that is likely to have an impact on TUSB‟s profits or NA upon 
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ECONFRAME BERHAD 

(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Econframe Berhad 
(“Econframe” or the “Company”) will be held at the Putra Room, Sultan Abdul Aziz Shah Golf & 
Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 40100 Shah Alam, Selangor 
Darul Ehsan on Friday, 14 July 2023 at 10:30 a.m., or at any adjournment thereof, for the purpose of 
considering and, if thought fit, to pass with or without modifications the following resolutions: 
 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ACQUISITION BY ECONFRAME FROM YONG KUEN HWAN OF 487,500 
ORDINARY SHARES IN LEE & YONG ALUMINIUM SDN BHD (“LYASB”) (“LYASB SALE 
SHARES”), REPRESENTING 65% EQUITY INTEREST IN LYASB, FOR A PURCHASE 
CONSIDERATION OF RM17,200,000 TO BE SATISFIED IN PART BY RM8,100,000 IN CASH 
AND THE REMAINING RM9,100,000 VIA THE ISSUANCE AND ALLOTMENT OF 10,459,770 
NEW ORDINARY SHARES IN ECONFRAME (“CONSIDERATION SHARES”) AT AN ISSUE 
PRICE OF RM0.87 PER CONSIDERATION SHARE (“PROPOSED ACQUISITION 1”) 
 
“THAT subject to the passing of Ordinary Resolution 2 and the approvals of all relevant authorities 
and/or persons being obtained, approval be and is hereby given for Econframe to acquire the LYASB 
Sale Shares from Yong Kuen Hwan for a purchase consideration of RM17,200,000 to be satisfied in 
part by RM8,100,000 in cash and the remaining RM9,100,000 via the issuance and allotment of the 
Consideration Shares at an issue price of RM0.87 per Consideration Share, subject to and upon such 
terms and conditions as set out in the conditional share sale agreement dated 17 January 2023 and 
the supplemental share sale agreement dated 12 May 2023 entered into between the Company and 
Yong Kuen Hwan (“SSA 1”) for the Proposed Acquisition 1; 
 
THAT, approval be and is hereby given to the Directors of the Company to issue and allot the 
Consideration Shares at an issue price of RM0.87 per Consideration Share credited as fully paid-up 
upon such terms and conditions as set out in SSA 1 for the Proposed Acquisition 1; 
 
THAT, such Consideration Shares shall, upon issuance and allotment, rank equally in all respects with 
the existing ordinary shares in Econframe (“Econframe Shares”), except that the Consideration 
Shares shall not be entitled to any dividends, rights, allotments and/or any other forms of 
distributions, which may be declared, made or paid, for which the entitlement date is prior to the date 
of issuance and allotment of the Consideration Shares; 
 
THAT, pursuant to Section 85 of the Companies Act 2016, read together with Clause 16.6 of the 
Constitution of Econframe, approval be given to the shareholders of the Company to waive their 
statutory pre-emptive rights to be offered new Econframe Shares arising from the issuance of the 
Consideration Shares to Yong Kuen Hwan pursuant to the Proposed Acquisition 1;  
 
AND THAT the Directors of the Company be and are authorised to do all acts, deeds and things and 
execute all documents as they may deem fit or expedient in order to carry out, finalise and give effect 
to the Proposed Acquisition 1 with full powers to assent to any conditions, modifications, variations 
and/or amendments as may be required or permitted by any relevant authorities and to take all steps 
as they may consider necessary or expedient in the best interest of the Company in order to 
implement, finalise and give full effect to the Proposed Acquisition 1.” 
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(Registration No. 201901042935 (1352265-T)) 
(Incorporated in Malaysia) 
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Consideration Shares at an issue price of RM0.87 per Consideration Share credited as fully paid-up 
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THAT, such Consideration Shares shall, upon issuance and allotment, rank equally in all respects with 
the existing ordinary shares in Econframe (“Econframe Shares”), except that the Consideration 
Shares shall not be entitled to any dividends, rights, allotments and/or any other forms of 
distributions, which may be declared, made or paid, for which the entitlement date is prior to the date 
of issuance and allotment of the Consideration Shares; 
 
THAT, pursuant to Section 85 of the Companies Act 2016, read together with Clause 16.6 of the 
Constitution of Econframe, approval be given to the shareholders of the Company to waive their 
statutory pre-emptive rights to be offered new Econframe Shares arising from the issuance of the 
Consideration Shares to Yong Kuen Hwan pursuant to the Proposed Acquisition 1;  
 
AND THAT the Directors of the Company be and are authorised to do all acts, deeds and things and 
execute all documents as they may deem fit or expedient in order to carry out, finalise and give effect 
to the Proposed Acquisition 1 with full powers to assent to any conditions, modifications, variations 
and/or amendments as may be required or permitted by any relevant authorities and to take all steps 
as they may consider necessary or expedient in the best interest of the Company in order to 
implement, finalise and give full effect to the Proposed Acquisition 1.” 
  



ORDINARY RESOLUTION 2 
 
PROPOSED ACQUISITION BY ECONFRAME FROM YONG KUEN HWAN OF 29,184 
ORDINARY SHARES IN TRANS UNITED SDN BHD (“TUSB”) (“TUSB SALE SHARES”), 
REPRESENTING 100% EQUITY INTEREST IN TUSB, FOR A CASH PURCHASE 
CONSIDERATION OF RM1,000,000 (“PROPOSED ACQUISITION 2”) 
 
“THAT, subject to the passing of Ordinary Resolution 1 and the approvals of all relevant authorities 
and/or persons being obtained, approval be and is hereby given for Econframe to acquire the TUSB 
Sale Shares from Yong Kuen Hwan for a cash purchase consideration of RM1,000,000, subject to and 
upon such terms and conditions as set out in the conditional share sale agreement dated 17 January 
2023 entered into between the Company and Yong Kuen Hwan (“SSA 2”) for the Proposed 
Acquisition 2; 
 
AND THAT the Directors of the Company be and are authorised to do all acts, deeds and things and 
execute all documents as they may deem fit or expedient in order to carry out, finalise and give effect 
to the Proposed Acquisition 2 with full powers to assent to any conditions, modifications, variations 
and/or amendments as may be required or permitted by any relevant authorities and to take all steps 
as they may consider necessary or expedient in the best interest of the Company in order to 
implement, finalise and give full effect to the Proposed Acquisition 2.” 
 
 
BY ORDER OF THE BOARD OF 
ECONFRAME BERHAD 
 
CHUA SIEW CHUAN (MAICSA 0777689) (SSM Practicing Certificate No. 201908002648) 
CHEW KIT YEE (MAICSA 7067474) (SSM Practicing Certificate No. 202208000376) 
Company Secretaries 
 
Kuala Lumpur 
22 June 2023 
 
Notes: 
 
1. For the purpose of determining a member who shall be entitled to attend the Extraordinary General Meeting 

(“EGM”), the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 
18.7(b) of the Constitution of the Company and Section 34(1) of Securities Industry (Central Depositories) 
Act, 1991 (“SICDA”) to issue a General Meeting Record of Depositors as at 7 July 2023. Only a Depositor 
whose name appears on such Record of Depositors shall be entitled to attend the EGM or appoint proxies to 
attend and/or speak and/or vote on his/her behalf. 

2. A member entitled to attend and vote at the EGM is entitled to appoint a proxy/proxies to attend, speak and 
vote instead of him. A proxy may but need not be a member of the Company and a member may appoint 
any person to be his proxy. There shall be no restriction as to the qualification of the proxy. A proxy 
appointed to attend and vote at a meeting of the Company shall have the same rights as the member to 
speak and vote at the meeting.  

3. A member may, subject to Notes (4) and (5) below, appoint more than 1 proxy to attend and vote at the 
EGM, to the extent permitted by the Companies Act 2016, SICDA, ACE Market Listing Requirements of Bursa 
Malaysia Securities Berhad and the Rules of Bursa Malaysia Depository Sdn Bhd. Where a member appoints 
2 proxies to attend and vote at the EGM, such appointment shall be invalid unless the member specifies the 
proportions of his/her shareholdings to be represented by each proxy. 

4. Where a member of the Company is an authorised nominee as defined under SICDA, it may appoint at least 
1 but not more than 2 proxies in respect of each securities account it holds to which shares in the Company 
standing to the credit of the said account. 

5. Where a member of the Company is an exempt authorised nominee which holds shares in the Company for 
multiple beneficial owners in 1 securities account (“Omnibus account”), there is no limit to the number of 
proxies which the exempt authorised nominee may appoint in respect of each omnibus account it holds.  



6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly 
authorised in writing or, in the event the appointer is a corporation, the instrument appointing a proxy must 
be either under the appointer‟s Common Seal or under the hand of an officer or attorney duly authorised. 

7. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is 
signed or a notarially certified copy of such power or authority shall be deposited at the Company‟s 
registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 7, Menara Milenium, Jalan 
Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan or via 
electronic means at info@sshsb.com.my not less than 48 hours before the time appointed for holding the 
meeting or any adjournment thereof. 

 



✄

Total number of 
ordinary shares held 

 

CDS Account No.  
Email address  

Registration No. 201901042935 (1352265-T) Contact number  
 

FORM OF PROXY 
 
I/We................................................................................................................................................. 

(full name as per NRIC/Passport/Certificate of Incorporation in capital letters) 
Passport/NRIC/Registration No………………………………………………………………………………………………….... 
of .......................................................................................................................................................... 

(full address) 
being a member of ECONFRAME BERHAD, hereby appoint ................................................................ 
                                                                          (full name as per NRIC/Passport in capital letters) 
NRIC/Passport No………………………………………………………………………………………………………..……………… 
of ................................................................................................................................................... 

(full address) 
and/or failing *him/her, …………………………………………………..…………………………………………………………… 

(full name as per NRIC/Passport in capital letters) 
NRIC/Passport No………………………………………………………………………………………………………..…………………… 
of .......................................................................................................................................................... 

(full address) 
or failing him/her, *the Chairman of the Meeting as *my/our proxy to vote for *me/us on *my/our 
behalf at the Extraordinary General Meeting of ECONFRAME BERHAD to be held at Putra Room, 
Sultan Abdul Aziz Shah Golf & Country Club, No. 1, Rumah Kelab, Jalan Kelab Golf 13/6, Seksyen 13, 
40100 Shah Alam, Selangor Darul Ehsan, on Friday, 14 July 2023 at 10:30 a.m. or at any adjournment 
thereof. 
 
My/our proxy(ies) *is/are to vote as indicated below: 
 
Ordinary Resolutions For Against 
1. Proposed Acquisition 1   
2. Proposed Acquisition 2   

 
(Please indicate with an “X” in the space provided on how you wish to cast your vote. If you do not 
do so, the proxy will vote or abstain from voting at his discretion.) 
 
Dated this …………… day of …………….…………….. 
2023 

 For appointment of 2 proxies, percentage of 
shareholdings to be represented by the proxies: 

   No. of shares Percentage 
……………………………………………………………………  Proxy 1   

Signature/Common Seal of shareholder  Proxy 2   

Contact No:…………………………………………………..  Total  100% 
 
* Delete if not applicable 
 
Notes:- 
 
1. For the purpose of determining a member who shall be entitled to attend the Extraordinary General Meeting 

(“EGM”), the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 
18.7(b) of the Constitution of the Company and Section 34(1) of Securities Industry (Central Depositories) 
Act, 1991 (“SICDA”) to issue a General Meeting Record of Depositors as at 7 July 2023. Only a Depositor 
whose name appears on such Record of Depositors shall be entitled to attend the EGM or appoint proxies to 
attend and/or speak and/or vote on his/her behalf. 
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40100 Shah Alam, Selangor Darul Ehsan, on Friday, 14 July 2023 at 10:30 a.m. or at any adjournment 
thereof. 
 
My/our proxy(ies) *is/are to vote as indicated below: 
 
Ordinary Resolutions For Against 
1. Proposed Acquisition 1   
2. Proposed Acquisition 2   

 
(Please indicate with an “X” in the space provided on how you wish to cast your vote. If you do not 
do so, the proxy will vote or abstain from voting at his discretion.) 
 
Dated this …………… day of …………….…………….. 
2023 

 For appointment of 2 proxies, percentage of 
shareholdings to be represented by the proxies: 

   No. of shares Percentage 
……………………………………………………………………  Proxy 1   

Signature/Common Seal of shareholder  Proxy 2   

Contact No:…………………………………………………..  Total  100% 
 
* Delete if not applicable 
 
Notes:- 
 
1. For the purpose of determining a member who shall be entitled to attend the Extraordinary General Meeting 

(“EGM”), the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 
18.7(b) of the Constitution of the Company and Section 34(1) of Securities Industry (Central Depositories) 
Act, 1991 (“SICDA”) to issue a General Meeting Record of Depositors as at 7 July 2023. Only a Depositor 
whose name appears on such Record of Depositors shall be entitled to attend the EGM or appoint proxies to 
attend and/or speak and/or vote on his/her behalf. 



2. A member entitled to attend and vote at the EGM is entitled to appoint a proxy/proxies to attend, speak and 
vote instead of him. A proxy may but need not be a member of the Company and a member may appoint 
any person to be his proxy. There shall be no restriction as to the qualification of the proxy. A proxy 
appointed to attend and vote at a meeting of the Company shall have the same rights as the member to 
speak and vote at the meeting.  
 

3. A member may, subject to Notes (4) and (5) below, appoint more than 1 proxy to attend and vote at the 
EGM, to the extent permitted by the Companies Act 2016, SICDA, ACE Market Listing Requirements of Bursa 
Malaysia Securities Berhad and the Rules of Bursa Malaysia Depository Sdn Bhd. Where a member appoints 
2 proxies to attend and vote at the EGM, such appointment shall be invalid unless the member specifies the 
proportions of his/her shareholdings to be represented by each proxy. 
 

4. Where a member of the Company is an authorised nominee as defined under SICDA, it may appoint at least 
1 but not more than 2 proxies in respect of each securities account it holds to which shares in the Company 
standing to the credit of the said account. 

 
5. Where a member of the Company is an exempt authorised nominee which holds shares in the Company for 

multiple beneficial owners in 1 securities account (“Omnibus account”), there is no limit to the number of 
proxies which the exempt authorised nominee may appoint in respect of each omnibus account it holds.  

 
6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly 

authorised in writing or, in the event the appointer is a corporation, the instrument appointing a proxy must 
be either under the appointer‟s Common Seal or under the hand of an officer or attorney duly authorised. 

 
7. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is 

signed or a notarially certified copy of such power or authority shall be deposited at the Company‟s 
registered office at c/o Securities Services (Holdings) Sdn Bhd at Level 7, Menara Milenium, Jalan 
Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan or via 
electronic means at info@sshsb.com.my not less than 48 hours before the time appointed for holding the 
meeting or any adjournment thereof. 



AFFIX
STAMP

Fold this flap for sealing

Then fold here

1st fold here

✄

FOLD THIS FLAP FOR SEALING 
-------------------------------------------------------------------------------------------------------- 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
THEN FOLD HERE 
---------------------------------------------------------------------------------------------------------- 
 
 
 
 
 
 

THE SHARE REGISTRAR OF  
ECONFRAME BERHAD 
(REGISTRATION NO. 201901042935 (1352265-T))  
 
SECURITIES SERVICES (HOLDINGS) SDN BHD 
LEVEL 7, MENARA MILENIUM 
JALAN DAMANLELA 
PUSAT BANDAR DAMANSARA 
DAMANSARA HEIGHTS 
50490 KUALA LUMPUR, WILAYAH PERSEKUTUAN 

 
1ST FOLD HERE 
---------------------------------------------------------------------------------------------------------- 
 

Affix 
stamp 



 

 

 

 

 

 

REQUISITION FORM 

 

 

The Share Registrar 

Securities Services (Holdings) Sdn. Bhd. 

Level 7, Menara Milenium, Jalan Damanlela, 

Pusat Bandar Damansara, Damansara Heights, 

50490 Kuala Lumpur, Wilayah Persekutuan 

Telephone No. : (+603) 2084 9000 

Facsimile No. : (+603) 2094 9940 / 2095 0292 

 

 

 

 

I / We wish to request a printed copy of the Circular to Shareholders dated 22 June 

2023 of ECONFRAME BERHAD to be forwarded to me / us at the address stated below: 

- 

 

Full Name  : 
 

 

CDS Account No. : 
 

 

NRIC/Passport/Registration 

No. 
: 

 

 

Address : 
 

 

  
 

 

  
 

 

Contact No. : 
 

 

Email Address : 
 

 

 

 

 

 

  

 

 

 

 

 

 

Date:  Signature of Shareholder 
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