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15. STATUTORY AND GENERAL INFORMATION 
  
 

15.1 Share Capital 
 

(a) No ordinary shares will be allotted or sold on the basis of this Prospectus later than 
twelve (12) months after the date of issue of this Prospectus. 

 
(b) There are no founder, management or deferred shares in the Company. 

 
(c) There is only one class of shares in the Company, namely ordinary shares of RM1.00 

each, all of which rank pari passu with one another. 
 

(d) Save for the 1,200,000 ordinary shares of RM1.00 each reserved for the eligible 
employees, suppliers and customers of the Company, pursuant to this Prospectus, 
there are at present no other schemes involving the employees in the share capital of 
the Company. 

 
(e) As at the date of this Prospectus, none of the capital of the Company is under any 

option or agreement conditionally or unconditionally to be put under any option. 
 
(f) Save for the 18,000,000 ordinary shares that are under moratorium as disclosed in 

Section 7.2, there are no restrictions on the transfer of the ordinary shares of the 
Company, except as otherwise required by the law. 

 
(g) Save as disclosed in this Prospectus, no shares, stocks or debentures in the Company 

have been issued or are proposed to be issued as partly or fully paid-up for cash or 
otherwise than in cash within the two (2) years preceding the date of this Prospectus. 

 
 15.2 Articles Of Association  

 
The following provisions are reproduced from the Company’s Articles of Association which 
have been approved by the KLSE:- 
 
15.2.1 Remuneration of Directors  

 
The provisions in the Company’s Articles of Association dealing with the 
remuneration of the Directors are as follows:- 
 
Article 93 

 
The Directors shall be paid by way of remuneration for their services such fixed sum 
(if any) as shall from time to time be determined by the Company in General 
Meeting, and such remuneration shall be divided among the Directors in such 
proportions and manner as the Directors may determine, Provided Always that:- 
 
(a) the fees payable to the Directors shall from time to time be determined      

by a resolution of the Company in General Meeting Provided Always that 
such fees shall not be increased except pursuant to a resolution passed at a 
General Meeting, where notice of the proposed increase has been given in 
the notice convening the General Meeting; 

 
(b) save as provided in Article 93(a) hereof, an executive Director shall, subject 

to the terms of any agreement (if any) entered into in any particular case, 
receive such remuneration (whether by way of salary,  commission or 
participation in profits, or partly in one way and partly in another) as the 
Directors may determine.  All remuneration, other than the fees provided for 
in Article 93(a) hereof, payable to the non-executive Directors shall be 
determined by a resolution of the Company in General Meeting; 
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(c) fees payable to non-executive Directors shall be a fixed sum, and not by a 
commission on or percentage of profits or turnover; 

 
(d) salaries payable to executive Directors may not include a commission on or 

percentage of turnover; and 
 
(e) any fee paid to an alternate Director shall be such as shall be agreed between 

himself and the Director nominating him and shall be paid out of the 
remuneration of the latter. 

 
Article 94 
 
(1) The Directors shall be paid all their travelling and other expenses properly 

and necessarily expended by them in and about the business of the 
Company including their travelling and other expenses incurred in attending 
board of Directors’ meetings or General Meetings of the Company. 

 
(2) If any Director being willing shall be called upon to perform extra services 

or to make any special exertions in going or residing 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, the Company may remunerate the Director so doing 
either by a fixed sum or otherwise (other than by a sum to include a 
commission on or percentage of turnover) as may be determined by the 
Company in General Meeting and such remuneration may be either in 
addition to or in substitution for his or their share in the remuneration from 
time to time provided for the Directors.  Extra remuneration payable to non-
executive Director(s) shall not include a commission or percentage of 
turnover or profits. 

  
Article 99 
 
The Directors may establish or arrange any contributory or non-contributory pension 
super-annuation scheme for the benefit of, or pay a gratuity, pension or emolument to 
any person who is or has been employed by or in the service of the Company or any 
subsidiary of the Company, or to any person who is or has been a Director or other 
officer of and holds or has held salaried employment in the Company or any such 
subsidiary, and the widow, family or dependants of any such person.  The Directors 
may also subscribe to any association or fund which they consider to be for the 
benefit of the Company or any such subsidiary or any such persons as aforesaid and 
make payments for or towards any hospital or scholastic expenses, and make 
payments for or towards any hospital or any Director holding such salaried 
employment shall be entitled to retain any benefit received by him hereunder subject 
only, where the provisions of the Act requires, to proper disclosure to the Members 
and the approval of the Company in General Meeting. 
 
Article 120 
 
The remuneration of a Managing Director or Managing Directors shall be fixed by 
the Directors and may be by way of salary or commission or participation in profits 
or otherwise or by any or all of these mode but shall not include a commission on or 
percentage of turnover. 
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15.2.2 Voting and Borrowing Powers of Directors 
 

The provisions in the Company’s Article of Association in respect of voting powers 
of the Directors in proposals, arrangements or contracts in which they are interested 
and the borrowing powers exercisable by them and how such borrowing powers can 
be varied are as follows:- 
 
Article 98 
 
(1) The Directors may exercise all the powers of the Company to borrow and to 

mortgage or charge its undertaking, property and uncalled capital, or any 
part thereof, and to issue debentures and other securities whether outright or 
as security for any debt, liability or obligation of the Company, or its 
subsidiaries.  

 
(2) The Directors shall not borrow any money or mortgage or charge any of the 

Company’s or its subsidiaries’ undertaking, property, or any uncalled 
capital, or to issue debentures and other securities whether outright or as 
security for any debt, liability or obligation of an unrelated third party. 

 
Article 105 

 
Subject always to sections 131 and 132E of the Act a Director may hold any other 
office or place of profit under the Company (other than the office of Auditor) in 
conjunction with his office of Director for such period and on such terms (as to 
remuneration and otherwise) as the Directors may determine and no Director or 
intending Director shall be disqualified by his office from contracting with the 
Company either with regard to his tenure of any such other office or place of profit 
or as vendor, purchaser or otherwise nor shall any such contract, or any contract or 
arrangement entered into by or on behalf of the Company in which any Director is in 
any way interested, be liable to be avoided, nor shall any Director so contracting or 
being so interested be liable to account to the Company for any profit realised by any 
such contract or arrangement by reason of such Director holding that office or of the 
fiduciary relationship thereby established but the nature of his interest must be 
disclosed by him at the meeting of the Directors at which the contract or   
arrangement is determined, if the interest then exists or in any other case at the first 
meeting of the Directors after the acquisition of the interest. 

 
Article 115 
 
In amplification of and not in derogation of Articles 103 and 104, a Director shall not 
vote in respect of any contract or proposed contract or arrangement in which he has 
directly or indirectly, an interest (and if he shall do so his vote shall not be counted), 
nor shall he be counted for the purpose of any resolution regarding the same, in the 
quorum present at the meeting. 
 
Article 116 
 
Subject to Article 115, a Director may vote in respect of:- 
 
(a)   any arrangement for giving the Director himself or any other Director any 

security or indemnity in respect of money lent by him to or obligations 
undertaken by him for the benefit of the Company; or 

 
(b)   any arrangement for the giving by the Company of any security to a third 

party in respect of a debt or obligation of the Company for which the 
Director himself or any other Director has assumed responsibility in whole 
or in part under a guarantee or indemnity or by the deposit of a security. 
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15.2.3  Changes in the Capital and Variation of Class Rights 
 

The provisions in the Company’s Articles of Association in respect of changes in 
capital and variation of class rights are as follows:- 

 
Article 4 
 
No shares may be issued by the Directors without the prior approval of the Company 
by Ordinary Resolution in General Meeting but subject thereto and to the Act and to 
these Articles 51 and 52, the Directors may issue shares in the Company at such 
times as they may think fit and any such shares may be issued either at a premium or 
at par or (subject to the provisions of the Act) at a discount and with such preferred, 
deferred, or to other special rights or such restrictions, whether in regard to dividend, 
voting, return of capital, or otherwise as the Directors may determine and may give 
by agreement to any person the right or option of requiring at a future date that an 
allotment shall be made to him of any shares at par or at such premium as may be 
agreed. 

 
 

Article 5 
 
Without prejudice to any special rights previously conferred on the Holders of any 
existing shares or class of shares, and subject to the provisions of these Articles and 
the Act and to the provisions of any resolution of the Company, shares in the 
Company may be issued by the Directors who may allot, or otherwise dispose of 
such shares to such persons, on such terms and conditions, with such preferred, 
deferred or other special rights, and subject to such restrictions and at such times as 
the Directors may determine but the Directors in making any issue of shares shall 
comply with the following conditions:- 
 
(a) no shares shall be issued at a discount except in compliance with the 

provisions of section 59 of the Act; 
 
(b) in the case of shares offered to the public for subscription the amount 

payable on application on each share shall not be less than five per cent 
(5%) of the nominal amount of the shares; 

 
(c) in the case of shares, other than ordinary shares, no special rights shall be 

attached until the same have been expressed in these Articles and in the 
resolution creating the same; 

 
(d) the Company must not cause or authorise its registrars to cause the 

Securities Accounts of the allottees to be credited with the additional shares 
until after the Company has filed with the Exchange an application for 
listing of such additional shares and been notified by the Exchange that they 
have been authorised for listing; 

 
(e) every issue of shares or options to employees and/or Directors of the 

Company shall be approved by the Members in general meeting and no 
Director shall participate in such issues of shares or options unless:- 

 
(i) the Members in General Meeting have approved of the specific 

allotment to be made to such Director; and 
 
(ii) he holds office in the Company in an executive capacity Provided 

Always that a Director not holding office in an executive capacity 
may so participate, in an issue of shares pursuant to a public issue 
or public offer. 
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Article 10 
 
If at any time the share capital is divided into different classes of shares, the rights 
attached to any class shall be expressed herein or in the resolution creating the same 
and may subject to the provisions of the Act whether or not the Company is being 
wound up, be varied or abrogated with the consent in writing of the Holders of three-
fourths (¾) of the issued shares of that class, or with the sanction of a Special 
Resolution passed at a separate General Meeting of the Holders of the shares of that 
class.  To every such separate General Meetings the quorum shall be two (2) persons 
at least holding or representing by proxy one-tenth (1/10) of the issued shares of the 
class and that any Holder of shares of the class present in person or by proxy may 
demand a poll.  To every such Special Resolution the provisions of section 152 of the 
Act shall with such adaptations as are necessary apply.  A resolution in writing 
signed by all the Holders of a class or if all the shares in a class are held by one sole 
Holder a resolution in writing signed by such sole Holder shall have the same effect 
and validity as a Special Resolution of the Holders of the class passed at a separate 
General Meeting of the Holders of that class duly convened or held and constituted 
and may consist of several documents in the like form each signed by one or more of 
such Holders and if a Holder is a corporation, then such resolution shall be signed by 
its representatives. 

 
Article 11 
 
The rights conferred upon the Holders of the shares of any class issued with preferred 
or other rights shall not, unless otherwise expressly provided by the terms of issue of 
the shares of that class, be deemed to be varied by the creation or issue of further 
shares ranking as regards participation in the profits or assets of the Company in 
some or in all respects pari passu therewith 

 
 
15.2.4 Transfer of Securities and Transmission of Securities 

 
The provisions in the Company’s Articles of Association in respect of transferability 
of securities and any restrictions on their free transferability is as follows:- 
 
Article 27 

 
The transfer of any Listed Securities or class of Listed Securities of the Company 
shall be by way of book entry by the Central Depository in accordance with the Rules 
and notwithstanding sections 103 and 104 of the Act, but subject to section 107C(2) 
of the Act and any exemption that may be made from compliance with section 
107C(1) of the Act, the Company shall be precluded from registering and effecting 
any transfer of such Listed Securities. 
 
Article 28 
 
Every instrument of transfer for Listed Securities shall be in writing and in the form 
approved in the Rules and shall be presented to the Central Depository with such 
evidence (if any) as the Central Depository may require to prove the title of the 
intending transferor and that the intended transferee is a qualified person. 
 
Article 29 
 
The Central Depository may refuse to register any transfer of Listed Securities that 
does not comply with the Central Depositories Act and the Rules.  Subject to the 
provisions of the Act, the Central Depositories Act and the Rules, no Listed 
Securities shall in any circumstances be transferred to any infant, bankrupt or person 
of unsound mind or any partnership or unincorporated association or body. 
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Article 30 
 
The registration of transfers may be suspended at such times and for such periods as 
the Directors may from time to time determine not exceeding in the whole thirty (30) 
days in any year.  At least twelve (12) clear Market Days’ notice of intention to close 
the said register shall be published in a daily newspaper circulating in Malaysia and 
shall also be given to the Exchange.  The said notice shall state the purpose or 
purposes for which the register is being closed.  At least three (3) Market Days prior 
notice shall be given to the Central Depository to prepare the appropriate Record of 
Depositors Provided that where the Record of Depositors is required in respect of 
corporate actions at least seven (7) Market Days prior notice shall be given to the 
Central Depository or such other notice period in accordance with the Rules to enable 
the Central Depository to issue the appropriate Record of Depositors. 
 
Article 32 
 
Subject to the provisions of these Articles the Directors may recognise a renunciation 
of any Listed Securities by the allottee thereof in favour of some other person. 
 
Article 33 
 
(1)   Where- 
     
(a) the securities of the Company are listed on an Approved Market Place; and 
 
(b) the Company is exempted from compliance with section 14 of the Central 

Depositories Act or section 29 of the Securities Industry (Central 
Depositories) (Amendment) Act, 1998, as the case may be, under the Rules 
in respect of such securities, 

 
the Company shall, upon request of such securities Holder, permit a transmission of 
securities held by such securities Holder from the register of holders maintained by 
the registrar of the Company in the jurisdiction of the Approved Market Place 
(hereinafter referred to as “the Foreign Register”), to the register of holders 
maintained by the registrar of the Company in Malaysia (hereinafter referred to as 
“the Malaysian Register”) subject to the following conditions:- 

 
(i) there shall be no change in the ownership of such securities; and 

 
(ii) the transmission shall be executed by causing such securities to be credited 

directly into the Securities Account of such securities Holder. 
 
(2)   Where the requirements of subparagraphs (1)(a) and (b) above are fulfilled 

the Company shall not allow any transmission of securities from the 
Malaysian Register into the Foreign Register. 

 
Article 34 
 
In the case of the death of a Member, the executor(s) or administrator(s) of the 
deceased shall be the only person(s) recognised by the Company as having any title 
to his interest in the shares but nothing herein contained shall release the estate of a 
deceased Member from any liability in respect of any share which had been held by 
the deceased Member.  
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Article 35 
 
Any person becoming entitled to a share in consequence of the death or bankruptcy 
of a Member may, upon such evidence being produced as may from time to time 
properly be required by the Directors but subject to the Central Depositories Act and 
the Rules, elect either to be registered himself as a member in respect of the share or 
to have some person nominated by him registered as the transferee thereof, but the 
Directors shall, in either case, have the same right to decline or suspend registration 
as they would have had in the case of a transfer of the share by that Member before 
his death or bankruptcy Provided Always that where the share is a Deposited 
Security, subject to the provisions of the Act, the Central Depositories Act, the Rules 
and the Listing Requirements, a transfer or withdrawal of the share may be carried 
out by the person becoming so entitled. 
 
Article 36 
 
If the person so becoming entitled elects to be registered himself, he shall deliver or 
send to the Company a notice in writing signed by him stating that he so elects 
Provided that where the share is a Deposited Security and the person becoming 
entitled elects to have the share transferred to him, the aforesaid notice must be 
served by him on the Central Depository.  If he elects to have another person 
registered he shall testify his election by executing to that person a transfer of the 
share or such other instrument as the Central Depository may require.  All the 
limitations, restrictions and provisions of these Articles relating to the rights to 
transfer and the registration of transfers of shares, the Central Depositories Act and 
the Rules shall be applicable to any such notice or transfer as aforesaid as if the death 
or bankruptcy of the Member had not occurred and the notice or transfer were a 
transfer signed by that Member. 
 
Article 37 
 
Where the Holder of any shares dies or becomes bankrupt his personal representative 
or the assignee of his estate, as the case may be, shall, until he transfers or is 
registered as a member in respect of such shares, be entitled to the same dividends 
and other advantages and to the same rights as the Holder would have been entitled 
to if he had not died or become bankrupt except that he shall not without being 
registered as a member in respect of such share be entitled to exercise any right of 
membership in relation to meetings of the Company.  
 
 

15.3 Directors and Substantial Shareholders 
 

(a) The names, addresses and occupations of the Directors of the Company are set out in 
Section 1 of this Prospectus. 

 
(b) Directors are not required to hold any qualification shares in the Company. 

 
(c) Save as disclosed in Section 6.7 of this Prospectus, none of the existing Directors of 

the Company has any existing or proposed service contract with the Company. 
 

(d) For the financial year ended 30 June 2001, remuneration and fees amounting to 
RM282,559 were paid to the Directors for services to the Company. For the financial 
year ending 30 June 2002, the amount payable to the Directors for services to the 
Company is estimated to be approximately RM477,000. 
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  (e) No other Director, senior executive officer or person nominated to become a Director 
or senior executive officer is or was involved in the following events: 

 
(i) a petition under any bankruptcy laws filed against such person or any 

partnership in which he was a partner or any corporation of which he was a 
Director or senior executive officer; 

 
(ii) a conviction in a criminal proceeding or is named subject of a pending 

criminal proceeding; or 
 
(iii) the subject of any order, judgement or ruling of any court of competent 

jurisdiction, tribunal or government body permanently or temporarily 
enjoining him from acting as an investment adviser, dealer in securities, 
director or employee of a financial institution and engaging in any type of 
business practice or activity. 

 
(f) None of the Directors has any interest, directly or indirectly in the promotion of or in 

any assets acquired or proposed to be acquired or disposed of or proposed to be 
disposed of by or leased or proposed to be leased to the Company within the two (2) 
years preceding the date of this Prospectus. 

 
(g) According to the Register of Directors’ shareholdings as at 15 November 2001 (being 

the latest practicable date prior to the printing of this Prospectus), the Directors’ 
shareholdings in the Company before and after the Public Issue and Placement are as 
follows: 

 
 

 
 
<-----Before Public Issue and Placement  ----> 

 
<-----After Public Issue and Placement  ----> 

 
 

 
Direct 

 
Indirect 

 
Direct 

 
Indirect 

 
 

Name 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 
Dato’ Liew Kuek 
Hin 

711,510 2.41 21,234,842(1) 71.98 711,510 1.78 21,234,842(1) 53.09 

Datin Lim Yook 
Lan 

219,591 0.74 21,726,761(2) 73.65 219,591 0.55 21,726,761(2) 54.32 

Liew Yew Chung 219,591 0.74 21,726,761(3) 73.65 219,591 0.55 21,726,761(3) 54.32 
Liew Yew Cheng 152,186 0.52 21,794,166(3) 73.87 152,186 0.38 21,794,166(3) 54.49 
Liew Yet Mei 71,737 0.24 21,874,615(3) 74.15 71,737 0.18 21,874,615(3) 54.69 
Liew Yet Lee 71,737 0.24 21,874,615(3) 74.15 71,737 0.18 21,874,615(3) 54.69 
Dato’ Mohamed 
Salleh Bin Bajuri 

4,848,248 16.43 - - 4,848,248 12.12 - - 

Dato’ Cheong 
Siew Kai 

- - - - - - - - 

Huang Yan Teo - - - - - - - - 
Tan Poay Teik - - - - - - - - 

 
Notes : 
 
(1) Deemed interested by virtue of his substantial shareholding in MSB and by virtue of 

his spouse, Datin Lim Yook Lan’s and his children, Liew Yew Chung, Liew Yew 
Cheng, Liew Yet Mei and Liew Yet Lee’s direct shareholdings in LBB. 

(2) Deemed interested by virtue of her substantial shareholding in MSB and by virtue of 
her spouse, Dato’ Liew Kuek Hin’s and her children, Liew Yew Chung, Liew Yew 
Cheng, Liew Yet Mei and Liew Yet Lee’s direct shareholdings in LBB. 

(3) Deemed interested by virtue of his/her substantial shareholding in MSB, by virtue of 
his/her parents, Dato’ Liew Kuek Hin and Datin Lim Yook Lan’s and his/her 
siblings’ direct shareholdings in LBB. 
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(h) Based on the Register of Substantial Shareholders’ shareholdings as at 15 November 
2001 (being the latest practicable date prior to the printing of this Prospectus), the 
substantial shareholders (with 5% or more shareholding, directly and indirectly) of 
the Company before and after the Public Issue and Placement are as follows: 

 
 

 
 
<-----Before Public Issue and Placement  ----> 

 
<-----After Public Issue and Placement  ----> 

 
 

 
Direct 

 
Indirect 

 
Direct 

 
Indirect 

 
 

Name 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 

 
No. Of 
Shares 

 
 

% 
MSB 20,500,000 69.49 - - 20,500,000 51.25 - - 
Dato’ Liew Kuek 
Hin 

711,510 2.41 21,234,842(1) 71.98 711,510 1.78 21,234,842(1) 53.09 

Datin Lim Yook 
Lan 

219,591 0.74 21,726,761(2) 73.65 219,591 0.55 21,726,761(2) 54.32 

Liew Yew Chung 219,591 0.74 21,726,761(3) 73.65 219,591 0.55 21,726,761(3) 54.32 
Liew Yew Cheng 152,186 0.52 21,794,166(3) 73.87 152,186 0.38 21,794,166(3) 54.49 
Liew Yet Mei 71,737 0.24 21,874,615(3) 74.15 71,737 0.18 21,874,615(3) 54.69 
Liew Yet Lee 71,737 0.24 21,874,615(3) 74.15 71,737 0.18 21,874,615(3) 54.69 
Dato’ Mohamed 
Salleh Bin Bajuri 

4,848,248 16.43 - - 4,848,248 12.12 - - 

 
Notes : 
 
(1) Deemed interested by virtue of his substantial shareholding in MSB and by virtue of 

his spouse, Datin Lim Yook Lan’s and his children, Liew Yew Chung, Liew Yew 
Cheng, Liew Yet Mei and Liew Yet Lee’s direct shareholdings in LBB. 

(2) Deemed interested by virtue of her substantial shareholding in MSB and by virtue of 
her spouse, Dato’ Liew Kuek Hin’s and her children, Liew Yew Chung, Liew Yew 
Cheng, Liew Yet Mei and Liew Yet Lee’s direct shareholdings in LBB. 

(3) Deemed interested by virtue of his/her substantial shareholding in MSB, by virtue of 
his/her parents, Dato’ Liew Kuek Hin and Datin Lim Yook Lan’s and his/her 
siblings’ direct shareholdings in LBB. 

 
(i) Save as disclosed below, none of the other Directors or the major shareholders are 

materially interested in any contract or arrangement which is significant in relation to 
the business of the Company. 

 
Dato’ Liew Kuek Hin, a Director and major shareholder (indirectly) of LBB has 
provided securities to lenders for the benefit of LBB in respect of certain credit 
facilities granted by financial institutions to LBB. The facilities secured by, inter alia, 
the said third party securities are as follows:- 

 
(a) Tradelines and Overdraft (limit of RM4,000,000) and Term Loan (limit of 

RM2,500,000) granted by Malayan Banking Berhad to be secured by, inter 
alia, land and building held under HS(D) 3719 Lot TLO 3779; 

 
(b) Overdraft (limit of RM700,000), Term Loan (limit of RM400,000) and 

Tradelines (limit of RM2,050,000) granted by OCBC Bank (Malaysia) 
Berhad to be secured by, inter alia, a single storey detached house held 
under Geran 21889 Lot 8658, Bandaran Johor Bahru; and 

 
(c) Overdraft (limit of RM200,000), Trade Lines (limit of RM400,000), Export 

Bills (limit of RM600,000) and Equipment Term Loan (limit of RM70,000) 
granted by Citibank Berhad to be secured by, inter alia, a Time Deposit of 
RM500,000 in the name of Dato’ Liew Kuek Hin. 

 
Mr. Liew Yew Chung, a Director and major shareholder (indirectly) of LBB, has 
pledged his time deposit of RM1 million with HSBC Bank Malaysia Berhad as 
security for credit facilities of an aggregate principal sum of RM5.5 million only 
granted by the said financial institution to LBB. 
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These facilities are for the purposes of, inter alia, the working capital of LBB. It is 
intended that LBB shall take such steps as may be necessary to replace these third 
party securities with securities in the form of its own assets.  

 
In relation to certain credit facilities taken out by LLB, some of the directors and/or 
major shareholders of LBB have stood as guarantors. 
 

(j) Save as disclosed below, none of the other Directors or the major shareholders are 
interested, directly or indirectly, in any business or corporation carrying on a similar 
trade as the Company :- 

 
  <------Direct-------> <-----Indirect-----> 
  No. of 

shares held 
% No. of 

shares held 
% 

Dato’ Liew 
Kuek Hin 

Apollo Food 
Holdings Berhad 

262,500 0.66 - - 

 Khee San Berhad 20,000 0.05 - - 
 
The above shareholdings are personal investments. 
 

(k) No option to subscribe for securities of the Company was granted to or exercised by 
any Directors during the last financial year. 

 
  (l) Save as disclosed in Section 15.3(g) and 15.3(h) of this Prospectus, the Directors are 

not aware of any persons who are able, directly or indirectly, jointly or severally, to 
exercise control over the Company. 

 
(m) No commission, discounts, brokerages or other special terms has been paid or is 

payable by the Company within the two (2) preceding years in connection with the 
issue or sale of any capital of the Company and no Director or promoter or expert is 
entitled to receive any such payment. 

 
 
15.4 General Information 

 
(a) The nature of LBB’s business is set out in Section 5 of this Prospectus. There is no 

corporation which is deemed to be related to the Company by virtue of Section 6 of 
the Companies Act, 1965 as at the date of this prospectus. 

 
(b) The time of the opening of the Application Lists is set out in Section 16.1 of this 

Prospectus. 
 

(c) The amount payable in full on application of the Issue and Placement Shares is 
RM1.50 per new ordinary share. 

 
(d) As at the date of this Prospectus, the Company does not have any convertible debt 

securities. 
 

(e) The manner in which copies of this Prospectus together with the Application Forms 
and envelopes may be obtained is set out in Section 16.2 of this Prospectus. 

 
(f) The name and address of the Auditors and Reporting Accountants of the Company 

are set out in Section 1 of this Prospectus. 
 

(g) Save and except as disclosed in the audited accounts, no amount or benefit has been 
paid or given within the two (2) preceding years of the date hereof nor is it intended 
to be so paid or given, to any promoter. 

 
(h) The Company has not established a place of business outside Malaysia. 
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(i) Other than as disclosed in Section 4 of this Prospectus, the Directors are not aware of 
any material information including trading factors or risks which are unlikely to be 
known or anticipated by the general public and which could materially affect the 
profits of the Company. 

 
(j) The financial conditions and operations of the Company is not affected by any of the 

following: 
 

(i) known trends or known demands, commitments, events or uncertainties that 
have had or that LBB reasonably expects to have, a material favourable and 
unfavourable impact on financial performance, position and operations of 
LBB; 
 

(ii) material commitments for capital expenditure; 
 

(iii) unusual or infrequent events or transaction or any significant economic 
changes that materially affected the amount of reported income from the 
operations; and 

 
(iv) known trends or uncertainties that have had or the Company reasonably 

expects to have a material favourable or unfavourable impact on revenues or 
operating income. 

 
(k) Save as disclosed in Section 3.7 on the utilisation of proceeds for the Rights Issue, 

Restricted Issue, Public Issue and Placement, no property has been acquired or is 
proposed to be acquired by the Company in contemplation of the public offering. 

 
  (l) Save as disclosed in Section 5.5, there is no present intention on the part of the 

Directors of the Company to issue any part of the authorised but unissued share 
capital of the Company. 

 
15.5 Material Contracts 

 
Save as disclosed below, there are no contracts which are or may be material (not being 
contracts entered in the ordinary course of business) which have been entered into by the 
Company within the two (2) years preceding the date of this Prospectus: 

 
(i) Underwriting Agreement dated 29 October 2001 between LBB and the Underwriters 

for the underwriting of 4,620,000 new ordinary shares of RM1.00 each under the 
Public Issue to the Malaysian public and the eligible employees, suppliers and 
customers of LBB for an underwriting commission of 2.0% of the issue 
price/placement price of RM1.50 per new ordinary share;  

 
(ii) Sale and Purchase Agreement dated 18 December 1999 entered into between 

Crescendo Development Sdn Bhd (Vendor) and LBB (Purchaser) for the purchase of 
a semi-detached factory situated on land held under HS(D) 237254 PTD 115210 
Mukim Plentong, Johor Bahru with an area of approximately 1,337.80 sq. metres at a 
purchase price of RM1,390,000, payable by way of cash at staggered interim periods 
in accordance with the completion of the semi-detached factory certified by the 
Vendor’s Architect or Engineer; 

 
(iii) Sale and Purchase Agreement dated 18 December 1999 entered into between 

Crescendo Development Sdn Bhd (Vendor) and LBB (Purchaser) for the purchase of 
a semi-detached factory situated on land held under HS(D) 237255 PTD 115211 
Mukim Plentong, Johor Bahru with an area of approximately 1,337.80 sq. metres at a 
purchase price of RM1,390,000, payable by way of cash at staggered interim periods 
in accordance with the completion of the semi-detached factory certified by the 
Vendor’s Architect or Engineer; 
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(iv) Sale and Purchase Agreement dated 17 May 2000 entered into between Crescendo 
Development Sdn. Bhd. (“Vendor”) and LBB (“Purchaser”) for the purchase of a 
semi-detached factory situated on land held under HS(D) 237253 PTD 115209 
Mukim Plentong, Johor Bahru with an area of approximately 14,400 sq. ft. at a cash 
purchase price of RM1,390,000; and 

 
(v) Tenancy Agreement dated 1 August 2000 entered into between LBB (as Landlord) 

and Discovery Overland Holidays Sdn. Bhd. (as Tenant) for the rental of the 
premises known as Unit B10-6, Block B, Phileo Avenue, Jalan Yap Kwan Seng, 
Kuala Lumpur. The duration of the tenancy is for three (3) years with an option to 
renew for a further two (2) years. The rental per month is RM3,110.90 cash inclusive 
of service charges. 

 
 

15.6 Material Litigation 
 

Save as disclosed below, LBB is not engaged whether as plaintiff or defendant in any legal 
action, proceeding, arbitration (other than those legal actions engaged as plaintiff or defendant 
arising in the ordinary course of its business) or prosecution for any criminal offence, which 
has a material effect on the financial position of the LBB and the Directors do not know of 
any proceedings pending or threatened or of any fact likely to give rise to any proceedings 
which might materially and adversely affect the position or business of LBB. 

   
  LBB is currently engaged in a legal proceeding (Summons No. 52-1139-1997, Sessions Court 

Johor Bahru) as defendant whereby the plaintiff, Flexipek Sdn. Bhd. is suing the defendant for 
an alleged debt of RM217,193.66 being the outstanding payment in respect of goods sold and 
delivered. The solicitors representing the defendant have confirmed that the defendant has a 
good defence and counter-claim against the plaintiff as follows:- 

 
(a) storage claim of RM4,000 per month effective from July, 1995 up to the judgement 

date; 
(b) compensation for the delay of shipment due to the delivery of material which could 

not be used which amounts to RM300,000 per month; 
(c) detention charges on 30 containers which would amount to RM108,000; and 
(d) return to the plaintiff of defective items of RM217,193.66. 
 
The plaintiff company has however been wound up vide Company Winding-Up No. D –28-
398-1977 and an official assignee has been appointed as liquidator. Further since an order 
from Sessions Court Shah Alam to transfer the case to the Sessions Court Johor Bahru, the 
case has been pending and there has been no further action from the plaintiff ever since. 
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15.7 Material Agreements 
   

Save as disclosed below, there is no material agreement outside the ordinary course of 
business entered into between by the Company within two (2) years preceding the date of this 
Prospectus:- 

 
  15.7.1 Insurance Policy 
 

 Insurance Company 
Policy  

Number 

Coverage/ 
Period Of 
Insurance 

Annual  
Premium 

RM 

Total Amount 
Of Cover 

RM 

The Assets 
Covered 

1.  Mayban General Assurance 
Berhad 
 

F0322530 Fire 
6-8-2001 to  
5-8-2002 

16,513.50 4,050,000.00 Building, Plant and 
machinery, and Stock in 
trade at No.91 & 93  
Jalan Cemerlang, 
Taman Perindustrian  
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

2.  Mayban General Assurance 
Berhad 
 

F0322515 Fire 
6-8-2001 to 
5-8-2002 
 

17,827.00 4,100,000.00 Plant and machinery, 
Stock in trade and 
furniture at No. 31 & 33 
Jalan Canggih 9, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

3. Mayban General Assurance 
Berhad 
 

G0007802 Equipment all 
risks 
24-4-2001 to  
23-4-2002  

6,810.00 1,135,000.00 Plant and machinery at  
No.91 & 93 
Jalan Cemerlang, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

4. Mayban General Assurance 
Berhad 
 

G0007812 Equipment all 
risks 
24-4-2001 to 
23-04-2002 
 

5,928.00 988,000.00 Plant and machinery at 
No.91 & 93  
Jalan Cemerlang,  
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

5. Mayban General Assurance 
Berhad 
 

L0022825 
L0021042 
L0021458 
L0021334 
L0021335 

Foreign 
Workers 
Compensation 
Varying 
periods 
between   
14-6-2001 to 
2-9-2002 

2,304.00 20,000.00 per 
worker (32 pax) 

- 
 

6. Mayban General Assurance 
Berhad 
 

G0008469 Equipment all 
risk 
16-8-2001 to 
15-8-2002 
 

1,482.14 296,428.00 On plant and machinery 
at No.3, Jalan Istimewa 
2, Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
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 Insurance Company 
Policy  

Number 

Coverage/ 
Period Of 
Insurance 

Annual  
Premium 

RM 

Total Amount 
Of Cover 

RM 

The Assets 
Covered 

7. Mayban General Assurance 
Berhad 
 
 

G0008812 Burglary 
6-8-2001 to  
5-8-2002 
 

450.00 100,000.00 On business plant and 
appliance, trade 
utensils, fixtures and 
fitting consisting of 
office equipment and 
the like at No 91&93  
(Lot 91908 & 91909), 
Jalan Cemerlang, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

8. Mayban General Assurance 
Berhad 
 

F0323563 Fire  
Consequential 
Loss 
6-8-2001 to 
5-8-2002 
 
 

11,334.06 
 

3,020,000.00 
 
 
 
 
 
 

On Gross Profit 
(including wages @ 
RM150,000) and 
Professional 
Accountants charges at  
No 3,5,7 & 9 Jalan 
Istimewa 2, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

9. Mayban General Assurance 
Berhad 
 

L0012792 Public 
Liability  
6-8-2001 to 
5-8-2002 

500.00 1,000,000.00 No. 3,5,7 & 9, 
Jalan Istimewa 2, 
Taman Perindustrian 
Desa Cemerlang 
 81800 Ulu Tiram 
Johor Darul Takzim 
 
No.91 & 93, 
Jalan Cemerlang, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 
No.31 & 33, 
Jalan Canggih 9, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

10. Mayban General Assurance 
Berhad 

G0008815 Burglary 
6-8-2001 to 
5-8-2002 

900.00 200,000.00 Stock-in-trade or goods 
held on trust at 
No 31 & 33 
(Lot 191403 & 191404) 
Jalan Canggih 9,  
Taman Perindustrian 
Cemerlang  
81800 Ulu Tiram  
Johor Darul Takzim  
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 Insurance Company 
Policy  

Number 

Coverage/ 
Period Of 
Insurance 

Annual  
Premium 

RM 

Total Amount 
Of Cover 

RM 

The Assets 
Covered 

11. Mayban General Assurance 
Berhad 

G0008818 Money 
6-8-2001 to 
5-8-2002 

1,050.00 100,000.00 50,000.00 for money-
in-transit and 50,000.00 
for money in locked 
safe at No. 91 & 93 
(Lot 91908 & 91909) 
Jalan Cemerlang, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

12. Mayban General Assurance 
Berhad 

G0010348 Equipment All 
Risks 
16-2-2001 to  
15-2-2002 

9,180.00 1,836,000.00 Machinery at No.31 & 
33 Jalan Canggih 9 
Taman Perindustrian  
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

13. Overseas Assurance 
Corporation (Malaysia) 
Berhad 

F0048493 Fire 
13-11-2001 to 
12-11-2002 

2,321.00 1,100,000.00 Building at 33 Jalan 
Canggih 9 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 

14. Overseas Assurance 
Corporation (Malaysia) 
Berhad 

F0051673 Fire  
12-3-2001 to 
11-3-2002  

3,587.00 1,700,000.00 On 2 units of building 
at No. 5 & 7, 
Jalan Istimewa 2 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 
Policy also cover 
Lightning, Riot, Strike 
and Malicious Damage. 
 

15. Overseas Assurance 
Corporation (Malaysia) 
Berhad 

F0048494 Fire 
13-11-2001 to 
12-11-2002 

836.00 400,000.00 Building including 
renovation at 31, Jalan 
Canggih 9 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 
Policy also cover 
Lightning, Riot, Strike 
and Malicious Damage.  
 

16. Overseas Assurance 
Corporation (Malaysia) 
Berhad 

F0057271 Fire 
2-8-2001 to  
1-8-2002 

3,942.00 1,800,000.00 Stock-in-trade or goods 
held on trust at  
No. 7 & 9,  
Jalan Istimewa 2, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 
Policy also cover 
Lightning, Riot, Strike 
and Malicious Damage. 
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 Insurance Company 
Policy  

Number 

Coverage/ 
Period Of 
Insurance 

Annual  
Premium 

RM 

Total Amount 
Of Cover 

RM 

The Assets 
Covered 

17. Overseas Assurance 
Corporation (Malaysia) 
Berhad 

C0013164 Burglary 
02-08-2001 to 
01-08-2002 

1,700.00 200,000.00 No. 7 & 9, 
Jalan Istimewa 2, 
Taman Perindustrian 
Desa Cemerlang 
81800 Ulu Tiram 
Johor Darul Takzim 
 
33, Jalan Canggih 9, 
Taman Perindustrian 
Desa Cemerlang  
81800 Ulu Tiram 
Johor Darul Takzim 
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15.7.2 Agreements With Major Customers and Suppliers 
 

There is no formal contract entered into between LBB and any of its major customer 
and supplier. 
 
In relation to its other customers, the normal of course of dealings between LBB and 
the customers are that the respective customer will issue a purchase order to LBB and 
LBB will confirm the same by issuing a sales order and subsequently deliver the 
goods within the time stipulated in the respective invoice and payment terms are 
“cash on delivery” or within agreed credit periods. LBB has however three contracts 
with London Trading (S) Pte Ltd for a period effective between July 1999 and 
December 2002 to take up definite quantities of LBB’s products. 
 
The normal course of dealings between LBB and its suppliers are such that LBB will 
issue a purchase order to its suppliers and the respective suppliers will deliver the 
goods within the time stipulated in the respective purchase order and payment terms 
are on 90 to 120 days credit. 
 

 
15.8 Expenses And Commission 

 
(i) Underwriting commission is payable to the Joint Managing Underwriters and 

Underwriter at the rate of 2.0% of the issue price/placement price of RM1.50 per 
ordinary share on the ordinary shares being underwritten which form the subject of 
this Prospectus. 

 
  (ii) Brokerage will be paid by the Company at the rate of 1.0% of the issue 

price/placement price of RM1.50 per ordinary share to the parties in the 
circumstances specified in Section 3.8 of this Prospectus. 

 
  (iii)  Expenses incidental to the listing of and quotation for the entire enlarged issued and 

paid-up capital of the Company on the Second Board of the KLSE amounting to 
approximately RM1,200,000 will be borne by the Company. 

 
 
15.9 Public Take-Overs 
 

During the last financial year and the current  financial year, there were no: 
   
  (i) public take-over offers by third parties in respect of the Company’s shares; and 
 

 (ii)  public take-over offers by the Company in respect of other company’s shares. 
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15.10 Consents 
 

(i)  The written consents of the Adviser and Joint Managing Underwriters, Underwriter, 
Auditors and Reporting Accountants, Principal Bankers, Solicitors, Valuers, 
Independent Business and Industry Consultant and Registrars to the inclusion in this 
Prospectus of their names in the manner and form in which such names appear have 
been given before the issue of this Prospectus and have not subsequently been 
withdrawn. 

 
(ii) The written consent of the Company’s Auditors and Reporting Accountants to the 

inclusion in this Prospectus of their Accountants’ Report and their letters relating to 
the Profit Forecast and Proforma Balance Sheets in the manner and form in which 
they appear in this Prospectus has been given before the issue of this Prospectus and 
has not subsequently been withdrawn. 

 
(iii) The written consent of the Valuers to the inclusion in this Prospectus of their 

Valuation Certificate in the form and context in which they are contained in this 
Prospectus has been given before the issue of this Prospectus and has not 
subsequently been withdrawn. 

 
 

15.11 Documents For Inspection 
 

Copies of the following documents may be inspected at the registered office of the Company 
during normal business hours for a period of twelve (12) months from the date of this 
Prospectus: 

 
(i)  Memorandum and Articles of Association of the Company; 

 
  (ii)  Directors’ report and Accountants’ Report as included herein; 
 

(iii)  The Reporting Accountants’ Letters relating to the profit forecast for the financial 
years ending 30 June 2002 and the proforma balance sheet of the Company as at 30 
June 2001 as included herein; 

   
(iv)  The letters of consent referred to under Section 15.10 above; 

 
(v)  The material contracts referred to in Section 15.5 above;  

 
(vi)  Valuation certificate on the properties of LBB provided by Messrs. Colliers, Jordan 

Lee & Jaafar (JH) Sdn Bhd; and 
 
(vii) The writs of litigation referred to in Section 15.6 above. 

 
15.12 Responsibility 

 
(i)  Aseambankers Malaysia Berhad, acknowledges that to the best of its knowledge and 

belief, this Prospectus constitutes full and true disclosure of all material facts about 
the Public Issue and Placement and LBB, and is satisfied that the profit forecast (for 
which the Directors of the Company are solely responsible) have been stated by the 
Directors of the Company after due and careful enquiry. 

 
(ii)  This Prospectus has been seen and approved by the Directors of the Company and 

they individually and collectively accept full responsibility for the accuracy of the 
information given and confirm that after making all reasonable enquiries and to the 
best of their knowledge and belief, there are no other facts the omission of which 
would make any statement in this Prospectus misleading. 
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