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APPENDIX VIII 
 
 
STATUTORY AND GENERAL INFORMATION 
 
1. SHARE CAPITAL  
 

(i) No securities will be allotted on the basis of this Abridged Prospectus later than twelve (12) months 
after the date of the issue of this Abridged Prospectus. 

 
(ii) Save as disclosed in Section 3 of Appendix II and Section 10 of Appendix VIII of this Abridged 

Prospectus and save for the New Shares, no share or debenture of the Company has within the 
preceding 2 years from the date of this Abridged Prospectus been issued or agreed to be issued either 
as fully or partly paid-up for a consideration in cash or otherwise than in cash. 

 
(iii) There are no founder, management or deferred shares.  There is only one class of shares in the 

Company, namely ordinary shares of RM0.50 each, all of which rank pari passu with one another. 
 

(iv) The names, addresses and occupations of the Directors are as set out in the Corporate Information 
Section in this Abridged Prospectus. 

 
(v) Save as disclosed in Section 10 of Appendix VIII of this Abridged Prospectus and save for the New 

Shares, no person has been or is entitled to be given an option to subscribe for any shares, stocks or 
debentures of the Company. 

 
 
2. DIRECTORS’ SHARE QUALIFICATION AND REMUNERATION 
 

(i) There is no shareholding qualification for Directors; and 
 
(ii) The provision in the Company’s Articles of Association in relation to the remuneration of Directors 

are as follows: 
 

Article 98 
 
“The fees of the Directors shall from time to time be determined by an ordinary resolution of the 
Company in general meeting but the remuneration of the executive directors shall from time to time 
be determined by the Board. The fees payable to Directors shall not be increased except pursuant to a 
resolution passed at general meeting when notice of the proposed increase has been given in the 
notice convening the meeting. The fees payable to non-executive Directors shall be a fixed sum and 
not by a commission on or percentage of profits or turnover and be divisible among the Directors as 
they may agree, or failing agreement, equally, except that any Director holding office for part only of 
a year shall be entitled to a proportionate part of a full year's remuneration. The remuneration payable 
to executive Directors shall not include a commission on or percentage of turnover. Any fee paid to an 
alternate Director shall be agreed between him and his appointor and shall be deducted from his 
appointor's remuneration.” 
 
Article 99 
 
“The Directors shall be entitled to be reimbursed for all travelling or such reasonable expenses as may 
be incurred in attending and returning from meetings of the Board or of committees of the Board or 
general meetings or otherwise howsoever in connection with the business of the Company.” 
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Article 100 
 
“The Directors may grant special remuneration to any Director who (on request by the Directors) is 
willing to perform or render any special duties or services outside his ordinary duties as a Director or 
to go or reside away from his usual place of business or residence for any of the purposes of the 
Company or in giving special attention to the business of the Company as a member of a committee 
of Directors. Such special remuneration may be paid to such Director in addition to or in substitution 
for his ordinary remuneration as a Director and may be paid by way of a fixed sum or otherwise as 
may be arranged Provided Always that such special remuneration shall not be by a commission on or 
percentage of profits or turnover.” 
 
 

3. CONSENTS 
 
 The written consents of the Adviser and Managing Underwriter, Underwriters, Registrar for the Rights Issue, 

Registrar of Boustead Solicitors and the Principal Bankers to the inclusion in this Abridged Prospectus of their 
names in the form and context in which they appear have been given and have not been subsequently 
withdrawn before the issue of this Abridged Prospectus. 

 
 The written consent of the Auditors and Reporting Accountants to the inclusion in this Abridged Prospectus of 

their name and Reporting Accountants’ letter relating to the proforma consolidated balance sheets of Boustead 
as at 31 December 2002 in the form and context in which they appear in this Abridged Prospectus has been 
given before the issue of this Abridged Prospectus and has not subsequently been withdrawn. 

 
 
4. GENERAL 
 

(i) The amount payable in full upon application for the Rights Issue is RM1.60 per Rights Share. Save as 
disclosed in Section 3 of Appendix II of this Abridged Prospectus, no shares or debenture of the 
Company have been issued or agreed to be issued as fully or partly paid-up for cash or otherwise than 
in cash within the two (2) preceding years prior to the date of this Abridged Prospectus. 

 
(ii) The nature of the Company’s business and the names of all corporations which are by virtue of 

Section 6 of the Act deemed to be related to the Company are set out in Appendix II of this Abridged 
Prospectus. 

 
(iii) The estimated expenses of the Rights Issue and Bonus Issue  are RM1.85 million, all of which will be 

borne by the Company. 
 

(iv) No amount has been paid or has become payable within the two (2) preceding years from the date of 
this Abridged Prospectus as commission for subscribing or agreeing to subscribe, or procuring or 
agreeing to procure subscription for any share or debenture of the Company or its subsidiaries and no 
directors, proposed director, promoter or expert is entitled to receive any such commission. 

 
(v) Save as disclosed in this Abridged Prospectus and to the best of the Board’s knowledge in connection 

with the financial conditions and operations of the Group: 
 

(a) There are no known trends or known demands, commitments, event or uncertainties that will 
result in or that is reasonably likely to result in the Group’s liquidity increasing or decreasing 
in any material way; 

 
(b) There are no material commitments for capital expenditure; 

 
(c) There are no unusual or infrequent events or transactions or any significant economic change 

that had materially affected or will materially affect the amount of reported income from the 
operations of the Group; and 
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(d) There are no known trends or uncertainties that have had or that the Group reasonably 
expects will have a material favourable or unfavourable impact on revenues or operating 
income of the Group. 

 
 

(vi) Save as disclosed in this Abridged Prospectus, the Board of Boustead is not aware of any material 
information including special trade factors or risks which are unlikely to be known or anticipated by 
the general public and which could materially affect the profit of the Group. 

 
(vii) No property has been purchased or acquired in the two (2) years preceding the date of this Abridged 

Prospectus or proposed to be purchased or acquired by the Company and its subsidiaries which is to 
be paid for, wholly or partly, out of the proceeds of the Rights Issue or the purchase or acquisition of 
which has not been completed at the date of issue of this Abridged Prospectus other than property, the 
contract for the purchase or acquisition whereof was entered in the ordinary course of business of the 
Company and its subsidiaries, the contract not being made in contemplation of the Rights Issue save 
as disclosed in the Abridged Prospectus. 

 
 
5. MATERIAL LITIGATION 
 
 Save as disclosed below, Boustead and its subsidiary companies are not involved in any material litigation, 

either as plaintiff or defendant, claims or arbitration and the Directors do not have any knowledge of any 
proceedings, pending or threatened against Boustead and/or its subsidiary companies, or of any facts likely to 
give rise to any proceedings which might materially affect the financial position or business of Boustead and/or 
its subsidiary companies. 
 
(i) Pursuant to a claim initiated by Boustead on 10 November 2001 against Mariwasa Kraftangan Sdn 

Bhd and 2 of its shareholders (“Defendants”) for the recovery of debts of RM7,450,752, a 
counterclaim was subsequently filed by the Defendants on 4 February 2002 seeking general damages 
for a sum of RM50 million, interest at the rate of 8% on RM50 million from the date of judgement 
until the date of full settlement, declaration that several agreements and debentures entered into 
previously by the parties involved be declared null and void, costs incurred and any further relief 
which the court deems just. The Directors, in consultation with legal counsel, are of the opinion that 
Boustead has a good defence to the counter claim. 

 
(ii) Zaitun Marketing Sdn Bhd (“Zaitun”) is claiming against Boustead Trading (1985) Sdn Bhd 

(“Boustead Trading”), a wholly owned subsidiary company of Boustead for goods sold, delivered and 
invoiced to the sum of RM32,423,337.59. The suit was filed on 6 July 1999. Boustead Trading had 
denied the claim and filed a counter claim together with costs and interest for a sum of 
RM12,116,163.32. On 12 June 2000, the Deputy Registrar awarded a summary judgement in favour 
of Zaitun. Subsequently on 19 February 2001, the High Court allowed Boustead Trading’s appeal and 
set aside the order given by the Deputy Registrar. On 7 March 2001, Zaitun Marketing appealed 
against the High Court Judge's decision to the Court of Appeal. However, on 31 July 2003 the Court 
of Appeal dismissed Zaitun Marketing's appeal with costs and ordered the case to be set down for full 
trial. The Directors, in consultation with legal counsel, are of the opinion that Boustead Trading has a 
good defence to the claim and a good claim to its counter claim. 

 
(iii) The Kedah Land Administrator’s claim against Kuala Sidim on profits of compulsorily acquired land 

of Kuala Muda Estate from 8 May 1995 to 5 January 1999 is on-going. The claim was for an amount 
of RM20,478,478 as against Kuala Muda’s computation of RM2.571 million. The claim of 
RM20,478,478 was computed using average yields and prices of Kuala Sidim Group and had 
excluded operating costs and taxes. Kuala Muda has provided in its books, RM3.5 million to cover 
the cost of claim. The Directors of Kuala Sidim, in consultation with legal counsel, are of the opinion 
that Kuala Sidim has a good defence to considerably reduce the extent of profits claimed. 
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(iv) On 3 September 2003, Boustead was served with two (2) Originating Summonses ("OS") issued by 
the High Court of Malaya in Kuala Lumpur as follows:- 
 
(i) OS No. D24-230-Tahun 2003 by Mr. Ong Teck Peow, a shareholder of Kuala Sidim, under 

sections 34 and 34B of the Securities Commission Act, 1993, seeking claims for:- 
 

(a) a declaration that Boustead ("the Defendant") shall not be entitled and shall not be 
bound to acquire the plaintiff's ordinary shares in Kuala Sidim at RM6.00 per share 
on the grounds that the Defendant has not met the conditions precedent imposed 
under Section 34 of the SC Act; 

(b) further and/or in the alternative an order that the Defendant shall be bound to 
acquire the plaintiff's ordinary share in Kuala Sidim at a fair price to be fixed by the 
Court; 

(c) pending the disposal of the OS, the Defendant be suspended/stayed from proceeding 
with the compulsory acquisition of the ordinary shares of the plaintiff's or of other 
dissenting shareholders of Kuala Sidim at RM6.00 per share 

(d) such other relief deemed fit; and 
(e) costs; 

 
and; 
 
(ii) OS No. D24-229-Tahun 2003 by Messrs. Ravi Muthiah & Co on behalf of a group of 

shareholders of Kuala Sidim, under sections 34 and 34B of the Securities Commission Act, 
1993, seeking claims for:- 

 
a) a declaration that the Defendant shall not be entitled and shall not be bound to 

acquire the plaintiffs' ordinary shares in Kuala Sidim under Section 34 of the SC 
Act; 

b) alternatively, an order by the Court that the Defendant shall be bound to acquire the 
plaintiffs' ordinary shares in Kuala Sidim at a fair and reasonable price as 
determined by the Court; and 

c) any other order or relief which the Court deemed fit. 
 
The date of the Court hearings for the above OS(s) has been fixed on 15 October 2003. Save for the 
legal fees and other incidental costs (to be determined later), the Notice of the OS(s) will not have any 
material financial and operational impact on the Boustead group of companies. The Company does 
not expect to incur any losses arising from the Notices of the OS(s). In addition, the Board of 
Directors, after consultation with its legal advisers, is of the opinion that the Notices of the OS(s) have 
no merits and has a good defence to the respective claims. 

 
 
6. MATERIAL CONTRACTS 
 

Save as disclosed below, there are no other material contracts which are or may be material, (not being 
contracts entered into in the ordinary course of business), which have been entered into by Boustead or its 
subsidiary companies within the past two (2) years preceding the date of this Abridged Prospectus. 
 
(i) Mutiara Rini Sdn Bhd (“MRSB”), a wholly-owned subsidiary of SCB, on 14 December 2001, granted 

Ikano Corporation Sdn Bhd (“Ikano”) an option expiring in November 2005 to sell back to MRSB, a 
13.06 acres piece of land in Mutiara Damansara which is part of land held under Geran 40169, Lot 
No. 70 (previously held under title no. HS(D) 29716, PT No. 7786), Mukim of Sungai Buloh, District 
of Petaling, State of Selangor at the original purchase price of RM56,386,638 plus construction costs 
and holding costs incurred, in the event that Ikano’s appeal to the FIC for variation of the FIC’s 
conditions is not successful. The said piece of land was sold to Ikano via a sale and purchase 
agreement dated 2 November 2000. The option expired on 11 June 2002 as Ikano’s appeal to the FIC 
for variation of the FIC’s conditions was successful.  
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(ii) SCB has on 31 December 2002 entered into various agreements (as the Issuer) in relation to the 
Proposed Fund Raising Programme of up to RM300 million comprising RM30 million Islamic 
Commercial Papers (“CPs”), RM190 million Islamic Bonds (“IBs”) and RM80 million Redeemable 
Convertible Bonds (“RCBs”). The said agreements entered into are as follows: 

 
(a) Trust Deed (CPs/BAIDS) with AmTrustee Berhad as the Trustee; 
(b) BAIDS Facility Agreement with Affin Merchant as the BAIDS Lead Arranger/BAIDS 

Facility Agent/BAIDS Primary Subscriber; 
(c) Depository and Paying Agency Agreement with AmTrustee Berhad as the Trustee, Bank 

Negara Malaysia as the Central Depository/Paying Agent and Affin Merchant as BAIDS 
Lead Arranger;  

(d) Security Agency Agreement with SCB, Mutiara Rini Sdn Bhd, UK Realty Sdn Bhd and 
Weld Court Realty Sdn Bhd as the Assignors, AmTrustee Berhad as the Trustee and Affin 
Merchant as the Security Agent; 

(e) Al-Murabahah Commercial Paper Programme Agreement with Affin Merchant as the CP 
Lead Arranger/CP Facility Agent/CP Issue Agent/CP Paying Agent; 

(f) CP Depository Agreement (in respect of the Al Murabahah Commercial Paper Programme of 
up to RM30 million) with AmTrustee Berhad as the Trustee and Affin Merchant as the CP 
Depository/CP Paying Agent; 

(g) CP Agency Agreement (in respect of the Al Murabahah Commercial Paper Programme of up 
to RM30 million) with Affin Merchant as the CP Issue Agent/CP Paying Agent; 

(h) SCB Assignment with Affin Merchant as the Security Agent/Facility Agent; 
(i) Boustead Assignment between Boustead as the Assignor and AmTrustee Berhad as the 

Trustee; 
(j) Mutiara Rini Sdn Bhd Assignment between Mutiara Rini Sdn Bhd as the Assignor and Affin 

Merchant as the Security Agent/Facility Agent; 
(k) UK Realty Sdn Bhd Assignment between UK Realty Sdn Bhd as the Assignor and Affin 

Merchant as the Security Agent/Facility Agent; and 
(l) Weld Court Realty Sdn Bhd Assignment between Weld Court Realty Sdn Bhd as the 

Assignor and Affin Merchant as the Security Agent/Facility Agent. 
 

The following agreements were subsequently entered into by SCB in relation to the RCB: 
 

(a) RCB Subscription Agreement dated 20 June 2003 between SCB as the issuer and Affin 
Merchant as the Primary Subscriber/Lead Arranger/Facility Agent; 

(b) Amended and Restated Trust Deed (RCB) dated 27 June 2003 with AmTrustee Berhad as the 
Trustee; and 

(c) Depository and Paying Agency Agreement dated 27 June 2003 with AmTrustee Berhad as 
the Trustee, Bank Negara Malaysia as the Central Depository/Paying Agent and Affin 
Merchant as RCB Lead Arranger; 

 
The said programme is secured by the assignment of the progress billings from Mutiara Damansara 
and Mutiara Rini projects, assignment of Escrow Accounts, assignment of Profit Service Account and 
assignment of Principal Service Reserve Account. The approval of the SC for the CPs and IBs was 
obtained on 24 December 2002 and the approval from the SC for the RCBs was obtained on 16 
January 2003. The tenure of the said programme ranges from one (1) to five (5) years. Money raised 
from the said programme shall be utilised to repay some of the SCB Group’s short-term bank 
borrowings and inter-company loans and also to meet the working capital requirements of the ongoing 
Mutiara Damansara and Mutiara Rini projects. 

 
(iii) Boustead had entered into a RM300 million bridging finance loan agreement with the Bank of Nova 

Scotia Berhad, RHB Bank Berhad and Bumiputera-Commerce Bank Berhad to finance the Voluntary 
Offer. The agreements entered into are as follows: 

 
(a) Facility Agreement dated 20 June 2003, with The Bank of Nova Scotia Berhad as Arranger 

and Facility Agent, and RHB Bank Berhad and Bumiputra-Commerce Bank Berhad as 
Financiers in relation to a non-revolving term loan facility of up to a maximum aggregate 
principal amount of RM200,000,000. The said facility is to be utilised by Boustead to part 
finance the Voluntary Offer; 
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(b) Term loan agreement dated 16 June 2003, between Boustead Engineering Sdn Bhd and The 
Bank of Nova Scotia Berhad for a non-revolving term loan facility of up to RM50 million. 
The said facility is to be utilised to part finance the Voluntary Offer; 

(c) Term loan agreement dated 16 June 2003, between Boustead Travel Services Sdn Bhd and 
The Bank of Nova Scotia Berhad for a non-revolving term loan facility of up to RM50 
million. The said facility is to be utilised to part financed the Voluntary Offer; and 

(d) Facility Agreement dated 20 June 2003, with the Bank of Nova Scotia Berhad, Labuan 
Branch as Financier in relation to a standby letter of credit of up to a maximum principal 
amount of RM100,000,000. The said Facility is to be utilised by Boustead to guarantee the 
payment and repayment by Boustead of the principal sum of the non-revolving term loan 
facilities mentioned in (b) and (c) above. 

 
(iv) Kuala Sidim has on 21 November 2001 entered into a Facility Agreement (Notes Issuance Facility) 

with Affin Merchant as the Lead Arranger/Facility Agent/Paying Agent/Issue Agent, a Guarantee 
Facility Agreement with Affin Merchant as the Lead Arranger/Facility Agent and Southern Bank 
Berhad (“SBB”) as the Guarantor, an Agency Agreement with Affin Merchant as the Issue 
Agent/Paying Agent and SBB as the Guarantor and a Trust Deed with Affin Merchant as the Paying 
Agent and Amanah Raya Berhad as the Trustee, in respect of a proposed issuance of RM100 million 
Commercial Papers (“CPs”)/Medium Term Notes (“MTNs”) programme. 

 
Proceed from the said programme shall be utilised to finance Kuala Sidim Group’s development 
expenses for oil palm plantations, construction of palm oil mills in Sabah and Sarawak and capital 
expenditure. The said programme was approved by the SC via its letter dated 19 October 2001 subject 
to certain conditions. Kuala Sidim has issued MTNs of RM50 million of the said programme which is 
guaranteed by SBB. 

 
(v) Boustead had, on 25 August 2003, entered into an underwriting agreement with Affin Merchant, as 

the Managing Underwriter and Underwriter, as well as with Affin-UOB Securities Sdn Bhd, as the 
underwriter, for the underwriting of up to 48,553,133 Rights Shares, at an underwriting commission 
of 1.25%. The said underwriting commission will be borne by Boustead. 

 
 
7. SERVICE CONTRACT 

 
Save for Y. Bhg. Tan Sri Dato’ Lodin Wok Kamaruddin who has a three (3)-year service contract with 
Boustead expiring 30 June 2005, none of the Directors of Boustead have any existing or proposed service 
contracts with its respective Group. 
 
 

8. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents will be available for inspection at the registered office of Boustead, during 
normal business hours on any weekday (except public holidays) for a period of twelve (12) months from the 
date of this Abridged Prospectus: 

 
(a) The Memorandum and Articles of Association of Boustead; 

 
(b) The audited financial statements of Boustead Group for the past three (3) financial years ended 31 

December 2000, 2001 and 2002 and the unaudited interim results for the six (6) month period ended 
30 June 2003; 

 
(c) The proforma consolidated balance sheets of Boustead Group as at 31 December 2002 together with 

the notes and the Reporting Accountants’ letter thereon as set out in Appendix III of this Abridged 
Prospectus; 

 
(d) The Directors’ Report as set out in Appendix VII of this Abridged Prospectus; 

 
(e) The letters of consent referred to in Section 3 of this Appendix; 
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(f) The relevant cause papers in relation to the material litigations referred to in Section 5 of this 
Appendix; 

 
(g) the material contracts referred to in Section 6 of this Appendix; 

 
(h) the service contract referred to in Section 7 of this Appendix; 

 
(i) The letter of undertaking from LTAT, being the substantial shareholder dated 14 March 2003 as 

referred to in Section 11.1 of this Abridged Prospectus; and 
 

(j) The Accountant’s Report on Kuala Sidim Berhad. 
 

 
9. RESPONSIBILITY STATEMENT 

 
All documentation relating to this Rights Issue has been seen and approved by the Board and they collectively 
and individually accept full responsibility for the accuracy of the information given and confirm that, after 
having made all reasonable enquiries, and to the best of their knowledge and belief, there are no false or 
misleading statements or other facts the omission of which would make any statement herein misleading. 
 
Affin Merchant, being the Adviser and Managing Underwriter for the Rights Issue acknowledges that, based 
on the available information, and to the best of its knowledge and belief, this Abridged Prospectus constitutes 
full and true disclosure of all material facts about the Rights Issue and of the Company and the Group on the 
basis of the facts disclosed and information furnished by the Company (for which the Directors are solely 
responsible) after due and careful inquiry. 

 
 
10. BOUSTEAD’S ESOS 
 

The Company had implemented an Employees Share Option Scheme on 23 July 2001, a scheme which grants 
options to eligible employees of the Group which, upon their acceptance of the options, entitle them to 
subscribe for new Boustead Shares, in accordance with the ESOS by-laws. The scheme is for a period of five 
(5) years and would expire on 23 July 2006. As at 15 September 2003, being the latest practicable date of this 
Abridged Prospectus, there are 27,556,000 outstanding ESOS Options, of which 25,466,000 is exercisable at 
RM1.88 and 2,090,000 is exercisable at RM1.96. 


