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

"Act" : Companies Act, 2016

"Announcement" : Announcement in relation to the Proposed Acquisition dated 6
November 2024

"Balance Cash 
Consideration"

: Balance cash payment of the Purchase Consideration amounting to 
RM2,540,000 after the payment of the Deposit pursuant to the SSA

"BLCSB" : Big Land Capital Sdn Bhd, being one of the Vendors of the Proposed 
Acquisition 

"Board" : Board of Directors of XSGB

"Bursa Depository" : Bursa Malaysia Depository Sdn Bhd 

"Bursa Securities" : Bursa Malaysia Securities Berhad

"CA 1965" : Companies Act, 1965

"CCC" : Certificate of completion and compliance

"Circular" : This Circular dated 21 February 2025 comprising letter to shareholders 
of XSGB in relation to the Proposed Acquisition, appendices, Notice of 
EGM and Proxy Form

"Completion" : Completion of the SSA by the performance by the parties of their 
respective obligations under Section 5 of Appendix I of this Circular
and the full payment of the Purchase Consideration

"Completion Date" : The date of the completion of the sale and purchase of the Sale 
Shares, which is within 4 months from the Unconditional Date or within 
2 months from the date of the issuance of the CCC of the Excluded 
Property (whichever occurs later), or such other date as may be 
mutually agreed upon between XSGB and the Vendors pursuant to the 
SSA

"Conditions Precedent" : Conditions precedent of the SSA as set out in Section 2 of Appendix I
of this Circular

"Consideration Shares" : 67,391,304 new XSGB Shares to be issued at an issue price of 
RM0.23 per XSGB Share pursuant to the Proposed Acquisition

"Deposit" : Deposit of the Purchase Consideration amounting to RM200,000 
which was paid on 6 November 2024 upon execution of the SSA

"Directors" : A natural person who holds directorship in an executive or a non-
executive capacity within the Group, within the meaning of Section 2(1) 
of the Act and has the meaning given in Section 2(1) of the Capital 
Markets and Services Act, 2007, which for the avoidance of doubt 
excludes an alternate director, and includes any person who is or was, 
within the preceding 6 months of the date on which the terms of the 
transaction were agreed upon, a director or chief executive of XSGB,
its subsidiary or holding company as per Paragraph 10.02(c) of the 
Listing Requirements

"EGM" : Extraordinary general meeting
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"EPS" : Earnings per share 
   
"ESOS" : The existing employees' share option scheme of XSGB of up to 

15.00% of the total number of issued shares of XSGB (excluding 
treasury shares, if any) for the eligible executive Directors and 
employees of XSGB Group which was effective on 9 May 2022 and in 
force for a period of 5 years until 9 May 2027. As at the LPD, there are 
no outstanding ESOS Options 

   
"ESOS Option(s)" : Options granted pursuant to the ESOS 
   
"Excluded Property" : 46 plots of residential terraced lots which had been developed as 

phase 1 of Taman Paloh, State of Johor Darul Takzim which are not 
included in the Subject Property and will be excluded from the 
Proposed Acquisition  

   
"FPE" : Financial period ended/ending, as the case may be 
   
"FYE" : Financial year ended/ending, as the case may be 
   
"GDC" : Gross development cost 
   
"GDV" : Gross development value 
   
"HCDSB" : Harvest Capital Development Sdn Bhd, being one of the Vendors of 

the Proposed Acquisition  
   
"HDA Account" : Housing and development accounts opened and maintained by a 

housing developer under the Housing Developers (Housing 
Development Account) (Amendment) Regulation, 2002 

   
"km" : kilometre 
   
"LAT" : Loss after taxation 
   
"Listing Requirements" : Main Market Listing Requirements of Bursa Securities 
   
"LPD" : 5 February 2025, being the latest practicable date prior to the date of 

this Circular 
   
"LPS" : Loss per share 
   
"LTD" : 5 November 2024, being the last trading day prior to the date of the 

SSA 
   
"MMSB" : Medini Marina Sdn Bhd 
   
"MMSB Shares" : Ordinary shares in MMSB 
   
"NA" : Net assets 
   
"PAT" : Profit after taxation 
   
"PB Multiple" : Price-to-book multiple 
   
"Proposed Acquisition" : Proposed acquisition by XSGB of the 100.00% equity interest in 

MMSB from the Vendors for a purchase consideration to be satisfied 
via a combination of cash and issuance of new XSGB Shares 
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References to "our Company" in this Circular are to XSGB and references to "our Group" are to our 
Company and our subsidiaries. References to "we", "us", "our" and "ourselves" in this Circular are to 
our Company and where the context otherwise requires, shall include our subsidiaries. All references 
to "you" in this Circular are to our shareholders. 

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural 
and vice versa and words denoting the masculine gender shall, where applicable, include the feminine 
and/or neuter genders and vice versa. References to persons shall include corporations, unless 
otherwise specified. 

Any reference in this Circular to the provisions of any statute, rules, regulation or rules of stock exchange 
shall (where the context admits) be construed as a reference to the provisions of such statute, rules, 
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if 
applicable) amendments to the statute, rules, regulation or rules of stock exchange for the time being 
in force. 

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

Certain amounts and percentage figures included herein have been subject to rounding adjustments. 
Any discrepancy between the figures shown herein and figures published by our Company, such as in 
its annual reports or quarterly results, is due to rounding.

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties 
and contingencies. Forward-looking statements may contain estimates and assumptions made by the 
Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and 
other factors which may cause the actual results, performance or achievements to differ materially from 
the anticipated results, performance or achievements expressed or implied in such forward-looking 
statements. In light of these and other uncertainties, the inclusion of a forward-looking statement in this 
Circular should not be regarded as a representation or warranty that our Company's and/or our Group's 
plans and objectives will be achieved.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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"Purchase Consideration" : The purchase consideration for the Proposed Acquisition of 
RM18,240,000, which will be satisfied via a combination of cash 
payment of RM2,740,000 and the remaining RM15,500,000 via the 
issuance of 67,391,304 new XSGB Shares at an issue price of RM0.23 
per Consideration Share, subject to the adjustment clause as 
disclosed in Section 8.5 of Appendix I of this Circular 

   
"Record of Depositors" : A record of securities holders established and maintained by Bursa 

Depository under the rules of Bursa Depository as issued pursuant to 
the Securities Industry (Central Depositories) Act, 1991 

   
"RHB Investment Bank" or 
the "Principal Adviser" 

: RHB Investment Bank Berhad 

   
"RM" and "sen" : Ringgit Malaysia and sen respectively 
   
"Sale Shares" : A total of 12,955,000 MMSB Shares, representing the 100.00% of the 

issued share capital of MMSB, to be acquired by XSGB from the 
Vendors under the Proposed Acquisition  

   
"SSA" : Conditional share sale and purchase agreement dated 6 November 

2024 entered into between XSGB and the Vendors for the Proposed 
Acquisition 

   
"Subject Property" : 157 plots of vacant residential terraced lots and 36 plots of vacant 

residential semi-detached lots which will be developed under phases 
2 and 3 of Taman Paloh, State of Johor Darul Takzim 

   
"Unconditional Date" : The date when all the SSA becomes unconditional or is deemed to 

have become unconditional in accordance with the provisions of the 
Conditions Precedent as disclosed in Section 3 of Appendix I of this 
Circular 

   
"Valuation Certificate" : Valuation certificate dated 2 December 2024 in respect of the Subject 

Property prepared by the Valuer 
   
"Valuation Report" : Valuation report dated 2 December 2024 in respect of the Subject 

Property prepared by the Valuer 
   
"Valuer" : PA International Property Consultants Sdn Bhd, an independent 

registered valuer appointed for the valuation of the Subject Property 
   
"Vendors" : Collectively, HCDSB and BLCSB 
   
"VWAP" : Volume weighted average price 
   
"XSGB" or the "Company" : Xin Synergy Group Berhad (formerly known as Jade Marvel Group 

Berhad) 
   
"XSGB Group" or the 
"Group" 

: Collectively, XSGB and its subsidiaries 

   
"XSGB Shares" or the 
"Shares" 

: Ordinary shares in XSGB 
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All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions provided in the "Definitions" section.

This Executive Summary highlights only the salient information of the Proposed Acquisition in this 
Circular. You are advised to read and carefully consider the contents of this Circular and the appendices 
contained herein in its entirety for further details and not to rely solely on this Executive Summary in 
forming a decision on the Proposed Acquisition before voting at the forthcoming EGM.

Salient 
information Description

Reference 
to Circular

Details of the 
Proposed 
Acquisition

The Proposed Acquisition involves the acquisition by XSGB of a total 
of 12,955,000 MMSB Shares, representing the 100.00% equity 
interest in MMSB from the Vendors, for the purchase consideration of 
RM18,240,000 to be satisfied via a combination of cash payment of 
RM2,740,000 and the remaining RM15,500,000 via issuance of 
67,391,304 new XSGB Shares at an issue price of RM0.23 per 
Consideration Share, subject to the adjustment clause as disclosed in 
Section 8.5 of Appendix I of this Circular.

Upon completion of the Proposed Acquisition, MMSB will become a
wholly-owned subsidiary of XSGB.

Section 
2.1 of this 
Circular

Basis and 
justification of 
arriving at the 
Purchase 
Consideration

The Purchase Consideration was arrived at on a 'willing-buyer willing-
seller' basis and after taking into consideration the following:

(i) the market value of the Subject Property of RM16,000,000 as 
at 21 August 2024 as appraised by the Valuer vide its Valuation 
Certificate;

(ii) the fair value of the adjusted NA of MMSB as at 31 August 
2024 of RM18,239,202 as illustrated below:

RM

Market value of the Subject Property as appraised by 
the Valuer as at 21 August 2024

16,000,000

Less: Cost of the Subject Property as at 31 August 
2024

(6,468,498)

Revaluation surplus of the Subject Property 9,531,502

Less: Deferred tax liabilities at the rate of 24% (2,287,560)

Add: Audited NA of MMSB as at 31 August 2024 10,995,260

Adjusted NA of MMSB 18,239,202

In addition, the Purchase Consideration of RM18,240,000
represents a slight premium of RM798 or 0.004% to the 
adjusted NA of MMSB as at 31 August 2024 of RM18,239,202;

(iii) the rationale and benefits of the Proposed Acquisition, further 
details of which are set out in Section 3 of this Circular; and

(iv) the prospects of MMSB and the Subject Property as detailed 
in Section 4.4 of this Circular.

Section 
2.5 of this 
Circular
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Salient 
information Description

Reference 
to Circular

Basis and 
justification of 
arriving at the 
issue price of the 
Consideration 
Shares

The issue price of RM0.23 per Consideration Share was determined 
on a 'willing-buyer willing-seller' basis after taking into account the 5-
day VWAP of XSGB Shares up to and including LTD of RM0.2009, 
representing a premium of RM0.0291 or 14.48% to the 5-day VWAP 
of XSGB Shares up to and including the LTD.

Section 
2.7 of this 
Circular

Rationale and 
benefits of the 
Proposed 
Acquisition

The property development division of XSGB Group has been the only 
division making profits during the FYE 31 March 2024. In addition to 
XSGB Group's property development project located at Simpang 
Ampat, Penang known as Ritze Perdana, it intends to acquire MMSB, 
a Johor-based property developer as part of the Group's expansion 
plan for its property development portfolio.

MMSB is the registered proprietor and beneficial owner of the Subject 
Property. Upon completion of the Proposed Acquisition, MMSB will 
become a wholly-owned subsidiary of XSGB, allowing XSGB to 
consolidate the financial performance of MMSB in the Group. XSGB 
intends to develop the phases 2 and 3 of Taman Paloh, Johor on the 
remaining gross land area of approximately 16.25 acres over next 3 
years. Please refer to Section 2.4 of this Circular for further 
information on the Subject Property.

The Proposed Acquisition is also in-line with the overall strategy of 
the Group to enhance its profitability by expanding its property 
development portfolio. In view of MMSB and the Subject Property's 
growth potential in the property development sector as detailed in 
Section 4.4 of this Circular, the Proposed Acquisition is expected to 
contribute positively to the future earnings of the Group.

Upon discussion with the Vendors and pursuant to the terms of the 
SSA, the Purchase Consideration will be satisfied mainly via issuance 
of new XSGB Shares in the manner as disclosed in Section 2.2 of this 
Circular in view that the Vendors also wish to participate in the 
prospects and future growth of the enlarged XSGB Group through 
equity participation in XSGB upon completion of the Proposed 
Acquisition.

The Proposed Acquisition will be partially satisfied via issuance of 
Consideration Shares, which in turn enables the Group to enhance its 
asset base without any immediate impact on its cash flow position as 
compared to full settlement via cash. XSGB would be able to conserve 
its cash for its working capital purposes, without having to incur any
indebtedness arising from bank borrowings and financing cost. The 
cash component for the Purchase Consideration is derived at after 
taking into consideration that part of the existing cash and bank 
balances of XSGB Group represents the bank balances under the 
HDA Accounts opened and maintained by a subsidiary of XSGB 
Group as required under the Housing Developers (Housing 
Development Account) (Amendment) Regulation, 2002 and the 
funding requirements for XSGB Group's existing property 
development projects and the working capital requirements of its 
money lending business.

Section 3 
of this 

Circular
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Salient  
information 

 
Description 

Reference  
to Circular 

   
Rationale and 
benefits of the 
Proposed 
Acquisition 
(Cont'd) 

Barring any unforeseen circumstances, the management of XSGB 
believes that the Proposed Acquisition will augur well for the future 
growth prospects of the XSGB Group and that its profile would be 
enhanced upon successful completion of the development on the 
Subject Property. 

Section 3 
of this 

Circular 

   
Risks factors of 
the Proposed 
Acquisition 

The risk factors relating to the Proposed Acquisition are as follows: 
 
(i) Acquisition risk 

 
There is no assurance that the anticipated benefits of the 
Proposed Acquisition as set out in Section 3 of this Circular will 
be realised after the completion of the Proposed Acquisition. 
Accordingly, there can be no assurance that the enlarged 
XSGB Group may be able to generate sufficient returns in 
relation to its additional investment in MMSB to offset the 
associated costs arising from the Proposed Acquisition. 

 
(ii) Delay or non-completion of the Proposed Acquisition 

 
Despite the execution of the SSA, there can be no assurance 
that all the Conditions Precedent and the terms and conditions 
as set out in the SSA will be able to be fulfilled, and therefore, 
the Proposed Acquisition may not be able to complete. There 
can also be no assurance that the Proposed Acquisition can be 
completed within the timeframe set. Any delay or non-
completion of the Proposed Acquisition will deprive the Group 
from attaining the benefits from the Proposed Acquisition as set 
out in Section 3 of this Circular. 
 

(iii) Funding and interest rate risk  
 
As disclosed in Section 2.12 of this Circular, the Balance Cash 
Consideration amounting to RM2,540,000 will be fully funded 
through internally generated funds of XSGB Group. XSGB 
Group may seek external financing to fund the development 
cost for the Subject Property. The Group's ability to obtain 
external financing and the cost of financing depend on 
numerous factors, such as general economic and market 
conditions, interest rates, credit availability from the banks 
and/or other lenders, any restriction imposed by the 
government of Malaysia and the political, social and economic 
conditions in Malaysia.  
 
 

Section 5 
of this 

Circular 
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to Circular
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Consideration 
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Salient 
information Description

Reference 
to Circular

Approvals
required for the 
Proposed 
Acquisition
(Cont'd)

(iii) the shareholders of XSGB at the forthcoming EGM for the 
Proposed Acquisition by way of poll.

For shareholders' information, the approval of the shareholders of 
XSGB is required for the Proposed Acquisition pursuant to the terms 
of the SSA and not pursuant to Chapter 10 of the Listing 
Requirements based on the highest percentage ratio of the Proposed 
Acquisition of 18.96% as disclosed in Section 9 of this Circular and in 
view that the Proposed Acquisition is not a related party transaction. 
However, for the avoidance of doubt, the approval of the shareholders 
of XSGB is required for the issuance of the Consideration Shares for
the Proposed Acquisition pursuant to Chapter 6 of the Listing 
Requirements.

The Proposed Acquisition is not conditional upon any other corporate 
exercise undertaken or to be undertaken by XSGB Group.

Section 8
of this 

Circular

Interests of 
Directors, major 
shareholders,
chief executive
and/or person 
connected with 
them

None of the Directors, major shareholders and chief executive of 
XSGB Group and/or persons connected with them have any interest, 
whether direct and/or indirect, in the Proposed Acquisition.  

Section 10
of this 

Circular

Directors' 
statement and 
recommendation

The Board, after having considered all aspects of the Proposed 
Acquisition, including the basis and justification for arriving at the 
Purchase Consideration, market value of the Subject Property, salient 
terms of the SSA, rationale and benefits of the Proposed Acquisition 
as well as the effects of the Proposed Acquisition, is of the opinion 
that the Proposed Acquisition is in the best interest of the Group and 
its shareholders.

Accordingly, the Board recommends that you VOTE IN FAVOUR of 
the resolution pertaining to the Proposed Acquisition to be tabled at 
the forthcoming EGM.

Section 12
of this 

Circular

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Salient 
information Description

Reference 
to Circular

Risks factors of
the Proposed 
Acquisition
(Cont'd)

(iv) Business and operational risk

The Proposed Acquisition is subject to risks inherent to the 
property development industry which XSGB is already involved 
in and will be addressed as part of the Group's ordinary course 
of business. Some of these risks may include, among others, 
property overhang, adverse changes in real estate market 
prices, competition from other property developers, changes in 
economic, social and political conditions, delay in completion 
of the Group's property development projects against the 
scheduled completion, labour and material supply shortage 
issues, performance of third-party sub-contractors and adverse
changes in property tax, assessment and other statutory 
charges.

In addition, in view that XSGB Group will be venturing into a 
new geographical area, i.e. Johor, upon completion of the 
Proposed Acquisition, XSGB Group may be subject to 
additional risks such as the differences in local authority 
requirements which may affect time, cost and compliance, the 
market demand in Johor and the materials costs in Johor. Any 
adverse changes in these conditions may have an adverse 
material effect on the property and construction industry in 
Malaysia, including Johor.

(v) Compulsory land acquisition

The government of Malaysia has the power to acquire any land 
in Malaysia pursuant to the provisions of the Land Acquisition 
Act, 1960. In the event of any compulsory acquisition of land, 
the risk to the Group may be mitigated by the amount of 
compensation to be awarded which shall be based on the First 
Schedule of the Land Acquisition Act, 1960.

In the event of any compulsory acquisition of the Subject 
Property, there can be no assurance that the Subject Property 
will be acquired at the market value of the Subject Property. 

Section 5 
of this 

Circular

Approvals
required for the 
Proposed 
Acquisition

The Proposed Acquisition is subject to the following approvals being 
obtained:

(i) Bursa Securities, for the listing and quotation of 67,391,304 
new XSGB Shares to be issued pursuant to the Proposed 
Acquisition on the Main Market of Bursa Securities, which were 
obtained vide its letter dated 12 February 2025, subject to the 
conditions as set out in Section 8 of this Circular;

(ii) the Conditions Precedent of the SSA as set out in Section 2 of 
Appendix I of this Circular, including the approval or consent 
from the financiers/creditors/noteholders of the Vendors and 
MMSB (where applicable/required) for, inter alia, the sale and 
transfer of the Sale Shares in favour of XSGB or its nominee(s) 
(if applicable), upon the terms and subject to the conditions of 
the SSA, where required; and

Section 8
of this 

Circular
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XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)
(Registration No. 200201024617 (592280-W))

(Incorporated in Malaysia)

Registered Office

Third Floor, No. 77, 79 & 81
Jalan SS 21/60, Damansara Utama

47400 Petaling Jaya
Selangor Darul Ehsan

21 February 2025

Board of Directors

Steven Wong Chin Fung (Independent Non-Executive Chairman)
Tan Boon Wooi (Executive Director)
Kor Ming Keat (Independent Non-Executive Director)
Tan Cheai Peng (Independent Non-Executive Director)

To: Our shareholders

Dear Sir/Madam,

PROPOSED ACQUISITION

1. INTRODUCTION

On 6 November 2024, RHB Investment Bank had, on behalf of the Board, announced that
XSGB had on even date entered into the SSA with the Vendors to undertake the Proposed
Acquisition for a purchase consideration of RM18,240,000 to be satisfied via a combination of
cash payment of RM2,740,000 and the remaining RM15,500,000 via issuance of 67,391,304
new XSGB Shares at an issue price of RM0.23 per Consideration Share, subject to the
adjustment clause as disclosed in Section 8.5 of Appendix I of this Circular. Please refer to
Appendix I of this Circular for further details of the salient terms of the SSA.

On 13 February 2025, RHB Investment Bank had, on behalf of the Board, announced that
Bursa Securities had vide its letter dated 12 February 2025, approved the listing and quotation
of 67,391,304 new XSGB Shares to be issued pursuant to the Proposed Acquisition on the
Main Market of Bursa Securities, subject to the conditions as set out in Section 8 of this Circular.

Further details of the Proposed Acquisition are set out in the ensuing sections of this Circular.
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THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE 
PROPOSED ACQUISITION AND TO SEEK YOUR APPROVAL FOR THE RESOLUTION
PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT THE 
FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE PROXY FORM ARE 
ENCLOSED IN THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON 
THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT 
THE FORTHCOMING EGM.

2. DETAILS OF THE PROPOSED ACQUISITION

2.1 Details of the Proposed Acquisition

The Proposed Acquisition involves the acquisition by XSGB of a total of 12,955,000 
MMSB Shares, representing the 100.00% equity interest in MMSB from the Vendors,
for the purchase consideration of RM18,240,000 to be satisfied via a combination of 
cash payment of RM2,740,000 and the remaining RM15,500,000 via issuance of 
67,391,304 new XSGB Shares at an issue price of RM0.23 per Consideration Share, 
subject to the adjustment clause as disclosed in Section 8.5 of Appendix I of this 
Circular. Further details of the terms and conditions of the SSA are set out in Appendix 
I of this Circular.

The Purchase Consideration, subject to the adjustment clause as disclosed in Section 
8.5 of Appendix I of this Circular, will be satisfied via a combination of cash payment of 
RM2,740,000 and the remaining RM15,500,000 via issuance of Consideration Shares,
in the following manner:

Shareholdings in 
MMSB Cash Consideration Shares

Purchase 
Consideration

Vendors

No. of 
MMSB 
Shares % RM %

No. of 
XSGB 

Shares RM % RM

HCDSB 4,430,610 34.20 937,080 34.20 23,047,826 5,301,000 34.20 6,238,080 

BLCSB 8,524,390 65.80 1,802,920 65.80 44,343,478 10,199,000 65.80 12,001,920 

Total 12,955,000 100.00 2,740,000 100.00 67,391,304 15,500,000 100.00 18,240,000

Upon completion of the Proposed Acquisition, MMSB will become a wholly-owned 
subsidiary of XSGB. For shareholders' information, the issuance of Consideration 
Shares represents approximately 11.84% of the enlarged issued share capital of XSGB
upon completion of the Proposed Acquisition.

Pursuant to the terms of the SSA, the Vendors have agreed to sell and XSGB has 
agreed to purchase the Sale Shares free from all liens, charges and encumbrances
and with full legal and beneficial title with all rights attaching to the Sale Shares with 
effect upon the Sale Shares being duly registered in the name of XSGB and full 
payment of the Purchase Consideration on the Completion Date. Please refer to 
Appendix I of this Circular for the salient terms of the SSA.

For shareholders' information, MMSB is the registered proprietor and beneficial owner 
of 203 plots of residential terraced lots and 36 plots of residential semi-detached lots
within Mukim of Paloh, District of Kluang, State of Johor Darul Takzim, where:

(i) 46 plots of residential terraced lots had been developed as phase 1 of Taman 
Paloh, State of Johor Darul Takzim, being the Excluded Property; and

1
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subsidiary of XSGB. For shareholders' information, the issuance of Consideration 
Shares represents approximately 11.84% of the enlarged issued share capital of XSGB
upon completion of the Proposed Acquisition.

Pursuant to the terms of the SSA, the Vendors have agreed to sell and XSGB has 
agreed to purchase the Sale Shares free from all liens, charges and encumbrances
and with full legal and beneficial title with all rights attaching to the Sale Shares with 
effect upon the Sale Shares being duly registered in the name of XSGB and full 
payment of the Purchase Consideration on the Completion Date. Please refer to 
Appendix I of this Circular for the salient terms of the SSA.

For shareholders' information, MMSB is the registered proprietor and beneficial owner 
of 203 plots of residential terraced lots and 36 plots of residential semi-detached lots
within Mukim of Paloh, District of Kluang, State of Johor Darul Takzim, where:

(i) 46 plots of residential terraced lots had been developed as phase 1 of Taman 
Paloh, State of Johor Darul Takzim, being the Excluded Property; and
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2.4 Information on the Subject Property

MMSB is the registered proprietor and beneficial owner of the Subject Property, which 
comprise 157 plots of vacant residential terraced lots and 36 plots of vacant residential 
semi-detached lots within Mukim of Paloh, District of Kluang, State of Johor Darul 
Takzim.

The Subject Property is situated off Jalan Yong Peng-Paloh, within the locality of 
Taman Paloh, State of Johor Darul Takzim. It lies within the 1 km radius to the south-
west of Paloh town centre as depicted in the location map below:

The existing Taman Paloh consist of several rows of old double-storey shophouses 
and single-storey terraced houses. A total of 46 units of new single-storey terraced
houses are forming phase 1 of the new Taman Paloh.

Located to the immediate north-east of the Subject Property is Masjid Jamek Paloh.
Sited about 400 metres to the north of the Subject Property is an existing housing 
scheme known as Taman Melati, which comprises predominantly single-storey low-
cost terraced houses. Sited about 400 metres to the north-east of the Subject Property 
are 2 villages known as Kampung India and Kampung Muhibbah, which comprise 
predominantly vacant bungalow plots and detached houses of village designs.

Public amenities within Paloh town centre include police station, railway station, bus 
station, community hall, government health clinic, wet market, schools, mosque as well 
as other basic facilities and amenities.

The development within the existing Paloh town centre is saturated. The current Paloh 
single-track train station which is located along Jalan Station had been relocated in 
October 2024 to the new double track train station which is located off Jalan Yong 
Peng-Paloh. With the relocation of new Paloh double track train station towards Jalan 
Yong Peng-Paloh direction, it is anticipated that Paloh would extend its development 
towards this new portion of Paloh area.
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(ii) the remaining 157 plots of vacant residential terraced lots and 36 plots of
vacant residential semi-detached lots will be developed under phases 2 and 3
of Taman Paloh, State of Johor Darul Takzim, being the Subject Property.

For the avoidance of doubt, the Excluded Property, being the 46 plots of residential 
terraced lots which had been developed as phase 1 of Taman Paloh, State of Johor 
Darul Takzim are not included in the Subject Property and will be excluded from the
Proposed Acquisition. Further details on the Subject Property are set out in Section 2.4 
of this Circular.

2.2 Mode of settlement of the Purchase Consideration

Pursuant to the terms of the SSA, the Purchase Consideration will be satisfied in the 
following manner:

Payment terms Timing of settlement
Purchase 

Consideration
RM %

Cash

Deposit (1) Upon execution of the SSA, which was 
paid on 6 November 2024.

200,000 1.10

Balance Cash 
Consideration

On or before the Completion Date. 2,540,000 13.92

Consideration Shares

Consideration Shares On or before the Completion Date, by 
way of issuance of the Consideration 
Shares in favour of the Vendors in their 
respective shareholding proportion as 
set out in Section 2.1 of this Circular.

15,500,000 84.98 

Total 18,240,000 100.00

Note:

(1) In the event that the SSA is terminated pursuant to Section 8 of Appendix I of this Circular, the
Deposit shall be refunded together with the accrued interest to XSGB within 14 days from the date
of the notice of termination.

2.3 Information on MMSB

MMSB was incorporated in Malaysia on 10 July 2014 under the CA 1965 and is 
deemed registered under the Act as a private limited company. MMSB is principally 
involved in property development, investment and construction.

As at the LPD, the total issued share capital of MMSB is RM12,955,000 comprising 
12,955,000 MMSB Shares. As at the LPD, MMSB does not have any treasury shares 
and other convertible securities in issue.

Please refer to Appendix II of this Circular for further information on MMSB.
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Land area : Type Square metre Square feet

157 residential terraced lots 24,887.9654 267,892

36 residential semi-detached lots 12,230.5489 131,649

Total net land area 37,118.5143 399,541

Floor area/lettable 
area

: -

Percentage of 
occupancy

: -

Age of building 
(years)

: -

Restrictions-in-
interest

: -

Registered proprietor : MMSB

Encumbrances : Charged to Affin Bank Berhad vide entry dated 11 May 2022

Other endorsement : -

Caveat : Private caveat entered by Affin Bank Berhad vide entry dated 16 
February 2022

Expected 
commencement 
date of development

: July 2025

Expected completion 
date of development

: December 2028

Stage or percentage 
of completion

: Not applicable as development for phases 2 and 3 for the Subject 
Property has not started

Sources of funds to 
finance the 
development cost

: Bank credit facilities and/or internally generated funds

Date of approvals for 
the development

: Approved development order dated 12 April 2017 in relation to the 
building plans bearing plan nos. KHY/YHC/1608/KLG/HS/01-19
vide bil 4/2017(1) and 18 June 2017 in relation to the layout plan
bearing reference no. HMH/2016/MPK/KMP MMSB-01 was issued 
to the registered proprietor, MMSB

Date of latest 
valuation

: 21 August 2024

Method of valuation : Income Capitalisation Approach via Residual Method

Independent valuer : PA International Property Consultants Sdn Bhd

Appraised value (RM) : 16,000,000

Audited net book 
value as at 31 
August 2024 (RM)(1)

: 10,455,972

(Source: Management of MMSB and Valuation Certificate)

Note:

(1) Extracted from the audited financial statements of MMSB for the FYE 31 August 2024.
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Upon completion of the Proposed Acquisition, the Subject Property will comprise of 
157 units of single-storey terraced houses and 36 units of single-storey semi-detached 
houses in accordance to the building plans approved on 12 April 2017. The layout plan 
below shows the various location of the lots in relation to phase 1 of Taman Paloh and
the Subject Property:

Further information on the Subject Property as at the LPD are set out below:

Description of
Subject Property

: 157 plots of vacant residential terraced lots and 36 plots of vacant 
residential semi-detached lots within Mukim of Paloh, District of 
Kluang, State of Johor Darul Takzim

Location : Within the locality of Taman Paloh, 86600 Paloh, Johor Darul 
Takzim

Title particulars : Title No. Lot No.

157 plots of residential terraced lots
Title Nos. HSD 2279 to HSD 2330 Lot Nos. PT 2724 to PT 2775 

(inclusive)
Title Nos. HSD 2379 to HSD 2483 Lot Nos. PT 2824 to PT 2928 

(inclusive)

36 plots of residential semi-detached lots
HSD 2003 to HSD 2038 Lot Nos. PT 2448 to PT 2483 

(inclusive)

Category of land use : Building

Express condition : "Rumah kediaman"

Existing use : Vacant land

Tenure : Freehold
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Further, in justifying the Purchase Consideration, the Board has also taken into 
consideration the PB Multiple of comparable public companies listed on Bursa 
Securities which operate in the similar business as MMSB and are involved in the
property development industry in Malaysia ("Comparable Companies"). As MMSB is 
an asset-based company, the PB Multiple is the most appropriate reference to evaluate 
the Purchase Consideration.

For information purposes, the PB Multiple is the measure of the market price of a 
company's shares relative to its NA per share, and is computed as follows:

PB Multiple : Market capitalisation
NA 

However, it should be noted that there is no company listed on Bursa Securities which 
is identical to MMSB in terms of, among others, composition of business activities, 
scale of business operations, geographical spread of activities, profit track record, risk 
profile, financial position, future prospects and other criteria. As such, any comparison 
made against the Comparable Companies is only for the purpose of determining an 
indicative relative valuation for MMSB. However, the list of Comparable Companies 
was selected as their principal activities are broadly comparable to MMSB's principal 
activities by virtue of their involvement and generation of revenue of more than 90.00% 
from the property development activities and have property development projects in 
Malaysia with a market capitalisation of up to RM50.00 million as they are more likely 
to have similar scale of business operations and financial metrics as well as face similar 
market conditions as MMSB. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Barring any unforeseen circumstances, the proposed development of the Subject 
Property by XSGB Group is expected to commenced in July 2025 and expected to 
complete in December 2028. As at the date of this Circular, the quantum of the total 
development cost for the proposed development of the Subject Property has not been 
finalised at this juncture.

The Valuer had vide the Valuation Report ascribed a market value of RM16,000,000
as at 21 August 2024 for the Subject Property using the Income Capitalisation 
Approach via Residual Method based on the estimated GDV and GDC of the Subject 
Property. As the development of the Subject Property is at its early stage and the 
development cost has not been finalised, the Valuer had adopted a GDV of 
RM75,102,555 based on analysis of transactions of similar properties in the same 
locality and nearby townships and a GDC of RM54,722,697 based on market driven 
development cost. Please refer to Section 2.6 of this Circular for the salient features of 
the Valuation Report and Appendix IV of this Circular for the Valuation Certificate for
the Subject Property.

2.5 Basis and justification of arriving at the Purchase Consideration

The Purchase Consideration was arrived at on a 'willing-buyer willing-seller' basis and 
after taking into consideration the following:

(i) the market value of the Subject Property of RM16,000,000 as at 21 August 
2024 as appraised by the Valuer vide its Valuation Certificate;

(ii) the fair value of the adjusted NA of MMSB as at 31 August 2024 of 
RM18,239,202 as illustrated below:

RM

Market value of the Subject Property as appraised by the Valuer as at 
21 August 2024

16,000,000

Less: Cost of the Subject Property as at 31 August 2024 (6,468,498)

Revaluation surplus of the Subject Property 9,531,502

Less: Deferred tax liabilities at the rate of 24% (2,287,560)

Add: Audited NA of MMSB as at 31 August 2024 10,995,260

Adjusted NA of MMSB 18,239,202

In addition, the Purchase Consideration of RM18,240,000 represents a slight 
premium of RM798 or 0.004% to the adjusted NA of MMSB as at 31 August 
2024 of RM18,239,202;

(iii) the rationale and benefits of the Proposed Acquisition, further details of which 
are set out in Section 3 of this Circular; and

(iv) the prospects of MMSB and the Subject Property as detailed in Section 4.4 of 
this Circular.

The Company had appointed the Valuer to undertake an independent valuation on the 
Subject Property. The Valuer had vide the Valuation Report ascribed a market value of 
RM16,000,000 as at 21 August 2024 for the Subject Property using the Income 
Capitalisation Approach via Residual Method. Please refer to Section 2.6 of this 
Circular for the salient features of the Valuation Report.
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The implied PB Multiple of approximately 1.00 times based on the Purchase 
Consideration of RM18,240,000 and the adjusted NA of MMSB as at 31 August 2024 
of RM18,239,202 is above the range of 0.17 times and 0.33 times of the Comparable 
Companies, as well as above the average PB Multiple of the Comparable Companies 
of 0.26 times. Notwithstanding this, the Board deems that it is reasonable for the 
Purchase Consideration to be based on the adjusted NA of MMSB as at 31 August 
2024 which reflects the market value of the Subject Property as appraised by the Valuer 
as well as after taking into consideration the rationale and benefits of the Proposed 
Acquisition as detailed in Section 3 of this Circular and the prospects of MMSB and the 
Subject Property as detailed in Section 4.4 of this Circular. In addition, the PB Multiple 
of the Comparable Companies also depends on the market price of the respective 
Comparable Companies which is influenced by, among others, the prevailing market 
sentiments, the volatility of the general equity market, the liquidity of the shares of the 
Comparable Companies, changes in regulatory requirements or market conditions. In 
addition, the performance of the Malaysian share market (where the Comparable 
Companies are listed) is dependent on the economic and political conditions in 
Malaysia as well as external factors such as, among others, the performance of the
world bourses and flows of foreign funds.

For shareholders' information, the earnings-based valuation (i.e. price-to-earnings 
multiple) was not adopted by the Board for the purpose of evaluation of the Purchase 
Consideration in view that MMSB is a property-based company and PB Multiple is more 
applicable to such asset-based/asset-heavy companies.

2.6 Salient features of the Valuation Report

The Company had appointed the Valuer to undertake an independent valuation on the 
Subject Property on the basis stated in Section 2.5 of this Circular, and the Valuer had 
vide its Valuation Report and Valuation Certificate ascribed the market value of 
RM16,000,000 for the Subject Property as at the date of valuation of 21 August 2024.

The Valuer had applied only one approach, which is the Income Capitalisation 
Approach via Residual Method, as the Subject Property had been issued with individual 
titles and approved for the development of single-storey terraced houses and single-
storey semi-detached houses. Moreover, there are hardly any comparable land sales 
which are of similar nature to the Subject Property.

The Income Capitalisation Approach via Residual Method entails assessing the total 
GDV of the proposed project and deducting therefrom the total GDC such as 
infrastructure, building construction costs, professional fees, contingencies and 
management costs, interests on finance and developers' profit. The resultant sum is 
then appropriately discounted to reflect the inherent risk and holding cost for the period 
of development and sale to derive at the residual land value.

The Valuer had adopted a GDV of RM75,102,555 for the total of 157 units of single-
storey terraced houses and 36 units of single-storey semi-detached houses, after 
taking into consideration of the general adjustments made for factors such as time 
lapse, location, building design, developer rebate, facilities and tenure.

As the development cost for the Subject Property has not been finalised, the Valuer 
had adopted a GDC of RM54,722,697 based on market derived development cost, 
such as statutory contribution, site clearance and earthwork, infrastructure cost, 
building cost, professional fees, contingencies, sales, legal and agency fees, 
administration and management cost, finance cost as well as developer's risk and profit.
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The implied PB Multiple of approximately 1.00 times based on the Purchase 
Consideration of RM18,240,000 and the adjusted NA of MMSB as at 31 August 2024 
of RM18,239,202 is above the range of 0.17 times and 0.33 times of the Comparable 
Companies, as well as above the average PB Multiple of the Comparable Companies 
of 0.26 times. Notwithstanding this, the Board deems that it is reasonable for the 
Purchase Consideration to be based on the adjusted NA of MMSB as at 31 August 
2024 which reflects the market value of the Subject Property as appraised by the Valuer 
as well as after taking into consideration the rationale and benefits of the Proposed 
Acquisition as detailed in Section 3 of this Circular and the prospects of MMSB and the 
Subject Property as detailed in Section 4.4 of this Circular. In addition, the PB Multiple 
of the Comparable Companies also depends on the market price of the respective 
Comparable Companies which is influenced by, among others, the prevailing market 
sentiments, the volatility of the general equity market, the liquidity of the shares of the 
Comparable Companies, changes in regulatory requirements or market conditions. In 
addition, the performance of the Malaysian share market (where the Comparable 
Companies are listed) is dependent on the economic and political conditions in 
Malaysia as well as external factors such as, among others, the performance of the
world bourses and flows of foreign funds.

For shareholders' information, the earnings-based valuation (i.e. price-to-earnings 
multiple) was not adopted by the Board for the purpose of evaluation of the Purchase 
Consideration in view that MMSB is a property-based company and PB Multiple is more 
applicable to such asset-based/asset-heavy companies.

2.6 Salient features of the Valuation Report

The Company had appointed the Valuer to undertake an independent valuation on the 
Subject Property on the basis stated in Section 2.5 of this Circular, and the Valuer had 
vide its Valuation Report and Valuation Certificate ascribed the market value of 
RM16,000,000 for the Subject Property as at the date of valuation of 21 August 2024.

The Valuer had applied only one approach, which is the Income Capitalisation 
Approach via Residual Method, as the Subject Property had been issued with individual 
titles and approved for the development of single-storey terraced houses and single-
storey semi-detached houses. Moreover, there are hardly any comparable land sales 
which are of similar nature to the Subject Property.

The Income Capitalisation Approach via Residual Method entails assessing the total 
GDV of the proposed project and deducting therefrom the total GDC such as 
infrastructure, building construction costs, professional fees, contingencies and 
management costs, interests on finance and developers' profit. The resultant sum is 
then appropriately discounted to reflect the inherent risk and holding cost for the period 
of development and sale to derive at the residual land value.

The Valuer had adopted a GDV of RM75,102,555 for the total of 157 units of single-
storey terraced houses and 36 units of single-storey semi-detached houses, after 
taking into consideration of the general adjustments made for factors such as time 
lapse, location, building design, developer rebate, facilities and tenure.

As the development cost for the Subject Property has not been finalised, the Valuer 
had adopted a GDC of RM54,722,697 based on market derived development cost, 
such as statutory contribution, site clearance and earthwork, infrastructure cost, 
building cost, professional fees, contingencies, sales, legal and agency fees, 
administration and management cost, finance cost as well as developer's risk and profit.
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2.8 Ranking of the Consideration Shares

The Consideration Shares shall, upon issuance and allotment, rank equally in all 
respects with the existing XSGB Shares, save for and except that the holders of the 
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or 
any other distributions that may be declared, made or paid to the shareholders of XSGB, 
the entitlement date of which is prior to the date of issuance and allotment of the 
Consideration Shares.

2.9 Listing and quotation of the Consideration Shares

Bursa Securities had, vide its letter dated 12 February 2025, approved the listing and 
quotation of 67,391,304 new XSGB Shares on the Main Market of Bursa Securities, 
subject to the conditions as set out in Section 8 of this Circular.

2.10 Information on the Vendors 

(i) Information on HCDSB

HCDSB was incorporated in Malaysia on 12 August 2009 under the CA 1965
and is deemed registered under the Act as a private limited company. Its
principal activity is property development. Its registered address is at No. 11,
1st Floor, Jalan Medan Saujana 1, Medan Saujana, Kamunting, 34600 Taiping,
Perak while the business address is at No. 39A, Jalan Medan Saujana
Kamunting, Medan Saujana Kamunting, 34600 Kamunting, Perak.

As at the LPD, HCDSB has an issued share capital of RM250,000 comprising
250,000 ordinary shares.

As at the LPD, the directors and shareholders of HCDSB and their respective
shareholdings in HCDSB are as follows:

Directors and shareholders

<---------Direct--------> <-------Indirect------>

Name Nationality
No. of 

shares %
No. of 

shares %

Soh Oon Hai Malaysian 125,000 50.00 - -

Chin Chu Choon Malaysian 125,000 50.00 - -

(ii) Information on BLCSB

BLCSB was incorporated in Malaysia on 17 August 2010 under the CA 1965
and is deemed registered under the Act as a private limited company. It is
principally engaged in property development, project management services,
investment and construction. Its registered address is at No. 18-B, Jalan
Perang, Taman Pelangi, 80400 Johor Bahru, Johor while the business address
is at No. 45, Jalan Molek 3/1, Taman Molek, 81100 Johor Bahru, Johor.

As at the LPD, BLCSB has an issued share capital of RM500,000 comprising
500,000 ordinary shares.
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Based on the net development land value of RM20,379,858 (being the difference 
between GDV of RM75,102,555 and GDC of RM54,722,697), development period of 3 
years and discount rate of 8%, the Valuer had vide the Valuation Report ascribed a 
market value of RM16,000,000 for the Subject Property using the Income Capitalisation 
Approach via Residual Method.

Please refer to Appendix IV of this Circular for the Valuation Certificate for the Subject 
Property.

2.7 Basis and justification of arriving at the issue price of the Consideration Shares

The issue price of RM0.23 per Consideration Share was determined on a 'willing-buyer 
willing-seller' basis after taking into account the 5-day VWAP of XSGB Shares up to 
and including LTD of RM0.2009, representing a premium of RM0.0291 or 14.48% to 
the 5-day VWAP of XSGB Shares up to and including the LTD. 

The issue price of RM0.23 per Consideration Share represents the following premiums
to the last transacted price and the following historical VWAP of XSGB Shares up to 
and including the LTD:

Share price Premium 
RM RM %

Last transacted price of XSGB Shares as at the LTD 0.200 0.0300 15.00

Up to and including the LTD:

5-day VWAP of XSGB Shares 0.2009 0.0291 14.48

1-month VWAP of XSGB Shares 0.2025 0.0275 13.58

3-month VWAP of XSGB Shares 0.2062 0.0238 11.54

6-month VWAP of XSGB Shares 0.1993 0.0307 15.40

1-year VWAP of XSGB Shares 0.1941 0.0359 18.50

(Source: Bloomberg)

The Board is of the view that the issue price of the Consideration Share is reasonable 
after taking into consideration the following:

(i) the Proposed Acquisition will be partially satisfied via issuance of
Consideration Shares, which in turn enables the Group to enhance its asset
base without any immediate impact on its cash flow position as compared to
full settlement via cash. XSGB would be able to conserve its cash for its day-
to-day operations and/or to pursue other business opportunities, where
required;

(ii) the Consideration Shares are subject to the market risk of XSGB Shares to be
assumed by the Vendors, which is influenced by, among others, the market
sentiments, the liquidity of XSGB Shares as well as the volatility of the general
equity markets; and

(iii) the willingness of the Vendors to accept the Consideration Shares as a major
portion of the settlement for the Purchase Consideration instead of cash.

11
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For information purposes, XSGB Group's cash and bank balances stood at 
approximately RM24.14 million based on the latest unaudited financial statements of 
XSGB Group for the 6-month FPE 30 September 2024. The cash and bank balances 
of XSGB Group as at 30 September 2024 included an amount of RM8.44 million which 
represents the bank balances under the HDA Accounts opened and maintained by a 
subsidiary of XSGB Group as required under the Housing Developers (Housing
Development Account) (Amendment) Regulation, 2002. The remaining cash and bank 
balances amounting to RM15.70 million had also been earmarked for XSGB Group's 
existing property development projects and the working capital requirements of its 
money lending business. As such, after taking into account the funding requirements 
of XSGB Group's businesses and upon negotiation with the Vendors, the Board has 
decided that the Purchase Consideration be satisfied mainly via Consideration Shares 
in the manner described in Section 2.2 of this Circular.

2.13 Liabilities/guarantees in relation to the Proposed Acquisition

Save for the obligations and liabilities stated in and arising from, pursuant to or in 
connection with the SSA, there is no other liability, including any contingent liability or 
guarantee, to be assumed by XSGB arising from the Proposed Acquisition.

2.14 Additional financial commitment required

Save for the Purchase Consideration and the development cost of the Subject Property,
there is no other additional financial commitment required by XSGB to put the business
of MMSB on-stream in view that MMSB is already an on-going business entity with a
historical profit track record as set out in Section 6 of Appendix II of this Circular.

2.15 Salient terms of the SSA

Please refer to Appendix I of this Circular for the salient terms of the SSA. 

3. RATIONALE AND BENEFITS OF THE PROPOSED ACQUISITION

XSGB Group currently has 4 operating segments as set out below:

(i) Investment holdings - Investment of companies including letting of properties;

(ii) Financing - Money lending services and provision of management services;

(iii) Healthcare and others - Business venture of management of the wellness industry
related business via one-stop information technology control system and trading of
medical devices; and

(iv) Property development.
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As at the LPD, the directors and shareholders of BLCSB and their respective 
shareholdings in BLCSB are as follows:

Directors and shareholders

<---------Direct--------> <-------Indirect------>

Name Nationality
No. of 

shares %
No. of 

shares %

Soh Oon Hai Malaysian 250,000 50.00 - -

Tee San San Malaysian 250,000 50.00 - -

2.11 Original cost and date of investment 

The original cost and date of investment by the Vendors in MMSB are set out below:

Vendors Date of investment
No. of shares 

acquired Consideration
RM

HCDSB 10 July 2014 1 1
18 December 2015 199,999 199,999
3 January 2022 300,000 300,000
3 July 2024 (1) 3,930,610 3,930,610

4,430,610 4,430,610

BLCSB 10 July 2014 1 1
18 December 2015 199,999 199,999
3 January 2022 300,000 300,000
3 July 2024 (1) 8,024,390 8,024,390

8,524,390 8,524,390

Total MMSB Shares 12,955,000 12,955,000

Note:

(1) HCDSB and BLCSB had increased the issued share capital of MMSB on 3 July 2024 to capitalise
the advances from shareholders and directors.

2.12 Source of funding

The Deposit amounting to RM200,000 was paid on 6 November 2024 and was funded 
via internally generated funds of XSGB Group. The Balance Cash Consideration 
amounting to RM2,540,000 will be fully funded through internally generated funds of 
XSGB Group.

XSGB Group intends to utilise bank credit facilities and/or internally generated funds to
fund the total development cost for the proposed development of the Subject Property. 
As at the date of this Circular, the quantum of the total development cost for the 
proposed development of the Subject Property has not been finalised at this juncture.
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In addition to XSGB Group's existing project in Penang, it intends to acquire MMSB, a Johor-
based property developer as part of the Group's expansion plan for its property development 
portfolio. MMSB currently owns the Subject Property, which comprises 157 plots of vacant 
residential terraced lots and 36 plots of vacant residential semi-detached lots within the locality 
of Taman Paloh, Johor.  

MMSB is the registered proprietor and beneficial owner of a parcel of near rectangular shaped 
development land containing a gross land area of approximately 20.26 acres which was 
subdivided into 36 plots of residential semi-detached lots, 203 plots of residential terraced lots 
with some portion reserved for future development, as approved in its development order dated 
18 June 2017 in relation to the layout plan. The Excluded Property, being the 46 plots of 
residential terraced lots had been developed as phase 1 of Taman Paloh, Johor with gross land 
area of approximately 4.01 acres which has been fully sold and completed on 30 October 2024.

Upon completion of the Proposed Acquisition, MMSB will become a wholly-owned subsidiary 
of XSGB, allowing XSGB to consolidate the financial performance of MMSB in the Group.
XSGB takes note that MMSB has been making net losses for the FYE 31 August 2022 and
FYE 31 August 2023 as detailed in Section 6 of Appendix II of this Circular and the increase in 
revenue in FYE 31 August 2024 was mainly due to the progressive revenue recognised on the
Excluded Property which will be excluded from the Proposed Acquisition. Nonetheless, the 
management of XSGB is of the view that the Proposed Acquisition presents an opportunity for 
XSGB Group to start its first venture into the southern part of Malaysia through MMSB which 
already has existing project in Johor and is familiar with the local authority requirements and 
market demands in Johor. In addition, the Proposed Acquisition provides XSGB Group an 
immediate penetration into the property development market in Johor as compared to acquiring 
land(s) in Johor, submitting planning permission and proceed with developing the land(s). In 
view that the Purchase Consideration is derived based on the adjusted NA of MMSB as at 31 
August 2024 which reflects the market value of the Subject Property as appraised by the Valuer,
the management of XSGB is of the view that the Proposed Acquisition is similar to directly 
acquiring the Subject Property and without the need to transfer the proprietorship and 
ownership of the Subject Property.

XSGB intends to develop the phases 2 and 3 of Taman Paloh, Johor on the remaining gross 
land area of approximately 16.25 acres over next 3 years. The GDV for phases 2 and 3 is 
estimated to be around RM75.00 million with total 193 units of landed houses on the Subject 
Property. Please refer to Section 2.4 of this Circular for further information on the Subject 
Property.

The Proposed Acquisition is also in-line with the overall strategy of the Group to enhance its 
profitability by expanding its property development portfolio. In view of MMSB and the Subject 
Property's growth potential in the property development sector as detailed in Section 4.4 of this 
Circular, the Proposed Acquisition is expected to contribute positively to the future earnings of 
the Group.

For shareholders' information, the Vendors had increased the issued share capital of MMSB 
on 3 July 2024 to capitalise the advances from shareholders and directors prior to the Proposed 
Acquisition. These advances were utilised as the working capital requirement of MMSB and 
were accumulated for over a period of 5 years. Upon discussion with the Vendors and pursuant 
to the terms of the SSA, the Purchase Consideration will be satisfied mainly via issuance of
new XSGB Shares in the manner as disclosed in Section 2.2 of this Circular in view that the
Vendors also wish to participate in the prospects and future growth of the enlarged XSGB 
Group through equity participation in XSGB upon completion of the Proposed Acquisition.
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XSGB Group's reportable segments can be presented as below: 

<-------------------------Audited FYE 31 March------------------------->
2022 2023 2024

RM'000 % RM'000 % RM'000 %

Segment revenue

(i) Investment holdings 370 1.22 293 1.23 - -

(ii) Financing 688 2.28 3,171 13.24 5,319 7.54

(iii) Healthcare and others 7,889 26.12 939 3.92 512 0.73

(iv) Property development 9,062 30.00 12,851 53.68 64,487 91.36

(v) Other discontinued business
(manufacturing and
construction)

12,199 40.38 6,688 27.93 264 0.37

XSGB Group's revenue 30,208 100.00 23,942 100.00 70,582 100.00

Segment profit/(loss)

(i) Investment holdings 681 8.90 (682) (1.28) (7,762) (70.62)

(ii) Financing 180 2.35 (35,383) (66.66) (8,971) (81.62)

(iii) Healthcare and others 873 11.41 (18,839) (35.49) (5,999) (54.58)

(iv) Property development 5,330 69.66 3,097 5.83 15,284 139.06

(v) Other discontinued business
(manufacturing and
construction)

588 7.68 (1,275) (2.40) (3,543) (32.24)

XSGB Group's PAT/(LAT) 7,652 100.00 (53,082) (100.00) (10,991) (100.00)

For the FYE 31 March 2024, the Group's revenue increased by RM46.64 million to RM70.58 
million from RM23.94 million during the preceding financial year, mainly contributed by its 
property development division which contributed a revenue of RM64.49 million during the 
financial year. For the FYE 31 March 2024, the Group recorded a LAT of RM10.99 million as 
compared to a LAT of RM53.08 million during the preceding financial year, mainly due to the 
gain on disposal of subsidiaries and higher revenue contribution from the property development 
division. 

The property development division of XSGB Group has been the only division making profits 
during the FYE 31 March 2024. For the property development division, the revenue increased 
by RM51.64 million to RM64.49 million in FYE 31 March 2024 from RM12.85 million during the 
preceding financial year mainly due to recognition of the progressive revenue for ongoing Ritze 
Perdana project in Simpang Ampat, Penang. 

The Group completed Ritze Perdana, a property development project located at Simpang 
Ampat, Penang on 15 April 2024. Ritze Perdana was undertaken in 2 phases, comprising 97
units of 3-storey terraced houses, with total GDV and GDC of approximately RM56.00 million 
and RM46.00 million respectively. The Group is expected to launch the phase 1 of another 
project, namely Jade Perdana at Penang, in early 2025, which consists of 63 units of double-
storey terraced houses with estimated GDV and GDC of approximately RM38.00 million and 
RM32.00 million respectively. 
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The Proposed Acquisition will be partially satisfied via issuance of Consideration Shares, which 
in turn enables the Group to enhance its asset base without any immediate impact on its cash 
flow position as compared to full settlement via cash. XSGB would be able to conserve its cash 
for its working capital purposes, without having to incur any indebtedness arising from bank 
borrowings and financing cost. The cash component for the Purchase Consideration is derived 
at after taking into consideration that part of the existing cash and bank balances of XSGB 
Group represents the bank balances under the HDA Accounts opened and maintained by a 
subsidiary of XSGB Group as required under the Housing Developers (Housing Development 
Account) (Amendment) Regulation, 2002 and the funding requirements for XSGB Group's 
existing property development projects and the working capital requirements of its money 
lending business.  
 
Barring any unforeseen circumstances, the management of XSGB believes that the Proposed 
Acquisition will augur well for the future growth prospects of the XSGB Group and that its profile 
would be enhanced upon successful completion of the development on the Subject Property. 
 

 
4. OVERVIEW, OUTLOOK AND PROSPECTS 
 

4.1 Overview and outlook of the Malaysian economy 
 

In 2024, Malaysia's economy is forecast to expand between 4.8% and 5.3%. During 
the first half of 2024, the economy posted a commendable growth of 5.1% driven by 
robust domestic demand, combined with further expansion in exports as well as 
positive growth in all economic sectors. Growth is forecast to continue its momentum 
in the second half of the year, albeit at a moderate pace. Overall, real gross domestic 
product (GDP) in 2024 is revised upward, ranging between 4.8% and 5.3%, surpassing 
the initial target of 4% to 5%.  
 
For 2025, the economy is projected to grow between 4.5% and 5.5%. On the supply 
side, the services sector continues to uphold its position as the main driver of growth 
contributed by tourism activities, sustained exports and acceleration of information and 
communication technology ("ICT") related activities. Tourism-related industries, 
particularly food and beverages, accommodation and retail trade segments, are 
expected to increase further, while the wholesale trade as well as air and water 
transportations segments will benefit from sustained trade-related activities. Industries 
such as the utilities and professional services are anticipated to rise in tandem with the 
acceleration of ICT development, particularly in data centres. The manufacturing sector 
is projected to expand further attributed to better performance in export-oriented 
industries, primarily the electrical and electronics ("E&E") segment, as external 
demand for semiconductors continues to increase. Additionally, the domestic-oriented 
industries is anticipated to remain favourable in line with higher domestic consumption 
and investment. The construction sector is expected to rise attributed to growth in all 
subsectors. Prospects for the agriculture sector remain positive supported by higher 
production of crude palm oil (CPO) and demand from food-related industries. On the 
contrary, the mining sector is forecast to decline marginally due to scheduled plants 
shutdown for maintenance purposes.  
 
On the demand side, growth will be buoyed by strong private sector expenditure and 
stable global trade. Accounting for about 60% of the economy, private consumption is 
projected to continue spearheading growth, backed by firm labour market conditions 
and income growth amid manageable inflation. Gross fixed capital formation or total 
investment remains high, underpinned by the realisation of private investment, 
acceleration of public sector strategic projects and initiatives under the Government-
linked enterprises Activation and Reform Programme ("GeAR-uP") as well as new and 
ongoing multi-year projects in the services and manufacturing sectors. 
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The recent implementation of strategic policies has significantly contributed to 
Malaysia's economic growth, surpassing market expectations for the first half of 2024. 
This upward trajectory is expected to continue for the rest of the year, reflecting the 
effectiveness of the measures adopted and underscores the resilience of economic 
fundamentals.  
 
Looking ahead, the targeted growth rate between 4.8% and 5.3% for 2024 is 
achievable, anchored by the ekonomi MADANI framework and strategies under the 
Budget 2024. By maintaining focus on sustainable development and continuous 
improvement, the economy will remain resilient amid global challenges, ultimately 
strengthening economic growth and elevating the rakyat's standards of living. 
 
The global economy is expected to grow steadily in 2025. This positive outlook is also 
anticipated to indirectly help boost trade and local demand for goods and services. 
Malaysia's inbound tourists are expected to surpass pre-COVID-19 levels, supported 
by various regional and international programmes as well as in preparation for Visit 
Malaysia 2026.  
 
Additionally, domestic economic development is expected to be more vigorous with 
robust domestic private investment, particularly the implementation of GeAR-uP, to 
support ongoing projects and programmes under the National Energy Transition 
Roadmap (NETR), the New Industrial Master Plan 2030 (NIMP 2030) and National 
Semiconductor Strategy (NSS). Therefore, Malaysia's economy is poised to expand 
between 4.5% and 5.5% in 2025, anchored by the implementation of the outlined 
strategic initiatives.  
 
(Source:  Economic Outlook 2025, Ministry of Finance Malaysia) 
 

4.2 Overview and outlook of the property development industry in Malaysia 
 

The Malaysian economy advanced by 5.9% in the second quarter of 2024 (first quarter 
("Q1") of 2024: 4.2%), driven by stronger domestic demand and further expansion in 
exports. Other factors that acted as catalysts to the growth were robust expansion in 
investment activities and higher tourist arrivals as well as improvement in 
manufacturing and services sector. On a quarter-on-quarter seasonally adjusted basis, 
the economy expanded by 2.9% as compared with Q1 2024 (1.5%).  
 
The property market performance recorded an increase in the first half ("H1") 2024. A 
total of 198,906 transactions worth RM105.65 billion were recorded, showing an 
increase of 8.0% in volume and 23.8% in value compared to H1 2023, which recorded 
184,140 transactions worth RM85.37 billion. Of the total transactions, 63.9% (127,043 
transactions) and 32.5% (64,725 transactions) were transfers dated in 2024 and 2023, 
respectively while the remaining percentage share was for prior years' transfers.  
 
Sectoral market activity performance showed upward movements. All subsectors 
recorded year-on-year growths in volume of transactions; residential (6.1%), 
commercial (22.4%), industrial (2.3%), agricultural (6.5%), and development land and 
others (12.1%). Value of transactions recorded higher increase for all sub-sectors i.e. 
residential, commercial, industrial, agriculture and development land and others, each 
at 10.4%, 41.5%, 23.4%, 37.8% and 59.3% respectively.  
 
The residential sub-sector dominated the overall property market, with 61.3% 
contribution in volume. This was followed by agriculture (19.5%), commercial (10.9%), 
development land and others (6.4%) and industrial (1.9%). Similarly in value, 
residential took the lead with 46.8% share, followed by commercial (22.4%), industrial 
(12.8%), agriculture (9.2%) and development land and others (8.8%). 
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By sub-sector, residential continued to dominate the region's property transactions, 
contributing 63.8% (31,196 transactions) of the total. Likewise, the residential sub-
sector dominated the region’s overall property transaction value with 44.7% (RM12.86 
billion).

Residential property was the main sub-sector for the region. There were 31,196 
transactions worth RM12.86 billion, a mere increase of 1.0% in volume and 8.9% in 
value against H1 2023. Melaka and Johor recorded an increase of 33.6% and 3.8% in 
volume, while 20.2% and 14.9% in values, respectively. Contrarily, Melaka recorded a 
slight decrease in volume and value of 22.9% and 14.4% compared to H1 2023.

The overhang housing situation improved, especially for Johor, which recorded the 
highest decrease of 23.9%, followed by Melaka at 3.4%. Meanwhile, Negeri Sembilan 
recorded the opposite, an increase of 25.3% compared to the number of unsold in H2 
2023.

The residential rental market in the Southern Region was generally stable and showing 
improvement. Rentals firmed up in prominent choice locations mainly due to tenancy 
renewals, rental reviews, and good infrastructure and amenities. 

A two-storey terrace house in Bandar Layangkasa, Johor Bahru recorded the highest 
average rental change in the region of 30% (RM1,000 per month to between RM1,000 
and RM1,600 per month) due to located frontage road of the Senai - Desaru 
Expressway, facilitates access and becomes a focus area as well as in high rentals 
demand. Meanwhile, in Negeri Sembilan and Melaka as a whole it was stable during 
the review period.

(Source: Southern Region Property Market Report First Half 2024, Valuation and Property 
Services Department, Ministry of Finance Malaysia)

As at the LPD, the property market report for the property development industry in 
Johor for the second half of 2024 has not been made publicly available.

4.4 Prospects of MMSB and the Subject Property

MMSB is principally involved in property development, investment and construction. 
During the FYE 31 August 2024, MMSB recorded a revenue of RM5.98 million and 
PAT of RM0.10 million, mainly attributable to the higher revenue recorded during the 
financial year due to the progressive revenue recognised on the Excluded Property, 
being the 46 plots of residential terraced lots under the phase 1 of Taman Paloh, Johor.
The historical profit track record of MMSB is as set out in Section 6 of Appendix II of 
this Circular.

MMSB currently owns the Subject Property, which comprises 157 plots of vacant 
residential terraced lots and 36 plots of vacant residential semi-detached lots within the 
locality of Taman Paloh, Johor.

Paloh is a township located in the District of Kluang, within the state of Johor. It lies 
within a 22 km radius to the north-west of Kluang town centre. Kluang town centre is 
the administrative hub for the District of Kluang.

Majority of the young workforce in small towns within the District of Kluang are working 
in Singapore or Johor Bahru due to the close proximity to hometown yet higher income 
level. The buoyant economy in Singapore and the promising economy prospect in 
Johor Bahru is enhancing the purchasing power of this group of residents. The spillover
effect from the Johor Bahru encouraging economy prospects is evident through the 
high numbers of new property launches across all towns in Kluang District.
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Residential market activity recorded a total of 121,964 transactions worth RM49.43 
billion in H1 2024, a marginal increase of 6.1% in volume and 10.4% in value as 
compared to H1 2023. The improvement was supported by higher market volume in all 
states except Negeri Sembilan, Kedah, Sarawak, Terengganu, and Perlis, which 
recorded a decline in market activity. Selangor contributed the highest volume and 
value to the national market share, capturing 22.3% in volume (27,174 transactions) 
and 30.6% in value (RM15.15 billion). Johor ranked second highest with 15.3% in 
volume (18,648 transactions) and 18.2% in value (RM9.02 billion). The four major 
states, namely Kuala Lumpur, Johor, Selangor, and Pulau Pinang, formed about 50% 
of the total national volume of transactions.  
 
By type, demand continued to focus on terraced houses, which formed around 43.0% 
of the total residential transactions, followed by high-rise units (14.3%), vacant plots 
(15.3%), low-cost houses/flats (10.8%), semi-detached (7.9%), and other types.  
 
The affordable house with a price range of RM300,000 and below remained in demand 
as the numbers dominated the volume, accounting for 53.1% of the total residential 
transactions. The price range bracket of RM300,001 to RM500,000 came in second 
(24.3%), followed by RM500,001 to RM1 million (17.3%), and more than RM1 million 
(5.3%). Of the total residential property transactions, 16.1% were primary market 
transactions (purchases from developers), while the remaining 83.9% were secondary 
market transactions (sub-sales). 
 
The performance of the property market in the H1 2024 continue to improve, driven by 
stronger market activity, an improvement in market status, and encouraging 
construction activity. The strengthening of market activity was driven by a positive 
performance of transactions in all subsectors, supported by various initiatives outlined 
by the government under Budget 2024, including providing guarantees of up to RM10 
billion under Skim Jaminan Kredit Perumahan (SJKP) and the extension of the stamp 
duty exemption period for property transfer documents for the purchase of first time 
home buyers valued at RM500,000 and below until December 2025.  
 
The government has introduced several efforts and catalytic projects to drive the local 
economy while simultaneously stimulating the development of the property market. 
These include improving the flexibility of application requirements for the Malaysia My 
Second Home (MM2H) program, developing the Johor-Singapore Special Economic 
Zone (JS-SEZ), and establishing a Special Financial Zone in Forest City. Additionally, 
bolstering demands for property are positive, impact of developments such as the 
Rapid Transit Link (RTS) project in Johor, the East Coast Rail Link (ECRL), and the 
Pan Borneo Highway project in Sabah and Sarawak.  
 
The expansion of the e-commerce sector, major industrial projects in the Northern 
Region, and the New Industrial Master Plan (NIMP) 2030 are expected to promote the 
performance of the industrial property market as well as serves as a catalyst for a 
stronger property market. 
 
(Source:  Property Market Report First Half 2024, Valuation and Property Services Department, 

Ministry of Finance Malaysia) 
 
As at the LPD, the property market report for the property development industry in 
Malaysia for the second half of 2024 has not been made publicly available. 

 
4.3 Overview and outlook of the property development industry in Johor 

 
The Southern Region property market performance registered 48,885 transactions 
worth RM28.76 billion, increased by 5.3% and 31.0% in volume and value, respectively, 
as compared to H1 2023. Property market performance in Melaka increased by 28.4%, 
followed by Johor 9.0%. Meanwhile Negeri Sembilan shown slightly down at 18.2%. 
 
Johor dominated the region's overall property transaction volume with 61.2% (29,953 
transactions) and 75.0% (RM21.6 billion) of the total transaction value. 
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By sub-sector, residential continued to dominate the region's property transactions, 
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The overhang housing situation improved, especially for Johor, which recorded the 
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the review period.

(Source: Southern Region Property Market Report First Half 2024, Valuation and Property 
Services Department, Ministry of Finance Malaysia)

As at the LPD, the property market report for the property development industry in 
Johor for the second half of 2024 has not been made publicly available.
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(ii) Delay or non-completion of the Proposed Acquisition

Despite the execution of the SSA, there can be no assurance that all the Conditions 
Precedent and the terms and conditions as set out in the SSA will be able to be fulfilled, 
and therefore, the Proposed Acquisition may not be able to complete. There can also 
be no assurance that the Proposed Acquisition can be completed within the timeframe 
set. Any delay or non-completion of the Proposed Acquisition will deprive the Group 
from attaining the benefits from the Proposed Acquisition as set out in Section 3 of this 
Circular.

Notwithstanding the above, the management and the Board will endeavour to take all 
reasonable steps necessary to ensure that the Conditions Precedent and the terms 
and conditions of the SSA which are within the Group's control are fulfilled and met on 
a timely basis to facilitate the Proposed Acquisition. Nonetheless, there can be no 
assurance that the SSA will not be terminated as a result of any breach or default 
attributable to any of the parties.

(iii) Funding and interest rate risk

As disclosed in Section 2.12 of this Circular, the Balance Cash Consideration 
amounting to RM2,540,000 will be fully funded through internally generated funds of 
XSGB Group. XSGB Group may seek external financing to fund the development cost 
for the Subject Property. The Group's ability to obtain external financing and the cost 
of financing depend on numerous factors, such as general economic and market 
conditions, interest rates, credit availability from the banks and/or other lenders, any 
restriction imposed by the government of Malaysia and the political, social and 
economic conditions in Malaysia.

There can be no assurance that the necessary financing will be available on terms 
favourable to the Group and hence, there can be no guarantee that the Group will be 
able to obtain sufficient borrowings to fund the development cost of the Subject 
Property. Nevertheless, the Board will endeavour to seek appropriate bank borrowings 
to fund the development cost of the Subject Property, if required, and will continue to 
closely monitor the Group's debt portfolio and financial gearing in order to ensure that 
the Group's financial obligations are well managed from time to time.

(iv) Business and operational risk

The Proposed Acquisition is subject to risks inherent to the property development 
industry which XSGB is already involved in and will be addressed as part of the Group's 
ordinary course of business. Some of these risks may include, among others, property 
overhang, adverse changes in real estate market prices, competition from other 
property developers, changes in economic, social and political conditions, delay in 
completion of the Group's property development projects against the scheduled 
completion, labour and material supply shortage issues, performance of third-party
sub-contractors and adverse changes in property tax, assessment and other statutory 
charges.

In addition, in view that XSGB Group will be venturing into a new geographical area, 
i.e. Johor, upon completion of the Proposed Acquisition, XSGB Group may be subject
to additional risks such as the differences in local authority requirements which may
affect time, cost and compliance, the market demand in Johor and the materials costs
in Johor. Any adverse changes in these conditions may have an adverse material effect
on the property and construction industry in Malaysia, including Johor.
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Paloh forms part of the Gemas-Johor Bahru double-tracking and electrification project. 
The Gemas-Johor Bahru Electrified Double Track ("EDT") project is the final stretch of 
the existing Keretapi Tanah Melayu Bhd (KTMB) network to be upgraded from a single 
track to an electrified double track and, once complete, there will be a continuous 
connection running from the southern tip of the peninsula all the way to Padang Besar 
at the Thai border. The Gemas-Johor Bahru EDT project will increase train speeds from 
Johor Bahru to Gemas, enabling journeys from Kuala Lumpur to Johor Baharu within 
less than 4 hours. The project is touted as a catalyst that will spur economic 
development in the central part of Johor. Once operational, residents living in towns 
along the route will be able to commute daily to Johor Bahru. During a forum held on 7 
January 2025 in conjunction with CGS International Securities Malaysia Sdn Bhd's 17th 
Annual Malaysia Corporate Day, Transport Minister Anthony Loke stated that the 
Gemas-Johor Bahru EDT project is expected to be completed by the third quarter of 
2025.

The new Paloh train station, which started operation on 23 October 2024, is located 
within 600 metres radius to the north of the Subject Property, thus creating the 
possibility for the workforce to commute daily from Paloh to Johor Bahru, and in future 
to Singapore with the completion of Rapid Transit System (RTS) system. Such 
convenience would increase demand for residential properties in Paloh.

Based on the analysis by the Valuer, the supply for single-storey terraced houses and 
single-storey semi-detached houses in Paloh is low but the demand for similar 
properties is getting higher due to the improving economy performance in Johor and 
the easier commute in future with the completion of the EDT system. The Subject 
Property is designated for single-storey terraced houses and single-storey semi-
detached houses which are the most popular types of properties in Paloh as evident 
by the existing available developments. All 193 plots of land on the Subject Property
had been issued with individual titles with no restriction in interest and no Bumiputera 
lot endorsements. The Valuer expects this to be an attractive point to buyers upon 
development.

Premised on the above and the outlook of the property development in Malaysia and
Johor, barring any unforeseen circumstances, the Board is optimistic of the prospects 
of MMSB which in turn is expected to improve the Group's overall financial performance 
in the medium to long term.

(Source: Management of XSGB)

5. RISKS FACTORS OF THE PROPOSED ACQUISITION

The risk factors relating to the Proposed Acquisition are as follows:

(i) Acquisition risk

There is no assurance that the anticipated benefits of the Proposed Acquisition as set 
out in Section 3 of this Circular will be realised after the completion of the Proposed 
Acquisition. Accordingly, there can be no assurance that the enlarged XSGB Group 
may be able to generate sufficient returns in relation to its additional investment in 
MMSB to offset the associated costs arising from the Proposed Acquisition.

Notwithstanding the foregoing, the Company will constantly monitor the progress and 
performance of MMSB as well as to leverage on its management expertise to properly 
manage the operations of MMSB.

21



22

(ii) Delay or non-completion of the Proposed Acquisition

Despite the execution of the SSA, there can be no assurance that all the Conditions 
Precedent and the terms and conditions as set out in the SSA will be able to be fulfilled, 
and therefore, the Proposed Acquisition may not be able to complete. There can also 
be no assurance that the Proposed Acquisition can be completed within the timeframe 
set. Any delay or non-completion of the Proposed Acquisition will deprive the Group 
from attaining the benefits from the Proposed Acquisition as set out in Section 3 of this 
Circular.

Notwithstanding the above, the management and the Board will endeavour to take all 
reasonable steps necessary to ensure that the Conditions Precedent and the terms 
and conditions of the SSA which are within the Group's control are fulfilled and met on 
a timely basis to facilitate the Proposed Acquisition. Nonetheless, there can be no 
assurance that the SSA will not be terminated as a result of any breach or default 
attributable to any of the parties.

(iii) Funding and interest rate risk

As disclosed in Section 2.12 of this Circular, the Balance Cash Consideration 
amounting to RM2,540,000 will be fully funded through internally generated funds of 
XSGB Group. XSGB Group may seek external financing to fund the development cost 
for the Subject Property. The Group's ability to obtain external financing and the cost 
of financing depend on numerous factors, such as general economic and market 
conditions, interest rates, credit availability from the banks and/or other lenders, any 
restriction imposed by the government of Malaysia and the political, social and 
economic conditions in Malaysia.

There can be no assurance that the necessary financing will be available on terms 
favourable to the Group and hence, there can be no guarantee that the Group will be 
able to obtain sufficient borrowings to fund the development cost of the Subject 
Property. Nevertheless, the Board will endeavour to seek appropriate bank borrowings 
to fund the development cost of the Subject Property, if required, and will continue to 
closely monitor the Group's debt portfolio and financial gearing in order to ensure that 
the Group's financial obligations are well managed from time to time.

(iv) Business and operational risk

The Proposed Acquisition is subject to risks inherent to the property development 
industry which XSGB is already involved in and will be addressed as part of the Group's 
ordinary course of business. Some of these risks may include, among others, property 
overhang, adverse changes in real estate market prices, competition from other 
property developers, changes in economic, social and political conditions, delay in 
completion of the Group's property development projects against the scheduled 
completion, labour and material supply shortage issues, performance of third-party
sub-contractors and adverse changes in property tax, assessment and other statutory 
charges.

In addition, in view that XSGB Group will be venturing into a new geographical area, 
i.e. Johor, upon completion of the Proposed Acquisition, XSGB Group may be subject
to additional risks such as the differences in local authority requirements which may
affect time, cost and compliance, the market demand in Johor and the materials costs
in Johor. Any adverse changes in these conditions may have an adverse material effect
on the property and construction industry in Malaysia, including Johor.

21

Paloh forms part of the Gemas-Johor Bahru double-tracking and electrification project. 
The Gemas-Johor Bahru Electrified Double Track ("EDT") project is the final stretch of 
the existing Keretapi Tanah Melayu Bhd (KTMB) network to be upgraded from a single 
track to an electrified double track and, once complete, there will be a continuous 
connection running from the southern tip of the peninsula all the way to Padang Besar 
at the Thai border. The Gemas-Johor Bahru EDT project will increase train speeds from 
Johor Bahru to Gemas, enabling journeys from Kuala Lumpur to Johor Baharu within 
less than 4 hours. The project is touted as a catalyst that will spur economic 
development in the central part of Johor. Once operational, residents living in towns 
along the route will be able to commute daily to Johor Bahru. During a forum held on 7 
January 2025 in conjunction with CGS International Securities Malaysia Sdn Bhd's 17th 
Annual Malaysia Corporate Day, Transport Minister Anthony Loke stated that the 
Gemas-Johor Bahru EDT project is expected to be completed by the third quarter of 
2025.

The new Paloh train station, which started operation on 23 October 2024, is located 
within 600 metres radius to the north of the Subject Property, thus creating the 
possibility for the workforce to commute daily from Paloh to Johor Bahru, and in future 
to Singapore with the completion of Rapid Transit System (RTS) system. Such 
convenience would increase demand for residential properties in Paloh.

Based on the analysis by the Valuer, the supply for single-storey terraced houses and 
single-storey semi-detached houses in Paloh is low but the demand for similar 
properties is getting higher due to the improving economy performance in Johor and 
the easier commute in future with the completion of the EDT system. The Subject 
Property is designated for single-storey terraced houses and single-storey semi-
detached houses which are the most popular types of properties in Paloh as evident 
by the existing available developments. All 193 plots of land on the Subject Property
had been issued with individual titles with no restriction in interest and no Bumiputera 
lot endorsements. The Valuer expects this to be an attractive point to buyers upon 
development.

Premised on the above and the outlook of the property development in Malaysia and
Johor, barring any unforeseen circumstances, the Board is optimistic of the prospects 
of MMSB which in turn is expected to improve the Group's overall financial performance 
in the medium to long term.

(Source: Management of XSGB)

5. RISKS FACTORS OF THE PROPOSED ACQUISITION

The risk factors relating to the Proposed Acquisition are as follows:

(i) Acquisition risk

There is no assurance that the anticipated benefits of the Proposed Acquisition as set 
out in Section 3 of this Circular will be realised after the completion of the Proposed 
Acquisition. Accordingly, there can be no assurance that the enlarged XSGB Group 
may be able to generate sufficient returns in relation to its additional investment in 
MMSB to offset the associated costs arising from the Proposed Acquisition.

Notwithstanding the foregoing, the Company will constantly monitor the progress and 
performance of MMSB as well as to leverage on its management expertise to properly 
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6.2 NA per XSGB Share and gearing

Based on the latest audited consolidated statements of the financial position of XSGB 
as at 31 March 2024 and assuming that the Proposed Acquisition had been effected 
on that date, the pro forma effects of the Proposed Acquisition on the NA per XSGB 
Share and gearing of XSGB Group are set out below:

Audited as at 
31 March 2024

Subsequent 
events up to the 

LPD (1)

After the 
Proposed 

Acquisition
RM RM RM

Share capital 196,701,680 204,082,636 219,582,636
Revaluation reserve 77,047,170 77,047,170 77,047,170
Fair value reserve 4,680,000 4,680,000 4,680,000
Accumulated losses (85,727,679) (85,827,679) (2)(3) (86,328,393)
NA/Equity attributable to equity 
holders of the Company

192,701,171 199,982,127 214,981,413 

Non-controlling interests (840,507) (840,507) (840,507)
Total equity 191,860,664 199,141,620 214,140,906 

No. of XSGB Shares in issue 456,269,032 501,895,932 569,287,236 

NA per XSGB Share (RM) (4) 0.42 0.40 0.38 

Total interest-bearing borrowings 4,376,843 4,376,843 (5) 6,977,085

Gearing ratio (times) (6) 0.02 0.02 0.03

Notes:

(1) After taking into consideration the following:

(a) private placement of up to 10.00% of the existing total number of issued shares in XSGB
pursuant to sections 75 and 76 of the Act which was completed on 10 January 2025, i.e.
17,626,900 XSGB Shares with issue price of RM0.186 per XSGB Share listed on 11
September 2024, 5,000,000 XSGB Shares with issue price of RM0.1955 per XSGB
Share listed on 20 September 2024 and 23,000,000 XSGB Shares with issue price of
RM0.2055 per XSGB Share listed on 10 January 2025; and

(b) expenses of RM100,000 in relation to the private placement.

(2) After deducting the estimated expenses of RM600,000 in relation to the Proposed Acquisition,
which consists of the following:

RM'000

(i) Professional fees 500

(ii) Other expenses including fees payable to regulatory authorities, printing
and despatch costs for this Circular, cost to convene the EGM and other
incidental expenses relating to the Proposed Acquisition

100

Total 600

(3) After taking into consideration the PAT of MMSB for the FYE 31 August 2024 of RM99,286.

(4) Calculated based on NA/equity attributable to equity holders of the Company over the number of
XSGB Shares in issue.

(5) Included the interest-bearing borrowings of MMSB amounting to RM2,600,242 based on the
audited financial statements of MMSB for the FYE 31 August 2024.

(6) Calculated based on total interest-bearing borrowings over total equity.
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Management anticipates that inflation, labour shortages, rising interest rates and 
materials costs will continue to pose challenges to the property development industry.
Nevertheless, the Group will adopt prudent management and efficient operating 
procedures to adapt to any negative changes in the property development industry. In
addition, as the Group is already involved in the property development industry, XSGB 
Group will continue to leverage on the expertise and experience of its existing key 
management personnel whom possesses the relevant expertise and experience in 
property development, together with the management of MMSB to manage the 
development of the Subject Property. However, no assurance can be given that any 
changes in these factors will not have any material adverse effect on the Group's 
business and financial performance.

(v) Compulsory land acquisition

The government of Malaysia has the power to acquire any land in Malaysia pursuant 
to the provisions of the Land Acquisition Act, 1960. In the event of any compulsory 
acquisition of land, the risk to the Group may be mitigated by the amount of 
compensation to be awarded which shall be based on the First Schedule of the Land 
Acquisition Act, 1960.

In the event of any compulsory acquisition of the Subject Property, there can be no 
assurance that the Subject Property will be acquired at the market value of the Subject 
Property. The Group will seek to minimise any potential losses from such transactions 
by invoking the relevant provisions in the Land Acquisition Act, 1960 in relation to its 
rights to submit an objection in respect of the compensation, where necessary.

6. EFFECTS OF THE PROPOSED ACQUISITION

6.1 Share capital 

The pro forma effects of the Proposed Acquisition on the issued share capital of the 
Company are set out below:

No. of XSGB Shares RM

Issued share capital as at the LPD 501,895,932 204,082,636 

Issuance of the Consideration Shares pursuant 
to the Proposed Acquisition

(1) 67,391,304 15,500,000

Enlarged issued share capital 569,287,236 219,582,636 

Note:

(1) Calculated based on issue price of RM0.23 per Consideration Share.
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Nevertheless, the Group will adopt prudent management and efficient operating 
procedures to adapt to any negative changes in the property development industry. In
addition, as the Group is already involved in the property development industry, XSGB 
Group will continue to leverage on the expertise and experience of its existing key 
management personnel whom possesses the relevant expertise and experience in 
property development, together with the management of MMSB to manage the 
development of the Subject Property. However, no assurance can be given that any 
changes in these factors will not have any material adverse effect on the Group's 
business and financial performance.

(v) Compulsory land acquisition

The government of Malaysia has the power to acquire any land in Malaysia pursuant 
to the provisions of the Land Acquisition Act, 1960. In the event of any compulsory 
acquisition of land, the risk to the Group may be mitigated by the amount of 
compensation to be awarded which shall be based on the First Schedule of the Land 
Acquisition Act, 1960.

In the event of any compulsory acquisition of the Subject Property, there can be no 
assurance that the Subject Property will be acquired at the market value of the Subject 
Property. The Group will seek to minimise any potential losses from such transactions 
by invoking the relevant provisions in the Land Acquisition Act, 1960 in relation to its 
rights to submit an objection in respect of the compensation, where necessary.

6. EFFECTS OF THE PROPOSED ACQUISITION

6.1 Share capital 

The pro forma effects of the Proposed Acquisition on the issued share capital of the 
Company are set out below:

No. of XSGB Shares RM

Issued share capital as at the LPD 501,895,932 204,082,636 

Issuance of the Consideration Shares pursuant 
to the Proposed Acquisition

(1) 67,391,304 15,500,000

Enlarged issued share capital 569,287,236 219,582,636 

Note:

(1) Calculated based on issue price of RM0.23 per Consideration Share.
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6.3 Losses and LPS 
 
Barring any unforeseen circumstances, the Proposed Acquisition is expected to be 
completed in the second quarter of 2025. Upon the completion of the Proposed 
Acquisition, MMSB will be a wholly-owned subsidiary of XSGB and XSGB will fully 
consolidate the earnings of MMSB into the enlarged XSGB Group. The impact on the 
consolidated losses and LPS of XSGB will depend upon, among others, the financial 
contribution of MMSB. 
 
For illustration purposes, assuming the Proposed Acquisition had been effected at the 
beginning of FYE 31 March 2024, the pro forma effects of the Proposed Acquisition on 
the losses and LPS of XSGB Group for the FYE 31 March 2024 are set out below: 
 
 

Audited as at  
31 March 2024 

Subsequent 
events up to 

the LPD (1) 

After the 
Proposed 

Acquisition 
 RM RM RM 
    
Loss attributable to the owners of the 
Company 

(9,208,238) (9,308,238) (2)(3) (9,808,952)  

    
No. of XSGB Shares in issue 456,269,032 501,895,932  569,287,236  
    
LPS (sen) (2.02) (1.85) (1.72) 
 
Notes: 
 
(1) After taking into consideration the following:  

 
(a) private placement of up to 10.00% of the existing total number of issued shares in XSGB 

pursuant to sections 75 and 76 of the Act which was completed on 10 January 2025, i.e. 
17,626,900 XSGB Shares with issue price of RM0.186 per XSGB Share listed on 11 
September 2024, 5,000,000 XSGB Shares with issue price of RM0.1955 per XSGB 
Share listed on 20 September 2024 and 23,000,000 XSGB Shares with issue price of 
RM0.2055 per XSGB Share listed on 10 January 2025; and 
 

(b) expenses of RM100,000 in relation to the private placement. 
 

(2) After deducting the estimated expenses of approximately RM600,000 in relation to the Proposed 
Acquisition, which consists of among others, professional fees, fees payable to the relevant 
authorities, printing and despatch cost of this Circular, cost to convene the EGM and other 
incidental expenses relating to the Proposed Acquisition. 

 
(3) After taking into consideration the PAT of MMSB for the FYE 31 August 2024 of RM99,286. 
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6.3 Losses and LPS 
 
Barring any unforeseen circumstances, the Proposed Acquisition is expected to be 
completed in the second quarter of 2025. Upon the completion of the Proposed 
Acquisition, MMSB will be a wholly-owned subsidiary of XSGB and XSGB will fully 
consolidate the earnings of MMSB into the enlarged XSGB Group. The impact on the 
consolidated losses and LPS of XSGB will depend upon, among others, the financial 
contribution of MMSB. 
 
For illustration purposes, assuming the Proposed Acquisition had been effected at the 
beginning of FYE 31 March 2024, the pro forma effects of the Proposed Acquisition on 
the losses and LPS of XSGB Group for the FYE 31 March 2024 are set out below: 
 
 

Audited as at  
31 March 2024 

Subsequent 
events up to 

the LPD (1) 

After the 
Proposed 

Acquisition 
 RM RM RM 
    
Loss attributable to the owners of the 
Company 

(9,208,238) (9,308,238) (2)(3) (9,808,952)  

    
No. of XSGB Shares in issue 456,269,032 501,895,932  569,287,236  
    
LPS (sen) (2.02) (1.85) (1.72) 
 
Notes: 
 
(1) After taking into consideration the following:  

 
(a) private placement of up to 10.00% of the existing total number of issued shares in XSGB 

pursuant to sections 75 and 76 of the Act which was completed on 10 January 2025, i.e. 
17,626,900 XSGB Shares with issue price of RM0.186 per XSGB Share listed on 11 
September 2024, 5,000,000 XSGB Shares with issue price of RM0.1955 per XSGB 
Share listed on 20 September 2024 and 23,000,000 XSGB Shares with issue price of 
RM0.2055 per XSGB Share listed on 10 January 2025; and 
 

(b) expenses of RM100,000 in relation to the private placement. 
 

(2) After deducting the estimated expenses of approximately RM600,000 in relation to the Proposed 
Acquisition, which consists of among others, professional fees, fees payable to the relevant 
authorities, printing and despatch cost of this Circular, cost to convene the EGM and other 
incidental expenses relating to the Proposed Acquisition. 

 
(3) After taking into consideration the PAT of MMSB for the FYE 31 August 2024 of RM99,286. 
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8. APPROVALS REQUIRED FOR THE PROPOSED ACQUISITION 

The Proposed Acquisition is subject to the following approvals being obtained:

(i) Bursa Securities, for the listing and quotation of 67,391,304 new XSGB Shares to be 
issued pursuant to the Proposed Acquisition on the Main Market of Bursa Securities,
which were obtained vide its letter dated 12 February 2025 ("Approval Letter"), subject 
to the following conditions:

No. Condition Status of compliance

(a) XSGB and RHB Investment Bank must fully comply with the 
relevant provisions under the Listing Requirements pertaining 
to the implementation of the Proposed Acquisition;

To be complied

(b) RHB Investment Bank to inform Bursa Securities upon the 
completion of the Proposed Acquisition;

To be complied

(c) RHB Investment Bank to furnish Bursa Securities with a 
written confirmation of its compliance with the terms and 
conditions of Bursa Securities' approval once the Proposed 
Acquisition is completed;

To be complied

(d) XSGB/RHB Investment Bank to furnish Bursa Securities with 
a certified true copy of the resolutions passed by 
shareholders at the general meeting for the Proposed 
Acquisition prior to the listing and quotation of the 
Consideration Shares to be issued pursuant to the Proposed 
Acquisition; and

To be complied

(e) to incorporate the comments made in the circular to 
shareholders provided in Attachment 1 of the Approval Letter.

Complied

(ii) the Conditions Precedent of the SSA as set out in Section 2 of Appendix I of this 
Circular, including the approval or consent from the financiers/creditors/noteholders of 
the Vendors and MMSB (where applicable/required) for, inter alia, the sale and transfer 
of the Sale Shares in favour of XSGB or its nominee(s) (if applicable), upon the terms 
and subject to the conditions of the SSA, where required; and

(iii) the shareholders of XSGB at the forthcoming EGM for the Proposed Acquisition by way 
of poll.

For shareholders' information, the approval of the shareholders of XSGB is required for the 
Proposed Acquisition pursuant to the terms of the SSA and not pursuant to Chapter 10 of the 
Listing Requirements based on the highest percentage ratio of the Proposed Acquisition of 
18.96% as disclosed in Section 9 of this Circular and in view that the Proposed Acquisition is 
not a related party transaction. However, for the avoidance of doubt, the approval of the 
shareholders of XSGB is required for the issuance of the Consideration Shares for the
Proposed Acquisition pursuant to Chapter 6 of the Listing Requirements.

The Proposed Acquisition is not conditional upon any other corporate exercise undertaken or 
to be undertaken by XSGB Group.

9. HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 18.96%, based on the Purchase 
Consideration of RM18,240,000 and compared with the market value of all the XSGB Shares
of RM96,210,193 based on 478,895,932 XSGB Shares and the 5-day VWAP of XSGB Shares 
up to and including the LTD of RM0.2009.

27

The Proposed Acquisition will result in the emergence of a new direct substantial 
shareholder, namely BLCSB, and new indirect substantial shareholders, namely Soh 
Oon Hai and Tee San San. For the avoidance of doubt, the Vendors will not request 
for any Board seat in XSGB for a period of 12 months from the completion of the 
Proposed Acquisition although they will collectively be the second largest shareholder 
upon completion of the Proposed Acquisition.

For shareholders' information, the public shareholding spread of XSGB was 73.50% as 
at the LPD and is expected to decrease to 64.25% upon completion of the Proposed 
Acquisition.

6.5 Convertible securities 

As at the LPD, the Company does not have any outstanding convertible securities in 
issue.

For the avoidance of doubt, XSGB had on 9 May 2022 implemented an ESOS, however
there are no outstanding ESOS Options in issue as at the LPD.

7. HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of the Company's shares as traded on the Main 
Market of Bursa Securities for the past 12 months from February 2024 to January 2025 are set 
out below:

High Low
RM RM

2024
February 0.180 0.165
March 0.180 0.175
April 0.185 0.175
May 0.190 0.175
June 0.195 0.175
July 0.190 0.180
August 0.215 0.175
September 0.235 0.205
October 0.210 0.195
November 0.210 0.195
December 0.235 0.205

2025
January 0.280 0.230

Last transacted market price on the LTD 0.200

Last transaction market price on the LPD 0.260

(Source: Bloomberg)
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not a related party transaction. However, for the avoidance of doubt, the approval of the 
shareholders of XSGB is required for the issuance of the Consideration Shares for the
Proposed Acquisition pursuant to Chapter 6 of the Listing Requirements.

The Proposed Acquisition is not conditional upon any other corporate exercise undertaken or 
to be undertaken by XSGB Group.

9. HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 18.96%, based on the Purchase 
Consideration of RM18,240,000 and compared with the market value of all the XSGB Shares
of RM96,210,193 based on 478,895,932 XSGB Shares and the 5-day VWAP of XSGB Shares 
up to and including the LTD of RM0.2009.
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The Proposed Acquisition will result in the emergence of a new direct substantial 
shareholder, namely BLCSB, and new indirect substantial shareholders, namely Soh 
Oon Hai and Tee San San. For the avoidance of doubt, the Vendors will not request 
for any Board seat in XSGB for a period of 12 months from the completion of the 
Proposed Acquisition although they will collectively be the second largest shareholder 
upon completion of the Proposed Acquisition.

For shareholders' information, the public shareholding spread of XSGB was 73.50% as 
at the LPD and is expected to decrease to 64.25% upon completion of the Proposed 
Acquisition.

6.5 Convertible securities 

As at the LPD, the Company does not have any outstanding convertible securities in 
issue.

For the avoidance of doubt, XSGB had on 9 May 2022 implemented an ESOS, however
there are no outstanding ESOS Options in issue as at the LPD.

7. HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of the Company's shares as traded on the Main 
Market of Bursa Securities for the past 12 months from February 2024 to January 2025 are set 
out below:

High Low
RM RM

2024
February 0.180 0.165
March 0.180 0.175
April 0.185 0.175
May 0.190 0.175
June 0.195 0.175
July 0.190 0.180
August 0.215 0.175
September 0.235 0.205
October 0.210 0.195
November 0.210 0.195
December 0.235 0.205

2025
January 0.280 0.230

Last transacted market price on the LTD 0.200

Last transaction market price on the LPD 0.260

(Source: Bloomberg)
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15. EGM

The EGM of XSGB, the notice of which together with the Proxy Form are enclosed in this
Circular. The EGM will be held for the purpose of considering and, if thought fit, passing the
resolution, with or without modifications, to give effect to the Proposed Acquisition. The details
of the EGM are as follows:

Date and time of the EGM : Friday, 14 March 2025 at 10.00 a.m. or at any adjournment 
thereof 

Venue of the EGM : Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, 
Jalan Bukit Gambir, Bukit Jambul, 11950 Pulau Pinang, 
Malaysia.

Last date and time for lodging the 
Proxy Form

: Wednesday, 12 March 2025 at 10.00 a.m.

The notice of the EGM together with the Proxy Form and this Circular are available at XSGB's 
website at https://xinsynergy.com.my/ and Bursa Malaysia Securities Berhad's website at 
https://www.bursamalaysia.com.

You are entitled to attend, participate, speak and vote at the EGM. If you are unable to attend, 
participate, speak and vote at the EGM and wish to appoint proxy(ies) instead, you should 
complete, sign and deposit the Proxy Form at the office of share registrar of XSGB at Aldpro 
Corporate Services Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1, 
Medan Syed Putra Utara, 59200 Kuala Lumpur, Wilayah Persekutuan, Malaysia or via email to 
admin@aldpro.com.my not less than 48 hours before the time for holding the EGM.

The lodgement of the Proxy Form will not preclude you from attending, participating, speaking 
and voting at the EGM should you subsequently decide to do so and in such event, your Proxy 
Form shall be revoked accordingly.

16. FURTHER INFORMATION

You are advised to refer to the attached appendices for further information.

Yours faithfully,
For and on behalf of the Board
XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)

STEVEN WONG CHIN FUNG
Independent Non-Executive Chairman
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10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 
PERSONS CONNECTED WITH THEM 
 
None of the Directors, major shareholders and chief executive of XSGB Group and/or persons 
connected with them have any interest, whether direct and/or indirect, in the Proposed 
Acquisition. 
 
 

11. CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION  
 
Save for the Proposed Acquisition, there is no other corporate exercise which has been 
announced by the Company but pending completion as at the date of this Circular. 
 
For the avoidance of doubt, XSGB had on 9 May 2022 implemented an ESOS, however there 
are no outstanding ESOS Options in issue as at the LPD.  
 
 

12. DIRECTORS' STATEMENT AND RECOMMENDATION 
 
The Board, after having considered all aspects of the Proposed Acquisition, including the basis 
and justification for arriving at the Purchase Consideration, market value of the Subject Property, 
salient terms of the SSA, rationale and benefits of the Proposed Acquisition as well as the 
effects of the Proposed Acquisition, is of the opinion that the Proposed Acquisition is in the best 
interest of the Group and its shareholders. 
 
Accordingly, the Board recommends that you VOTE IN FAVOUR of the resolution pertaining to 
the Proposed Acquisition to be tabled at the forthcoming EGM. 
 
 

13. ESTIMATED TIMEFRAME FOR COMPLETION  
 
Barring any unforeseen circumstances and subject to all requisite approvals being obtained, 
the Proposed Acquisition is expected to be completed by the second quarter of 2025. 
 
The tentative timeline for the implementation of the Proposed Acquisition is set out below:  
 
Date/Month 
 

Events 

14 March 2025 
 
 

 Convening of the EGM to obtain approval from the shareholders of 
XSGB for the Proposed Acquisition  

Second quarter of 2025 
 
 

 Fulfilment of all the Conditions Precedent in the SSA for the Proposed 
Acquisition 

 Listing and quotation of the Consideration Shares on the Main Market 
of Bursa Securities 

 Completion of the Proposed Acquisition 
 

 
14. ADVISERS 

 
RHB Investment Bank has been appointed as the Principal Adviser to the Company for the 
Proposed Acquisition. 
 
PA International Property Consultants Sdn Bhd has been appointed as the Valuer in respect of 
the Subject Property. 
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(g) the approval of Bursa Securities for the listing and quotation of the Consideration 
Shares on the Main Market of Bursa Securities; and

Bursa Securities had, vide its letter dated 12 February 2025, approved the listing and 
quotation of 67,391,304 new XSGB Shares to be issued pursuant to the Proposed 
Acquisition on the Main Market of Bursa Securities, subject to the conditions as set out 
in Section 8 of this Circular.

(h) any other approvals of any authorities or parties as may be deemed necessary by the 
parties.

As at the LPD, this condition precedent has not been fulfilled.

3. Unconditional Date

The relevant date upon which the SSA becomes unconditional or is deemed to have become 
unconditional in accordance with the provisions of the Conditions Precedent.

4. Payment of Purchase Consideration

(a) The Purchase Consideration shall be satisfied in part by way of cash and by the 
issuance of the Consideration Shares by XSGB to the Vendors credited as fully paid-
up on the Completion Date in accordance with the provisions of the SSA.

(b) The Consideration Shares issued to satisfy part of the Purchase Consideration shall 
be issued and credited as fully paid-up and will, upon allotment and issue rank equally 
in all respects with each other and with the then existing XSGB Shares save for and 
except that the holders of such new XSGB Shares shall not be entitled to any dividends, 
rights, allotments and/or any other distributions which may be declared, made or paid 
to the shareholders of XSGB, the entitlement date of which is prior to the date of 
allotment of such new XSGB Shares.

(c) Upon receipt of the cash together with the allotment and issuance of the Consideration 
Shares shall be treated as full and final satisfaction of XSGB's obligations in respect of 
the payment of the Purchase Consideration.

(d) XSGB shall simultaneous with the execution of the SSA deposit with the Vendors' 
solicitors as stakeholders the sum amounting to RM200,000 as Deposit towards the 
account of the Purchase Consideration, the receipt of which the Vendors hereby 
acknowledges.

(e) XSGB shall on or before the Completion Date deposit with the Vendors' solicitors as 
stakeholders the sum amounting to RM2,540,000 as the Balance Cash Consideration
towards the account of the Purchase Consideration.
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The salient terms of the SSA are set out below:

1. Sale and purchase

Subject to the terms and conditions contained in the SSA, the Vendors as registered and 
beneficial owners, shall sell, and XSGB shall purchase, the Sale Shares at the Purchase 
Consideration.

2. Conditions Precedent

The obligation of the parties that are set out in the SSA are conditional upon the following 
Conditions Precedent being obtained/fulfilled by 6 months from the date of the SSA ("Cut-Off
Date"):

(a) simultaneously with the execution of the SSA, the Vendors shall execute a letter of 
undertaking and indemnity in XSGB's favour and deposit the same with XSGB's 
solicitors;

This condition precedent has been fulfilled on 6 November 2024.

(b) the approval by the board of MMSB, for the sale and purchase of the Sale Shares from 
the Vendors to XSGB and for the entry of the name of XSGB in the register of members 
of MMSB;

This condition precedent has been fulfilled on 6 November 2024.

(c) the confirmation in writing from the Vendors that the approval by the board of directors 
of the Vendors, for the sale of the Sale Shares to XSGB according to the SSA and the 
entering into the SSA with XSGB has not been revoked or varied in any way whatsoever;

This condition precedent has been fulfilled on 6 November 2024.

(d) the approval by the shareholders of XSGB at an EGM to be convened in respect of the 
Proposed Acquisition;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of 
XSGB in respect of the Proposed Acquisition is scheduled to be held on Friday, 14 
March 2025.

(e) the approval by the shareholders of the Vendors at an EGM for the sale of the Sale 
Shares to XSGB;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of 
the Vendors for the sale of the Sale Shares to XSGB is scheduled to be held on Friday, 
28 February 2025.

(f) the approval or consent of the financiers/creditors/noteholders of the Vendors and 
MMSB (where applicable/required) for, inter alia, the sale and transfer of the Sale 
Shares in favour of XSGB or its nominee(s) (if applicable), upon the terms and subject 
to the conditions of the SSA, where required;

As at the LPD, this condition precedent has not been fulfilled.
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(g) the approval of Bursa Securities for the listing and quotation of the Consideration 
Shares on the Main Market of Bursa Securities; and

Bursa Securities had, vide its letter dated 12 February 2025, approved the listing and 
quotation of 67,391,304 new XSGB Shares to be issued pursuant to the Proposed 
Acquisition on the Main Market of Bursa Securities, subject to the conditions as set out 
in Section 8 of this Circular.

(h) any other approvals of any authorities or parties as may be deemed necessary by the 
parties.

As at the LPD, this condition precedent has not been fulfilled.

3. Unconditional Date

The relevant date upon which the SSA becomes unconditional or is deemed to have become 
unconditional in accordance with the provisions of the Conditions Precedent.

4. Payment of Purchase Consideration

(a) The Purchase Consideration shall be satisfied in part by way of cash and by the 
issuance of the Consideration Shares by XSGB to the Vendors credited as fully paid-
up on the Completion Date in accordance with the provisions of the SSA.

(b) The Consideration Shares issued to satisfy part of the Purchase Consideration shall 
be issued and credited as fully paid-up and will, upon allotment and issue rank equally 
in all respects with each other and with the then existing XSGB Shares save for and 
except that the holders of such new XSGB Shares shall not be entitled to any dividends, 
rights, allotments and/or any other distributions which may be declared, made or paid 
to the shareholders of XSGB, the entitlement date of which is prior to the date of 
allotment of such new XSGB Shares.

(c) Upon receipt of the cash together with the allotment and issuance of the Consideration 
Shares shall be treated as full and final satisfaction of XSGB's obligations in respect of 
the payment of the Purchase Consideration.

(d) XSGB shall simultaneous with the execution of the SSA deposit with the Vendors' 
solicitors as stakeholders the sum amounting to RM200,000 as Deposit towards the 
account of the Purchase Consideration, the receipt of which the Vendors hereby 
acknowledges.

(e) XSGB shall on or before the Completion Date deposit with the Vendors' solicitors as 
stakeholders the sum amounting to RM2,540,000 as the Balance Cash Consideration
towards the account of the Purchase Consideration.

APPENDIX I

SALIENT TERMS OF THE SSA
 

31

The salient terms of the SSA are set out below:

1. Sale and purchase

Subject to the terms and conditions contained in the SSA, the Vendors as registered and 
beneficial owners, shall sell, and XSGB shall purchase, the Sale Shares at the Purchase 
Consideration.

2. Conditions Precedent

The obligation of the parties that are set out in the SSA are conditional upon the following 
Conditions Precedent being obtained/fulfilled by 6 months from the date of the SSA ("Cut-Off
Date"):

(a) simultaneously with the execution of the SSA, the Vendors shall execute a letter of 
undertaking and indemnity in XSGB's favour and deposit the same with XSGB's 
solicitors;

This condition precedent has been fulfilled on 6 November 2024.

(b) the approval by the board of MMSB, for the sale and purchase of the Sale Shares from 
the Vendors to XSGB and for the entry of the name of XSGB in the register of members 
of MMSB;

This condition precedent has been fulfilled on 6 November 2024.

(c) the confirmation in writing from the Vendors that the approval by the board of directors 
of the Vendors, for the sale of the Sale Shares to XSGB according to the SSA and the 
entering into the SSA with XSGB has not been revoked or varied in any way whatsoever;

This condition precedent has been fulfilled on 6 November 2024.

(d) the approval by the shareholders of XSGB at an EGM to be convened in respect of the 
Proposed Acquisition;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of 
XSGB in respect of the Proposed Acquisition is scheduled to be held on Friday, 14 
March 2025.

(e) the approval by the shareholders of the Vendors at an EGM for the sale of the Sale 
Shares to XSGB;

As at the LPD, this condition precedent has not been fulfilled. The forthcoming EGM of 
the Vendors for the sale of the Sale Shares to XSGB is scheduled to be held on Friday, 
28 February 2025.

(f) the approval or consent of the financiers/creditors/noteholders of the Vendors and 
MMSB (where applicable/required) for, inter alia, the sale and transfer of the Sale 
Shares in favour of XSGB or its nominee(s) (if applicable), upon the terms and subject 
to the conditions of the SSA, where required;

As at the LPD, this condition precedent has not been fulfilled.

32



APPENDIX I

SALIENT TERMS OF THE SSA (CONT'D)

34

(c) an administrator or receiver or receiver and manager is appointed over, or 
distress, attachment or execution is levied or enforced upon, any part of the 
assets or undertaking of XSGB;

(d) XSGB becomes insolvent or is unable to pay its debts or admits in writing its 
inability to pay its debts as and when they fall due or enter into any composition 
or arrangement with its creditors or make a general assignment for the benefit 
of its creditors; 

(e) XSGB ceases or threatens to cease or carry on the whole or any substantial 
part of its business (except for the purposes of a bona fide reconstruction or 
amalgamation which would not result or cause any failure or inability to duly 
perform or fulfil any obligation under the SSA); or

(f) any of the warranties given by XSGB is found at any time to be materially untrue 
or inconsistent. 

6.2 Purchaser's right to terminate

Without prejudice to the provisions in the SSA, XSGB shall be entitled to issue a notice 
of termination to the Vendors if, at any time prior to Completion:

(a) the Vendors commit any continuing or material breach of any of its obligations 
under the SSA which:

(1) is incapable of remedy; or

(2) if capable of remedy, is not remedied within 14 days of it being given 
notice to do so;

(b) a petition is presented or an order is made or a resolution is passed for the 
winding up of MMSB and/or the Vendors;

(c) an administrator or receiver or receiver and manager is appointed over, or 
distress, attachment or execution is levied or enforced upon, any part of the 
assets or undertaking of MMSB and/or the Vendors;

(d) MMSB and/or the Vendors become(s) insolvent or is unable to pay its debts or 
admits in writing its inability to pay its debts as and when they fall due or enter 
into any composition or arrangement with its creditors or makes a general 
assignment for the benefit of its creditors;

(e) MMSB and/or the Vendors ceases or threaten to cease or carry on the whole 
or any substantial part of its respective business (except for the purposes of a 
bona fide reconstruction or amalgamation which would not result or cause any 
failure or inability to duly perform or fulfil any obligation under the SSA); or

(f) any of the warranties given by the Vendors is found at any time to be materially 
untrue or inconsistent.

7. Limitations of liability

The Vendors will not be liable in respect of any claim arising from or relating to a breach of 
warranty to the extent that the claim resulted from or was affected by:

(a) (changes in legislation) the passing of, or change in, after the date of the SSA, any 
law, rule, regulation or policy of any government agency;
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(f) The balance of the Purchase Consideration amounting to RM15,500,000 (shall be
satisfied by XSGB through the issuance of Consideration Shares to the Vendors,
subject to the following terms:

(1) the 67,391,304 new XSGB Shares at an issue price of RM0.23 each at a total
consideration of RM15,500,000 shall be allotted and issued to the Vendors in
their respective proportion on or before the Completion Date, free from all
claims, liens, charges, and encumbrances and shall rank pari passu in all
respects with the existing XSGB Shares as follows:

HCDSB (34.2%) 23,047,826 XSGB Shares

BLCSB (65.8%) 44,343,478 XSGB Shares

(2) Upon the receipt of the Deposit and Balance Cash Consideration together with
the issuance and allotment of the Consideration Shares, the Purchase
Consideration shall be deemed to have been fully settled by XSGB.

5. Completion Date

4 months from the Cut-Off Date or within 2 months from the date of issuance of the CCC of the
Excluded Property, being the 46 plots of residential terraced lots which had been developed
under phase 1 of Taman Paloh, Johor.

For the avoidance of doubt, in view that the Excluded Property will be excluded from the
Proposed Acquisition and it is the obligation of the Vendors to obtain the CCC of the Excluded
Property, the completion of the Proposed Acquisition shall only take place after the issuance of
the CCC of the Excluded Property to safeguard the interest of XSGB from assuming any liability
and obligation pertaining to the Excluded Property prior to the completion of the Proposed
Acquisition given that MMSB will become a wholly-owned subsidiary of XSGB upon completion
of the Proposed Acquisition. As such, the Balance Cash Consideration will only be paid after
obtaining the CCC of the Excluded Property, which marks the Completion of the Proposed
Acquisition pursuant to the SSA.

Completion of the sale and purchase of the Sale Shares shall take place at the registered office
of either of the Vendors or any other location mutually agreed by XSGB and the Vendors on
the Completion Date.

6. Default

6.1 Vendors' right to terminate

Without prejudice to the provisions in the SSA, the Vendors shall be entitled to issue a 
notice of termination to XSGB if, at any time prior to Completion:

(a) XSGB commits any continuing or material breach of any of its obligations under
the SSA which:

(1) is incapable of remedy; or

(2) if capable of remedy, is not remedied within 14 days of it being given
notice to do so;

(b) a petition is presented (and such petition is not stayed or struck-out within 30
business days of the petition being served) or an order is made or a resolution
is passed for the winding up of XSGB;
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Consideration shall be deemed to have been fully settled by XSGB.

5. Completion Date

4 months from the Cut-Off Date or within 2 months from the date of issuance of the CCC of the
Excluded Property, being the 46 plots of residential terraced lots which had been developed
under phase 1 of Taman Paloh, Johor.

For the avoidance of doubt, in view that the Excluded Property will be excluded from the
Proposed Acquisition and it is the obligation of the Vendors to obtain the CCC of the Excluded
Property, the completion of the Proposed Acquisition shall only take place after the issuance of
the CCC of the Excluded Property to safeguard the interest of XSGB from assuming any liability
and obligation pertaining to the Excluded Property prior to the completion of the Proposed
Acquisition given that MMSB will become a wholly-owned subsidiary of XSGB upon completion
of the Proposed Acquisition. As such, the Balance Cash Consideration will only be paid after
obtaining the CCC of the Excluded Property, which marks the Completion of the Proposed
Acquisition pursuant to the SSA.

Completion of the sale and purchase of the Sale Shares shall take place at the registered office
of either of the Vendors or any other location mutually agreed by XSGB and the Vendors on
the Completion Date.

6. Default

6.1 Vendors' right to terminate

Without prejudice to the provisions in the SSA, the Vendors shall be entitled to issue a 
notice of termination to XSGB if, at any time prior to Completion:

(a) XSGB commits any continuing or material breach of any of its obligations under
the SSA which:

(1) is incapable of remedy; or

(2) if capable of remedy, is not remedied within 14 days of it being given
notice to do so;

(b) a petition is presented (and such petition is not stayed or struck-out within 30
business days of the petition being served) or an order is made or a resolution
is passed for the winding up of XSGB;
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(iii) the Vendors will return the remaining Balance Cash 
Consideration (if any), free of interest, towards the account of 
the Purchase Consideration, to XSGB or XSGB's solicitors.

(2) XSGB shall simultaneously within 14 days from the notice of 
termination, return to the Vendors all documents and/or items 
belonging to the Vendors, if any, delivered to it by or on behalf of MMSB 
or the Vendors.

8.2 Termination arising from prohibition of law or regulation or directive

(a) The Vendors on one hand and XSGB on the other shall each be entitled to 
issue a notice of termination to the other party if, at any time (other than arising 
from breach on the part of any party of the terms of the SSA):

(1) the due completion of the sale, purchase or transfer of the Sale Shares 
under the terms of the SSA is prohibited by any applicable law or 
regulation or in consequence of any order or directive of any court; or 

(2) there is any variation or introduction of any statute, regulation, order, 
guideline, law or requirement of any regulatory authority in Malaysia 
which adversely affects the sale, purchase or transfer of the Sale 
Shares.

(b) Following the giving of a notice of termination under clause 8.2(a) above:

(1) the Vendors shall, within 14 days after the notice of termination:

(i) return to XSGB all documents, if any, delivered to it by or on 
behalf of XSGB;

(ii) procure MMSB return to XSGB all such documents, if any; and

(iii) return to XSGB the Deposit and Balance Cash Consideration 
(if any) together with interest received by it towards the 
Purchase Consideration;

(2) XSGB shall, in exchange with the performance by the Vendors of its 
obligations under clause (a)(1) above, within 14 days after the notice 
of termination return all documents, if any, delivered to it by or on behalf 
of MMSB or the Vendors.

8.3 Post-termination

Following the giving of a notice of termination under any of the provisions of the SSA,
neither party will have any further obligation under the SSA to the other party, except 
in respect of:

(a) their respective obligations under clauses 8.1 and 8.2 above respectively;

(b) any obligation under the SSA which is expressed to apply after the termination 
of the SSA; and

(c) any rights or obligations which have accrued in respect of any breach of any of 
the provisions of the SSA to either party prior to such termination.
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(b) (accounting and taxation changes) any change in accounting or tax policy, bases or 
practices of XSGB introduced or having effect after Completion; or 

(c) (breaches by XSGB) any breach of or failure to comply with the SSA by XSGB.

8. Termination

8.1 Consequences of termination

(a) Following the giving of a notice of termination under Section 6.2 of Appendix I 
of this Circular and if XSGB elects not to pursue the remedies set out in Section 
8.4 of Appendix I of this Circular:

(1) the Vendors shall, within 14 days after receipt of the notice of 
termination:

(i) return to XSGB all documents, if any, delivered to it by or on 
behalf of XSGB;

(ii) the Vendors shall pay to XSGB a sum equivalent to 10% of the 
Purchase Consideration being the agreed liquidated damages;

(iii) the Vendors shall procure that MMSB return to XSGB all such 
documents, if any; and

(iv) return to XSGB the Deposit and Balance Cash Consideration 
(if any) together with interest received by it towards the 
Purchase Consideration.

(2) XSGB shall, in exchange for the performance by the Vendors of its 
obligations under clause (a)(1) above, within 14 days after the notice 
of termination, return to the Vendors all documents, if any, delivered to 
it by or on behalf of MMSB or the Vendors.

(b) Following the giving of a notice of termination under Section 6.1 of Appendix I 
of this Circular and if the Vendors elects not to pursue the remedies set out in 
Section 8.4 of Appendix I of this Circular:

(1) within 14 days after receipt of the notice of termination:

(i) the Vendors shall return to XSGB the Deposit and Balance 
Cash Consideration (if any) together with interest received by 
it towards the Purchase Consideration;

(ii) the Vendors will be entitled to forfeit 10% of the Purchase 
Consideration being the agreed liquidated damages, which 
shall consist of the Deposit of RM200,000 and a sum 
amounting to RM1,624,000 from the Balance Cash 
Consideration being the agreed liquidated damages 
(hereinafter referred to as the "Balance Liquidated 
Damages"). In the event if, as at the date of the notice of 
termination, the Vendors' solicitors has not received the 
Balance Cash Consideration, XSGB shall undertake for 
forward the Balance Liquidated Damages to the Vendors within 
14 days from the date of the notice of termination; and
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(iii) the Vendors will return the remaining Balance Cash 
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guideline, law or requirement of any regulatory authority in Malaysia 
which adversely affects the sale, purchase or transfer of the Sale 
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(2) XSGB shall, in exchange with the performance by the Vendors of its 
obligations under clause (a)(1) above, within 14 days after the notice 
of termination return all documents, if any, delivered to it by or on behalf 
of MMSB or the Vendors.
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Following the giving of a notice of termination under any of the provisions of the SSA,
neither party will have any further obligation under the SSA to the other party, except 
in respect of:

(a) their respective obligations under clauses 8.1 and 8.2 above respectively;

(b) any obligation under the SSA which is expressed to apply after the termination 
of the SSA; and

(c) any rights or obligations which have accrued in respect of any breach of any of 
the provisions of the SSA to either party prior to such termination.
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(b) (accounting and taxation changes) any change in accounting or tax policy, bases or 
practices of XSGB introduced or having effect after Completion; or 

(c) (breaches by XSGB) any breach of or failure to comply with the SSA by XSGB.

8. Termination

8.1 Consequences of termination

(a) Following the giving of a notice of termination under Section 6.2 of Appendix I 
of this Circular and if XSGB elects not to pursue the remedies set out in Section 
8.4 of Appendix I of this Circular:

(1) the Vendors shall, within 14 days after receipt of the notice of 
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(i) return to XSGB all documents, if any, delivered to it by or on 
behalf of XSGB;

(ii) the Vendors shall pay to XSGB a sum equivalent to 10% of the 
Purchase Consideration being the agreed liquidated damages;

(iii) the Vendors shall procure that MMSB return to XSGB all such 
documents, if any; and

(iv) return to XSGB the Deposit and Balance Cash Consideration 
(if any) together with interest received by it towards the 
Purchase Consideration.

(2) XSGB shall, in exchange for the performance by the Vendors of its 
obligations under clause (a)(1) above, within 14 days after the notice 
of termination, return to the Vendors all documents, if any, delivered to 
it by or on behalf of MMSB or the Vendors.

(b) Following the giving of a notice of termination under Section 6.1 of Appendix I 
of this Circular and if the Vendors elects not to pursue the remedies set out in 
Section 8.4 of Appendix I of this Circular:

(1) within 14 days after receipt of the notice of termination:

(i) the Vendors shall return to XSGB the Deposit and Balance 
Cash Consideration (if any) together with interest received by 
it towards the Purchase Consideration;

(ii) the Vendors will be entitled to forfeit 10% of the Purchase 
Consideration being the agreed liquidated damages, which 
shall consist of the Deposit of RM200,000 and a sum 
amounting to RM1,624,000 from the Balance Cash 
Consideration being the agreed liquidated damages 
(hereinafter referred to as the "Balance Liquidated 
Damages"). In the event if, as at the date of the notice of 
termination, the Vendors' solicitors has not received the 
Balance Cash Consideration, XSGB shall undertake for 
forward the Balance Liquidated Damages to the Vendors within 
14 days from the date of the notice of termination; and
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(c) sell, transfer, lease, let, encumber or otherwise deal or dispose of or agree to
dispose of or grant any option in respect of any part of or its other assets,
properties and undertakings or any part or parts thereof;

(d) in any way depart from the ordinary course of its respective day-to-day
business either as regards the nature, scope or the manner of conducting the
same;

(e) enter into any unusual or abnormal contract or commitment or make any loan
or enter into any leasing, hire-purchase or other agreements or arrangements
for payment on deferred terms;

(f) extend any loans or issue any guarantees or indemnities including loans to
directors and/or the shareholder of MMSB;

(g) borrow any money or incur any indebtedness;

(h) create, extend, grant, or issue or agree to create, extend, grant, or issue any
encumbrance whatsoever over any of the properties, assets or undertakings of
MMSB;

(i) permit any of its licences to expire or do anything which would be in breach of
any condition of such licences;

(j) permit any of its insurances to lapse or do anything which would make such
policy of insurance void or voidable;

(k) make any change in the terms and conditions of employment or pension
benefits of any of its directors or employees or employ or terminate the
employment of any person or transfer any employee of MMSB out of MMSB;

(l) appoint any new directors or pay or agree to pay its new directors remuneration;

(m) declare, make, or pay dividend, or other distribution in any way cause, or do,
or suffer to be done, anything whereby the current or capital assets of MMSB
may or shall be depleted or the financial position and the NA position of MMSB
may and shall be rendered less favourable than as at the date of the SSA;

(n) consolidate or sub-divide any share, create any new classes of shares, or
convert any debenture or obligation into shares, or alter any of the rights
attached to any of the issued shares, or reduce the share capital or otherwise
re-organise or grant any right in respect of share capital in any way;

(o) issue shares, or reduce the share capital or otherwise re-organise or grant any
right in respect of share capital in any way;

(p) make or cause any alteration to the provisions of the constitution of MMSB;

(q) do or cause to be done any act, deed or action that will result in a material and
adverse change in the financial position and/or state of affairs and/or business
of MMSB;

(r) make any consultation or supervision fees to any person, including the
shareholders of MMSB; and

(s) default on the payment of any assessment and quit rents due and owing on the
properties of MMSB.
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8.4 Specific performance

Notwithstanding the foregoing provisions of this clause 8, the parties shall be at liberty 
to take such action in law as may be necessary to compel the defaulting party by way 
of specific performance to complete the transaction contemplated in the SSA (in which 
respect the alternative remedy of monetary compensation shall not be regarded as 
compensation or sufficient compensation for any default of a party in the performance 
of the terms and conditions herein).

8.5 Vendors' Covenant

Positive Covenant

(a) As at 31 August 2024, the trade receivable of MMSB is recorded at RM850,393
and the trade payable by MMSB stands at RM739,053. The Vendors hereby
agrees and irrevocably covenant to XSGB that MMSB shall at all times and
upon completion of the SSA maintain that the trade payable of MMSB is equal
or less than the trade receivable of MMSB;

(b) Upon the Completion Date, the outstanding facilities (being the sum due and
owing by MMSB to the financial institutions under company charge nos. 001 to
0010 and 2022-001 to 2022-003 and the hire purchase with Public Bank
Berhad dated 29 May 2019) and the amount due to directors shall not be more
than RM2,679,534; and

(c) The Vendors hereby irrevocably undertakes and covenant that upon
completion the agreed adjusted NA value at RM18,240,000 shall be maintained,

should there be any changes, the Vendors hereby agrees that the agreed adjusted NA 
value and the Purchase Consideration shall be adjusted accordingly.

On the Completion Date, XSGB shall conduct an assessment and review the financial 
position of MMSB in particular the trade receivable, the trade payable, the outstanding 
facilities and the amount due to directors to arrive at a revised adjusted NA value.
Should the revised adjusted NA value falls below the agreed adjusted NA value of 
RM18,240,000 at the Completion Date, the Purchase Consideration shall be adjusted 
downward to the revised adjusted NA value as at the Completion Date by adjusting the 
Balance Cash Consideration to be paid by XSGB.

For the avoidance of doubt, there shall be no adjustment to the Purchase Consideration
should the revised adjusted NA of MMSB is higher than RM18,240,000 on the
Completion Date.

Negative Covenant

Pending the completion of the SSA and save and except as disclosed to XSGB prior to 
the execution of the SSA, the Vendors hereby undertake to not engage in the following 
from the date of the SSA until completion, unless prior written consent of XSGB has 
been obtained:

(a) issue or allot or agree to issue or allot any shares or any obligations or
securities convertible into shares or any debentures or loan capital or grant or
agree to grant any option over or the right to acquire or subscribe for any shares
or loan capital to any person;

(b) incur any expenditure on capital account or enter into any commitments to do
so, other than expenditure or commitments which are in the ordinary and usual
course of business;
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(c) sell, transfer, lease, let, encumber or otherwise deal or dispose of or agree to
dispose of or grant any option in respect of any part of or its other assets,
properties and undertakings or any part or parts thereof;

(d) in any way depart from the ordinary course of its respective day-to-day
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same;

(e) enter into any unusual or abnormal contract or commitment or make any loan
or enter into any leasing, hire-purchase or other agreements or arrangements
for payment on deferred terms;

(f) extend any loans or issue any guarantees or indemnities including loans to
directors and/or the shareholder of MMSB;

(g) borrow any money or incur any indebtedness;

(h) create, extend, grant, or issue or agree to create, extend, grant, or issue any
encumbrance whatsoever over any of the properties, assets or undertakings of
MMSB;

(i) permit any of its licences to expire or do anything which would be in breach of
any condition of such licences;

(j) permit any of its insurances to lapse or do anything which would make such
policy of insurance void or voidable;

(k) make any change in the terms and conditions of employment or pension
benefits of any of its directors or employees or employ or terminate the
employment of any person or transfer any employee of MMSB out of MMSB;

(l) appoint any new directors or pay or agree to pay its new directors remuneration;

(m) declare, make, or pay dividend, or other distribution in any way cause, or do,
or suffer to be done, anything whereby the current or capital assets of MMSB
may or shall be depleted or the financial position and the NA position of MMSB
may and shall be rendered less favourable than as at the date of the SSA;

(n) consolidate or sub-divide any share, create any new classes of shares, or
convert any debenture or obligation into shares, or alter any of the rights
attached to any of the issued shares, or reduce the share capital or otherwise
re-organise or grant any right in respect of share capital in any way;

(o) issue shares, or reduce the share capital or otherwise re-organise or grant any
right in respect of share capital in any way;

(p) make or cause any alteration to the provisions of the constitution of MMSB;

(q) do or cause to be done any act, deed or action that will result in a material and
adverse change in the financial position and/or state of affairs and/or business
of MMSB;

(r) make any consultation or supervision fees to any person, including the
shareholders of MMSB; and

(s) default on the payment of any assessment and quit rents due and owing on the
properties of MMSB.
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8.4 Specific performance
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respect the alternative remedy of monetary compensation shall not be regarded as 
compensation or sufficient compensation for any default of a party in the performance 
of the terms and conditions herein).

8.5 Vendors' Covenant
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(a) As at 31 August 2024, the trade receivable of MMSB is recorded at RM850,393
and the trade payable by MMSB stands at RM739,053. The Vendors hereby
agrees and irrevocably covenant to XSGB that MMSB shall at all times and
upon completion of the SSA maintain that the trade payable of MMSB is equal
or less than the trade receivable of MMSB;

(b) Upon the Completion Date, the outstanding facilities (being the sum due and
owing by MMSB to the financial institutions under company charge nos. 001 to
0010 and 2022-001 to 2022-003 and the hire purchase with Public Bank
Berhad dated 29 May 2019) and the amount due to directors shall not be more
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completion the agreed adjusted NA value at RM18,240,000 shall be maintained,

should there be any changes, the Vendors hereby agrees that the agreed adjusted NA 
value and the Purchase Consideration shall be adjusted accordingly.

On the Completion Date, XSGB shall conduct an assessment and review the financial 
position of MMSB in particular the trade receivable, the trade payable, the outstanding 
facilities and the amount due to directors to arrive at a revised adjusted NA value.
Should the revised adjusted NA value falls below the agreed adjusted NA value of 
RM18,240,000 at the Completion Date, the Purchase Consideration shall be adjusted 
downward to the revised adjusted NA value as at the Completion Date by adjusting the 
Balance Cash Consideration to be paid by XSGB.

For the avoidance of doubt, there shall be no adjustment to the Purchase Consideration
should the revised adjusted NA of MMSB is higher than RM18,240,000 on the
Completion Date.

Negative Covenant

Pending the completion of the SSA and save and except as disclosed to XSGB prior to 
the execution of the SSA, the Vendors hereby undertake to not engage in the following 
from the date of the SSA until completion, unless prior written consent of XSGB has 
been obtained:

(a) issue or allot or agree to issue or allot any shares or any obligations or
securities convertible into shares or any debentures or loan capital or grant or
agree to grant any option over or the right to acquire or subscribe for any shares
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(b) incur any expenditure on capital account or enter into any commitments to do
so, other than expenditure or commitments which are in the ordinary and usual
course of business;

38



APPENDIX II

INFORMATION ON MMSB (CONT'D)
 

40

4. SHAREHOLDERS 

As at the LPD, the shareholders of MMSB and their respective shareholdings in MMSB are as 
follows:

Country of
Incorporation

<---------Direct--------> <------Indirect----->

Name

No. of 
MMSB
Shares %

No. of 
MMSB
Shares %

HCDSB Malaysia 4,430,610 34.20 - -

BLCSB Malaysia 8,524,390 65.80 - -

5. SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES 

As at the LPD, MMSB does not have any subsidiary, associated company and joint venture. 

6. SUMMARY OF FINANCIAL INFORMATION 

A summary of the financial information of MMSB as extracted from the audited financial 
statements of MMSB for the past 3 FYEs 31 August 2022, 31 August 2023 and 31 August 2024
are as follows:

<--------------------------- Audited --------------------------->
<---------------------- FYE 31 August ---------------------->

2022 2023 2024
RM RM RM

Revenue 394,189 2,804,008 5,977,435
(Loss)/Profit before taxation (663,011) (199,503) 140,215
(LAT)/PAT (543,029) (150,848) 99,286
Share capital 1,000,000 1,000,000 12,955,000
(Net liability)/NA (908,178) (1,059,026) 10,995,260
Total interest-bearing borrowings 2,927,654 4,815,346 2,600,242

No. of issued shares 1,000,000 1,000,000 12,955,000
(LPS)/EPS (RM) (1) (0.54) (0.15) 0.01
(Net liability)/NA per share (RM) (2) (0.91) (1.06) 0.85
Current ratio (times) (3) 0.99 1.09 5.95
Gearing ratio (times) (4) (3.22) (4.55) 0.24

Notes:

(1) Calculated based on (LAT)/PAT over total number of issued shares.

(2) Calculated based on (net liability)/NA over total number of issued shares.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over total (net liability)/NA.
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1. HISTORY AND BUSINESS 

MMSB was incorporated in Malaysia on 10 July 2014 under the CA 1965 and is deemed 
registered under the Act as a private limited company. Its registered address is at No. 11, 1st 
Floor, Jalan Medan Saujana 1, Medan Saujana, 34600 Kamunting, Perak. Its principal place of 
business is located at No. 45, Jalan Molek 3/1, Taman Molek, 81100 Johor Bahru, Johor.

MMSB commenced its business on 15 September 2015 and is principally involved in property 
development, investment and construction. MMSB currently owns the Subject Property, which 
comprises 157 plots of vacant residential terraced lots and 36 plots of vacant residential semi-
detached lots within the locality of Taman Paloh, Johor.

MMSB is the registered proprietor and beneficial owner of a parcel of near rectangular shaped 
development land containing a gross land area of approximately 20.26 acres, which was 
subdivided into 36 plots of residential semi-detached lots, 203 plots of residential terraced lots 
with some portion reserved for future development, as approved in its development order dated 
18 June 2017 in relation to the layout plan.

The Excluded Property, being the 46 plots of residential terraced lots had been developed as 
phase 1 of Taman Paloh, Johor with gross land area of approximately 4.01 acres which has 
been fully sold and completed on 30 October 2024. The phases 2 and 3 are estimated to be a
total 193 units of landed houses on the Subject Property on the remaining gross land area of 
approximately 16.25 acres. 

Save for the Subject Property and the Excluded Property, MMSB does not own any other 
landbank and/or properties.

Please refer to Section 2.4 of this Circular for further information on the Subject Property and 
Section 4.4 of this Circular for the prospects of MMSB.

2. SHARE CAPITAL

As at the LPD, the total issued share capital of MMSB is RM12,955,000 comprising 12,955,000 
MMSB Shares. As at the LPD, MMSB does not have any treasury shares and convertible 
securities in issue.

3. DIRECTORS

As at the LPD, the directors of MMSB and their respective shareholdings in MMSB are as 
follows:

<---------Direct--------> <-----------Indirect----------->

Name Nationality

No. of 
MMSB 
Shares %

No. of 
MMSB 
Shares %

Chin Chu Choon Malaysian - - 4,430,610 (1) 34.20

Tee San San Malaysian - - 8,524,390 (2) 65.80

Soh Oon Hai Malaysian - - 12,955,000 (1)(2) 100.00

Notes:

(1) Deemed interest by virtue of his interest in HCDSB pursuant to Section 8 of the Act.

(2) Deemed interest by virtue of his interest in BLCSB pursuant to Section 8 of the Act. 

39



APPENDIX II

INFORMATION ON MMSB (CONT'D)
 

40

4. SHAREHOLDERS 

As at the LPD, the shareholders of MMSB and their respective shareholdings in MMSB are as 
follows:

Country of
Incorporation

<---------Direct--------> <------Indirect----->

Name

No. of 
MMSB
Shares %

No. of 
MMSB
Shares %

HCDSB Malaysia 4,430,610 34.20 - -

BLCSB Malaysia 8,524,390 65.80 - -

5. SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES 

As at the LPD, MMSB does not have any subsidiary, associated company and joint venture. 

6. SUMMARY OF FINANCIAL INFORMATION 

A summary of the financial information of MMSB as extracted from the audited financial 
statements of MMSB for the past 3 FYEs 31 August 2022, 31 August 2023 and 31 August 2024
are as follows:

<--------------------------- Audited --------------------------->
<---------------------- FYE 31 August ---------------------->

2022 2023 2024
RM RM RM

Revenue 394,189 2,804,008 5,977,435
(Loss)/Profit before taxation (663,011) (199,503) 140,215
(LAT)/PAT (543,029) (150,848) 99,286
Share capital 1,000,000 1,000,000 12,955,000
(Net liability)/NA (908,178) (1,059,026) 10,995,260
Total interest-bearing borrowings 2,927,654 4,815,346 2,600,242

No. of issued shares 1,000,000 1,000,000 12,955,000
(LPS)/EPS (RM) (1) (0.54) (0.15) 0.01
(Net liability)/NA per share (RM) (2) (0.91) (1.06) 0.85
Current ratio (times) (3) 0.99 1.09 5.95
Gearing ratio (times) (4) (3.22) (4.55) 0.24

Notes:

(1) Calculated based on (LAT)/PAT over total number of issued shares.

(2) Calculated based on (net liability)/NA over total number of issued shares.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over total (net liability)/NA.
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1. HISTORY AND BUSINESS 

MMSB was incorporated in Malaysia on 10 July 2014 under the CA 1965 and is deemed 
registered under the Act as a private limited company. Its registered address is at No. 11, 1st 
Floor, Jalan Medan Saujana 1, Medan Saujana, 34600 Kamunting, Perak. Its principal place of 
business is located at No. 45, Jalan Molek 3/1, Taman Molek, 81100 Johor Bahru, Johor.

MMSB commenced its business on 15 September 2015 and is principally involved in property 
development, investment and construction. MMSB currently owns the Subject Property, which 
comprises 157 plots of vacant residential terraced lots and 36 plots of vacant residential semi-
detached lots within the locality of Taman Paloh, Johor.

MMSB is the registered proprietor and beneficial owner of a parcel of near rectangular shaped 
development land containing a gross land area of approximately 20.26 acres, which was 
subdivided into 36 plots of residential semi-detached lots, 203 plots of residential terraced lots 
with some portion reserved for future development, as approved in its development order dated 
18 June 2017 in relation to the layout plan.

The Excluded Property, being the 46 plots of residential terraced lots had been developed as 
phase 1 of Taman Paloh, Johor with gross land area of approximately 4.01 acres which has 
been fully sold and completed on 30 October 2024. The phases 2 and 3 are estimated to be a
total 193 units of landed houses on the Subject Property on the remaining gross land area of 
approximately 16.25 acres. 

Save for the Subject Property and the Excluded Property, MMSB does not own any other 
landbank and/or properties.

Please refer to Section 2.4 of this Circular for further information on the Subject Property and 
Section 4.4 of this Circular for the prospects of MMSB.

2. SHARE CAPITAL

As at the LPD, the total issued share capital of MMSB is RM12,955,000 comprising 12,955,000 
MMSB Shares. As at the LPD, MMSB does not have any treasury shares and convertible 
securities in issue.

3. DIRECTORS

As at the LPD, the directors of MMSB and their respective shareholdings in MMSB are as 
follows:

<---------Direct--------> <-----------Indirect----------->

Name Nationality

No. of 
MMSB 
Shares %

No. of 
MMSB 
Shares %

Chin Chu Choon Malaysian - - 4,430,610 (1) 34.20

Tee San San Malaysian - - 8,524,390 (2) 65.80

Soh Oon Hai Malaysian - - 12,955,000 (1)(2) 100.00

Notes:

(1) Deemed interest by virtue of his interest in HCDSB pursuant to Section 8 of the Act.

(2) Deemed interest by virtue of his interest in BLCSB pursuant to Section 8 of the Act. 
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7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

7.1 Material commitments

As at the LPD, the board of directors of MMSB is not aware of any material commitment 
incurred or known to be incurred by MMSB which upon becoming enforceable may 
have a material and adverse impact on the financial results/position of MMSB.

7.2 Contingent liabilities

As at the LPD, the board of directors of MMSB is not aware of any contingent liability 
incurred or known to be incurred by MMSB which upon becoming enforceable may 
have a material and adverse impact on the financial results/position of MMSB.

8. MATERIAL CONTRACTS 

MMSB has not entered into any material contract (not being contracts entered into in the 
ordinary course of business) within the past 2 years immediately preceding the date of this 
Circular.

9. MATERIAL LITIGATION, CLAIMS OR ABITRATION 

As at the LPD, MMSB is not involved in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and the board of directors of MMSB is not aware and does not have any 
knowledge of any proceedings pending or threatened against MMSB, or of any facts likely to 
give rise to any proceedings, which might materially or adversely affect the financial position or 
business of MMSB.

10. ASSETS OWNED BY MMSB

As at 31 August 2024, MMSB owned, among others, the following assets: 

Type of assets RM'000 RM'000

Non-current assets
Property, plant and equipment 2,559
Deferred tax assets 506,394 508,953

Current assets
Property development costs 10,455,972
Accrued billings 1,989,183
Trade and other receivables 850,393
Deposits and prepayments 29,123
Tax recoverable 93,131
Cash and cash equivalent 487,092 13,904,894

Total 14,413,847

(Source: Audited financial statements of MMSB for the FYE 31 August 2024)
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Commentaries on financial performance

FYE 31 August 2023 compared to 31 August 2022

For the FYE 31 August 2023, MMSB recorded a revenue of approximately RM2.80 million, 
representing an increase of RM2.41 million or 617.95% as compared to the revenue of RM0.39
million in the preceding financial year. The increase in revenue was mainly due to the 
progressive revenue recognised on the Excluded Property, being the 46 plots of residential 
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a lower LAT of approximately RM0.15 million during the FYE 31 August 2023
as compared to the LAT of RM0.54 million in the preceding financial year, mainly attributable 
to the higher revenue recorded during the financial year. This was offset by the higher property 
development costs recognised as expenses and administrative expenses such as salaries and 
fees.

FYE 31 August 2024 compared to FYE 31 August 2023

For the FYE 31 August 2024, MMSB recorded a revenue of approximately RM5.98 million, 
representing an increase of RM3.18 million or 113.57% as compared to the revenue of RM2.80
million in the preceding financial year. The increase in revenue was mainly due to the 
progressive revenue recognised on the Excluded Property, being the 46 plots of residential 
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a PAT of approximately RM0.10 million during the FYE 31 August 2024 as 
compared to a LAT of approximately RM0.15 million in the preceding financial year, mainly 
attributable to the higher revenue recorded during the FYE 31 August 2024.

Accounting policies and audit qualification

For the FYEs 31 August 2022 to 31 August 2024, MMSB has not adopted any accounting policy 
which is peculiar to MMSB due to the nature of its business or the industry in which it is involved. 
There is no audit qualification for the financial statements of MMSB for the FYEs 31 August 
2022 to 31 August 2024.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
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As at the LPD, MMSB is not involved in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and the board of directors of MMSB is not aware and does not have any 
knowledge of any proceedings pending or threatened against MMSB, or of any facts likely to 
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million in the preceding financial year. The increase in revenue was mainly due to the 
progressive revenue recognised on the Excluded Property, being the 46 plots of residential 
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a lower LAT of approximately RM0.15 million during the FYE 31 August 2023
as compared to the LAT of RM0.54 million in the preceding financial year, mainly attributable 
to the higher revenue recorded during the financial year. This was offset by the higher property 
development costs recognised as expenses and administrative expenses such as salaries and 
fees.

FYE 31 August 2024 compared to FYE 31 August 2023

For the FYE 31 August 2024, MMSB recorded a revenue of approximately RM5.98 million, 
representing an increase of RM3.18 million or 113.57% as compared to the revenue of RM2.80
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progressive revenue recognised on the Excluded Property, being the 46 plots of residential 
terraced lots under the phase 1 of Taman Paloh, Johor.

MMSB recorded a PAT of approximately RM0.10 million during the FYE 31 August 2024 as 
compared to a LAT of approximately RM0.15 million in the preceding financial year, mainly 
attributable to the higher revenue recorded during the FYE 31 August 2024.

Accounting policies and audit qualification

For the FYEs 31 August 2022 to 31 August 2024, MMSB has not adopted any accounting policy 
which is peculiar to MMSB due to the nature of its business or the industry in which it is involved. 
There is no audit qualification for the financial statements of MMSB for the FYEs 31 August 
2022 to 31 August 2024.
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1. HISTORICAL FINANCIAL INFORMATION OF XSGB GROUP

A summary of the historical financial information of XSGB Group as extracted from the audited 
consolidated financial statements of XSGB for the past 3 FYEs 31 March 2022 to 31 March 
2024 and the unaudited consolidated financial statements of XSGB for the 6-month FPE 30 
September 2024 are as follows:

<-------Audited FYE 31 March-------->
Unaudited 6-month 
FPE 30 September 

2022 2023 2024 2023 2024
RM'000 RM'000 RM'000 RM'000 RM'000

Restated Restated

Revenue (5) 22,319 23,942 70,582 33,523 16,495
Profit/(Loss) before taxation 7,583 (42,402) 4,456 72 276
PAT/(LAT) 7,652 (53,082) (10,991) (780) (107)
PAT/(LAT) attributable to owners 
of the parent

7,050 (46,701) (9,208) (430) 24

Issued share capital 160,499 191,408 196,702 191,408 200,958
NA/Shareholders' funds 130,751 191,928 192,701 189,771 205,262
Total interest-bearing borrowings 7,172 3,637 4,377 5,477 2,122

Number of XSGB Shares in 
issue ('000)

322,021 435,027 456,269 435,027 460,644

EPS/(LPS) (sen) (1) 2.19 (10.74) (2.02) (0.10) 0.01
NA per XSGB Share (RM) (2) 0.41 0.44 0.42 0.44 0.45
Current ratio (times) (3) 5.07 3.09 4.97 2.80 10.14
Gearing ratio (times) (4) 0.05 0.02 0.02 0.03 0.01

(Source: Annual Reports of XSGB for the FYE 31 March 2022, FYE 31 March 2023 and FYE 31 March 2024 as well 
as the latest unaudited financial statements of XSGB for the 6-month FPE 30 September 2024)

Notes:

(1) Calculated based on PAT/(LAT) attributable to owners of the parent over number of XSGB Shares in issue.

(2) Calculated based on NA over number of XSGB Shares in issue.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over NA.

(5) The Group recorded a restated revenue of RM22,319,053 after deducting the revenue from discontinued 
operations of RM7,889,238 from the consolidated revenue of RM30,208,291.

Commentaries on financial performance

FYE 31 March 2023 compared to FYE 31 March 2022

For the FYE 31 March 2023, the Group recorded a revenue of approximately RM23.94 million, 
representing an increase of RM1.62 million or 7.26% as compared to a revenue of 
approximately RM22.32 million in the preceding financial year. This was mainly due to the
higher revenue recorded in the property development division due to recognition of the
progressive revenue for ongoing Ritze Perdana project in Simpang Ampat, Penang. This was 
partially offset by the lower revenue recorded in the healthcare and others division during the 
FYE 31 March 2023 as there was one-off sales transaction of healthcare product amounting to 
approximately RM7.42 million in the previous financial year.
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FPE 30 September 

2022 2023 2024 2023 2024
RM'000 RM'000 RM'000 RM'000 RM'000

Restated Restated

Revenue (5) 22,319 23,942 70,582 33,523 16,495
Profit/(Loss) before taxation 7,583 (42,402) 4,456 72 276
PAT/(LAT) 7,652 (53,082) (10,991) (780) (107)
PAT/(LAT) attributable to owners 
of the parent

7,050 (46,701) (9,208) (430) 24

Issued share capital 160,499 191,408 196,702 191,408 200,958
NA/Shareholders' funds 130,751 191,928 192,701 189,771 205,262
Total interest-bearing borrowings 7,172 3,637 4,377 5,477 2,122

Number of XSGB Shares in 
issue ('000)

322,021 435,027 456,269 435,027 460,644

EPS/(LPS) (sen) (1) 2.19 (10.74) (2.02) (0.10) 0.01
NA per XSGB Share (RM) (2) 0.41 0.44 0.42 0.44 0.45
Current ratio (times) (3) 5.07 3.09 4.97 2.80 10.14
Gearing ratio (times) (4) 0.05 0.02 0.02 0.03 0.01

(Source: Annual Reports of XSGB for the FYE 31 March 2022, FYE 31 March 2023 and FYE 31 March 2024 as well 
as the latest unaudited financial statements of XSGB for the 6-month FPE 30 September 2024)

Notes:

(1) Calculated based on PAT/(LAT) attributable to owners of the parent over number of XSGB Shares in issue.

(2) Calculated based on NA over number of XSGB Shares in issue.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over NA.

(5) The Group recorded a restated revenue of RM22,319,053 after deducting the revenue from discontinued 
operations of RM7,889,238 from the consolidated revenue of RM30,208,291.

Commentaries on financial performance

FYE 31 March 2023 compared to FYE 31 March 2022

For the FYE 31 March 2023, the Group recorded a revenue of approximately RM23.94 million, 
representing an increase of RM1.62 million or 7.26% as compared to a revenue of 
approximately RM22.32 million in the preceding financial year. This was mainly due to the
higher revenue recorded in the property development division due to recognition of the
progressive revenue for ongoing Ritze Perdana project in Simpang Ampat, Penang. This was 
partially offset by the lower revenue recorded in the healthcare and others division during the 
FYE 31 March 2023 as there was one-off sales transaction of healthcare product amounting to 
approximately RM7.42 million in the previous financial year.
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For the FYE 31 March 2023, the Group recorded a LAT of approximately RM53.08 million as
compared to a PAT of approximately RM7.65 million during the preceding financial year, mainly 
due to the impairment loss on intangible assets of approximately RM20.16 million after taking 
into consideration of the recoverability of the software and development costs incurred, 
impairment loss on trade and loan receivables of approximately RM17.84 million after taking 
into consideration of the recoverability by making reference to past default experience of the
counterparty and an analysis of the counterparty's current financial position, and loss from 
discontinued operations of approximately RM10.51 million.

FYE 31 March 2024 compared to FYE 31 March 2023

For the FYE 31 March 2024, the Group recorded a revenue of approximately RM70.58 million, 
representing an increase of RM46.64 million or 194.82% as compared to a revenue of 
approximately RM23.94 million in the preceding financial year, mainly contributed by its 
property development division which contributed a revenue of approximately RM64.49 million 
during the financial year due to recognition of the progressive revenue for ongoing Ritze 
Perdana project in Simpang Ampat, Penang.

For the FYE 31 March 2024, the Group recorded a LAT of approximately RM10.99 million as
compared to a LAT of approximately RM53.08 million during the preceding financial year, the 
improvement was mainly attributable to the gain on disposal of subsidiaries of approximately 
RM25.03 million, as well as the higher revenue contribution from the property development 
division. The Group recorded a LAT during the financial year mainly due to the impairment loss 
on trade and other receivables of approximately RM31.32 million after taking into consideration 
of the recoverability by making reference to past default experience of the counterparty and an 
analysis of the counterparty's current financial position and loss from discontinued operations 
of approximately RM10.12 million.

6-month FPE 30 September 2024 compared to 6-month FPE 30 September 2023

For the 6-month FPE 30 September 2024, the Group recorded a revenue of approximately 
RM16.50 million, representing a decrease of RM17.02 million or 50.78% as compared to a 
revenue of approximately RM33.52 million during the 6-month FPE 30 September 2023. This 
was mainly due to the decrease in revenue from the property development division during the 
financial period due to transition of the phases and sale of inventories in preceding 
corresponding period.

For the 6-month FPE 30 September 2024, the Group recorded a LAT of approximately RM0.11
million as compared to a LAT of approximately RM0.78 million during the 6-month FPE 30 
September 2023, the improvement of which was mainly due to lower administrative expenses 
and finance cost during the financial period.

Accounting policies and audit qualification

For the FYEs 31 March 2022 to 31 March 2024, XSGB has not adopted any accounting policy 
which is peculiar to XSGB due to the nature of its business or the industry in which it is involved. 

There is no audit qualification for the financial statements of XSGB for the FYEs 31 March 2022 
to 31 March 2024.
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2. IMPACT AND VALUE CREATION OF THE PROPOSED ACQUISITION TO THE GROUP
AND ITS SHAREHOLDERS FROM THE BUSINESS, FINANCIAL AND OPERATIONAL 
PERSPECTIVE

As disclosed in Section 3 of this Circular, upon completion of the Proposed Acquisition, MMSB 
will become a wholly-owned subsidiary of XSGB, allowing XSGB to consolidate the financial 
performance of MMSB in the Group. 

In addition to XSGB Group's existing project in Penang, XSGB Group intends to acquire MMSB, 
a Johor-based property developer as part of the Group's expansion plan for its property 
development portfolio.

The Proposed Acquisition is also in-line with the overall strategy of the Group to enhance its 
profitability by expanding its property development portfolio. In view of MMSB and the Subject 
Property's growth potential in the property development sector as detailed in Section 4.4 of this 
Circular, the Proposed Acquisition is expected to contribute positively to the future earnings of 
the Group.

Barring any unforeseen circumstances, the management of XSGB believes that the Proposed 
Acquisition will augur well for the future growth prospects of the XSGB Group and that its profile 
would be enhanced upon successful completion of the development on the Subject Property.

Notwithstanding the above, the NA per XSGB Share of the Group is expected to be diluted as 
a result of the increased number of XSGB Shares arising from the Proposed Acquisition and 
the gearing ratio is expected to increase as a result of consolidating the interest-bearing 
borrowings of MMSB into XSGB Group. The Proposed Acquisition will also result in the 
emergence of a new direct substantial shareholder, namely BLCSB, and new indirect 
substantial shareholders, namely Soh Oon Hai and Tee San San. The effects of the Proposed 
Acquisition on the share capital, NA and gearing, losses and LPS, substantial shareholders'
shareholdings of the Group are set out in Section 6 of this Circular.

3. ADEQUACY OF THE PROPOSED ACQUISITION IN ADDRESSING THE GROUP'S 
FINANCIAL CONCERNS

As detailed in Section 3 of this Circular, the property development division of XSGB Group has 
been the only division making profits during the FYE 31 March 2023 and FYE 31 March 2024. 
The Board is of the view that the Proposed Acquisition is in-line with the overall strategy of the 
Group to enhance its profitability by expanding its property development portfolio, taking into 
consideration of MMSB and the Subject Property's growth potential in the property development 
sector as detailed in Section 4.4 of this Circular.

Premised on the above, barring any unforeseen circumstances, the Board believes that the 
Proposed Acquisition will be beneficial to the Group and shareholders, and is deemed adequate 
in addressing the Group's current financial requirements and business plans and will augur well 
for the future growth prospects of the XSGB Group.
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For the FYE 31 March 2023, the Group recorded a LAT of approximately RM53.08 million as
compared to a PAT of approximately RM7.65 million during the preceding financial year, mainly 
due to the impairment loss on intangible assets of approximately RM20.16 million after taking 
into consideration of the recoverability of the software and development costs incurred, 
impairment loss on trade and loan receivables of approximately RM17.84 million after taking 
into consideration of the recoverability by making reference to past default experience of the
counterparty and an analysis of the counterparty's current financial position, and loss from 
discontinued operations of approximately RM10.51 million.

FYE 31 March 2024 compared to FYE 31 March 2023

For the FYE 31 March 2024, the Group recorded a revenue of approximately RM70.58 million, 
representing an increase of RM46.64 million or 194.82% as compared to a revenue of 
approximately RM23.94 million in the preceding financial year, mainly contributed by its 
property development division which contributed a revenue of approximately RM64.49 million 
during the financial year due to recognition of the progressive revenue for ongoing Ritze 
Perdana project in Simpang Ampat, Penang.

For the FYE 31 March 2024, the Group recorded a LAT of approximately RM10.99 million as
compared to a LAT of approximately RM53.08 million during the preceding financial year, the 
improvement was mainly attributable to the gain on disposal of subsidiaries of approximately 
RM25.03 million, as well as the higher revenue contribution from the property development 
division. The Group recorded a LAT during the financial year mainly due to the impairment loss 
on trade and other receivables of approximately RM31.32 million after taking into consideration 
of the recoverability by making reference to past default experience of the counterparty and an 
analysis of the counterparty's current financial position and loss from discontinued operations 
of approximately RM10.12 million.

6-month FPE 30 September 2024 compared to 6-month FPE 30 September 2023

For the 6-month FPE 30 September 2024, the Group recorded a revenue of approximately 
RM16.50 million, representing a decrease of RM17.02 million or 50.78% as compared to a 
revenue of approximately RM33.52 million during the 6-month FPE 30 September 2023. This 
was mainly due to the decrease in revenue from the property development division during the 
financial period due to transition of the phases and sale of inventories in preceding 
corresponding period.

For the 6-month FPE 30 September 2024, the Group recorded a LAT of approximately RM0.11
million as compared to a LAT of approximately RM0.78 million during the 6-month FPE 30 
September 2023, the improvement of which was mainly due to lower administrative expenses 
and finance cost during the financial period.

Accounting policies and audit qualification

For the FYEs 31 March 2022 to 31 March 2024, XSGB has not adopted any accounting policy 
which is peculiar to XSGB due to the nature of its business or the industry in which it is involved. 

There is no audit qualification for the financial statements of XSGB for the FYEs 31 March 2022 
to 31 March 2024.
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2. IMPACT AND VALUE CREATION OF THE PROPOSED ACQUISITION TO THE GROUP
AND ITS SHAREHOLDERS FROM THE BUSINESS, FINANCIAL AND OPERATIONAL 
PERSPECTIVE

As disclosed in Section 3 of this Circular, upon completion of the Proposed Acquisition, MMSB 
will become a wholly-owned subsidiary of XSGB, allowing XSGB to consolidate the financial 
performance of MMSB in the Group. 

In addition to XSGB Group's existing project in Penang, XSGB Group intends to acquire MMSB, 
a Johor-based property developer as part of the Group's expansion plan for its property 
development portfolio.

The Proposed Acquisition is also in-line with the overall strategy of the Group to enhance its 
profitability by expanding its property development portfolio. In view of MMSB and the Subject 
Property's growth potential in the property development sector as detailed in Section 4.4 of this 
Circular, the Proposed Acquisition is expected to contribute positively to the future earnings of 
the Group.

Barring any unforeseen circumstances, the management of XSGB believes that the Proposed 
Acquisition will augur well for the future growth prospects of the XSGB Group and that its profile 
would be enhanced upon successful completion of the development on the Subject Property.

Notwithstanding the above, the NA per XSGB Share of the Group is expected to be diluted as 
a result of the increased number of XSGB Shares arising from the Proposed Acquisition and 
the gearing ratio is expected to increase as a result of consolidating the interest-bearing 
borrowings of MMSB into XSGB Group. The Proposed Acquisition will also result in the 
emergence of a new direct substantial shareholder, namely BLCSB, and new indirect 
substantial shareholders, namely Soh Oon Hai and Tee San San. The effects of the Proposed 
Acquisition on the share capital, NA and gearing, losses and LPS, substantial shareholders'
shareholdings of the Group are set out in Section 6 of this Circular.

3. ADEQUACY OF THE PROPOSED ACQUISITION IN ADDRESSING THE GROUP'S 
FINANCIAL CONCERNS

As detailed in Section 3 of this Circular, the property development division of XSGB Group has 
been the only division making profits during the FYE 31 March 2023 and FYE 31 March 2024. 
The Board is of the view that the Proposed Acquisition is in-line with the overall strategy of the 
Group to enhance its profitability by expanding its property development portfolio, taking into 
consideration of MMSB and the Subject Property's growth potential in the property development 
sector as detailed in Section 4.4 of this Circular.

Premised on the above, barring any unforeseen circumstances, the Board believes that the 
Proposed Acquisition will be beneficial to the Group and shareholders, and is deemed adequate 
in addressing the Group's current financial requirements and business plans and will augur well 
for the future growth prospects of the XSGB Group.
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4. STEPS OR ACTIONS WHICH HAVE BEEN TAKEN / WILL BE TAKEN TO IMPROVE 
FINANCIAL CONDITIONS OF THE GROUP 

The Group segregated its business operations into 3 main segments, namely financing 
segment, healthcare and others segment and property development segment. The Group had 
recently recorded a LAT of approximately RM0.11 million based on the latest unaudited
consolidated financial statements of XSGB for the 6-month FPE 30 September 2024.

The Group will continue to focus on the financing segment and property development segment 
of its businesses. The Group intends to undertake or have been undertaking various efforts to 
continue to improve its financial performance and strengthen its financial position, including
repaying/reducing its interest-bearing borrowings to improve the Group's liquidity details of 
which are as set out below:

Financing segment

The Group's financing segment provides money lending services and provision of management
services. The management believes that the Group is able to grow its money lending business 
after taking into consideration that there are many borrowers who may not have access to credit 
facilities from licensed financial institution due to long approval process and stricter
requirements imposed by licensed financial institutions. As such, the Group intends to focus to 
lend to a specific range of customers, including investment holding companies, small and 
medium enterprises (SMEs) as well as start-up entrepreneurs for various purposes such as 
personal financing, seed capital for working capital, investment, new business and expansion 
of business as well as project financing.

Healthcare and others segment 

The Group's healthcare and others segment includes business venture of management of the 
wellness industry related business via one-stop information technology control system. The
Group had acquired 51.00% equity interest in Only Korea (M) Sdn Bhd on 16 January 2023 
and set up Only Korea flagship/mega outlet store in Malaysia located at Pavilion Bukit Jalil, 
Kuala Lumpur to promote, showcase and market Only Korea's beauty products and provide 
beauty care services. Only Korea has more than 50 Korean brands specialising in make-up,
skincare, fragrance, hair and body. The Group believes the retail Korean beauty business will 
flourish and generate positive income to the Group in view of the proliferation of Korean dramas 
and Korean pop music across the globe which has led to the penetration of the Korean culture 
in many countries, specifically in areas such as food, music, as well as beauty and skincare.

Property development segment

The Group completed Ritze Perdana on 15 April 2024, a property development project located 
at Simpang Ampat, Penang, comprising 97 units of 3-storey terraced houses, with total GDV 
and GDC of approximately RM56.00 million and RM46.00 million respectively. The Group is 
expected to launch the phase 1 of another project, namely Jade Perdana at Penang, in early 
2025, which consists of 63 units of double-storey terraced houses with estimated GDV and 
GDC of approximately RM38.00 million and RM32.00 million respectively. In addition to XSGB 
Group's existing project in Penang, XSGB Group intends to undertake the Proposed Acquisition 
to acquire MMSB as part of the Group's expansion plan for its property development portfolio
to develop the Subject Property, which comprises 157 plots of vacant residential terraced lots 
and 36 plots of vacant residential semi-detached lots within the locality of Taman Paloh, Johor.
The Group also intends to increase its land bank and/or acquire property developer companies
located at Penang and Johor should the opportunities arise.
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5. DETAILS OF THE GROUP'S PAST FUND-RAISING EXERCISES  
 
The fund-raising exercises undertaken by XSGB in the past 5 years prior to the LPD are set 
out below: 
 
(i) On 13 April 2021, XSGB Group announced to undertake a private placement of up to 

12,678,439 XSGB Shares, representing 10.00% of its then existing total number of 
issued shares, where a total of 12,678,000 XSGB Shares were issued in 2 tranches 
and XSGB Group had raised gross proceeds of approximately RM8.40 million as 
follows: 
 
(a) on 23 June 2021, the first tranche of the placement of 6,500,000 XSGB Shares 

was listed at an issue price of RM0.730 each, raising gross proceeds of 
approximately RM4.75 million; and 

 
(b) on 16 July 2021, the second and final tranche of the placement of 6,178,000 

XSGB Shares was listed at an issue price of RM0.592 each, raising gross 
proceeds of approximately RM3.66 million. 

 
The abovementioned private placement exercise was completed on 16 July 2021 and 
the proceeds has been fully utilised as at the LPD as follows: 
 

Details of 
utilisation 

Proposed 
utilisation 

Actual 
utilisation 

Unutilised 
amount as at 

the LPD 

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds 

 RM'000 % RM'000 % RM'000 %  
        
Property 
development 
expenses (1) 

2,262 26.92 2,262 26.92 - - Within 24 
months 

        
Partial repayment 
of bank 
borrowings (2) 

6,000 71.41 6,000 71.41 - - Within 3 
months 

        
Estimated 
expenses (3) 

140 1.67 140 1.67 - - Immediately 

        
Total 8,402 100.00 8,402 100.00 - -  
 
Notes: 
 
(1) XSGB has utilised RM2.62 million for one of the Group's project, namely Taman Perdana Phase 

3A, which consist of 44 units of three-storey link houses at Simpang Ampat, Pulau Pinang. 
 

(2) XSGB has fully utilised the funds for the repayment of bank borrowings. 
 

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise. 
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4. STEPS OR ACTIONS WHICH HAVE BEEN TAKEN / WILL BE TAKEN TO IMPROVE 
FINANCIAL CONDITIONS OF THE GROUP 

The Group segregated its business operations into 3 main segments, namely financing 
segment, healthcare and others segment and property development segment. The Group had 
recently recorded a LAT of approximately RM0.11 million based on the latest unaudited
consolidated financial statements of XSGB for the 6-month FPE 30 September 2024.

The Group will continue to focus on the financing segment and property development segment 
of its businesses. The Group intends to undertake or have been undertaking various efforts to 
continue to improve its financial performance and strengthen its financial position, including
repaying/reducing its interest-bearing borrowings to improve the Group's liquidity details of 
which are as set out below:

Financing segment

The Group's financing segment provides money lending services and provision of management
services. The management believes that the Group is able to grow its money lending business 
after taking into consideration that there are many borrowers who may not have access to credit 
facilities from licensed financial institution due to long approval process and stricter
requirements imposed by licensed financial institutions. As such, the Group intends to focus to 
lend to a specific range of customers, including investment holding companies, small and 
medium enterprises (SMEs) as well as start-up entrepreneurs for various purposes such as 
personal financing, seed capital for working capital, investment, new business and expansion 
of business as well as project financing.

Healthcare and others segment 

The Group's healthcare and others segment includes business venture of management of the 
wellness industry related business via one-stop information technology control system. The
Group had acquired 51.00% equity interest in Only Korea (M) Sdn Bhd on 16 January 2023 
and set up Only Korea flagship/mega outlet store in Malaysia located at Pavilion Bukit Jalil, 
Kuala Lumpur to promote, showcase and market Only Korea's beauty products and provide 
beauty care services. Only Korea has more than 50 Korean brands specialising in make-up,
skincare, fragrance, hair and body. The Group believes the retail Korean beauty business will 
flourish and generate positive income to the Group in view of the proliferation of Korean dramas 
and Korean pop music across the globe which has led to the penetration of the Korean culture 
in many countries, specifically in areas such as food, music, as well as beauty and skincare.

Property development segment

The Group completed Ritze Perdana on 15 April 2024, a property development project located 
at Simpang Ampat, Penang, comprising 97 units of 3-storey terraced houses, with total GDV 
and GDC of approximately RM56.00 million and RM46.00 million respectively. The Group is 
expected to launch the phase 1 of another project, namely Jade Perdana at Penang, in early 
2025, which consists of 63 units of double-storey terraced houses with estimated GDV and 
GDC of approximately RM38.00 million and RM32.00 million respectively. In addition to XSGB 
Group's existing project in Penang, XSGB Group intends to undertake the Proposed Acquisition 
to acquire MMSB as part of the Group's expansion plan for its property development portfolio
to develop the Subject Property, which comprises 157 plots of vacant residential terraced lots 
and 36 plots of vacant residential semi-detached lots within the locality of Taman Paloh, Johor.
The Group also intends to increase its land bank and/or acquire property developer companies
located at Penang and Johor should the opportunities arise.
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5. DETAILS OF THE GROUP'S PAST FUND-RAISING EXERCISES  
 
The fund-raising exercises undertaken by XSGB in the past 5 years prior to the LPD are set 
out below: 
 
(i) On 13 April 2021, XSGB Group announced to undertake a private placement of up to 

12,678,439 XSGB Shares, representing 10.00% of its then existing total number of 
issued shares, where a total of 12,678,000 XSGB Shares were issued in 2 tranches 
and XSGB Group had raised gross proceeds of approximately RM8.40 million as 
follows: 
 
(a) on 23 June 2021, the first tranche of the placement of 6,500,000 XSGB Shares 

was listed at an issue price of RM0.730 each, raising gross proceeds of 
approximately RM4.75 million; and 

 
(b) on 16 July 2021, the second and final tranche of the placement of 6,178,000 

XSGB Shares was listed at an issue price of RM0.592 each, raising gross 
proceeds of approximately RM3.66 million. 

 
The abovementioned private placement exercise was completed on 16 July 2021 and 
the proceeds has been fully utilised as at the LPD as follows: 
 

Details of 
utilisation 

Proposed 
utilisation 

Actual 
utilisation 

Unutilised 
amount as at 

the LPD 

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds 

 RM'000 % RM'000 % RM'000 %  
        
Property 
development 
expenses (1) 

2,262 26.92 2,262 26.92 - - Within 24 
months 

        
Partial repayment 
of bank 
borrowings (2) 

6,000 71.41 6,000 71.41 - - Within 3 
months 

        
Estimated 
expenses (3) 

140 1.67 140 1.67 - - Immediately 

        
Total 8,402 100.00 8,402 100.00 - -  
 
Notes: 
 
(1) XSGB has utilised RM2.62 million for one of the Group's project, namely Taman Perdana Phase 

3A, which consist of 44 units of three-storey link houses at Simpang Ampat, Pulau Pinang. 
 

(2) XSGB has fully utilised the funds for the repayment of bank borrowings. 
 

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise. 
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(ii) On 12 October 2021 and 14 October 2021, XSGB Group announced to undertake a 
private placement of up to 43,106,958 XSGB Shares, representing 20.00% of its then 
existing total number of issued shares (after taking into consideration of the 12,678,000 
XSGB Shares issued under the previous private placement exercise completed on 16 
July 2021), where a total of 43,096,000 XSGB Shares were issued in 3 tranches and 
XSGB Group had raised gross proceeds of approximately RM25.31 million as follows:

(a) on 8 November 2021, the first tranche of the placement of 22,272,000 XSGB 
Shares was listed at an issue price of RM0.580 each, raising gross proceeds 
of approximately RM12.92 million;

(b) on 23 November 2021, the second tranche of the placement of 15,424,000
XSGB Shares was listed at an issue price of RM0.590 each, raising gross
proceeds of approximately RM9.10 million; and

(c) on 9 December 2021, the third and final tranche of the placement of 5,400,000
XSGB Shares was listed at an issue price of RM0.610 each, raising gross
proceeds of approximately RM3.29 million.

The abovementioned private placement exercise was completed on 9 December 2021
and the proceeds has been fully utilised as at the LPD as follows:

Details of 
utilisation

Proposed 
utilisation

Actual 
utilisation

Unutilised 
amount as at 

the LPD

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds

RM'000 % RM'000 % RM'000 %

Working capital for 
money lending 
business (1)

19,232 75.98 19,232 75.98 - - Within 24
months

Partial repayment 
of bank 
borrowings (2)

6,000 23.70 6,000 23.70 - - Within 3 
months

Estimated 
expenses (3)

80 0.32 80 0.32 - - Immediately

Total 25,312 100.00 25,312 100.00 - -

Notes:

(1) XSGB has fully utilised the funds to fund the working capital requirements of its money lending 
business, which include, among others, office-related overheads (e.g. office supplies and utilities), 
staff-related expenses (e.g. salaries) and cash buffer to provide flexible financing schemes to cater 
for a range of customers including investment holding companies, small and medium-sized 
enterprises as well as start-up entrepreneurs for various purposes such as personal financing, 
seed capital for working capital, investment, new business and expansion of business as well as 
project financing.

(2) XSGB has fully utilised the funds for the repayment of bank borrowings.

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise.
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(iii) On 26 January 2022, XSGB Group announced to undertake a private placement of up 
to 96,606,238 XSGB Shares, representing 30.00% of its then existing total number of 
issued shares, where a total of 96,606,238 XSGB Shares were issued in 2 tranches 
and XSGB Group had raised gross proceeds of approximately RM26.76 million as 
follows: 

 
(a) on 10 June 2022, the first tranche of the placement of 6,000,000 XSGB Shares 

was listed at an issue price of RM0.8277 each, raising gross proceeds of 
approximately RM4.97 million; and 

 
(b) on 22 September 2022, the second and final tranche of the placement of 

90,606,238 XSGB Shares was listed at an issue price of RM0.2405 each, 
raising gross proceeds of approximately RM21.79 million. 

 
The abovementioned private placement exercise was completed on 23 September 
2022 and the proceeds has been fully utilised as at the LPD as follows: 
 

Details of 
utilisation 

Proposed 
utilisation 

Actual 
utilisation 

Unutilised 
amount as at 

the LPD 

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds 

 RM'000 % RM'000 % RM'000 %  
        
Frozen food 
business (1) 

- - - - - - Within 3 
months 

        
Repayment of 
bank borrowings (2) 

4,900 18.31 4,900 18.31 - - Within 3 
months 

        
Property 
development (3) 

3,500 13.08 3,500 13.08 - - Within 24 
months 

        
Money lending 
business (4) 

15,000 56.06 15,000 56.06 - - Within 3 
months 

        
Working capital (5) 3,100 11.59 3,100 11.59 - - Within 12 

months 
        
Estimated 
expenses (6) 

257 0.96 257 0.96 - - Immediately 

        
Total 26,757 100.00 26,757 100.00 - -  
 
Notes: 
 
(1) Terminated as the funds initially earmarked for the frozen food business has been utilised for the 

repayment of bank borrowings. XSGB has varied its utilisation of proceeds on 12 October 2022 in 
view that the proceeds raised are below the expected funds raised of RM65.98 million. 
 

(2) XSGB has fully utilised the funds for the repayment of bank borrowings. 
 

(3) XSGB has utilised RM2.00 million for Ritze Perdana project and utilised RM1.50 million for Jade 
Perdana project as at the LPD. 
 

(4) XSGB has fully utilised the funds for the money lending business for providing loans and financing 
to its customers. 
 

(5) XSGB has fully utilised the funds for working capital including the operating and administrative 
expenses such as utilities, rental costs, marketing costs, payroll and other miscellaneous items. 
 

(6) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise. 
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(ii) On 12 October 2021 and 14 October 2021, XSGB Group announced to undertake a 
private placement of up to 43,106,958 XSGB Shares, representing 20.00% of its then 
existing total number of issued shares (after taking into consideration of the 12,678,000 
XSGB Shares issued under the previous private placement exercise completed on 16 
July 2021), where a total of 43,096,000 XSGB Shares were issued in 3 tranches and 
XSGB Group had raised gross proceeds of approximately RM25.31 million as follows:

(a) on 8 November 2021, the first tranche of the placement of 22,272,000 XSGB 
Shares was listed at an issue price of RM0.580 each, raising gross proceeds 
of approximately RM12.92 million;

(b) on 23 November 2021, the second tranche of the placement of 15,424,000
XSGB Shares was listed at an issue price of RM0.590 each, raising gross
proceeds of approximately RM9.10 million; and

(c) on 9 December 2021, the third and final tranche of the placement of 5,400,000
XSGB Shares was listed at an issue price of RM0.610 each, raising gross
proceeds of approximately RM3.29 million.

The abovementioned private placement exercise was completed on 9 December 2021
and the proceeds has been fully utilised as at the LPD as follows:

Details of 
utilisation

Proposed 
utilisation

Actual 
utilisation

Unutilised 
amount as at 

the LPD

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds

RM'000 % RM'000 % RM'000 %

Working capital for 
money lending 
business (1)

19,232 75.98 19,232 75.98 - - Within 24
months

Partial repayment 
of bank 
borrowings (2)

6,000 23.70 6,000 23.70 - - Within 3 
months

Estimated 
expenses (3)

80 0.32 80 0.32 - - Immediately

Total 25,312 100.00 25,312 100.00 - -

Notes:

(1) XSGB has fully utilised the funds to fund the working capital requirements of its money lending 
business, which include, among others, office-related overheads (e.g. office supplies and utilities), 
staff-related expenses (e.g. salaries) and cash buffer to provide flexible financing schemes to cater 
for a range of customers including investment holding companies, small and medium-sized 
enterprises as well as start-up entrepreneurs for various purposes such as personal financing, 
seed capital for working capital, investment, new business and expansion of business as well as 
project financing.

(2) XSGB has fully utilised the funds for the repayment of bank borrowings.

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise.
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(iii) On 26 January 2022, XSGB Group announced to undertake a private placement of up 
to 96,606,238 XSGB Shares, representing 30.00% of its then existing total number of 
issued shares, where a total of 96,606,238 XSGB Shares were issued in 2 tranches 
and XSGB Group had raised gross proceeds of approximately RM26.76 million as 
follows: 

 
(a) on 10 June 2022, the first tranche of the placement of 6,000,000 XSGB Shares 

was listed at an issue price of RM0.8277 each, raising gross proceeds of 
approximately RM4.97 million; and 

 
(b) on 22 September 2022, the second and final tranche of the placement of 

90,606,238 XSGB Shares was listed at an issue price of RM0.2405 each, 
raising gross proceeds of approximately RM21.79 million. 

 
The abovementioned private placement exercise was completed on 23 September 
2022 and the proceeds has been fully utilised as at the LPD as follows: 
 

Details of 
utilisation 

Proposed 
utilisation 

Actual 
utilisation 

Unutilised 
amount as at 

the LPD 

Estimated 
timeframe 
from 
receipt of 
placement 
proceeds 

 RM'000 % RM'000 % RM'000 %  
        
Frozen food 
business (1) 

- - - - - - Within 3 
months 

        
Repayment of 
bank borrowings (2) 

4,900 18.31 4,900 18.31 - - Within 3 
months 

        
Property 
development (3) 

3,500 13.08 3,500 13.08 - - Within 24 
months 

        
Money lending 
business (4) 

15,000 56.06 15,000 56.06 - - Within 3 
months 

        
Working capital (5) 3,100 11.59 3,100 11.59 - - Within 12 

months 
        
Estimated 
expenses (6) 

257 0.96 257 0.96 - - Immediately 

        
Total 26,757 100.00 26,757 100.00 - -  
 
Notes: 
 
(1) Terminated as the funds initially earmarked for the frozen food business has been utilised for the 

repayment of bank borrowings. XSGB has varied its utilisation of proceeds on 12 October 2022 in 
view that the proceeds raised are below the expected funds raised of RM65.98 million. 
 

(2) XSGB has fully utilised the funds for the repayment of bank borrowings. 
 

(3) XSGB has utilised RM2.00 million for Ritze Perdana project and utilised RM1.50 million for Jade 
Perdana project as at the LPD. 
 

(4) XSGB has fully utilised the funds for the money lending business for providing loans and financing 
to its customers. 
 

(5) XSGB has fully utilised the funds for working capital including the operating and administrative 
expenses such as utilities, rental costs, marketing costs, payroll and other miscellaneous items. 
 

(6) XSGB has fully utilised the funds for estimated expenses in relation to the private placement 
exercise. 
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(iv) On 14 May 2024, XSGB Group announced to undertake a private placement of up to
45,626,900 XSGB Shares, representing 10.00% of its existing total number of issued
shares, where a total of 45,626,900 XSGB Shares were issued in 3 tranches and XSGB
Group has raised gross proceeds of approximately RM8.98 million as follows:

(a) on 11 September 2024, the first tranche of the placement of 17,626,900 XSGB
Shares was listed at an issue price of RM0.1860 each, raising gross proceeds
of approximately RM3.28 million;

(b) on 20 September 2024, the second tranche of the placement of 5,000,000
XSGB Shares was listed at an issue price of RM0.1955 each, raising gross
proceeds of approximately RM0.98 million; and

(c) on 10 January 2025, the third and final tranche of the placement of 23,000,000
XSGB Shares was listed at an issue price of RM0.2055 each, raising gross
proceeds of approximately RM4.73 million.

The abovementioned private placement exercise was completed on 10 January 2025 
and the status of the utilisation of proceeds as at the LPD as follows:

Details of 
utilisation

Proposed 
utilisation

Actual 
utilisation

Unutilised 
amount as at 

the LPD

Estimated
timeframe 
from 
receipt of 
placement 
proceeds

RM'000 % RM'000 % RM'000 %

Repayment of 
bank borrowings (1)

2,327 25.91 2,327 95.88 - - Within 3 
months

Property 
development 
expenditure (2)

6,556 72.98 - - 6,556 100.00 Within 12 
months

Estimated 
expenses (3)

100 1.11 100 4.12 - - Immediately

Total 8,983 100.00 2,427 100.00 6,556 100.00

Notes:

(1) XSGB has fully utilised the funds for the repayment of bank borrowings.

(2) The balance gross proceeds is expected to be fully utilised by the end of year 2025.

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement
exercise.
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1. DIRECTORS' RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board who collectively and individually
accepts full responsibility for the accuracy of the information given herein. The Board hereby
confirms that after having made all reasonable enquiries, and to the best of their knowledge
and belief, there are no false or misleading statements contained in this Circular or other facts,
the omission of which would make any statement in this Circular false or misleading.

All information relating to MMSB, HCDSB and BLCSB in this Circular have been obtained from
publicly available sources and/or provided by the management of MMSB, HCDSB and BLCSB.
The responsibility of the Board with respect to such information is limited to ensuring that such
information has been accurately reproduced in this Circular.

2. CONSENT AND DECLARATIONS OF CONFLICT OF INTEREST

2.1 Principal Adviser

RHB Investment Bank, being the Principal Adviser to XSGB for the Proposed 
Acquisition, has given and has not subsequently withdrawn its written consent to the
inclusion of its name and all references thereto in the form and context in which they 
appear in this Circular.

As at the LPD, RHB Investment Bank confirms that there is no conflict of interest that 
exists or is likely to exist in relation to its role as the Principal Adviser to XSGB for the 
Proposed Acquisition.

2.2 Valuer

PA International Property Consultants Sdn Bhd, being the Valuer for the Subject 
Property, has given and has not subsequently withdrawn its written consent to the 
inclusion in this Circular of its name, its Valuation Certificate as set out in Appendix IV
of this Circular and all references thereto in the form and context in which they appear 
in this Circular. 

PA International Property Consultants Sdn Bhd confirms that there is no conflict of 
interest that exists or is likely to exist in relation to its role as the Valuer for the Subject 
Property.

3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, the Group is not involved in any material litigation, claims or arbitration, either
as plaintiff or defendant, and the Board is not aware and does not have any knowledge of any
proceedings pending or threatened against the Group, or of any facts likely to give rise to any
proceedings, which might materially or adversely affect the financial position or business of the
Group.

4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

4.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by 
the Group which upon becoming enforceable may have a material and adverse impact 
on the financial results/position of the Group.
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(iv) On 14 May 2024, XSGB Group announced to undertake a private placement of up to
45,626,900 XSGB Shares, representing 10.00% of its existing total number of issued
shares, where a total of 45,626,900 XSGB Shares were issued in 3 tranches and XSGB
Group has raised gross proceeds of approximately RM8.98 million as follows:

(a) on 11 September 2024, the first tranche of the placement of 17,626,900 XSGB
Shares was listed at an issue price of RM0.1860 each, raising gross proceeds
of approximately RM3.28 million;

(b) on 20 September 2024, the second tranche of the placement of 5,000,000
XSGB Shares was listed at an issue price of RM0.1955 each, raising gross
proceeds of approximately RM0.98 million; and

(c) on 10 January 2025, the third and final tranche of the placement of 23,000,000
XSGB Shares was listed at an issue price of RM0.2055 each, raising gross
proceeds of approximately RM4.73 million.

The abovementioned private placement exercise was completed on 10 January 2025 
and the status of the utilisation of proceeds as at the LPD as follows:

Details of 
utilisation

Proposed 
utilisation

Actual 
utilisation

Unutilised 
amount as at 

the LPD

Estimated
timeframe 
from 
receipt of 
placement 
proceeds

RM'000 % RM'000 % RM'000 %

Repayment of 
bank borrowings (1)

2,327 25.91 2,327 95.88 - - Within 3 
months

Property 
development 
expenditure (2)

6,556 72.98 - - 6,556 100.00 Within 12 
months

Estimated 
expenses (3)

100 1.11 100 4.12 - - Immediately

Total 8,983 100.00 2,427 100.00 6,556 100.00

Notes:

(1) XSGB has fully utilised the funds for the repayment of bank borrowings.

(2) The balance gross proceeds is expected to be fully utilised by the end of year 2025.

(3) XSGB has fully utilised the funds for estimated expenses in relation to the private placement
exercise.
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1. DIRECTORS' RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board who collectively and individually
accepts full responsibility for the accuracy of the information given herein. The Board hereby
confirms that after having made all reasonable enquiries, and to the best of their knowledge
and belief, there are no false or misleading statements contained in this Circular or other facts,
the omission of which would make any statement in this Circular false or misleading.

All information relating to MMSB, HCDSB and BLCSB in this Circular have been obtained from
publicly available sources and/or provided by the management of MMSB, HCDSB and BLCSB.
The responsibility of the Board with respect to such information is limited to ensuring that such
information has been accurately reproduced in this Circular.

2. CONSENT AND DECLARATIONS OF CONFLICT OF INTEREST

2.1 Principal Adviser

RHB Investment Bank, being the Principal Adviser to XSGB for the Proposed 
Acquisition, has given and has not subsequently withdrawn its written consent to the
inclusion of its name and all references thereto in the form and context in which they 
appear in this Circular.

As at the LPD, RHB Investment Bank confirms that there is no conflict of interest that 
exists or is likely to exist in relation to its role as the Principal Adviser to XSGB for the 
Proposed Acquisition.

2.2 Valuer

PA International Property Consultants Sdn Bhd, being the Valuer for the Subject 
Property, has given and has not subsequently withdrawn its written consent to the 
inclusion in this Circular of its name, its Valuation Certificate as set out in Appendix IV
of this Circular and all references thereto in the form and context in which they appear 
in this Circular. 

PA International Property Consultants Sdn Bhd confirms that there is no conflict of 
interest that exists or is likely to exist in relation to its role as the Valuer for the Subject 
Property.

3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, the Group is not involved in any material litigation, claims or arbitration, either
as plaintiff or defendant, and the Board is not aware and does not have any knowledge of any
proceedings pending or threatened against the Group, or of any facts likely to give rise to any
proceedings, which might materially or adversely affect the financial position or business of the
Group.

4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

4.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by 
the Group which upon becoming enforceable may have a material and adverse impact 
on the financial results/position of the Group.
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4.2 Contingent liabilities

As at the LPD, there is no contingent liability incurred or known to be incurred by the 
Group which upon becoming enforceable may have a material and adverse impact on
the financial results/position of the Group.

5. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents are available for inspection at the registered office of XSGB 
at Third Floor, No. 77, 79 & 81, Jalan SS 21/60, Damansara Utama, 47400 Petaling Jaya, 
Selangor Darul Ehsan during normal office hours from Mondays to Fridays (except public 
holidays) from the date of this Circular up to and including the date of the forthcoming EGM:

(i) SSA;

(ii) Valuation Certificate and Valuation Report issued by the Valuer;

(iii) Constitution of XSGB and MMSB;

(iv) audited consolidated financial statements of XSGB Group for the past 2 financial years, 
i.e. FYE 31 March 2023 and FYE 31 March 2024 as well as the latest unaudited 
financial statements of XSGB Group for the 6-month FPE 30 September 2024;

(v) audited financial statements of MMSB for the past 2 financial years, i.e. FYE 31 August 
2023 and FYE 31 August 2024; and

(vi) letters of consent and declaration of conflict of interest referred to in Section 2 of this 
Appendix VI.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)
(Registration No. 200201024617 (592280-W))

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Xin Synergy Group 
Berhad (formerly known as Jade Marvel Group Berhad) ("XSGB" or the "Company") will be held at 
Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan Bukit Gambir, Bukit Jambul, 11950 
Pulau Pinang, Malaysia on Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof, for the 
purpose of considering and if thought fit, passing the following resolution, with or without any
modifications:

ORDINARY RESOLUTION

PROPOSED ACQUISITION BY XSGB OF THE 100.00% EQUITY INTEREST IN MEDINI MARINA 
SDN BHD FROM HARVEST CAPITAL DEVELOPMENT SDN BHD AND BIG LAND CAPITAL SDN 
BHD FOR A PURCHASE CONSIDERATION OF RM18,240,000 TO BE SATISFIED VIA A 
COMBINATION OF CASH PAYMENT OF RM2,740,000 AND THE REMAINING RM15,500,000 VIA 
ISSUANCE OF 67,391,304 NEW ORDINARY SHARES IN XSGB ("XSGB SHARE(S)") AT AN ISSUE 
PRICE OF RM0.23 PER XSGB SHARE ("PROPOSED ACQUISITION")

"THAT subject to the approval of all the relevant authorities and/or parties being obtained (if required) 
and the conditions precedent stipulated under the conditional share sale and purchase agreement dated 
6 November 2024 entered into between XSGB, Harvest Capital Development Sdn Bhd ("HCDSB") and 
Big Land Capital Sdn Bhd ("BLCSB") (HCDSB and BLCSB are collectively referred to as, the "Vendors")
(including any amendments and/or extensions thereof as mutually agreed) ("SSA") in respect of the 
Proposed Acquisition being fulfilled or waived, approval be and is hereby given to the Company, to 
acquire a total of 12,955,000 ordinary shares in Medini Marina Sdn Bhd from the Vendors for a purchase 
consideration of RM18,240,000 to be satisfied via a combination of cash payment of RM2,740,000 and 
the remaining RM15,500,000 via issuance of 67,391,304 new XSGB Shares at an issue price of RM0.23 
per XSGB Share ("Consideration Shares") ("Purchase Consideration"), upon such terms and 
conditions as set out in the SSA.

THAT the execution by the Board of Directors of the Company ("Board") and the performance of its 
obligations under the SSA be and is hereby approved. 

THAT approval be and is hereby given to the Company to issue and allot the Consideration Shares to 
the Vendors for the purpose of satisfaction of the Purchase Consideration in accordance with the terms 
and conditions of the SSA.

THAT the Consideration Shares, shall upon issuance and allotment to the Vendors, rank equally in all 
respects with the then existing issued XSGB Shares, save and except that the holders of the 
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or other distributions
that may be declared, made or paid to the shareholders of XSGB, the entitlement date of which is prior 
to the date of issuance and allotment of the Consideration Shares.

105



APPENDIX VI

FURTHER INFORMATION (CONT'D)
 

103

4.2 Contingent liabilities

As at the LPD, there is no contingent liability incurred or known to be incurred by the 
Group which upon becoming enforceable may have a material and adverse impact on
the financial results/position of the Group.

5. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents are available for inspection at the registered office of XSGB 
at Third Floor, No. 77, 79 & 81, Jalan SS 21/60, Damansara Utama, 47400 Petaling Jaya, 
Selangor Darul Ehsan during normal office hours from Mondays to Fridays (except public 
holidays) from the date of this Circular up to and including the date of the forthcoming EGM:

(i) SSA;

(ii) Valuation Certificate and Valuation Report issued by the Valuer;

(iii) Constitution of XSGB and MMSB;

(iv) audited consolidated financial statements of XSGB Group for the past 2 financial years, 
i.e. FYE 31 March 2023 and FYE 31 March 2024 as well as the latest unaudited 
financial statements of XSGB Group for the 6-month FPE 30 September 2024;

(v) audited financial statements of MMSB for the past 2 financial years, i.e. FYE 31 August 
2023 and FYE 31 August 2024; and

(vi) letters of consent and declaration of conflict of interest referred to in Section 2 of this 
Appendix VI.
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XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)
(Registration No. 200201024617 (592280-W))

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Xin Synergy Group 
Berhad (formerly known as Jade Marvel Group Berhad) ("XSGB" or the "Company") will be held at 
Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan Bukit Gambir, Bukit Jambul, 11950 
Pulau Pinang, Malaysia on Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof, for the 
purpose of considering and if thought fit, passing the following resolution, with or without any
modifications:

ORDINARY RESOLUTION

PROPOSED ACQUISITION BY XSGB OF THE 100.00% EQUITY INTEREST IN MEDINI MARINA 
SDN BHD FROM HARVEST CAPITAL DEVELOPMENT SDN BHD AND BIG LAND CAPITAL SDN 
BHD FOR A PURCHASE CONSIDERATION OF RM18,240,000 TO BE SATISFIED VIA A 
COMBINATION OF CASH PAYMENT OF RM2,740,000 AND THE REMAINING RM15,500,000 VIA 
ISSUANCE OF 67,391,304 NEW ORDINARY SHARES IN XSGB ("XSGB SHARE(S)") AT AN ISSUE 
PRICE OF RM0.23 PER XSGB SHARE ("PROPOSED ACQUISITION")

"THAT subject to the approval of all the relevant authorities and/or parties being obtained (if required) 
and the conditions precedent stipulated under the conditional share sale and purchase agreement dated 
6 November 2024 entered into between XSGB, Harvest Capital Development Sdn Bhd ("HCDSB") and 
Big Land Capital Sdn Bhd ("BLCSB") (HCDSB and BLCSB are collectively referred to as, the "Vendors")
(including any amendments and/or extensions thereof as mutually agreed) ("SSA") in respect of the 
Proposed Acquisition being fulfilled or waived, approval be and is hereby given to the Company, to 
acquire a total of 12,955,000 ordinary shares in Medini Marina Sdn Bhd from the Vendors for a purchase 
consideration of RM18,240,000 to be satisfied via a combination of cash payment of RM2,740,000 and 
the remaining RM15,500,000 via issuance of 67,391,304 new XSGB Shares at an issue price of RM0.23 
per XSGB Share ("Consideration Shares") ("Purchase Consideration"), upon such terms and 
conditions as set out in the SSA.

THAT the execution by the Board of Directors of the Company ("Board") and the performance of its 
obligations under the SSA be and is hereby approved. 

THAT approval be and is hereby given to the Company to issue and allot the Consideration Shares to 
the Vendors for the purpose of satisfaction of the Purchase Consideration in accordance with the terms 
and conditions of the SSA.

THAT the Consideration Shares, shall upon issuance and allotment to the Vendors, rank equally in all 
respects with the then existing issued XSGB Shares, save and except that the holders of the 
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or other distributions
that may be declared, made or paid to the shareholders of XSGB, the entitlement date of which is prior 
to the date of issuance and allotment of the Consideration Shares.
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AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and things and 
to execute, sign, deliver and cause to be delivered on behalf of the Company all such documents and/or 
agreements (including without limitations, the affixation of the Company's Common Seal in accordance 
with the Company's Constitution) as may be necessary to give effect and complete the Proposed 
Acquisition with full powers to assent to any conditions, modifications, variations, revaluations and/or 
amendments in any manner as may be required or imposed by the relevant authorities and/or parties 
and/or as the Board may deem necessary or expedient in the best interest of the Company."

By Order of the Board 
XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)

TEA SOR HUA (MACS 01324) (SSM PC NO.: 201908001272)
LOO HUI YAN (MAICSA 7069314) (SSM PC NO.: 202308000290)
Company Secretaries 

Petaling Jaya, Selangor Darul Ehsan 
21 February 2025
 
Notes: 

(i) A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1
proxy to attend, participate, speak and vote at the EGM in his/her stead. Where a member appoints more than 1 proxy, 
he/she shall specify the proportion of his/her shareholdings to be represented by each proxy.

(ii) A proxy may, but need not, be a member of the Company. A proxy appointed to attend, participate, speak and vote at 
the EGM shall have the same rights as the member to attend, participate, speak and vote at the EGM.

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

(iv) Where a member of the Company is an exempt authorised nominee which holds ordinary 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. The appointment of multiple 
proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified.

(v) Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act, 1991, it may appoint more than 1 proxy in respect of each securities account it holds with ordinary 
shares of the Company standing to the credit of the said securities account.

(vi) For the purpose of determining a member who shall be entitled to attend, participate, speak and vote at the EGM, the 
Company will be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 65(b) of the Company's
Constitution to issue a General Meeting Record of Depositors as at 6 March 2025. Only members whose names appear 
in the General Meeting Record of Depositors as at 6 March 2025 shall be regarded as members and entitled to attend,
participate, speak and vote at the EGM.

(vii) To be valid, the Proxy Form must be deposited at the office of share registrar of XSGB at Aldpro Corporate Services 
Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1, Medan Syed Putra Utara, 59200 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia or via email to admin@aldpro.com.my not less than 48 hours before the 
time for holding the EGM.

(viii) The resolution set out in the notice of EGM will be put to vote by poll. 

(ix) Kindly check Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com and the Company's
website at https://xinsynergy.com.my/ for the latest updates on the status of the EGM.
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PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak and vote 
at the EGM and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and 
disclosure of the member's personal data by the Company (or its agents) for the purpose of the processing and 
administration by the Company (or its agents) of proxies and representatives appointed for the EGM (including any 
adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents 
relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents) to comply 
with any applicable laws, listing rules, regulations and/or guidelines (collectively, the "Purposes"), (ii) warrants that 
where the member discloses the personal data of the member's proxy(ies) and/or representative(s) to the Company 
(or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the 
collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or 
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any 
penalties, liabilities, claims, demands, losses and damages as a result of the member's breach of warranty.
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AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and things and 
to execute, sign, deliver and cause to be delivered on behalf of the Company all such documents and/or 
agreements (including without limitations, the affixation of the Company's Common Seal in accordance 
with the Company's Constitution) as may be necessary to give effect and complete the Proposed 
Acquisition with full powers to assent to any conditions, modifications, variations, revaluations and/or 
amendments in any manner as may be required or imposed by the relevant authorities and/or parties 
and/or as the Board may deem necessary or expedient in the best interest of the Company."

By Order of the Board 
XIN SYNERGY GROUP BERHAD
(formerly known as Jade Marvel Group Berhad)

TEA SOR HUA (MACS 01324) (SSM PC NO.: 201908001272)
LOO HUI YAN (MAICSA 7069314) (SSM PC NO.: 202308000290)
Company Secretaries 

Petaling Jaya, Selangor Darul Ehsan 
21 February 2025
 
Notes: 

(i) A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1
proxy to attend, participate, speak and vote at the EGM in his/her stead. Where a member appoints more than 1 proxy, 
he/she shall specify the proportion of his/her shareholdings to be represented by each proxy.

(ii) A proxy may, but need not, be a member of the Company. A proxy appointed to attend, participate, speak and vote at 
the EGM shall have the same rights as the member to attend, participate, speak and vote at the EGM.

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

(iv) Where a member of the Company is an exempt authorised nominee which holds ordinary 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. The appointment of multiple 
proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified.

(v) Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act, 1991, it may appoint more than 1 proxy in respect of each securities account it holds with ordinary 
shares of the Company standing to the credit of the said securities account.

(vi) For the purpose of determining a member who shall be entitled to attend, participate, speak and vote at the EGM, the 
Company will be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 65(b) of the Company's
Constitution to issue a General Meeting Record of Depositors as at 6 March 2025. Only members whose names appear 
in the General Meeting Record of Depositors as at 6 March 2025 shall be regarded as members and entitled to attend,
participate, speak and vote at the EGM.

(vii) To be valid, the Proxy Form must be deposited at the office of share registrar of XSGB at Aldpro Corporate Services 
Sdn Bhd at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No. 1, Medan Syed Putra Utara, 59200 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia or via email to admin@aldpro.com.my not less than 48 hours before the 
time for holding the EGM.

(viii) The resolution set out in the notice of EGM will be put to vote by poll. 

(ix) Kindly check Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com and the Company's
website at https://xinsynergy.com.my/ for the latest updates on the status of the EGM.
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Proxy Form
No. of shares held
CDS account number 

I/We * NRIC/Passport/Registration No.*

(Full name in capital letters)

of

(Full address)

with email address mobile phone no.

being a member/members* of XIN SYNERGY GROUP BERHAD (formerly known as Jade Marvel Group Berhad) (“the Company”) 
hereby appoint(s):-

Full Name (in capital letters) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Full Address (in capital letters)

Contact No.

Email Address

and/or*

Full Name (in capital letters) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Full Address (in capital letters)

Contact No.

Email Address

or failing him/her*, the Chairman of the meeting as my/our* proxy/proxies* to vote for me/us* on my/our* behalf, at the Extraordinary 
General Meeting ("EGM") of the Company to be held at Meeting Room 1, Level 1, AC Hotels by Marriott Penang, 213, Jalan Bukit 
Gambir, Bukit Jambul, 11950 Pulau Pinang, Malaysia on Friday, 14 March 2025 at 10.00 a.m. or at any adjournment thereof:

Please indicate with an "X" in the appropriate spaces how you wish your vote to be cast. If no specific direction as to vote is given, the 
Proxy will vote or abstain from voting at his/her* discretion.

Resolution Particulars For Against
Ordinary Resolution To approve the Proposed Acquisition

*Delete whichever is not applicable

Dated this ………. day of ……………….. 2025

Signature/ Common Seal of Member(s)

200201024617 (592280-W)

(formerly known as Jade Marvel Group Bhd)



The Share Registrar of

XIN SYNERGY GROUP BERHAD 
(formerly known as Jade Marvel Group Berhad)

c/o Aldpro Corporate Services Sdn. Bhd.
B-21-1, Level 21, Tower B
Northpoint Mid Valley City
No. 1, Medan Syed Putra Utara
59200 Kuala Lumpur
Wilayah Persekutuan, Malaysia 

Affix
Postage
Stamp

Then fold here

1st fold here

Notes:

(i)	 A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1 proxy to attend, 
participate, speak and vote at the EGM in his/her stead. Where a member appoints more than 1 proxy, he/she shall specify the proportion of 
his/her shareholdings to be represented by each proxy.

(ii)	 A proxy may, but need not, be a member of the Company. A proxy appointed to attend, participate, speak and vote at the EGM shall have the 
same rights as the member to attend, participate, speak and vote at the EGM.

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

(iv)	 Where a member of the Company is an exempt authorised nominee which holds ordinary 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. The appointment of multiple proxies shall not be valid unless the proportion of its 
shareholdings represented by each proxy is specified.

(v)	 Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may 
appoint more than 1 proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the 
said securities account.

(vi)	 For the purpose of determining a member who shall be entitled to attend, participate, speak and vote at the EGM, the Company will be 
requesting Bursa Malaysia Depository Sdn Bhd in accordance with Clause 65(b) of the Company's Constitution to issue a General Meeting 
Record of Depositors as at 6 March 2025. Only members whose names appear in the General Meeting Record of Depositors as at 6 March 
2025 shall be regarded as members and entitled to attend, participate, speak and vote at the EGM.

(vii)	To be valid, the Proxy Form must be deposited at the office of share registrar of XSGB at Aldpro Corporate Services Sdn Bhd at B-21-1, 
Level 21, Tower B, Northpoint Mid Valley City, No. 1, Medan Syed Putra Utara, 59200 Kuala Lumpur, Wilayah Persekutuan, Malaysia or via 
email to admin@aldpro.com.my not less than 48 hours before the time for holding the EGM.

(viii)	The resolution set out in the notice of EGM will be put to vote by poll. 

(ix)	 Kindly check Bursa Malaysia Securities Berhad's website at https://www.bursamalaysia.com and the Company's website at https://xinsynergy.
com.my/ for the latest updates on the status of the EGM.

PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak and vote at the EGM and/or any 
adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the member's personal data by the Company 
(or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxies and representatives appointed 
for the EGM (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents 
relating to the EGM (including any adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, 
listing rules, regulations and/or guidelines (collectively, the "Purposes"), (ii) warrants that where the member discloses the personal data of the 
member's proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such proxy(ies) 
and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or 
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, 
demands, losses and damages as a result of the member's breach of warranty.
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