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An Act to amend the Securities Commission Act 1993,

[ ]
ENACTED by the Parliament of Malaysia as follows:

Short title and commencement

1. (1) This Act may be cited as the Securities Commission
(Amendn 1t) Act 2000.

- (2) This Act shall come into operation on a date to be appointed
by the Minister by notification in the Gagzetie, and the Minister
may appoint different daces for the coming into operation of different
provisions of this Act or in respect of different classes or categories
of persons or securities.

Amendment of section 2

2. The Securities Commission Act 1993 [Act 498], which in this
Act is referred to as the “principal Act”, is anlendedf

(a) by renumbering section 2 as subsection 2(1);
(b) in the renumbered subsection 2(1)—

(1) by substituting for the definition of “associate” the
following definition:

<

“associated person” shall be construed as
Act 280.  provided under section 3 of the Securities Industry
Act 19837

(11) by inserting after the definition of “associated person”
the following definitions:

‘“borrower”, in relation to a debenture, means
the corporation that 1s or will be liable to repay
money under the debenture;
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“Central Bank of Malaysia” means the Central
Act 519, Bank established under the Central Bank of
Malaysia Act 1958;";

(i1i) in the definition of “committee”, by substituting
for the word “appornted” the word “established”;

(iv) by inserting after the definition of “dealing in

securities’

[N

’ the following definitions:

debenture” includes debenture stock, bonds,

notes and any other evidence of indebtedness of
a corporation for borrowed moneys, whether or
not constituting a charge on the assets of the
corporation, but shall not be construed as applying
to any of the following:

(a)

(b)

(c)

(d)

(e)

(f)

any instrument acknowledging or creating
indebtedness for, or for money borrowed
to defray the consideration payable under,
a contract for sale or supply of goods,
property or services or any contract of
hire in the ordinary course of business;

a cheque, banker’s draft or any other bill
of exchange or a letter of credit;

a banknote, an insurance policy or a
guarantee;

a statement, passbook or other document
showing any balance in a current, deposit
Or savings account;

any agreement for a loan where the lender
and borrower are signatories to the
agreement and where the lending of money
is in the ordinary course of business of
the lender, and any promissory note issued
under the terms of such an agreement; or

any instrument or product or class of
instruments or products as the Minister
may, on the recommendation of the
Commission, prescribe by order published
in the Gazette;
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“director” includes a reference to—

(a) a person occupying or acting in the

(D)

(c)
(d)

position of director of a corporation, by
whatever name called and whether or
not validly appointed to occupy, or duly
authoriszd to act in, the position;

a person in accordance with whose
directions or instructions the directors
of a corporation are accustomed to act;

an alternate or substitute director; or

in the case of a corporation formed or
incorporated or existing outside
Malaysia—

(i) amember of the corporation’s board
of directors or governing body;

(i1) a person occupying or acting in
the position of a member of the
corporation’s board, by whatever
name called and whether or not
validly appointed to occupy, or duly
authorised to act in, the position;
or

(i11) a person in accordance with whose
directions or instructions the
mermbers of the cofporation’s board
are accustomed to act;

“document” has the same meaning as in the
Act s6.  Evidence Act 1950;°;

(v) by inserting after the definition of “exchange

company’”

the following definition:

‘ “exempt dealer” has the same meaning as in
the Securities Industry Act 1983;;

(vi) by inserting after the definition of “futures market”
the following definitions:
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3

“guarantor”, in relation to a debenture, means

a person who guarantees or has agreed to guarantee
the repayment of any money secured or payable
under the debenture;

“issue’” means—

(a) inrelation to securities, to bring or cause

(D)

to be brought into existence those
securities; and

in relation to a notice, prospectus or other
document, to circulate, distribute or
disseminate such notice, prospectus or
document;

“Issuer’” means—

(a)

(b)

(c)

in the case of shares or debentures, the
corporation whose shares or debentures
are being issued, offered for subscription
or purchase or in respect of which an
invitation to subscribe or purchase has
been made;

in the case of units of a unit trust scheme
or prescribed investment scheme, the
management company;

in the case of any other securities, the
person making available, issuing, offering
for subscription or purchase, or making
an invitation to subscribe for or purchase,
such securities;’;

(vii) by inserting after the definition of “listed” the
following definitions:

3

“management company’” means a company

by which or on whose behalf a unit of a unit trust
scheme or prescribed investment scheme has been
or is proposed to be issued or offered for
subscription or purchase or in respect of which
an invitation to subscribe or purchase has been
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made and includes any person for the time being
exercising the functions of the management
company;

“member company” has the same meaning as
in the Securities Industry Act 1983;7;

(viii) in the definition of “officer”, by substituting for
the words “section 35”7 the words “section 1257

(ix) by inserting after the definition of “officer” the
following definition:
© “official list”, in relation to a stock market
of a stock exchange, means a list specifying all
securities which have been admitted for quotation
on the stock market of the stock exchange;’;

(x) by inserting after the definition of “prescribed” the
following definitions:

‘* “prescribed investment” means an interest as

Acr 125.  defined under subsection 84(1) of the Companies

Act 1965 that has been exempted under section

96 of the Companies Act 1965 and in respect of

which the Minister has made a prescription under
subsection 2B(3);

“prescribed investment scheme” means an
undertaking, scheme, enterprise, contract or
arrangement in relation to a prescribed
investment;’;

(x1) by inserting after the definition of “stock exchange”
the following definition:
* “stock market” has the same meaning as in
the Securities Industry Act 1983;’;
(xii) by substituting for the definition of “securities”™ the
following definition:
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Y oUsecurities” means—

(«) debentures, stocks or bonds issued or
proposed to be issued by any government;

(b) shares in or debentures of, a body
corporate or an unincorporated body; or

(c) unit trusts or prescribed investments,

and includes any right, option or interest in respect
thereof;’;

(x1ti) by inserting after the definition of “trade™ the
following definitions:

“ “unit”. in relation to a unit trust scheme or
prescribed investment scheme, means any right
or interest therein by whatever name called and
includes any sub-unit thereof;

“unit holder” means the unit holder of a unit
trust scheme or prescribed investment scheme,
as the case may be;’;

(xiv) by substituting for the definition of “unit trust
scheme” the following definition:

¢ “unit trust scheme” means any arrangement
made for the purpose, or having the effect, of
providing facilities for the participation of persons
as beneficiaries under a trust in profits or income
arising from the acquisition, holding, management
or disposal of—

(i) securities;
(i1) futures contracts; or
(iii) any other property;’;

(xv) by inserting after the definition of “unit trust scheme”™
the following definition:

3

“unlisted recreational club” means a
corporation which provides the holders of its
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shares or debentures the right to use or enjoy any
recreational, holiday or other related facilities
and whose shares or debentures are not listed or
proposed to be listed for quotation on any stock
market of a stock exchange.”; and

(c) by inserting after subsection (1) the following subsection:

“(2) The Minister, on the recommendation of the
Commission, may from time to time by order published ~
in the Gagzette, vary, delete. add to. substitute for, or
otherwise amend Schedule 2, Schedule 3 or any
prescription made under paragraph 38(1)(D) or 39(1)(b),
as the case may be, and upon such publication, Schedule
2, Schedule 3 or the prescription, as varied, deleted,
added to, substituted for or otherwise amended, shall
come into full force and effect and shall be deemed to
be an integral part of this Act as from ‘e date of such
publication, or from such later date as may be specified
in the order.”.

New section 2B

3. The principal Act is amended by inserting after section 2a the
following sections:

“Prescripion 2B. (1) Notwithstanding the definition of *“securities”

of

securities.
Act 499.

-under this Act, “futures contract” under the Futures Industry
Act 1993 and “interest” as defined in subsection 84(1)
of the Companies Act 1965, the Minister may, on the
recommendation of the Commission, by order published
in the Gazette, prescribe any instrument or product or
class of instruments or products to be—

(a) securities for the purposes of this Act or the
Securities Industry Act 1983 or any particular
provision of this Act or the Securities Industry
Act 1983; or

(b) futures contracts for the purposes of this Act or
the Futures Industry Act 1993 or any particular
provision of this Act or the Futures Industry
Act 1993.
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(2) Where an exemption has been granted under section
96 of the Companies Act 1965, the Minister may, on the
recommendation of the Commission, by order published
m the Gazette, prescribe an exempted interest or a class
or category ot exempted interests to be—

(a) securities for the purposes of this Act or the
Securities Industry Act 1983 or any particular
provision of this Act or the Securities Industry
Act 1983: or

(D) a futures contract for the purposes of this Act or
the Futures Industry Act 1993 or any particular
provision of this Act or the Futures Industry Act
1993.

(3) Where the Minister has made a prescription under
subsection (1) or (2) in respect of securities or futures
contracts, the Minister may prescribe—

(a) in the case of securities, any provision of Part [V
to apply to such securities;

(b) in the case of futures contracts, any provision of
the Futures Industry Act 1993 to apply to such
a futures contract.

(4) For the purposes of this section, “interest” means
an interest as defined in subsection 84(1) of the Companies
Act 1965. '

2c. Where any instrument or document is required to be
registered by or lodged with the Commission under this
Act, the Commission, with the approval of the Minister,
may make such regulations as may be expedient or
necessary relating to the procedure or manner of registration
or lodgement of such instrument or document.

2p. (1) The Commission may keep such registers as it
considers necessary in such form as it deems fit.

(2) Any person may, on payment of the prescribed
fee—

(a) inspect any prospectus or deed relating to a unit
trust scheme or prescribed investment scheme
that is lodged with the Commission; or
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(b) require a copy of or extract from any document
that he is entitled to inspect pursuant to paragraph

(a).

(3) If a reproduction or transparency of a document
1s produced for inspection, a person 1s not entitled pursuant
to paragraph (2)(a) to require the production of the original
of that document.

(4) The reference in paragraph (2)(b) to a document
includes, where a reproduction or transparency of that
document has been incorporated with a register kept by
the Commission, a reference to that reproduction or
transparency and where such a reproduction or transparency
has been so incorporated, a person is not entitled pursuant
to that paragraph to a copy of or extract from the original
of that document.

(5) A copy of or extract from any document, including
a copy produced by way of microfilm, lodged with the
Commission and certified to be a true copy or extract by
any officer authorised by the Commission shall in any
proceedings be admissible in evidence as of equal validity
with the original document.

(6) A reference in subsection (5) to a document includes,
where a reproduction or transparency of that document
has been incorporated with a register kept by the
Commission, a reference to that reproduction or
transparency.

2E. (1) The Commission may provide a service for the
electronic filing or lodging of documents required by this
Act to be filed or lodged with the Commission.

(2) A person who intends to use the service provided
under subsection (1) shall become a subscriber to the
service by paying the prescribed fee and by complying
with such terms and conditions as may be determined by
the Commission.
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(3) Only a subscriber to the service provided under
subsection (1) may electronically file or lodge documents
with the Commission.

(4) A document electronically filed or lodged under
this section shall be deemed to have satisfied the
requirement for filing or lodgement if the document is
communicated or transmitted to the Commission in such
manner as may be prescribed by regulations or approved
by the Commission.

(5) The Commission may specify the documents that
may be electronically filed or lodged.

(6) A document that is required to be stamped, signed
or sealed shall, if it is to be electronically filed or lodged,
be certified or authenticated in such manner as may be
prescribed by regulations or approved by the Commission.

(7) A copy of or an extract from any document
electronically filed or lodged with the Commission under
subsection (1), supplied or issued by the Commission
and certified to be a true copy thereof or extract therefrom
by any officer authorised by the Commission, shall be
admissible in evidence in any proceedings as of equal
validity as the original document.

- (8) Where a document is electronically filed or lodged
with the Commission, the Commission or its authorised
agents shall not be liable for any loss or damage suffered
by any person by reason of any error or omission, of
whatever nature or however arising, appearing in any
document obtained by any person under the service referred
to in subsection (1) if such error or omission was made
in good faith and in the ordinary course of the discharge
of the duties of the Commission or of its authorised
agents or occurred or arose as a result of any defect or
breakdown in the service or in the equipment used for
the provision of the service.”.

Amendment of section 32

4. Section 32 of the principal Act is amended—
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(a) 1n subsection (1)—

(1) by substituting for the words “the Schedule” the
words “Schedule 17; and

(1) by deleting the definition of “Central Bank of
Malaysia”;

(b) in paragraph (2)(g)—

(1) by deleting the words “effect a restructuring exercise
involving™; and

(i1) by substituting for the words “an acquisition or
disposal of” the words “acquire or dispose”;

(¢) inparagraph (5)(a), by inserting after the word “proposal”
the words “subject to such terms and conditions as it
deems fit”;

(d) in paragraphs (9)(a) and (9)(b), by substituting for the
words “Part IV of the Companies Act 1965” wherever
they appear the words “this Act”; and

(e) 1n subsection (13)—

(1) by substituting for the words “liable to” the words
“punished with”; and

(11) by deleting the word “to” wherever it appears.

Amendment of section 32a

5. Section 32a of the principal Act is amended—

(a) in paragraph (1)(a), by substituting for the words “the
Schedule” the words “Schedule 17

(b) 1n subsection (2), by inserting after the words “subsection
(1)” the words “or in making any order under subsection
(4)”; and

(c) by inserting after subsection (3) the following subsection:

“(4) The Minister may, from time to time by order
published in the Gazerte, vary, delete, add to, substitute
gor, or otherwise amend Schedule 1 and upon such
publication, Schedule 1 as varied, deleted, added to,
substituted for or otherwise amended, shali come into
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full force and effect and shall be deemed to be an
integral part of this Act as from the date of such
publication, or from such later date as may be specified
in the order.”,

Amendment of section 328
6. Subsection 328B(4) of the principal Act 1s amended—

(a) by substituting for the words “liable to” the words “punished
with”; and

(b) by deleting the word “to” wherever it appears.

Amendment of section 338
7. Subsection 338(4) of the principal Act is amended—

(a) by substituting for the words “liable to” the words “punished
with”: and

(b) by deleting the word “to” wherever it appears.

Amendment of section 33&
8. Subsection 33g(3) of the principal Act is amended—

(a) by substituting for the words “liable to” the words “punished
with”; and

(b) by deleting the word “to” wherever it appears.

New Divisions 3, 4 and 5 of Part IV

9. The principal Act is amended in Part IV By inserting after
Division 2, the following Divisions:

“ DivisioN 3

PROSPECTUS

Definitions. 35. In this Division and Divisions 4 and 5 of this Part,
unless the contrary intention appears—

“approved company auditor” means a person approved
by the Minister under subsection 8(2) of the Companies
Act 1965 as a company auditor and whose approval has
not been revoked;
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“excluded invitation” or “excluded offer” means an
invitation or offer which is specified in Schedule 2 or
which is prescribed by the Minister to be an excluded
mvitation or excluded offer under paragraph 38(1)(b);

“excluded issue” means an issue which is specified in
Schedule 3 or which is prescribed by the Minister to be
an excluded issue under paragraph 39(1)(b);

“foreign company” has the same meaning as in the
Companies Act 1965;

“listing requirements” has the same meaning as in the
Securities Industry Act 1983;

“preliminary prospectus” means any document which
1s designed to assist an issuer in setting a price in respect
of a proposed isstz of, an offer for subscription or purchase
of, or an invitation to subscribe for or purchase, securities
or to determine the final contents of a prospectus;

“promoter” means—

(a) inrelation to a prospectus issued by or in connection
with a corporation, a promoter of the corporation;

(b) inrelation to a prospectus in respect of a unit trust
scheme or prescribed investment scheme, a promoter
of the scheme; or

(c) in relation to a prospectus in any other case, a
person,

who is a party to the preparation of the prospectus or any
relevant portion thereof, but does not include any person
by reason only of his acting in a professional capacity;

“prospectus” means a notice, circular, advertisement
or document inviting applications or offers to subscribe
for or purchase securities, or offering any securities for
subscription or purchase and, unless expressly specified,
includes a supplementary prospectus, shelf prospectus,
short form prospectus, profile statement, supplementary
shelf prospectus and abridged prospectus;
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“related corporation”, in relation to a corporation, means
a corporation that is related to the first-mentioned
corporation by virtue of section 6 of the Companies Act
1965;

“shelf prospectus” means a prospectus issued under a
shelf registration scheme;

“shelf registration scheme” means a scheme applicable
for the purpose of any issue of, offer for subscription or
purchase of, or invitation to subscribe for or purchase,
securities by an issuer based on a shelf prospectus and
a supplementary shelf prospectus;

“supplementary shelf prospectus” means a document
which provides material information necessary to update
the information in a shelf prospectus subsequent to the
registration of such shelf prospectus.

36. In this Part, a reference to an invitation includes a
reference to an invitation to make an offer or application.

37. For the purposes of this Division and Division 5 of
Part I'V, the expression “offer for subscription or purchase”
or “making an invitation to subscribe for or purchase”,
in relation to units of a unit trust scheme or prescribed
investment scheme, as the case may be, shall include the
making available of such units.

38. (1) An offer for subscription or purchase of, or an
invitation to subscribe for or purchase, securities is an
excluded offer or an excluded invitation if—

(a) the offer or invitation is so specified in Schedule
2T Or

(b) the offer or invitation is made to a person or a
class of persons, or made in respect of securities
or a class of securities, as the Minister may, on
the recommendation of the Commission, prescribe
by order published in the Gazerze,

to be an excluded offer or an excluded invitation.

(2) A prescription made under paragraph (1)(b) may
spécify the provisions of this Act to which an offer or
invitation so prescribed to be an excluded offer or an

excluded invitation shall not apply.
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(3) An imformation memorandum issued by a person
or his agent purporting to describe the business and affairs
of the person in respect of—

(a) any excluded offer or excluded invitation specified
in Schedule 2; or

(b) any offer or invitation made to a person or a clac:
of persons or any offer or invitation in relation to
securities or a class of securities prescribed under

paragraph (1)(b),

shall be deemed to be a prospectus in so far as it relates
to the liability of the person or his agent for any statement
or information that is false or misleading or from which
there is a material omission.

(4) A person issuing the information memorandum
referred to in subsection (3) shall deposit a copy of the
information memorandum with the Commission within
seven days after it is first issued.

(5) For the purposes of this section, section 39,
Schedules 2 and 3, “underwriting” includes sub-
underwriting.

(6) Paragraph 17 of Schedule 2 shall not apply to any
securities or class of securities of any private company
or class of private companies as the Minister may, on the
recommendation of the Commission, prescribe by order
published in the Gazette.

39. (1) An issue of securities is an excluded issue 1f—
(a) the issue is so specified in Schedule 3; or

(b) the issue is made to a person or a class of persons,
or made in respect of securities or a class of
securities, as the Minister may, on the
recommendation of the Commission, prescribe by
order published in the Gazerte,

to be an excluded issue.
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(2) A prescription made under paragraph (1)(b) may
specity the provisions of this Act to which the issue so
prescribed to be an excluded issue shall not apply.

(3) An information memorandum issued by a person
or his agent purporting to describe the business and affairs
of the person in respect of—

fa) any excluded issue specified in Schedule 3; or

(D) any issue of securities made to a person or a class
of persons or in relation to securities or a class of
securities prescribed under paragraph (1)(b),

shall be deemed to be a prospectus in so far as it relates
to the liability of the person or his agent for any statement
or information that is false or misleading or from which
there 1s a material omission.

(4) A person issuing the information memorandum
referred to in subsection (3) shall deposit a copy of the
information memorandum with the Commission within
seven days after it is first issued.

(5) Paragraph 17 of Schedule 3 shall not apply to any
securities or class of securities of any private company
or class of private companies as the Minister may, on the
recommendation of the Commission, prescribe by order

- published in the Gazette.

40. (1) The provisions of this Division as specified in
Schedule 2 or 3 or as may be so prescribed by the Minister
pursuant to paragraph 38(1)(b) or 39(1)(b) shall not

apply to—
(a) an excluded offer;
(b) an excluded invitation; or

(c) an excluded issue.

(2) The provisions of this Part shall not apply to the
making available of, the offer for subscription or purchase
of, or an invitation to subscribe for or purchase, shares
or debentures by any unlisted recreational club.
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Requirement 4 1. (1) A person shall not issue, offer for subscription

o tegister o pyurchase, or make an invitation to subscribe for or
prospectuses

in relation purchase, any securities unless—

o

securities. (a) a prospectus in relation to the securities has been
registered by the Commission under section 42;
and

(b) the prospectus complies with the requirements or
provisions of this Act.

(2) A person shall not issue, circulate or distribute
any form of application for securities unless the form is
accompanied by a copy of a prospectus which has been
registered by the Commission under section 42.

(3) A person shall not issue, circulate or distribute
any form of application for securities of a corporation
that has not been formed or of a unit trust scheme or
prescribed investment scheme that has not been formed.

(4) A person who confravenes subsection (1), (2) or
(3) shall be guilty of an offence and shall on conviction
be punished with a fine not exceeding ten million ringgit
or imprisonment for a term not exceeding ten years or

both.
Registration 42. (1) The Commission shall refuse to register a
of prospectus if—
prospectus,

(a) the Commission is of the opinion that the prospectus
does not comply with any requirement or provision
of this Act;

(b) the issue of, offer for subscription or purchase of,
or invitation to subscribe for or purchase, securities
to which the prospectus relates does not comply
with any other requirement or provision of this
Act;

(c) the Commission is of the opinion that the prospectus
contains any statement or information that is false
or misleading or that the prospectus contains any
statement or information from which there is a
material omission;
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the issue of, offer l'or subscription or purchase of,
or invitation to subscribe for or purchase, securities
to which the prospectus relates—

(i) requires the approval of the Commission
under section 32 and such approval has not
been given; or

(i1) does not comply with any term or condition
imposed under subsection 32(5);

in relation to a unit trust scheme or prescribed
investment scheme, there has been a failure to
comply with any term or condition in relation to
an approval of a management company or trustee;
or

the Commaission is of the opinion that the issuer
has contravened any provision of the securities
laws or the Companies Act 1965 and that such
contravention would cast a doubt as to whether
the issuer is a fit and proper person to make an
issue of, offer for subscription or purchase of, or
invitation to subscribe for or purchase, any
securities.

No prospectus shall be registered unless it is

submitted to the Commission together with—

(a)
(b)

(c)

(d)

a written application for its registration;

true copies of all consents required under subsection
53(1) from any person named in the prospectus as
having made a statement that is included in the
prospectus or on which a statement made in the
prospectus is based;

true copies of all material contracts referred to in
the prospectus or, in the case of a contract not
reduced into writing, a memorandum giving full
particulars thereof, verified in accordance with
any requirements specified by the Commission;
and

all such information or documents as may be
required by the Commission.
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(3) An issuer shall cause a true copv of—

(a) any consent required under subsection 53(1) In
relation to the issue of the prospectus: and

(h) every material contract or document referred to ‘n
the prospectus,

to be deposited—

(aa) at the registered oftice of the issucr in Malaysia.
and 11 1t has no registered office in Malaysia, at
the address specified in the prospectus for that
purpose: and

(bb) in the case of a unit trust scheme or prescribed
investment scheme. at the registered office of the
issuer and the trustee in Malaysiu. at the address
specified in the prospectus for that purnose,

within three days after the registration of the prospectus
and shall keep each such copy, for such period as may
be specified by the Commission, for inspection by any
person without charge.

Requirement 43. An 1ssuer shall cause a copy of the prospectus

;"rc}:segcfus registered by the Commission under this Act and a copy
with of the form of application accompanying such prospectus—
Registrar.

(a) in relation to securities other~than a unit trust
scheme or prescribed investment scheme, to be
lodged with the Registrar;

(b) 1n relation to a unit trust scheme or prescribed
investment scheme, to be lodged with the
Commission,

before the date of issue of the prospectus.

Contents of 44, (1) Without prejudice to section 45, a prospectus—
prospectus.

(a) shall be dated and that date shall, unless the contrary
is proved, be taken as the date of issue of the
prospectus;
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(c)
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(e)

(f)
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shall state that—

(1) the prospectus has been registered by the
Commission;

(11) in respect of securities other than a unit

trust scheme or prescribed investment scheme,

a copy of the prospectus 1s lodged with the

Registrar and in respect of a unit trust scheme

or prescribed investment scheme, a copy of

the prospectus is lodged with the Commission;
and

(i) the registration of the prospectus shall not
be taken to indicate that the Commission
recommends the securities or assumes
responsibility for the correctness of any
statements made or opinions Or reports
expressed in the prospectus,

shall contain a statement that no securities will be
alloted or issued on the basis of the prospectus
later than such period after the date of issue of the
prospectus as the Commission may specify;

shall, if it contains any statement made by an
expert or contains what purports to be a copy of
or an extract from a report, memorandum or
valuation of an expert, state the date on which the
statement, report, memorandum or valuation was
made and whether or not it was prepared by the
expert for incorporation in the prospectus;

shall not contain the name of any person named
in the prospectus as having made a statement—

(i) that is included in the prospectus; or

(i1) on which a statement made in the prospectus
is based,

unless the requirements of subsection 53(1) are
satisfied; and

shall set out such information, matters or reports
as may be specified by the Commission.
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(2) A condition requiring or binding an applicant for
securities to waive compliance with any requirement of
this section or section 45. or purporting to affect him
with notice of any contract, document or matter not
specifically referred to in the prospectus. shall be void.

(3) Notwithstanding the provisions of this Division,
the Commission may, either on the written application of
any person referred to in section 41 or of its own accord.
make an order relieving such person from or approving
any variation of the requirements of this Act relating t~
the form and content of a prospectus.

(4) In making an order under subsection (3), the
Commission may impose such terms and conditions as
it deems fit.

(5) The Commission shall not make an order under
subsection (3) unless 1t is satisfied that—

(a) compliance with the requirements of this Act 1s
unnecessary for the protection of persons who
may normally be expected to deal in those securities.
being persons who would reasonably be expected
to understand the risks involved; or

() compliance with the requirements of this Act would
impose an unreasonable burden on the issuer.

(6) A prospectus shall be deemed to have comylied
with all the requirements of this Act relating to the form
and content of a prospectus if it is issued in compliance
with an order made under subsection (3).

(7) Where a prospectus relating to any securities 1s
issued and the prospectus does not comply with the
requirements of this section, the issuer and each director
of the issuer at the time of the issue of the prospectus
shall be guilty of an offence and shall on conviction be
punished with a fine not exceeding three million Tinggit

or imprisonment for a term not exceeding ten years or
both.



24 Laws of Malaysia Act A1074

(8) Any person who fails to comply with any term or
condition as may be imposed by the Commission under
subsection (4) shall be guilty of an offence.

General duty 45. (1) For the purpose of determining whether a
of diselosut® prospectus contains any statement or information which
prospectus. 1S false or misleading or from which there 1s a material
omission under subsection 55(1) or subsection 57(1).
regard shall be had to whether the prospectus contains all
such information that investors and their professional
advisers would reasonably require, and reasonably expect
to find in the prospectus, for the purpose of making an

- " informed assessment of—

(a) the assets and liabilities. financial position, profits
and losses and prospects of the issuer and, in the
case of a unit trust scheme or prescribed investment
scheme, of the scheme:

(b) the rights attaching to the securities; and

(c) the merits of investing in the securities and the
extent of the risk involved in doing so.

- (2) The information that investors and their professional
advisers would reasonably require and reasonably expect
to find in the prospectus under subsection (1) is
information—

(a) which is known to all or any of the following
' persons:

(i) a person who was a director of the issuer at
the time of issue of the prospectus;

(i1) aperson who has consented or caused himself
to be named and is named in the prospectus
as a director or as having agreed to become
a director, either immediately or after an
interval of time;

(i11) a promoter;

(iv) the principal adviser in relation to an issue
of, offer for subscription or purchase of, or
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invitation to subscribe for or purchase,
securities;

(v) a person named in the prospectus, with his
consent, as having made a statement that is
included in the prospectus or on which a
statement made in the prospectus is based;

(vi) a person named in the prospectus, with his
consent, as a stockbroker, sharebroker or

underwriter, as the case may be, in relation

to an issue of, offer for subscription or
purchase of, or invitation to subscribe for or
purchase, securities;

(vil) a person named in the prospectus, with his
consent, as an auditor, banker or advocate
in relation to an issue of, offer for subscription
or purchase of, or invitation to subscribe for
or purchase, securities;

(viil) a person named in the prospectus, with his
consent, as having performed or performing
any function in a professional, advisory or
other capacity not mentioned in paragraph
(iv), (v), (vi) or (vii) in relation to an issue
of, offer for subscription or purchase of, or
invitation to subscribe for or purchase,
securifies; or

(b) which any of the persons referred to in paragraph
(2)(a) would have been able to obtain by makmg
such enquiries as were reasonable in the
circumstances.

(3) Without prejudice to the generality of subsection
(1) or (2), in determining the information that is required
to be included in a prospectus under this section, regard
shall be had to—

(a) the nature of—
(1) the securities;

(11) the business of the issuer of the securities;
and

.
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(111) the unit trust scheme or prescribed investment
scheme;

(b) the persons likely to consider acquiring such
securities:

(c) the fact that certain matters may reasonably be
expected to be known to any professional adviser
whom investors referred to in subsection 45(1)
may reasonably be expected to consult; and

(d) whether the persons to whom an issue of, offer for
subscription or purchase of, or invitation to subscribe
for or purchase, securities is to be made are the
holders of securities in the corporation, or unit
holders in the unit trust scheme or prescribed
investment scheme, and if thev are. to whar exrent
(1f any) relevant information has previously been
given to them by the issuer under any law, am
requirement of the rules or listing requirements of
a stock exchange, if applicable, or otherwise.

46. (1) A corporation shall not issue, offer for
subscription or purchase, or make an invitation to subscribe
for or purchase, securities by means of a rights issue
which is renounceable in favour of persons other than
existing members or debenture holders of that corporation
and in respect of which an application has been or will
be made for permission to deal with or quote such securities
on a stock market of a stock exchange unless an abridged
prospectus is registered by the Commission.

(2) Any abridged prospectus registered pursuant to
subsection (1) shall contain such particulars or information
as may be specified by the Commission.

(3) Nothing in this section shall be construed as
preventing a full prospectus from being registered
containing the particulars specified by the Commissjon
in respect of full prospectuses in respect of an issue,
offer or invitation referred to in subsection (1).
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Supplemen- 47, (1) This section applies—

Ly

prospectus. (a) in the case of a unit trust scheme or prescribed
investment scheme, where a prospectus has been
registered; or

(b) 1n any other case, where a prospectus has been
registered but before the issue of securities,

and where the issuer becomes aware that—

(aa) a matter has arisen and information in respect of
that matter would have been required by—

(1) section 44 or 45;
(11) any requirement under this Act;

(1i1) any guidelines issued by the Commission;
Gr

(iv) any listing requirement of a stock exchange,

to be disclosed in the prospectus if the matter had
arisen at the time the prospectus was prepared;

(bb) there has been a significant change affecting a
matter disclosed in the prospectus;

(cc) the prospectus contains a material statement or
information that is false or misleading; or

(dd) the prospectus contains a statement or information
from which there is a material omission.

(2) As soon as practicable after becoming aware of a
matter referred to in subsection (1), the issuer shall submit
a supplementary prospectus to the Commission for
registration.

(3) The issuer shall lodge the supplementary
prospectus—

(a) in relation to securities other than a unit trust
scheme or prescribed investment scheme, with the
Registrar immediately upon registration by the
Commission; and
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(D) in relation to a unit trust scheme or prescribed
investment scheme, with the Commission
immediately upon registration by the Commission.

(4) Subsection (1) shall apply with respect to matters
contained in a supplementary prospectus previously
registered under this section in respect of the securities
in gquestion.

(5) There shall be, on each page of a supplementary
prospectus, a clear statement in bold type that states that
the document is a supplementary prospectus that is Lo be
read in conjunction with—

(a) the original prospectus: and

(b) if other supplementary prospectuses bave been
issued in relation to the original prospectus - those
supplementary prospectuses.

(6) A supplementary prospectus shall be regarded as
being a part of the prospectus to which it relates and the
provisions of this Act and any other law relating to liability
in respect of statements in and omissions from prospectuses
or otherwise relating to prospectuses shall apply to such
supplementary prospectus and shall have effect accordingly.

(7) Where a supplementary prospectus has been
registered by the Commission, every copy of the original
prospectus issued after registration of the supplementary
prospectus must be accompanied by a copy of the
supplementary prospectus.

(8) Notwithstanding the provisions of this section,
the Commission may, on the written application of any
issuer or of its own accord, make an order relieving such
person from or approving any variation of the requirements
of this section.

(9) In making an order under this section, the
Commission may impose such terms and conditions as
1t deems fit.
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(10) The Commission shall not make an order under
subsection (8) unless it is satisfied that-—

(a) compliance with the requirements of this Act is
unnecessary for the protection of persons who
may normally be expected to deal in those securities,
being persons who would reasonably be expected
to understand the risks involved; or

(b) compliance with the requirements of this Act would
impose an unreasonable burden on the issuer.

(11) Any person who contravenes subsection (2), (3),
(5) or (7) shall be guilty of an offence and shall on
conviction be punished with a fine not exceeding three
million ringgit or imprisonment for a term not exceedin<
ten years o: both.

(12) Any person who fails to comply with any term
or condition as may be imposed by the Commission under
subsection (9) shall be guilty of an offence.

Consequen- 48. (1) This section applies—
ces of regis-
tering a . ‘e : »s :
supplementary (a) where a person (“the applicant”) applies for the
prospectus. issue of, subscription or purchase of, any securities

pursuant to a prospectus and—

(1) in the case of a unit trust scheme or
prescribed investment scheme, before the
issue of units or transfer of units from the
management company or the trustee to the
applicant; or

(i) 1n any other case, before the issue of
securities; and

(b) the issuer delivers to the Commission for
1 registration a supplementary prospectus that relates
to the prospectus.
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(2) As soon as practicable after the registration of the
supplementary prospectus by the Commission, the issuer
shall—

(a) give to the applicant a written notice or such
other notice as may be specified by the
Commission—

(1) advising the applicant that a supplementary
prospectus has been registered by the
Commission;

(i1) giving the applicant no less than 14 days
from the date of receipt of the notice an
opportunity to withdraw his application;
and

(b) ensure that the written notice referred to in
paragraph (2)(a) 1s accompanied by a copy of a
supplementary prospectus.

(3) If the applicant withdraws his application pursuant
to subparagraph (2)(a)(ii), the issuer shall immediately
pay to the applicant any moneys that the applicant has
paid to the issuer on account of the application.

(4) Notwithstanding the provisions of this section,
the Commission may, on the written application of any
issuer or of its own accord, make an order relieving such
person from, or approving any variation of, the requirements
of this section.

(5) In making an order under this section, the
Commission may impose such terms and conditions as
it deems fit.

(6) The Commission shall not make an order under
subsection (4) unless it is satisfied that—

(a) compliance with the requirements of this Act is
unnecessary for the protection of persons who
may normally be expected to deal in those securities,
being persons who would reasonably be expected
to understand the risks involved; or
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(b) compliance with the requirements of this Act would
impose an unreasonable burden on the issuer.

(7) Any person who contravenes subsection (2) or
(3) shall be guilty of an offence and shall on conviction
be punished with a fine not exceeding three million ringgit
or imprisonment for a term not exceeding ten years or
both.

(8) Any person who fails to comply with any term or
condition as may be imposed by the Commission under
subsection (5) shall be guilty of an offence.

49. (1) Notwithstanding the provisions of sections 44
and 45, a person may issue, offer for subscription or
purchase, or make an invitation to subscribe for or purchase,
securities where at the time of the issue, offer or invitation
there is in force—

(a) ashelf prospectus as updated by a supplementary
shelf prospectus;

(b) a short form prospectus; or

(c) a profile statement,

relating to all matters which the Commission, with the
approval of the Minister, may provide by way of regulations
made under this Act with respect to a shelf prospectus,
a supplementary shelf prospectus, a short form prospectus
or a profile statement, as the case may be.

(2) The regulations referred to under subsection (1)
may provide for, but shall not be limited to, the following
matters:

(a) a shelf prospectus, including a supplementary shelf
prospectus; |

(b) a short form prospectus;
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a profile statement;

the period during which a person may be permitted
to 1ssue, offer for subscription or purchase, or
make an invitation to subscribe for or purchase,
securities on the basis of a shelf prospectus, as
updated by a supplementary shelf prospectus, a
short form prospectus or profile statement, as the
case may be;

the form and content of a prospectus referred to
in paragraph (a), (b) or (c);

the persons or classes of persons to which any
prospectus referred to in paragraph (a), (b) or (c)
may apply; or

the securities or classes of securities to which any
prospectus referred to in paragraph (a), (b) or (c)

may apply.

(3) Where the Commission makes regulations under
subsection (1) with respect to a shelf prospectus, a
supplementary shelf prospectus, a short form prospectus
or a profile statement, the provisions of this Act and any
other law relating to liability in respect of statements in
or omissions from prospectuses or otherwise relating to
prospectuses shall apply to the shelf prospectus,
supplementary shelf prospectus, short form prospectus or
profile statement, as the case may be, and shall have
effect accordingly.

Restrictions 50. (1) A person shall not publish a notice that—

in
advertising.

(a) issues, offers for subscription or purchase, or

makes invitations to subscribe for or purchase,
securities; or

(b) refers, whether directly or indirectly, to—

i

(i) a prospectus in respect of securities of a
corporation;
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(11) in the case of a unit trust scheme or prescribed
investment scheme, a prospectus in respect
of any unit of the unit trust scheme or
prescribed investment scheme, as the case
may be;

(1i1) anissue, intended ic-i1e, offer, intended offer,
invitation or intended invitation in respect
of securities; or

(1v) another notice that refers to a prospectus in
relation to an issue, intended issue, offer,
intended offer, invitation or intended
invitation in respect of securities.

(2) Subsection (1) shall apply to such notices mentioned
therein which are issued in relation to the securities of
a corporation that has not been formed or of a unit trust
scheme or prescribed investment scheme that has not
been formed.

(3) Subsection (1) shall not apply to—
(a) such notices referred to in subsection (4) or (5);

(b) such preliminary prospvectuses referred to in
subsection (6);

(c) such reports referred to in subsection (7); or

(d) such notices or reports as may be specified by the
Commission.

(4) Subsection (1) shall not apply to a notice that is
issued or published before the registration of a prospectus—

(a) with the consent of the Commission and subject
to such terms and conditions as it may impose;
and

(b) which does not contain any information or matter
other than the following:

(1) the name of the issuer of securities;
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(i1) in the case of a unit trust scheme or prescribed

(111)

(iv)

(v)

(vi)

(vii)

investment scheme, the name of the unit
trust scheme or the prescribed investment
scheme, and the names of the trustee and
the management company in relation to the
unit trust scheme or prescribed investment
scheme, as the case may be;

a concise statement of the general nature of
the main business or undertaking or proposed
main business or undertaking of the issuer;

the names, addresses and, where appropriate,
occupations of the directors or proposed
directors;

the names and addresses of stockbrokers,
sharebrokers, underwriters and principal
adviser in relation to the proposed issue of,
offer for subscription or purchase of, or
invitation to subscribe for or purchase,
securities; |

in the case of debentures, the name and
address of the trustee.for debenture holders;

a brief description of the listing status of the
corporation, unit trust scheme or prescribed
investment scheme on any stock exchange
or other similar exchange outside Malaysia,
or a statement that it is intended to apply for
permission to list the corporation, unit trust
scheme or prescribed investment scheme on
any stock exchange or other similar exchange
outside Malaysia but no assurance has been
given that the corporation, unit trust scheme
or prescribed investment scheme, as the case
may be, will be listed;
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(5)
issued
that—

(a)

(b)

(d)

(e)

(vii1) the fact that a prospectus is in the course of
preparation and that an issue of, offer for
subscription or purchase of, or invitation to
subscribe for or purchase, securities is
proposed, together with a brief indication of
the nature and number of securities and of
‘he possible timing of the issue of the
prospectus,

(ix) in the case of a unit trust scheme or prescribed
investment scheme, a description of the
persons from whom the units are available
for purchase or subscription; and

(x) such other information or matters which the
Commission may specify in writing.

Subsection (1) shall not apply to a notice that is
or published after the registration of a prospectus

states that a prospectus in relation to any securities

has been registered;

specifies the date of the prospectus;

specifies where a copy of the prospectus can be
obtained;

states that any issue of securities to- which the
prospectus relates will only be made on receipt of
a form of application referred to in and
accompanying a copy of the prospectus; and

states such other information or matters which the
Commission may specify in writing.

Subsection (1) shall not apply to a preliminary

prospectus where the following requirements are met:

(a)

a copy of the preliminary prospectus is delivered
to the Commission prior to 1its issue;
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(b)

(c)

(d)

(e)
(f)

(g)
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the preliminary prospectus is issued to any person
referred to in paragraph (1), (3), (4), (5), (6), (7),
(8), (9), (10), (11), (12), (13), (22), (23), (24),
(25), (26) or (27) of Schedule 2 or to any other
person or class or category of persons or in respect
of any securities or class or category of securities
which the Commission allows in writing;

the preliminary prospectus contains on its front
page a conspicuous notice that—

(1) 1t is not a prospectus;

(i1) no issue of, offer for subscription or purchase
of, or invitation to subscribe for or purchase,
securities to which the preliminary
prospectus relates is to be made; and

(iil) no agreement to subscribe for securities to
which the preliminary prospectus relates
will be entered into between the issuer and
the recipient of the preliminary prospectus;

the preliminary prospectus is not to contain, have
attached to it or be accompanied by any form of
application which would facilitate the issue of,

the offer for subscription or purchase of, or the

making of an invitation to subscribe for or purchase,
securities to which the preliminary prospectus relates
or the acceptance of such an issue, offer or invitation;

a person to whom a copy of the preliminary
prospectus is issued shall not circulate the copy
to any other person;

securities are only to be issued on the basis of a
prospectus duly registered by the Commission under
this Act; and

where a prospectus which is registered in relation
to securities to which the preliminary prospectus
relates differs from the preliminary prospectus in
a material respect, notice of such difference shall
be given to the recipients of the preliminary
prospectus and a copy of such notice shall be
delivered to the Commission:
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Provided that the Commission may, either of its own
accord or on a written application by an issuer, make an
order approving any variation of the requirements of this
subsection.

(7) Subsection (1) shall not apply to the issuing or
publishing of all or any of the following reports:

(a) areport that relates to the affairs of a corporation,
a unit trust scheme or a prescribed investment
scheme, that is listed on a stock exchange which
is or has been published only to that stock exchange
by or on behalf of the corporation, unit trust scheme

or prescribed investment scheme, as the case may
be;

(b) a report of the whole or part of the proceedings
at a general meeting of a bedy corporate or at a
meeting of unit holders of a unit trust scheme or
a prescribed investment scheme where the body
corporate, unit trust scheme or prescribed investment
scheme is included in the official list of a stock
exchange and the report does not contain any matter
other than the matters laid before the meeting;

(c) a report which is a news report or is a genuine
comment, published by a person in a newspaper
or periodical or by broadcasting or televising,
relating to—

(i) a prospectus that has been registered or
information that is contained in such a
prospectus; or

(ii) areport referred to in paragraph (a) or (),

if none of the following persons receives or is
entitled to receive any consideration or other benefit
from a person who has an interest in the success
of the issue of securities to which the report or
comment relates as an inducement to publish, or
as the result of the publication of the report or
comment:
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(aa) the person making the report or comment;

i (bb) an agent or employee of the person making
i the report or comment;

(cc) where the report or comment is published in
a newspaper or periodical - the publisher of
the newspaper or periodical; or

(dd) where the report or comment is published by
broadcasting or televising - the licensee of
the broadcasting or television station by which
it is published.

|- (8) A notice that is issued or published under subsection

( (4) or (5), a preliminary prospectus that is issued under
subsection (6) or a report that is issued or published

under subsection (7) shall not constitute a prospectus.

(9) Nothing in this section shall limit or diminish the
liability that a person may incur under any other law.

(10) Where it appears to the Commission that a notice,
preliminary prospectus or report referred to in this section

(a) contravenes subsection (1);

(b) contains a statement or information that is false
or misleading;

(c) contains a statement or information from which
there is a material omission; or )

(d) contains a material misrepresentation,

the Commission may by order in writing served on the
person who publishes or issues the notice, preliminary
prospectus or report—

(aa) direct the person to cease issuing or publishing
the notice, preliminary prospectus or report; or

(bb) direct the person to take such other action as may
be specified in the order.



Document
containing
offer of
securities
for
purchase
deemed to
be a

prospectus.

Securities Commission (Amendment) 39

(11) In this section, “notice” includes any notice
published in a document, newspaper or periodical or on
any medium or in any manner capable of suggesting
words and ideas.

(12) A person who—

(a)

(b)

(c)

(d)

issues or publishes a notice in contravention of
subsection (1);

issues or publishes a notice in contravention of
subsection (4) or (5);

issues a preliminary prospectus in contravention
of subsection (6); or

issues or publishes a report in contravention of
subsection (7),

shall be guilty of an offence and shall on conviction be
punished with a fine not exceeding three million ringgit
or imprisonment for a term not exceeding ten years or

both.

51. (1) Subject to subsection (3), where an issuer allots
or issues or agrees to allot or issue to any person any
securities with a view to all or any of them being offered
for purchase—

(a)

(b)

(2)

any document by which the offer for purchase is
made shall, for all purposes, be deemed to be a
prospectus issued by the issuer; and

all laws regulating the contents of prospectuses
and providing for liability in respect of statements
in and omissions from prospectuses, or otherwise
relating to prospectuses, shall apply and have effect
accordingly as if persons accepting the offer in
respect of any securities were subscribers therefor.

Nothing in subsection (1) shall prejudice the liability

of the persons by whom the offer for purchase 1s made
in respect of statements in, or omissions from, the document
by which the offer for purchase is made or otherwise.
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(3) Subsection (1) shall not apply in relation to an
offer for purchase or an invitation to purchase securities
' if the offer or invitation is made in the ordinary course
of trading on a stock market of a stock exchange.

(4) For the purposes of this Act, it shall, unless the
contrary is proved, be evidence that an allotment or issue
of, or an agreement to allot or issue, any securities was
made with a view to the securities being offered for
purchase if it is shown that—

(a) an offer of the securities for purchase was made
within such period as may be specified by the
_l Commission under paragraph 44(1)(c) after the
- allotment or issue or agreement to allot or issue;
| or

(b) at the date when the offer was made, the whole
\ , consideration to be received by the issuer in respect
of the securities had not been so received.

(5) The requirements of this Division as to prospectuses

shall have effect as though the persons making an offer

r to which this section relates were persons named in a
‘ prospectus as directors of the issuer.

(6) Inaddition to complying with the other requirements
of this Division, the document by which the offer for
purchase is made shall state—

(a) the net amount of the consideration received or to
be received by the issuer in respect of the securities
to which the offer relates; and

(b) the place and time at which a copy of the contract
under which the securities have been or are to be
allotted or issued may be inspected.

(7) Where an offer to which this section relates is
made by a corporation or a firm, the document by which
the offer for purchase is made shall—

(a) in the case of a corporation, be signed on behalf
of the corporation by two directors of the
corporation; and
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(b) in the case of a firm, be signed by not less than
half of the members of the firm,

and any such director or member may authorise his agent
in writing to sign on his behalf.

(8) For the purpose of this section, an invitation to
make an offer to purchase securities shall be deemed to
constitute an offer of the securities for purchase, and a
person who makes an offer pursuant to such an invitation
shall be deemed to be a person who accepted an offer of
the securities for purchase that is so deemed to be constituted
by the invitation.

(9) The provisions of this section shall not apply to
an offer for purchase which 1s an excluded offer, an
excluded invitation or an excluded issue.

52. (1) Where a prospectus states or implies that an
application has been or will be made for permission for
the securities offered to be listed for quotation on the
official list of a stock exchange or other similar exchange
outside Malaysia, any allotment made on an application
to subscribe for securities in pursuance of the prospectus
shall, subject to subsection (3), whenever made, be void
if—

(a) the permission is not applied for in the form for
the time being required by the stock exchange
before the third day on which the exchange is
open after the date of issue of the prospectus; or

(b) the permission is not granted before the expiration
of six weeks from the date of issue of the prospectus
or such longer period as may be specified by the
Commission, provided that the applicant is notified
by or on behalf of the exchange within that six
weeks or such longer period as may be specified
by the Commission.

(2) Where permission has not been applied for, or has
not been granted by the exchange referred to in subsection
(1), the issuer shall, subject to subsection (3), forthwith
repay without interest all moneys received from applicants
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in pursuance of the prospectus, and if any such money
is not repaid within fourteen days after the issuer so
becomes liable to repay it, then, in addition to the liability
of the issuer, the officers of the issuer shall be jointly and
severally liable to repay such money with interest at the
rate of ten percent per annum or at such other rate as may
be prescribed by the Commission from the expiration of
that period.

(3) Where in relation to any securities—

(a) permission is not applied for as specified in
paragraph (1)(a); or

(b) permission is not granted as specified in paragraph

(1)(5),

the Commission may, on the application of the issuer, by
order published in the Gazette, before the securities are
purported to be allotted, exempt the allotment of securities
from the operation of subsection (1) or (2).

(4) An officer of the issuer shall not be so liable
under subsection (2) if he proves that the default in the
repayment of the money was not due to any misconduct
or negligence on his part.

(5) Any condition requiring or binding an applicant
for any securities to waive compliance with this section
or purporting to do so shall be void.

(6) Without limiting the application of any of its
provisions, this section shall have effect—

(a) in relation to any securities agreed to be taken by
a person underwriting an issue, offer or invitation
referred to in a prospectus, as if he had applied
for the securities in relation to the issue, offer or
invitation referred to in the prospectus; and

(b) in relation to a prospectus offering securities for
purchase, as if—

%

(i) a reference to purchase were substituted
for a reference to allotment;
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(i1) the persons by whom the offer is made,
and not the issuer, were liable under
subsection (2) to repay moneys received
from applicants, and references to the
issuer’s liability under that subsection were
construed accordingly; and

(ii1) a reference in subsection (7) to the issuer
and every officer of the issuer who is in
default under subsection (2) were substituted
with a reference to any person by or through ~
whom the issue, offer or invitation is made
and who knowingly authorises or permits
the default.

(7) All moneys received from the applicants shall be
kept in trust in a separate bank account so long as the
issuver may become liable to repay it under subsection
(2); and if default ;s made in complying with this subsection,
the issuer and every officer of the issuer who is in default
commits an offence under this Act.

(8) Where the exchange referred to in subsection (1)
has within the time specified in paragraph (1)(b) granted
permission, subject to compliance with any requirements
specified by the exchange, permission shall be deemed
to have been granted by the exchange if the directors of
the issuer have given the exchange an undertaking in
writing to comply with the requirements of the exchange,
but if any such undertaking is not complied with, each
director of the issuer or the management company who
is in default commits an offence.

(9) A person shall not issue a prospectus in relation
to any securities if it includes—

(a) any false or misleading statement that permission
has been granted for those securities to be dealt
in or listed on an exchange referred to in subsection
(1); or

(b) any statement in any way referring to any such
permission or to any application or intended
application fir any such permission, or to dealing
in or quoting or listing the securities on any exchange
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referred to in subsection (1), or to any requirements
of the exchange unless that statement 1s or is to
the effect that permission has been granted or that
application has been or will be made to the exchange
within three days of the issue of the prospectus or
within such longer period as may be specified by
the Commission or the statement has been approved
by the Commission for inclusion in the prospectus.

(10) Where a prospectus contains a statement to the
effect that the constituent documents of the issuer or the
deed as defined under section 96 complies with, or has
been drawn so as to comply with, the requirements of
any exchange referred to in subsection (1), the prospectus
shall, unless the contrary intention appears from the
prospectus, be deemed for the purposes of this section to
imply that application has been made, or will be made,
for permission for the securities offered by the prospectus
to be listed for quotation on the exchange.

(11) In this section, “officer”, in relation to an issuer
means a director, a secretary or an executive officer of
the issuer. '

(12) A person who contravenes this section shall be
guilty of an offence and shall on conviction be punished
with a fine not exceeding three million ringgit or
imprisonment for a term not exceeding ten years or both.

53. (1) A prospectus that includes a statement, other
than a statement which is an extract of an official statement
or any other statement as may be specified by the
Commission, purporting to be made by any person or to
be based on a statement made by such person shall not
be issued unless—

(a) the person has given his written consent to the
issue of the prospectus with the statement made
in the form and context in which it is included and
has not, before the date of issue of the prospectus,
withdrawn such consent; and
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(b) there appears in the prospectus a statement that
the person has given and has not withdrawn his
consent.

(2) Every person who knowingly is a party to the
issue of any prospectus in contravention of subsection
(1) shall be guilty of an offence.

54. (1) Where in the opinion of the Commission—

(a) a prospectus does not comply with or is not
prepared in accordance with any requirement or
provision of this Act;

(b) a prospectus contains a statement or information
that is false or misleading;

(c) a prospectus contains a statement or information
from which there is a material omission; or

(d) an issuer has contravened any provision of the
securities laws or the Companies Act 1965,

the Commission may, by order in writing served on the
issuer or such other person as the Commission may
determine, direct the issuer or such other person not to
allot, issue, offer, make an invitation to subscribe for or

- purchase or sell, further securities to which the prospectus
relates, as the case requires.

(2) Subject to subsections (3) and (5), the Commission
shall not make an order under subsection (1) unless the

- Commission has given a reasonable opportunity to be

heard to any affected person as to whether such an order
should be made.

(3) If the Commission considers that any delay in
making an order under subsection (1) by giving an
opportunity to be heard would be prejudicial to the public
intergst, the Commission may make an interim order
without giving the opportunity to be heard.
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(4) An interim order made under subsection (3) shall
have effect until the Commission makes an order under
subsection (1) or until the interim order is revoked,
whichever first occurs.

(5) Subject to subsection (4), an interim order, unless
sooner revoked, shall have effect until the end of twenty-
one days after the day on which it is made.

(6) While an order made under subsection (1) or an
interim order made under subsection (3) is in force, this
Division shall apply as if the prospectus had not been
registered.

(7) An order made under subsection (1) or an interim
order made under subsection (3) may, by further order
in writing made by the Commission, be revoked if the
Commission becomes satisfied that the circumstances
that resulted in the making of the order no longer exists.

(8) A person who contravenes an order made under
subsection (1) or an interim order made under subsection
(3) shall be guilty of an offence.

55. (1) No person shall authorise or cause the issue of
a prospectus which contains—

(a) any statement or information that is false or
misleading; or

(b) any statement or information from which there
is a material omission.

(2) For the purposes of this Division, a statement
shall be deemed to be in a prospectus if it is—

(a) contained in a report or memorandum that appears
on the face of the prospectus; or

(b) contained in a report or memorandum that is issued
with the prospectus with the consent or knowledge
of a person who authorised or caused the issue of
the prospectus.
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(3) A person who contravenes subsection (1) shall be
guilty of an offence and shall on conviction be punished
with a fine not exceeding three million ringgit or
imprisonment for a term not exceeding ten years or both.

56. (1) For the purposes of this Division, neither the
Commission nor the Registrar shall be taken to have
authorised or caused the issue, or to be involved in the
preparation, of a prospectus for any reason including
where there has been the performance or purported
performance of any function, or the exercise or purported
exercise of any power, by the Commission under the
securities laws or the Registrar under the Companies Act
1965 respectively.

(2) For the purpose of section 55, a person shall not
be deemed to have authorised or caused the issue of a
prospectus by reason only of his having given a consent
as required under subsection 53(1).

57. (1) A person who acquires, subscribes for or
purchases securities and suffers loss or damage as a result
of any statement or information contained in a prospectus
that is false or misleading, or any statement or information
contained in a prospectus from which there is a material
omission, may recover the amount of loss or damage
from all or any of the persons set out in paragrar"s (a),
(b), (c), (d), (e) and (f) and to the extent provid.d for:

(a) the issuer and each director of the issuer at the
time of the issue of the prospectus, for any loss
or damage;

(b) a person who consented or caused himself to be
named and is named in the prospectus as a director
or as having agreed to become a director, either
immediately or after an interval of time, for any
loss or damage;

(c) a promoter, for any loss or damage arising from
the prospectus or any relevant portion of the
prospectus in respect of which he was a party to
the preparation thereof;
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a principal adviser, for any loss or damage;

a person named in the prospectus with his consent
as having made a statement that is included in the
prospectus or on which a statement made in the
prospectus is based, for any loss or damage caused
by the inclusion of the statement in the prospectus;

a person named in the prospectus with his consent
as a stockbroker, sharebroker, underwriter, auditor,
banker or advocate of the issuer in relation to the
issue of, offer for subscription or purchase of, or
invitation to subscribe for or purchase, securities,
and who has made a statement that is included in
the prospectus or on which a statement made in
the prospectus is based, for any loss or damage
caused by the inclusion of the statement in the
prospectus; or

a person who authorised or caused the issue of a
prospectus in contravention of section 55, for any
loss or damage caused by such contravention.

(2) For the purposes of paragraphs (1)(a) and (1)(b),
a director referred to therein shall include any person by
whom the issue of, offer for subscription or purchase of,
or invitation to subscribe for or purchase, securities is
made. |

(3) For the purpose of paragraph (1)(f), an underwriter
shall not include a sub-underwriter.

58. (1) A person shall not act in a manner that is
misleading or deceptive or is likely to mislead or deceive
in connection with—

“(a) any prospectus issued;

(b) the allotfnent of, issue of, offer for subscription

or purchase of, or invitation to subscribe for or
purchase, securities;

(c) any notice referred to in subsection 50(4) or 50(5)

1

or a preliminary prospectus referred to in subsection
50(6), or any report r¢ ‘erred to in subsection 50(7)
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or any notice or report as may be specified by the
Commission under paragraph 50(3)(d); or

(d) the carrying on of negotiations, the making of any
arrangements or the doing of any other act
preparatory to or in any other way related to any
maiter reierred to in paragraph (a), (b) or (c).

(2) A person who contravenes this section does not
commit an offence but a person who acquires, subscribes
for or purchases securities and suffers loss or damage as
a result of any act referred to in paragraph (1)(a), (1)(b),
(1)(c) or (1)(d) may recover the amount of the loss or
damage under section 153.

59. A person does not commit an offence under section
55 and is not liable under section 57 if he proves that—

(a) he had made all enquiries as were reasonable in
the circumstances; and

(b) after making such enquiries, he had reasonable
grounds to believe and did believe until the time
of the making of the statement or provision of the
information that—

(i) the statement or information was true and
not misleading; or

(ii) there was no material omission.

60. A person does not commit an offence under section
55 and is not liable under section 57 if the person
(hereinafter referred to as the “first-mentioned person”)
proves that the false or misleading statement or material
omission from a statement in a prospectus—

(a) is or is based on a statement made by a person
referred to in subsection 53(1) (hereinafter referred
to as the “second-mentioned person”); or

(b) is contained in a copy of or what purports to be
a copy c7, or an extract from, a report or valuation
of the second-mentioned person,
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and it is proved by the first-mentioned person that—

(aa) the statement accurately represented the statement
made by the second-mentioned person, or the copy
or the purported copy or extract was a correct
copy of, or extract from, the report or valuation,
as the case may be; and

(bb) after making such enquiries as were reasonable in
the circumstances, the first-mentioned person had
reasonable grounds to believe, and did believe
until the time of the allotment of, issue of, offer
for subscription or purchase of, or invitation to
subscribe for or purchase, the securities, that the
second-mentioned person, in making the statement,
report or valuation, as the case may be—

(i) was competent to make it;

(i1) had given the consent required by
subsection 53(1); and

(ii1) had not withdrawn that consent.

Reliance on 61. A person is not liable under section 58 in respect of
e an-act that is misleading or deceptive or is likely to
mation in ~ mislead or deceive if the person (hereinafter referred to
;:fﬁz‘;glfg as the “first-mentioned person”) proves that the act consists
or deceptive Of a representation made in reliance on—

act,

(a) a statement made by a person referred to in
subsection 53(1) (hereinafter referred to as the

“second-mentioned person’’); or

(b) a report or valuation of the second-mentioned
person, : O

and it is proved by the first-mentioned person that—

(aa) the representation accurately reflects the statement
made by the second-mentioned person or is
contained in the report or valuation of the second-
mentioned person, as the case may be; and

(bb) after making such enquiries as were reasonable in
the circumstances, the first-mentioned person had
reasonable grounds to believe, and did believe
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until the time of the allotment of, issue of, offer
for subscription or purchase of, or invitation to
subscribe for or purchase, the securities, that the
second-mentioned person in making the statement,
report or valuation, as the case may be,—

(1) was competent to make it;

(1) had given the consent required by
subsection 53(1); and

(iii) had not withdrawn that consent.

Reliance on 062. (1) A person does not commit an offence under
puolic section 55 and is not liable under section 57 if the person
statement in proves that the false or misleading statement or material
;szjc;ngf omission from a statement In a prospectus (hereinafter
misteading  Ieferred to as the “defective statement”) is or is based on
statement. 3 sfatement made by a public officer in the course of his

duties or is contained in a copy of or what purports to

be a copy of, or an extract from, a public official document,

and it is proved by the person that—

(a) the defective statement accurately represented the
statement made by the public officer including
the context and form in which it was originally
made; or

(b) the defective statement is contained in a copy of
or what purports to be a copy of, or an zxtract
“from, a public official document,

and the person had reasonable grounds to believe, and
did believe until the time of the allotment of, issue of,
offer for subscription or purchase of, or invitation to
subscribe for or purchase, the securities, that the defective

~ statement was true and not misleading and that there was
no material omission from the defective statement, as the
case may be.

(2) A person is not liable under section 58 in respect

- of an act that is misleading or deceptive or is likely to
mislead or deceive if the person proves that the act consists
of a representation made in reliance on a public official
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document or statement made by a public officer in the
course of his duties and it is proved that—

(a) the representation accurately reflects the statement
made by the public officer including the context
and form in which it was originally made; or

(b) the representation is contained in a copy of, or an
extract from, a public official document,

and the person had reasonable grounds to believe, and
did believe until the time of the allotment of, issue of,
offer for subscription or purchase of, or invitation to
subscribe for or purchase, the securities, that the
representation was not misleading or deceptive or is likely
to mislead or deceive.

Defence of 63. (1) A person who is named in a prospectus as—
withdrawal . . .
of consent. (a) a proposed director or director of an issuer or a

principal adviser in relation to an issue of, offer
for subscription or purchase of, or invitation to
subscribe for or purchase, securities;

(b) making a statement that is included in the
prospectus; or

(c) making a statement on the basis of which a statement
is included in a prospectus,

does not commit an offence under section 55 and is not
liable under section 57 if—

(aa) in the case of a proposed director or director,
having consented to become a proposed director
or director of the issuer, he withdrew his consent
before the issue of the prospectus, and the prospectus
was issued despite such withdrawal; or

(bb) in any other case, where the prospectus was issued
without his knowledge or consent, he gave
reasonable public notice thereof forthwith after he
Became aware of its issue.
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(2) A person who is named in a prospectus as

(a) a proposed director or director of an issuer, or a
principal adviser in relation to an issue of, offer
for subscription or purchase of, or invitation to
subscribe for or purchase, securities;

(b) making a statement that is included in the
prospectus; or

(c) making a statement on the basis of which a statement
1s included in a prospectus,

does not commit an offence under section 55 and is not
liable under section 57 if it is proved that the statement
was not included in, or was not included substantially in,
the form and context that the person had consented to.

Restriction  64. (1) Except as otherwise expressly provided in this

on offering

oeurities - Act, a person shall not make—

for

subscription (a) an unsolicited invitation to subscribe for

or purchase. o
or purchase any securities;

(b) an unsolicited offer of any securities for
subscription or purchase; or

(c) an unsolicited recommendation of any
securities.

(2) Subsection (1) shall not—

(a) prohibit a licensed person or any other person
allowed in writing by the Commission from making
invitations or offers or recommendations—

(i) inrelation to any securities which are listed
on a stock market of a stock exchange in
Malaysia or on a stock market of a securities
exchange outside Malaysia which is
approved by the Commission; and
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(1) to a person to whom, or to a number of
persons in relation to each of whom, at
least one of the following conditions is
satisfied:

(A) the person has acquired or sold the
securities through the licensed person
or any other person allowed in writing
by the Commission, in the twelve
months before the making of the
invitation or offer or recommendation:
or

(B) when the invitation or offer or
recommendation i1s made, a written
agreement is in force under which
the licensed person or any other person
allowed in writing by the Commission
is to, or may, whether subject to
conditions or otherwise, act on the
person’s behalf in connection with
the acquisition or sale of any securities
by the person, or advise the person
about the acquisition or sale of any
securities by the person;

(b) prohibit a management company from providing

(c)

further information, notices or recommendations
to existing unit holders in relation to the investments
of such unit holders;

prohibit a person allowed in writing by the
Commission from issuing such notices or

- recommendations relating to units in a unit trust

(d)

scheme or prescribed investment scheme containing
such information as may be allowed by the
Commission;

prohibit an invitation, offer or recommendation
that is made in, or accompanied by, a prospectus
that complies with this Act;
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(e) prohibit an invitation, offer or recommendation
which 1s made in relation to an excluded invitation
or excluded offer;

(f) apply to an invitation or offer to which the provisions
of the Companies Act 1965 apply; or

(g) apply to an invitation, offer or recommendation
which is prescribed by the Commission by order
published in the Gazette.

(3) The Commission in exercising its discretion under
subsection (2) may impose such terms and conditions as
it deems fit.

(4) A person allowed in writing by the Commission
under paragraph (2)(a) or (2)(c) shall comply with such
terms and conditions as may be imposed by the
Commission.

(5) The provisions of subsection (1) shall apply to an
invitation, offer or recommendation in relation to any
securities of a corporation or units of a unit trust scheme
or prescribed investment scheme that is proposed to be
formed.

(6) Where the making of any invitation, offer or
recommendation is subject to subsection (1) or is in respect
of any exception under subsection (2), the provisions of
section 363 of the Companies Act 1965 shall not apply.

(7) A person who contravenes subsection (1) or (4)
shall be guilty of an offence and shall on conviction be
punished with a fine not exceeding three million ringgit

or imprisonment for a term not exceeding ten years or
both.

65. An agreement is void in so far as it purports to
exclude or.restrict the liability of a person for contravention
of section 55, 57 or 58 or for loss or damage under
section 153.
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Division 4

DEBENTURES

Subdivision 1—
Trust deeds, duties of trustees, borrowers, etc.

66. (1) The provisions of subdivision 1 of Division 4
of Part IV and section 92 of subdivision 2 of Division
4 of Part IV shall not apply to any issue of, offer for
subscription or purchase of, or invitation to subscribe for
or purchase, debentures specified in Schedule 4.

(2) The provisions of Division 4 of Part IV as specified
in Schedule 5 shall not apply to any issue of, offer for
subscription or purchase of, or invitation to subscribe for
or purchase, debentures specified in Schedule 5.

(3) The provisions of Division 4 of Part IV shall not
apply to an issue, offer or invitation that is made to a
person or a class of persons, or made in respect of a
debenture or a class of debentures, as the Minister may,
on the recommendation of the Commission, prescribe by
order published in the Gazette.

(4) A prescription made under subsection (3) may
specify the provisions of Division 4 of Part IV to which
an issue, offer or invitation shall not apply.

(5) The Minister, on the recommendation of the
Commission, may from time to time by order published
in the Gagzette, vary, delete, add to, substitute for, or
otherwise amend Schedule 4, Schedule 5 or any prescription
made under subsection (3), as the case may be, and upon
such publication, Schedule 4, Schedule 5 or the prescription,
as varied, deleted, added to, substituted for or otherwise
amended, shall come into full force and effect and shall
be deemed to be an integral part of this Act as from the
date of such publication, or from such later date as may
be specified in the order.
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67. (1) Every person issuing, offering for subscription
or purchase, or making an invitation to subscribe for or
purchase, any debenture shall—

(a) enter into a trust deed that meets the requirements
of section 68;

(b) appoint a trustee who 1s a person eligible to be
appointed or to act as trustee in accordance witl:
section 69; and

(c) comply with the requirements and provisions of
this Division.

(2) A person issuing, offering for subscription or
purchase, or making an invitation to subscribe for or
purchase, any debenture shall not allot such debenture
unless the person has entered into a trust deed that meets
with the requirements of section 68 and has appointed a
trustee who is a person eligible to be appointed or to act
as trustee under section 69.

(3) A person issuing, offering for subscription or
purchase, or making an invitation to subscribe for or
purchase, any debenture shall not revoke the trust deed
unless the person has repaid all amounts payable under
the debenture in accordance with the terms, provisions
and covenants of the debenture and the trust deed.

(4) A person who contravenes subsection (1), (2) or
(3) shall be guilty of an offence and shall on conviction
be punished with a fine not exceeding three million ringgit
or imprisonment for a term not exceeding ten years or
both.

68. (1) A trust deed shall contain such provisions,
covenants, requirements, information and particulars as
may be specified by the Commission.

(2) A person issuing, offering for subscription or
purchase, or making an invitation to subscribe for or
purchase, any debenture shall deliver a copy of the trust
deed to the Commission together with such other particulars,
information or documents as the Commission may specify.

Requirem
for trust |
deed and |
trustee.
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Persons 69 (1) A trustee shall-be

who can be
trustees. (a) a company registered as a trust company under
Act 100. the Trust Companies Act 1949; or

(b) a corporation that is a public company under the
Companies Act 1965 or under the laws of any
other country which has been allowed by the
Commission to act as trustee for the purposes of
this Act.

(2) A person shall not be eligible to be appointed or
to act as trustee for debenture holders without the approval
of the Commission if the person—

(a) is a shareholder who beneficially holds shares in
the borrower;

(D) 1s beneficially entitled to moneys owed by the
borrower to it;

(c) has entered into a guarantee in respect of the amount
secured or payable under the debenture; or

(d) is a related corporation of—

(1) the persons referred to in paragraphs (a) to
(c);, or

(11) the borrower.

(3) An application made by a corporation referred to
in paragraph (1)(b) or an application for approval made
by a person referred to in subsection (2) shall be made
to the Commission in accordance with such procedure or
other requirement as may be specified by the Commission.

(4) Notwithstanding the provisions of subsection (2),
a person is not prevented from being appointed or from
acting as trustee by reason only that—

(a) the borrower owes to the trustee or any related
corporation of the trustee any moneys, so long as
such moneys are—

(i) moneys that do not, at the time of the
appointment or at any time within a peried
of three months after the debentures are first
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(D)

offered for subscription or purchase or in
respect of which an invitation to subscribe
for or purchase 1s made, exceed one-tenth of
the amount of the debentures proposed to be
issued within that period and do not, at any
time after the expiration of that period, exceed
one-tenth of the amount the borrower owes
to the holders of the debentures; or

(11) moneys to which the trustee or any related
corporation of the trustee is entitled to as
trustee for holders of any debenture of the
borrower, in accordance with the terms,
provisions or covenants of the debenture or
the trust deed; or

the trustee or a related corporation of the trustee,
despite being beneficial owners in the shares of
the borrower, do not have the right to exercise
more than one-twentieth of the voting power at

any general meeting of the borrower.

(5)

Where an application has been made to the

Commission under subsection (3), the Commission may,
subject to such terms and conditions as 1t thinks fit—

(a)

(b)

(6)

allow a corporation to act as trustee for the purposes
of this Act; or

approve a person to be appointed or to act as
trustee.

In exercising its discretion whether to allow a

corporation to act as a trustee under paragraph (5)(a) or
approve a person to be appointed or to act as trustee
under paragraph (5)(#b), the Commission shall have regard

fo—

(a) the interests of holders of any debenture; and

(b) the ability of the trustee to safeguard the interests

of such debenture holders as required by the
provisions and covenants of the trust deed and the
provisions of this Act.
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(7) The Commission may revoke a decision to allow
a corporation to act as trustee or an approval of a person
to be appointed or to act as trustee under subsection (5)
where the trustee has failed to comply with any term or
condition imposed under subsection (5) or has contravened
any provision of this Act.

(8) A trustee who—
(a) contravenes subsection (1) or (2); or

(b) fails to comply with a term or condition imposed
by the Commission under subsection (35),

shall be guilty of an offence and shall on conviction be
liable to a fine not exceeding five hundred thousand
ringgit or to imprisonment for a term not exceeding three
years or to both.

Existing 70. Notwithstanding the provisions of section 43 of the
pusiee . Trustee Act 1949 or any term, provision or covenant in
act until  the debenture or trust deed, an existing trustee shall continue
new (rustee . : <

takes office, (O 2CL @S trustee until a new trustee is appomted and has
Act 208.  taken office as trustee.

Replacement /1. (1) Where no provision has been made in the

of tiustee.  debenture or trust deed for the appointment of a successor
to a retiring trustee, the borrower shall, within one month
after becoming aware of the intention of the trustee to
retire, appoint as successor to the retiring trustee a trustee
who is a person eligible to be appointed or to act as
trustee under section 69.

(2) A Court may, on the application of the borrower,
a debenture holder or the Commission—

(a) appoint, as trustee, a person who is eligible to be
appointed or to act as trustee under section 69 if—

(i) the trustee has not been validly appointed;
or :

(ii) the trustee has ceased to exist; or
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(b) terminate the appointment of an existing trustee
and appoint 1n his place, as trustee, a person who
is eligible to be appointed or to act as trustee
under section 69 if—

(1)

(1)

(111)

(iv)

the existing trustee is not eligible to be
appointed or to act as trustee under section
69;

the existing trustee fails or refuses to act in
accordance with the provisions or covenants
of the trust deed or the provisions of this
Act;

a receiver is appointed over the whole or a
substantial part of the assets or undertaking
of the existing trustee and has not ceased to
act under that appointment, or a petition i:
presented for the winding up of the existiny;
trustee (other than for the purpose of and
followed by a reconstruction, unless during
or following such reconstruction the existing
trustee becomes or is declared to be insolvent);
or

the trustee is under investigation for conduct
that contravenes the Trust Companies Act
1949, the Trustee Act 1949, the Companies
Act 1965 or any securities law.

(3) A borrower who contravenes subsection (1) shall
be guilty of an offence.

72. (1) A borrower shall—

(a) use its best endeavours to carry on and conduct
its business in a proper and efficient manner;

(b) provide a copy of the trust deed to—

(1) a debenture holder;

(ii) the trustee; or
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(i11) any other person as may be allowed by the
Commission,

if they request a copy and upon payment of such
reasonable sum as may be imposed by the borrower;

(c) make all of its financial and other records available
for inspection by—

(1) the trustee;

(1) an officer or employee of the trustee
authorised by the trustee to carry out the
inspection; or

(111) an approved company auditor appointed by
the trustee to carry out the inspection,

and give any person carrying out the inspection
any information, explanation or other assistance

that the person may require; and

(d) comply with any direction issued by the Commission
under subsection 89(1).

(2) A borrower who contravenes—

(a) paragraph (1)(a) shall not be guilty of an offence;

(b) paragraph—(1)(b) or (1)(c) shall be guilty of an
offence and shall on conviction be liable to a fine
not exceeding fifty thousand ringgit;

(c) paragraph (1)(d) shall be guilty of an offence.

(3) Where a borrower contravenes paragraph (1)(b)
or (1)(c), the Commission may direct the borrower to
comply with the provisions of those paragraphs.

(4) A borrower who fails to compIy with a direction
of the Commission issued pursuant to subsection (3) shall
be guilty of an offence.
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Duty of- 73. (1) A borrower shall take all reasonable steps to
S:’;l";,‘z” ' replace a trustee as soon as is practicable after becoming
trustee. aware that—

(a) the trustee has ceased to exist;
(b) the trustee has not been validly appointed,

(c¢) the irustee is not eligible to be appointed or to act
as trustee under section 69;

(d) the trustee has failed or has refused to act as
trustee in accordance with the provisions or
covenants of the trust deed or the provisions of
this Act;

(e) a receiver is appointed over the whole or a
substantial part of the assets or undertaking of the
existing trustee and has not ceased to act unler
that appointment, or a petition is presented for the
winding up of the existing trustee (other than for
the purpose of and followed by a reconstruction,
unless during or following such reconstruction
the existing trustee becomes or is declared to be
insolvent); or

(f) the trustee is under investigation for conduct that
contravenes the Trust Companies Act 1949, the
Trustee Act 1949, the Companies Act 1965 or any
securities law.

(2) A borrower who cohtravenes subsection (1) shall
be guilty of an offence.

Duty of 74. (1) Where a borrower creates a charge, it shall—
borrower to .

i‘r‘g‘s’f:; (a) give the trustee written details of the charge within
about twenty-one days after it is created; and
charge, etc.

(b) 1if the total amount to be advanced on the security
of the charge is indeterminate and the advances
are not merged in a current account with bankers,
trade creditors or any other person, give the trustee
written details of the amount of each advance
within seven days after it is made.
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(2) A borrower who contravenes subsection (1) shall
be guilty of an offence.

Duty of 75. (1) A borrower shall, within one month after the
borrower to Sorre .
oil trustas end of each quarter

and g
Commission (a) deliver to the trustee a quarterly report that sets

?;"-figly out the information required by subsections (3),
T (4), (5) and (7);

(b) lodge a copy of the report with the Registrar; and

(c) deliver a copy of the report to the Commission.

(2) For the purpose of this section—

(a) the first quarter shall be a period of three months
ending on a day fixed by the borrower by written
notice to the trustee, provided that the day fixed
shall be less than six months after the first issue
of a debenture under the trust deed; and

(b) each of the subsequent quarters shall be for periods
of three months, or for such shorter time as the
trustee may allow in special circumstances.

(3) The report for a quarter shall include details of—

(a) any breach of any limitations on the amount the
borrower may borrow;

- (b) any failure by the borrower and each guarantor to
comply with the terms, provisions or covenants of
the debenture or the trust deed or contravention
of the provisions of this Act during the quarter;

(c) any event that has happened during the quarter
that has caused, or could cause, one or more of
the following:

(1) any amount secured or payable under the
debenture to become immediately payable;

4 (11) the debenture to become immediately
enforceable:
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(111) any other right or remedy under the terms,

provisions or covenants of the debenture or

the trust deed to become immediately
enforceable;

(d) any circumstance that has occurred during the
quarter that would materially prejudice—

(i) the borrower, any of its subsidiaries, or any
of the guarantors, as the case may be; or

(i1) any security or charge included in or created
by the debenture or the trust deed;

(e) any substantial change in the nature of the business
of the borrower, any of its subsidiaries or its
guarantors, as the case may be, that has occurred
during the quarter;

(f) any of the following events that has happened in
the quarter:

(1) the appointment of a guarantor;

(ii) the cessation of liability of a guarantor for
the payment of the whole or part of the
moneys for wlich it was liable under the
guarantee; or

(iii) a change of name of a guarantor;

(g) the net amount outstanding on any advances at the
end of the quarter if the borrower has created a
charge where—

(1) the total amount to be advanced on the security
of the charge is indeterminate; and

(i1) the advances are merged in a current account
with bankers, trade creditors or any other
person; and
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(h) any other matter that may materially prejudice the
interests of debenture holders.

(4) If money is owed to a borrower during the quarter
by a related corporation of the borrower, not being such
amounts that the borrower deposits with a licensed
institution in the normal course of the borrower’s business,
the report must also include details of—

(a) the total amount owing by the related corporation
during the quarter; and

(b) the total amount owing by the related corporation
at the end of the quarter.

(5) If a borrower has assumed a liability of a related
corporation during the quarter, the report shall include
details of the extent of the liability assumed during the
quarter and the extent of liability as at the end of the
quarter.

(6) For purposes of subsections (4) and (5), the
report —

(a) shall distinguish between amounts owing and
assumptions of liability that are secured and those
that are unsecured; and

(b) may exclude any deposit, loan or assumption of
liability on behalf of the related corporation if it
has— :

(i) guaranteed the repayment of the debentures
of the borrower; and

(i1) secured the guarantee by a charge over all
of its property in favour of the trustee for
the holders of the debentures of the borrower.

(7) If a prospectus issued in connection with an issue
of, offer for subscription or purchase of, or an invitation
to subscribe for or purchase, any debenture includes a
statement relating to a particular purpose or project for
which moneys received by a person in response to the
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issue, offer or invitation are to be applied, the report
shall include details of the progress that has been made
towards achieving that purpose or completing that project.

(8) The report shall—

(a) be made in accordance with a resolution of the
directors; and

(b) speciiy the date on which the report is made.

(9) Where a borrower fails to deliver the report to the
trustee, the trustee shall inform the Commission of that
fact.

(10) A borrower who contravenes this section shall
be guilty of an offence.

76. (1) Notwithstanding section 75, a borrower shall
inform the trustee and the Commission as soon as possible
after the borrower becomes aware—

(a) of the happening of any event that has caused or
could cause, one or more of the following:

(1) any amount secured or payable under the
debenture to become immediately payable;

(i1) the debenture to become immediately
enforceable; or

(ii1) any other right or remedy under the terms,
provisions or covenants of the debenture or
the trust deed to become immediately
enforceable; or

(b) of any circumstance that has occurred that would
materially prejudice—

(1) the borrower, its subsidiaries or its guarantors;
or

(i1) any security or charge included in or created
by the debenture or the trust deed.
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(2) A borrower who contravenes subsection (1) shall
be guilty of an offence.

77. (1) Where the prospectus relating to a debenture
contains a statement as to the particular purpose or project
for which amounts secured or payable under the debenture
to which the trust deed relates are to be applied and the
borrower intends to change the purpose or project for
which such amounts are to be applied after the debenture

has been issued to debenture holders, the borrower shall—

(a) notify the Commission; and

(D) g‘ive a notice in writing that is approved by the
Commission under subsection (2) to each debenture
holder.

(2) A notice referred to in subsection (1) may be
approved by the Commission 1if the notice—

(a) specifies the purpose or project for which amounts
secured or payable under the debenture would in
fact be applied;

(b) offers to repay such amounts to each debenture
holder; and '

(c¢) contains such information and particulars as may
be approved by the Commission.

(3) The borrower shall not be liable to repay the amount
secured or payable under the debenture issued by the
borrower under subsection (1) where the debenture holder
does not demand in writing for the repayment of such
amounts within fourteen days after receipt of the notice
or such longer period as may be specified in the notice.

(4) Where the Commission is of the opinion that the
new purpose or project is contrary to the approval or to
the terms or conditions of the approval granted under
subsection 32(5), the Commission may disallow the
borrower from pursuing the new purpose or project for
which amounts secured or payable under the debenture
are to be applied and direct repayment of such amounts
to each person from whom such amounts were received.
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(5) Where a borrower receives a notice referred to in
paragraph 82(1)(m), subsection 89(4) or 89(5), the borrower
shall be liable to repay the amount secured or payable
under the debenture issued by the borrower to any person
to whom such amounts are owed or from whom such

amounts were received.

(6) Subject to subsection (4), a notice given by the
borrower under paragraph (1)(b) shall have effect as if
the purpose or project specified in the notice is the purpose
or project specified in the prospectus.

(7) Notwithstanding the provisions of subsection (1),
the Commission may, on the written application of any
borrower or of its own accord, make an order relieving
such person {from, or approving any variation of, the
requirements of this section.

(8) A borrower who contravenes this section shall be
guilty of an offence and shall on conviction be punished
with a fine not exceeding three million ringgit or
imprisonment for a term not exceeding ten years or both.

78. (1) The directors of every borrower shall deliver to
the trustee and the Commission and lodge with the Registrar
such financial statements of the borrower as may be
specified by the Commission.

(2) Subject to subsection (3), the directors of the
borrower shall deliver to the trustee and the Commission
a copy of the borrower’s annual audited accounts within
two weeks from the date of the borrower’s annual general
meeting.

(3) Where the borrower is a listed corporation that is
required to submit information to the Commission under
section 99p of the Securities Industry Act 1983, the
borrower shall not be required to deliver its annual audited
accounts to the Commission under this section.

(4) Where the directors of a borrower do not deliver
to the trustee a copy of such financial statements of the
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borrower as may be specified by the Commission under
subsection (1) or a copy of the borrower’s annual audited
accounts under subsection (2), the trustee shall inform
the Commission of that fact.

(5) Where the directors of a borrower contravene or
fail to take all reasonable steps to secure compliance
with subsection (1) or (2), each director shall be guilty
of an offence. |

79. (1) The borrower shall, within two weeks or such
other period as may be specified by the Commission,
after the acceptance of the moneys in response to an
issue of, offer for subscription or purchase of, or invitation
to subscribe for or purchase, a specified number or value
of debentures, give to that person a document that
acknowledges, evidences or constitutes an acknowledgment
of the indebtedness of the borrower in respect of the
receipt of moneys in response to the issue, offer or
invitation. |

(2) A document issued by the borrower in respect of
any moneys received by the borrower in response to an
issue of, offer for subscription or purchase of, or invitation
to subscribe for or purchase, any debenture that certifies
that a person named in the document—

(a) is the registered holder of a specified number or
value of debentures issued by the borrower; and

(b) is subject to the provisions and covenants contained
in a trust deed referred to or identified in the
document,

shall be deemed to be a document evidencing the
indebtedness of the borrower in respect of such moneys.

(3) A borrower shall not accept or retain subscriptions
to a debenture issue in excess of the amount of the issue
as disclosed in the prospectus unless the borrower has
specified in the prospectus—

(a) that it expressly reserves the right to accept or
retain over-subscriptions; and
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(b) a limit expressed as a spec:{ic sum of money on
the amount of over-subscriptions that imay be
accepted or retained, being an amount not more
than twenty-five per centum in excess of the amount
of the issue as disclosed 1n the prospectus.

(4) A borrower who contraveres subseciton (1) or (3)
shall be guilty of an offence.

80. (1) Where a borrower is required to enter into a
trust deed under section 67 in relation to any debenture,
a guarantor in respect of such debtenture shall—

(a) use its best endeavours to carry on and conduct
its business in a proper and efficicnt manner;

(b) make all of its financial or other records available
for inspection by—

(1) the trustee;

(ii) an officer or employee of the trustee
authorised by the trustee to carry out the
inspection; or

(111) an approved company auditor appointed by
the trustee to carry out the inspection,

and give such persons carrying out the inspection
any information, explanation or other assistance
that they may require;

(c) furnish the borrower with any information relating
to itself which is required under subsection 75(3)
to be contained in the quarterly report, within
fourteen days from the date the borrower requests
for such information by notice in writing or within
such other period which shall not be less than
fourteen days as may be specified in the notice;
and

(d) where it creates a charge—

(i) give the trustee written details of the charge
within twenty-one days after it is created;
and.
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(i1) give the trustee written details of—

(A) the amount of each advance made
within seven days after it is made; or

(B) where the advances are merged in a
current account with bankers, trade
creditors or any other person, the net
amount outstanding on the advances
at the end of every three months.

(2) A guarantor who contravenes paragraph (1)(a) shall
not be guilty of an offence.

(3) A guarantor who contravenes paragraph (1)(b) shall
be guilty of an offence and shall on conviction be liable
to a fine not exceeding fifty thousand ringgit.

(4) Where a guarantor contravenes paragraph (1)(b),
the Commission may direct the guarantor to comply with
the provisions of that paragraph.

(5) A guarantor who fails to comply with a direction
of the Commission issued pursuant to subsection (4) shall
be guilty of an offence. '

(6) A guarantor who contravenes paragraph (1)(c) or
-(1)(d) shall be guilty of an offence.

obligations 81. (1) The directors of every guarantor shall deliver to
s ‘;’l’f:f;g:;r the trustee and the Commission and lodgeé with the Registrar
o deliver such financial statements of the guarantor as may be
financial — gpecified by the Commission.
statements.
(2) Subject to subsection (3), the directors of the
guarantor shall deliver to the trustee and the Commission
a copy of the guarantor’s annual audited accounts within
two weeks from the date of the guarantor’s annual general

meeting.

(3) Where the guarantor is a listed corporation that is
required to submit information to the Commission under
section 99p of the Securities Industry Act 1983, the
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guarantor shall not be required to deliver its annual audited
accounts to the Commission under this section.

(4) Where the directors of a guarantor do not deliver
to the trustee a copy of such financial statements of the
guarantor as m.'y be specified by the Commission under
subsection (1) or a copy of the guarantor’s annual audited
accounts under subsection (2), the trustec shall inform
the Commission of that fact.

(5) Where the directors of a guarantor contravene or
fail to take all reasonable steps to secure compliance
with subsection (1) or (2), each director shall be guilty
of an offence.

82. (1) The trustee of a trust deed that is entered into
under section 67—

(a) shall exercise reasonable diligence to ascertain
whether the assets of the borrower and of each
guarantor which are or may be available, whether
by way of security or otherwise, are insufficient
or are likely to become insufficient to repay the
amount secured or payable under the debenture to
which the trust deed relates as and when it becomes
due;

(b) shall satisfy itself that the provisions of a prospectus
relating to the debenture do not contain any matter
which is inconsistent with the terms, provisions
and covenants of the debenture and the trust deed;

(c) shall exercise reasonable diligence to ascertain
whether the borrower or each guarantor has
committed any breach of the terms, provisions or
~covenants of the debenture or the trust deed or has
contravened any of the provisions of this Act;

(d) shall do everything in its power to ensure that the
borrower or each guarantor remedies any breach
known to the trustee of the terms, provisions or
covenants of the debenture or the trust deed or
any contravention of the provisions of this Act
unless the trustee is satisfied that the breach or
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contravention will not materially prejudice the
debenture holder’s interest or any security for the
debenture;

shall, where the borrower or the guarantor fails to
remedy any breach of the terms, provisions or
covenants of the debenture or the trust deed or
any contravention of the provisions of this Act,
call for a meeting of debenture holders and place
before the meeting proposals for the protection of
the interests of the debenture holders as the trustee
considers necessary or appropriate and obtain their
directions;

shall ensure that the borrower and each guarantor
complies with Division 7 of Part IV of the
Companies Act 1965, to the extent that it applies
to the debenture;

shall notify the Commission as soon as practicable
if—
(1) the borrower has contravened section 74 or
75; or.

(ii) a guarantor has contravened paragraph
80(1)(d);

shall notify the Commission as soon as practicable
where the trustee discovers that it is not eligible
to be appointed or to act as trustee under section
69;

shall give the debenture holders a statement
explaining the effect of any proposal that the
borrower submits to the debenture holders before
any meeting that—

(i) the Court calls in relation to a scheme of
arrangement or compromise under subsection
176(1) of the Companies Act 1965; or

(ii) the trustee calls under subsection 87(19;
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(1)

(k)

(1)

(m)

) 757
shall comply with any directions given o it at a
debenture holders’ meeting referred to in section:
86, 87 and 88 unless—

(i) the trustee is of the opinion that the direction
is inconsistent with the terms, provisions Gr
covenants of the debenture or the trust deed
or the provisions of this Act or is otherwise
objectionable; and

(i1) the trustee has either obtained, or is in the
process of obtaining, an order from the Court
under section 91 to set aside or vary that
direction;

shall apply to the Commission for a direction under
subsection 89(1) where the trustee upon due inquiry
is of the opinion that the assets of the borrower
and the guarantor which are or should be available,
v'hether by way of security or otherwise, are
iusufficient or are likely to become insufficient t
repay the amount secured or payable under the
debenture to which the trust deed relates when it
becomes due;

shall apply to the Court for an order under section
91 where— '

(1) the trustee upon due inquiry is of the opinion
that the assets of the borrower and the
guarantor which are or should be available,
whether by way of security or otherwise,
are insufficient or are likely to become
insufficient to repay the amount secured or
payable under the debenture to which the
trust deed relates when it becomes due; or

(i1) the borrower has failed to comply with a
direction made by the Commission under
subsection 89(1); and

shall, where the prospectus relating to the debenture
contains a statement as to the particular purpose
or project for which such amounts are to be applied
and—

(1) 1t appears to the trustee that the purpose or
project has not been achieved within the



( 76

Laws of Malaysia Act AL074

time stated in the prospectus or where no
time is stated, within a reasonable time; or

(ii)_it-: is the trustee’s opinion that notice is
" necessary for the protection of the interests
of debenture holders,

give a notice in writing to the borrower requiring
it to repay the amounts secured or payable under
the debenture to which the trust deed relates within
one month after the notice is given and deliver a
copy of that notice to the Commission, unless the
trustee is satisfied of any or all of the following:

(A) that the purpose or project has been
substantially achieved or completed; or

(B) that the interests of debenture holders have
not been materially prejudiced by the failure
to achieve or complete the purpose or project
within the time stated in the prospectus or
within a reasonable time.

(2) For the purposes of paragraphs (1)(k) and (1)(!).
a trustee in making any application to the Commission
or to the Court—

(a)

(b)

(3)

shall have regard to the nature and kind of security
given when the debentures were first issued or, if
no security was given, shall have regard to the
position of debenture holders as unsecured creditors
of the borrower; and

may rely on any certificate or report given or
statement made by any advocate, auditor or officer
of the borrower or the guarantor if it has reasonable
grounds for believing that the advocate, auditor or
officer was competent to give or make the certificate,
report or statement.

A trustee who contravenes subsection (1) shall

not be guilty of an offence.
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83. (1) Subject to this section, a term, provision o

covenant of a debenture or a trust deed or a term of a
contract with holders of debentures secured by a trust
deed shall be void in so far as the term, provision or
covenant, as the case may be, would have the effect of——

(a)

(b)

unless

(aa)

(bb)

(2)
(a)

(D)

exempting a trustee from liability for contravention
of any provision of this Act or for breach of trust
or for failure to show the degree of care and diligence
required of it as trustee; or

indemnifying a trustee against liability for
contravention of any provision of this Act or for
breach of trust or for failure to show the degree
of care and diligence required of it as trustee,

the term, provision or covenant—

releases the trustee from liability for anything done
or omitted to be done before the release is given,;
or

enables a meeting of debenture holders to approve
the release of a trustee from liability for anything
done or omitted to be done before the release is
given.

For the purpose of paragraph (1)(bb)—

a release is approved if the debenture holders who
vote for the resolution hold seventy-five percent
of the nominal value of the debentures held by all
the debenture holders who attend the meeting and
vote on the resolution; and

a debenture holder attends the meeting and votes
on the resolution if—

(1) such debenture holder attends the meeting
in person and votes on the resolution; or

(11) 1if proxies are permitted, the debenture holder
is represented at the meeting by a proxy and
the proxy votes on the resolution.

Fxemptions
aivid
indemnifica
tion of
trnstee from
liability.
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84. (1) A trustee is not liable for anything done or
omitted to be done in accordance with 2 direction given
to the trustee by the debenture holders at any mecting
called under section 86, 87 or 88.

(2) A trustee may, in addition to any other rights
under the trust deed, seek reimbursement by deducting

~out of any moneys coming into the trustee’s hands from

the borrower all reasonable costs incurred in explaining
the effect of any proposal that the borrower submits to
the debenture holders in the circumstances set out in
paragraph 82(1)(i).

85. (1) An auditor of a borrower shall, within seven
days after furnishing the borrower with any balance sheet,
profit and loss account or any report, certificate or other
document which he is required by the Companies Act
1965 or by the debenture or trust deed to give to the
borrower, send a copy of such balance sheet, profit and
loss account, report, certificate or other document by
post to every trustee for the holders of debentures of the
borrower. -

(2) Where, in the performance of his duties as auditor
of a borrower, the auditor becomes aware of any matter
which, in his professional opinion, is relevant to the
exercise and performance of the powers and duties imposed
on the trustee—

(a) by this Act; or
(b) under the trust deed,

the auditor shall, as soon as practicable after becoming
aware of the matter, report the matter to the borrower and
the trustee.

(3) Where, in the performance of his duties as auditor
for the borrower, the auditor becomes aware—

(a) of any matter which, in his professional opinion,
may constitute a contravention of any provision
of this Act; or :
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(b) of any irregularities that may have a material ¢ffzct

on the ability of the borrower to repay any amount
under the debenture,

the auditor shall immediately report the matter to the
Commission.

(4) The auditor shall not, in the absence of proof of
malice on his part, be liable to any action for defamation
at the suit of any person in respect of any statement made
in the circumstances referred to in subsection (1), (2) or

(3).
(5) An auditor who—

(a) contravenes subsection (1) or (2) shall be guilty
of an offence and shall on conviction be liable to
a fine rot exceeding fifty thousand ringgit;

(b) contravenes subsection (3) shall be guilty of an
offence..

Duty of 86. (1) A borrower shall call a meeting of debenture

borrower to :
call & holders if—

meeting.

(a) debenture holders who together hold ten per cent
or more of the nominal value of the issued
debentures to which the trust deed relates direct
the borrower to do so;

(b) the direction is given to the borrower in writing
at its registered office; and

(c) the purpose of the meeting is to—

(i) consider the financial statements or annual
audited accounts that were last delivered to
the trustee under section 78 or 81;

(11) give the trustee such directions as the meeting
thinks proper; or

(ii1) consider any : ther matter in relation to the
trust deed.
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(2) Where a borrower is required to call a meeting,
it must give notice of the time and place of the meeting
to.__

(a) the trustee;
(b) the borrower’s auditor; and

(c) any debenture holder whose name is entered on
the register of debenture holders or record of
" depositors, as the case may be,

in accordance with the provisions of subsections (3)
and (4).

(3) For the purpose of subsection (2), notice to joint
holders of a debenture must be given to the joint holder
named first in the register of debenture holders or record
of depositors, as the case may be.

(4) A borrower may give notice to a debenture holder—
(a) personally;

(b) by sending it by post to the address of the debenture
holder in the register of debenture holders; or

(c) by any other means that the terms, provisions or
covenants of the debenture or the trust deed permit.

(5) A notice of meeting posted to a debenture holder
shall be taken as being given three days after it is posted,
unless the terms, provisions or covenants of the debenture
or the trust deed provide otherwise.

.(6) A trustee may appoint a person to chair a meeting
of debenture holders called under subsection (1) and where
the trustee does not exercise this power, the debenture
holders present at the meeting may appoint a person to
chair the meeting.

(7) A borrower who contravenes subsection (1) or (2)
shall be guilty of an offence.
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87. (1) Where a borrower or guarantor fails to remedy
any breach of the terms, provisions or covenants of a
debenture or a trust deed or any contravention of any
provision of this Act when required by the trustee, the
trustee may-——

(a) call a mecting of debenturs holders;

(b) inform the debenture holders of the failure at the
meeting;

(c¢) submit proposals for the protection of debenture
holders’ interests to ths meeting; and

(d) ask for directions from the debenture holders in
relation to the matter.

(2) A trustee may appoint a pers«:n to chair a meeting
of debiciiture holders called under subsection (1) and where
the trustee does not exercise this power the debenture
holders present at the meeting may appoint a person to
chair the meeting.

(3) A trustee is entitled to be reimbursed by the borrower
for any costs incurred in calling for a meeting of debenture
holders in pursuance of any of its duties or functions
under this Act or any term, provision or covenant of the
debenture or the trust deed.

88. (1) Without limiting the effect of section 90 or 91,
the Court may make an order under either of those sections
for a meeting of all or any of the debenture holders to
be held to give directions to the trustee.

(2) An order made under subsection (1) may direct
the trustee to—

(a) place before the debenture holders any information
concerning the interests of the debenture holders;

(b) place before the debenture holders any proposal
to .protect the interests of the debenture holders
that the Court directs or the trustee considers
appropriate; and
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(c) obtain the debenture holders’ directions concerning
the protection of the interests of the debenture
holders. :

(3) The meeting shall be held and be conducted in
such manner as the Court may direct.

(4) A trustee may appoint a person to chair the meeting
and where the trustee does not exercise this power, the
debenture holders present at the meeting may appoint a
person to chair the meeting.

89. (1) The Commission may, on the application of a
trustee under paragraph 82(1)(k) or of its own accord
where a trustee fails or refuses to act, issue a written
direction to a borrower imposing restrictions on the
activities of the borrower as the Commission thinks
necessary for the protection of the interests of debenture
holders.

(2) The Commission shall serve the written direction
issued under subsection (1) at the borrower’s registered
office in Malaysia.

(3) The Commission in issuing a direction under
subsection (1) shall first give the borrower an opportunity
to be heard in relation to the application.

(4) Where a prospectus relating to any debenture
contains a statement as to the particular purpose or project
for which amounts secured or payable under the debenture
are to be applied and—

(a) it appears to the Commission that the purpose or
project has not been achieved within the time stated
in the prospectus or, where no time is stated, within
a reasonable time;

(b) it is the Commission’s opinion that notice 1s
necessary for the protection of the interests of
debenture holders; and
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(c¢) the trustec in relation to the debeniure has failed
or refused to act under paragraph 82(1)(m),

the Commission may, upon due inquiry, dircct the boirower
in writing to repay the amounts secured or payable under
the debenture issued by the borrower within one 1 wnti
after the notice is given, unless the Cominission is sa stiec
on any or all of the following:

(aa) that the purpose or project has been substantially
achieved or completed; or

(bb) that the interests of debenture holders have not_
been materially prejudiced by the failure to achieve
or complete the purpose or project within the
time stated in the prospectus or within a reasonable
time.

(5) Where a prospectus relating to any debeniure
contains a statement as to the particular purpose or project
for which the amounts secured or payable under the
debenture are to be applied and the Commission becomes
aware, by means other than upon notification by a borrower
under subsection 77(1), that such amounts are in fact
used or intended to be used for a purpose or project not
specified in the prospectus, the Commission may, upon
due inquiry, direct the borrower in writing to repay such
amounts to each person from whom such amounts were
received or if the debentures have been issued, to each
debenture holder, within one month after the notice is
given.

90. Where a trustee applies to the Court for any direction
in relation to the performance of the trustee’s functions
or to determine any question in relation to the interests
of debenture holders, the Court may give any direction
and make any declaration or determination in relation to
the matter or make any ancilliary or consequential orders
that the Court considers appropriate.
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91. (1) Where a borrower, trustee or the Commission
applies to the Court for an order under the provisions of
this Act or pursuant to any term, provision or covenant
of a debenture or a trust deed, the Court may make any
or all of the following orders:

(a) an order staying an action or other civil proceedings
before a Court by or against a borrower or 4
guarantor,

(b) an order restraining a borrower from paying any
moneys to the debenture holders or holders of any
other class of debentures;

(c) an order that any security for the debentures be
enforceable immediately or at the time the Court
directs, whether or not the debentures are
irredeemable or redeemable only on the happening
of a contingency;

(d) an order appointing a receiver of any property
constituting security for the debentures;

(e) an order restricting advertising by a borrower for
deposits or loans;

(f) an order restricting borrowing by a borrower;

(g) an order varying or rescinding any order made by
the Court under this Act; or

(h) any other order that the Court considers appropriate
to protect the interests of existing or prospective
debenture holders.

(2) In deciding whether to make an order under
subsection (1), the Court shall have regard to the rights
of all creditors of the borrower.

Subdivision 2—
General

92. (1) Subject to subsection (2), every borrower which
issues debentures, not being debentures transferable by
deliveryj shall keep a register of debenture holders at its
registered office or at some other place in Malaysia.
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() Where the borrower is a company, the borrower
shall comply with the provisions of section 70 of the
Companies Act 1965 that relate to the ohiligation to keep
a register of debenture holders and a branch register of

debenture holders.

(3) The register shall contain particulars of—

(a) the names and addresses of debenture holders:
and

(b) the amount of debentures held by them.

(4) The register shall be open for inspection by
registered debenture holders or shareholders of the borrower
except when duly closed under subsection (9).

(5) A register is deemed to be duly closed—

¥S . . . .
(a) if it i5 ciosed in accordance with the provisions
contained in—

(1) the constituent documents of the borrower;
(11) the debentures or debenture stock certificates;
(iii) the trust deed; or

(iv) any other document relating to or securing
the debenture; and

(b) where it is closed for such periods as is specified
in any of the documents mentioned in subparagranhs
(5)(a)(), (5)(a)(i1), (5)(a)(iii) and (5:(a)(iv),
provided that such period does not exceed, in the
aggregate, thirty days in any calendar year.

(6) A borrower shall, upon request, supply every
registered debenture holder or shareholder of the borrower
with a copy of the register of debenture holders, or such
part thereof, on the payment of a reasonable sum as may
be specified by the borrower.

(7) The copy of the register of debenture holders
referred to in subsection (6) need not include the particulars
of any debenture holder other than the name and address
of the registerzd debenture holder and the debentures
held by him.
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(8) If inspection is refused, or a copy is refused or
not forwarded within a reasonable time after a request
has been made pursuant to this section, the borrower and
every officer of the borrower who 1s in default shall be
guilty of an offence and shall on conviction be liable to
a fine not exceeding one hundred thousand ringgit.

(9) A borrower issuing debentures may keep at any
place outside Malaysia a branch register of debenture
holders which shall be deemed to be a part of the borrower’s
register of debenture holders, and the provisions of Division
4 of Part V of the Companies Act 1965 shall, with such
adaptations as are necessary, apply to and in relation to
the keeping-of a branch register of debenture holders.

(10) Notwithstanding the provisions of subsections
(1) to (9), the Commission may, either on the written
application of any borrower referred to in subsection (1)
or of its own accord, make an order relieving such borrower
from, or approving any variation from, the requirements
of this section relating to the maintenance of a register
of debenture holders, subject to such terms and conditions
as 1t deems fit. )

(11) A borrower and every officer of the borrower
who is in contravention of subsection (1), (3) or (9) shall
be guilty of an offence and shall on conviction be liable
to a fine not exceeding one hundred thousand ringgit.

specific ~ 93. A contract with a borrower to take up and pay for
perormance.  any debenture of the borrower may be enforced by an
order for specific performance.

perpeal 94, Notwithstanding any rule of law or equity which

debentures.  djsallows perpetual debentures, a condition contained in
any debenture or any trust deed relating to a debenture
shall not be invalid by reason only that the debenture
is—

(a) irredeemable;

(b) redeemable only on the happening of a contingency,
however remote; or

(c) redeemable on the expiration of a period, however
long.



Reissue of
redeemed
debentures.

Definition.

Securivies Compiission (Amendmerir) o7

95. (1) Where a borrower has redeemed any debenture —

(a) unicss any provision to the contrary, whether express
or implied, is contained in the constituent documents
of the borrower or any contract entered into by the
borrower; or

(b) unless the borrower has shown an intention that
the debenture shall be cancelled by passing a
resolution to that effect or by some other act,

the borrower shall have and shall be deemed to have had
the power io reissue the debenture, either by reissuing
the same debenture or issuing any other debenture in its
place.

(2) The reissue of a debenture or the issue of cne
debenture in place of another under subsection (1) shall
not be regarded as an issue of a new debenture for the
purpose of any provision ltniting the amount or number
of debentures that may be issued by the borrower.

(3) After the reissue, the person entitled to the debenture
shall have and shall be deemed to have had the same
priorities as if the debenture had never been redeemed.

(4) Where a borrower has deposited any of its
debentures to secure advances on a current account or
otherwise, the debentures shall not be deemed to have
been redeemed by reason only of the account of the
borrower having ceased to be in debit while the debentures
remain so deposited.

DivisioN 5

UNIT TRUST SCHEMES AND PRESCRIBED
INVESTMENT SCHEMES

96. In this Division, unless the contrary intention
appears—

“deed” means a document having the effect, of a
deed and, where applicable, includes a supplementary
deed.
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Reguirement 97. (1) Subject to subsection (2), every person issuing,
”0; pouee offering for subscription or purchase, or making an
ana deea. , - ks , .
invitation to subscribe for or purchase, any unit shall—

(a) ensure that a trustee who has been approved by
the Commission under section 98 and who is eligible
to be appointed or to act as trustee under section
99 has been appointed;

(b) enter into a deed that has been registered under
section 102 and that meets with the requirements
of section 103 or ensure that there is in force a
deed that has been registered under section 102

and that meets with the requirements of section
103; and

! (c) comply with the requirements and provisions of
i this Act.

(2) No person except a management company approved
by the Commission under section 98 or a person authorised
to act on behalf of a management company that has been
approved by the Commission under section 98 shall—

(a) issue;

s
BT v §

(b) offer for subscription or purchase; or

(c) invite any person to subscribe for or purchase,

“
<7

any unit.

(3) A person who contravenes subsection (1) or (2)
shall be guilty of an offence.

approval of 98. (1) No person shall act or be appointed to act as

trusiee and  trygtee Or as a management company in relation to a unit

management ; : :

company.  trust scheme or prescribed investment scheme without
obtaining the prior approval of the Commaission to act as
trustee or as a management. company.

(2) The Commission may, subject to such terms and
conditions as it thinks fit, approve—

(a) a company to act as a management company of a
unit trust scheme or a prescribed investment scheme;
and
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(5) a person who is eligible to be appoinied or to uct
as trustee under section 99, to act as trustee of a
unit trust scherme or a prescribed investment scheme.

(3) The Commission may, at any time, by reason of
a breach of a term or condition subject to which the
aporoval was granted under this Division or by reason of

a contravention of this Act or any securities law, revoke
such approval.

(4) Without prejudice to subsection (1), the Commission
may impose such other terms and conditions as it thinks
fit while the approval is in force, but if the terms and
conditions proposed to be imposed are likely to prejudice
the interests of the management company or frustee, as
the case may be, the Commission shall give the management
company Or trustee an opportunity to be heard.

(5) An application for an approval under subsection
(2) shall be made to the Commission in accordance with
such procedure or other requirement as may be specified
by the Commission.

(6) A trustee or a management company who
contravenes subsection (1) shall be guilty of an offence.

Persons 99. (1) A person shall not be eligible to be appointed
:‘r“i;mceds” ¢ or to act as trustee for unit holders without the approval
of the Commission if the person—

(a) is a shareholder who benefiéially holds shares in
the management company;

(b) 1s beneficially entitled to moneys owed by the
management company to it; or

(c) 1s a related corporation of—

(1) the persons referred to in paragraphs (a) and
(b); or

(11) the management company.



%0 Laws of Malaysia Act A1074
(2) An application for approval by a person referred
to in subsection (1) shall be niade in accordance with
such procedure or other requirement as may be specified
by the Commission.

(3) Notwithstanding the provisions of subsection (1),
a person is not prevented from being appointed or from
acting as trustee by reason only that—

(a) the moneys that the management company owes
to the trustee or any related corporation of the
trustee are moneys to which the trustee or ‘any
related corporation of the trustee is entitled to as
trustee, in accordance with the provisions or
covenants of the deed; or

(b) the trustee or a relaied corporation of the trustee,
despite being beneficial owners in the shares of
the management company, do not have the right
to exercise more than one-twentieth of the voting
power at any general meeting of the management
company.

(4) The Commission may, subject to such terms and
conditions as it thinks fit, approve a person to be appointed
or to act as trustee where an application has been made
to the Commission pursuant to subsection (1).

(5) In exercising its discretion under subsection (4)
the Commission shall have regard to—

(a) the interests of holders of any unit; and

(b) the ability of the trustee to safeguard the interests
of unit holders as required by the provisions and
covenants of the deed and the provisions of this
Act.

(6) The Commission may revoke an approval granted
under subsection (4) where the trustee has failed to comply
with any term or condition imposed under subsection{(4)
or has contravened any provision of this Act.
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(7) A trustee who-—
(a) contravenes subsection (1);

(b) fails to comply with a termx or condition imposed
by the Commission under subsection (4),

shall be guilty of an offence 2:d shall on convicticn be
liable to a fine not exceeding five hundred thousand
ringgit or to imprisonment for a term not exceeding three
years or to both.

100. Notwithstanding section 43 of the Trustee Act 1949
or any provision or covenant in the dee&d, an existing
trustee shall continue to act as trustee until a new trustee
is appointed and has taken office as trustee.

101. (1) Where no provision has been made in the deed
for the appointment of a ciccessor to a retiring trustee,
the management company shall, within cae month afier
becoming aware of the intention of the trustee to retire,
appoint as successor to ihe retiring trustee a trustee who
has been approved by the Commission under section 98
and who is a person eligible to be appointed or to act as
trustee under section 99.

(2) The Commission may, on the application of the
management company, a unit holder or of its
own accord—

(a) appoint, as trustee, a person who is eligible to be
appointed or to act as trustee under section 99 if—

(i) a trustee has not been validly appointed; or

(i1) the trustee has ceased to exist; or

(b) te'minate the appointment of an existing trustes
and appoint in his place, as trustee, a person who
is eligible to be appointed or to act as trustee
under section 99 1f—

(1) the existing trustee is not eligible to be
aprointed or to act as trustee under section

99;
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the existing trustee fails or refuses to act in
accordance with the provisions or covenants
of the deed or the provisions of this Act;

a receiver is appointed over the whole or a
substantial part of the assets or undertaking
of the existing trustee and has not ceased to
act under that appointment, or a petition is
presented for the winding up of the existing
trustee (other than for the purpose of and
followed by a reconstruction, unless during
or following such reconstruction the existing
trustee becomes or is declared to be insolvent);
or

the trustee is under investigation for conduct
that contravenes the Trust Companies Act
1949, the Trustee Act 1949, the Companies
Act 1965 or any securities law.

(3) Except for subparagraph (2)(a)(i1), a trustee shall
be given the opportunity to be heard before the Commission
takes any action under subsection (2).

(4) A management company who contravenes
subsection (1) shall be guilty of an offence.

102. (1) The management company shall submit the
deed referred to in paragraph 97(1)(b) to the Commission
for registration and such deed shall not have effect unless
so registered. :

(2) On an application for registration of a deed, the
Commission may—

(a) register the deed;

(b) register the deed with such revisions or subject to
such terms and conditions as it deems fit; or

(c) refuse to register the deed.

(3) An application under subsection (2) shall be made
in accordance with such procedure or other requirement
as may be specified by the Commission.
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(4) The Commission shall refuse to register a deed
under paragraph (2)(c) if—-

(a) it appears to the Commission that the deed does
not comply with the requirements of this Act or
any other requirement as may be specif: 1 by the
Commission;

(b) the making available of, offer for subscription or
purchase cof, or invitation to subscribe for or
purchase, a unit to which the deed relates has not
been approved by the Commission under section
32; or

(c) the trustee referred to in paragraph 97(1)(a) has
not been appointed for the purposes of the deed.

(5) Subject to subsection (4), the Commission shall
register a deed together with an application for its
registration.

contents of 103. A deed shall contain such provisions, covenants,
deed. requirements, information and particulars as may be
specified by the Commission.

Modification 104. (1) A modification may be made to a deed only
?;rgjzg by a deed expre.ssed to be supylementary to the principal
supplemen- deed and submitted by the ma:aagement comypany to the
ary deed Commission for registration, and a supplementary deed

shall not have effect unless it has been so registered.

(2) On an application for registration of a supplementary
deed, the Commission may—

(a) register the supplementary deed;

(b) register the supplementary deed with such revisions
or suhHject to such terms and conditions as it deems
fit; or

(c) refuse to register the supplementary deed.

o

(3) The Commission shall refuse to register ¢
supplementary deed under paragraph (2)(c, if it appears
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to the Commussion that the supplementary deed does not
comply with the requirements of this Act or any other
requirement as may be specified by the Commission.

(4) The supplementary deed submitted for registration
shall be accompanied by—

(a) a resolution of not less than two-thirds of ail unit
holders at a unit holders’ meeting duly convened
and held according to the provisions and covenants
of the deed sanctioning the proposed modification
to the deed; or

(b) a statement from the trustee and the management
company certifying that in their opinion such
modification, alteration or addition does not
materially prejudice the interests of unit holders
and does not operate to release the trustee or the
management company from any responsibility to
the unit holders.

(5) The Commission may require the management
company, in any application for registration of a
supplementary deed, to obtain a resolution under paragraph
(4)(a) if in the Commission’s opinion any modification,
alteration or addition to the deed may prejudice the interests
of unit holders.

(6) A supplementary deed proposing any modification,
alteration or addifion to the deed which—

(a) would increase the maximum service charge or
annual management fee payable to the management *
company, whether payment is made out of the
property or assets of the unit trust scheme or
prescribed investment scheme or otherwise; or

(b) would increase the maximum payment allowed to
be made out of the property or assets of the unit
trust scheme or prescribed investment scheme tu
the trustee by way of remuneration for the trustee’s
services,
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shall be submitted for registration accomnpanied by a
resolution under paragraph (4)(a).

(7) A supplementary deed upon registration under this
section shall be deemed to be part of the deed to which
it relates for the purposes of this Act.

(8) A person who contravenes subsection (1) shall be
uilty of an offence.

Deed to te  105. The management company shall lodge a deed with
'ggli‘n‘is“s’jéf] the Commission within seven days after the deed has
been registered under section 102 or 104.

Duties of 2 106. (1) A management company who is required to

management  enter jnto a deed under section 97—
company.

(a) shall carrv on and manage its business cad t
unit trust s:heme or prescribed investment schenr |
as the case may be, in a proper, diligent and efficieit
manner;

(b) shall carry on and manage its business in accordanc:
with the provisions and covenants of the deed, the
provisions of this Act, any securities law and any
regulations made thereunder;

(c) shall provide a copy of the deed to—
(1) a unit holder; or
(ii) a trustee,
upon request for a copy of the deed and on payment

of such reasonable sum as may be imposed by the
management company;

(d) shall make all financial or other records of a unit
trust scheme or a prescribed investment scheme
available for inspection by—

(1) a trustee;

(i) an officer or employee of the trustee
authorised by the trustee to carry out the
inspection; or
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(i11) an approved company auditor appointed by
the trustee to carry out the inspection,

and give such persons carrying out the inspection
any information, explanation or other assistance
that they may require in relation to those records;
and

(e) shall make a copy of the deed available for
inspection without charge to any member of the
public.

(2) Except as may be prescribed by way of regulations
made under section 159, a management company shall
not act as principal in the sale and purchase of securities,
property and assets to and from the unit trust scheme or
prescribed investment scheme.

(3) A management company shall not make improper
use of its position in managing the unit trust scheme or
prescribed investment scheme to gain, directly or indirectly,
an advantage for itself or for any other person or to cause
detriment to the interests of unit holders of such unit trust
scheme or prescribed investment scheme.

(4) A management company shall not, without the
prior approval of the trustees, invest any moneys available
under the deed in any securities, property and assets in

- which the management company or any officer of the

management company has a financial interest or from
which the management company or any officer of the
management company derives a benefit.

(5) A management company who contravenes—
(a) paragraph (1)(a) shall not be guilty of an offence;

(b) paragraph (1)(c), (1)(d) or (1)(e) shall be guilty of
an offence and shall on conviction be liable to a
fine not exceeding fifty thousand ringgit;

fc) paragraph (1)(b) or subsection (2), (3) or (4) shall
be guilty of an offence.
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(6) Where a managemeunt company cointravencs
paragranii (1)(c), (1)(d) or (1)(¢), the Commission may
direct the management company to comply with all or
any of the provisions of thosc paragraphs.

(7) A management company who fails to comply with
a direction »f the Commission 1ssued pursuant t¢ subsection
(6) shall ve guilty of an offence.

Duly of 107. (1) A management company—
manage -

ment (a) shall lodge with the Commission—
company

o lodge

(i) the annual report of a unit trust scheme or
a prescribed investment scheme within two
months after the end of each financial year
of the unit trust scheme or prescribed
investment scheme; and

returns, efsc.

(11) the annual report of the management company
within six months after the end of each
financial year of the management company;
and

(b) shall deliver to the Commission such other
statements, documents, books and other particulars
as may be required by the Comrmission.

(2) Any document required to be lodged with or
delivered to the Comunission by a management company
under subsection (1) shall be signed by at least one of
the directors of the management company.

(3) A management company shall—

(a) send to every unit holder without charge a copy
of the document referred to in subparagraph (1)(a)(i)
within two months after the end of each {inancial
year of the unit trust scheme or prescribed
investment scheme; and

(b) where a unit holder requests for the document
referred to in subparagraph (1)(a)(11) and any
additional copies of the document referred to in
subparagraph (1)(a)(i), send to the unit holder the
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document requested for within two months after
the request is received and upon payment of a
reasonable sum as may be determined by the
management company.

A management company shall ensure that all

financial statements required to be lodged with or delivered
to the Commission or required for distribution to any unit
holder relating to the unit trust scheme or prescribed
investment scheme shall comply with approved accounting
standards.

(3)

A management company who contravenes

subsection (1), (2), (3) or (4) shall be guilty of an offence.

108. (1) A management company shall take all reasonable
manasement gteps to replace a trustee as soon as practicable after
becoming aware that—

(a)
(b)
(c)

(d)

(e)

(f)

the trustee has ceased to exist;
the trustee has not been validly appointed,

the trustee is not eligible to be appointed or to act
as trustee under section 99;

the trustee has failed or refused to act as trustee
in accordance with the provisions or covenants of
the deed or the provisions of this Act;

a receiver is appointed over the whole or a
substantial part of the assets or undertaking of the
existing trustee and has not ceased to act under
that appointment, or a petition is presented for the
winding up of the existing trustee (other than for
the purpose of and followed by a reconstruction,
unless during or following such reconstruction
the existing trustee becomes or is declared to be
insolvent); or

the trustee is under investigation for conduct that
contravenes the Trust Companies Act 1949, the
Trustee Act 1949, the Companies Act 1965 or any
securities law.
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subsection (1) shall be guiity of an offence,

109, (1) A trustee shall take custody and conirol of ait
securities, property and assets of a unit trust scheme or
prescribed invest' ;ent scheme and hold 1t in (st for the
unit holders in acc sedance with the deed, such ceguirene 3
as may be specified by the Commission, the provigions
of this Act, all applicable securities laws and any regulations
made thercunder.

(2) A trustee of a deed entiered into under scction 97
shall—

(a) satisfy itself that the provisions of a prospectus
relating to any unit trust scheme or prescribed
investment scheme do not contain any matter which
is inconsistent with the provisions and covenar s
of the deed;

(b) exercise reasonable diligence to ascertain whether
the management company has committed any breach
of the provisions or covenants of the deed or has
contravened any of the provisions of this Act;

(c) do everything in its power to ensure that the
management company remedies any breach known
to the trustee of the provisions or covenants of the
deed or apny contravention of the provisions of
this Act unless the trustee is satisfied that the
breach will not materially prejudice the unit holders’
interests;

(d) notify the Commission as soon as practicable of
any irregularity, any breach of the provisions or
covenants of the deed, any contravention of the
provisions of this Act or any inconsistency between
the provisions of the prospectus and the provisions
or covenants of the deed as referred to in paragraph
(a) which, in the trustee’s opinion, may indicate
that the interests of the unit holders are not being
served; '
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(¢) give the unit bolders a statement explaining the
effect of any proposal that the management company
submits to the unit holders before any meeting
that— '

(i) the Court orders in relation to a scheme of
arrangement or compromise under subsection
176(1) of the Companies Act 1965; or

(ii) the trustee may call under section 115; and

(f) comply with any direction given to the trustee at
a uiit holders’ meeting referred to in section 114,
115 or 116 unless—

(1) the trustee is of the opinion that the direction
is inconsistent with any provision or covenant
of the deed or the provisions of this Act or
is otherwise objectionable; and

(i1) the trustee has either obtained, or is in the
process of obtaining, an order from the Court
under section 123 to set aside or vary that
direction.

(3) A trustee who contravenes subsection (1) or (2)
shall not be guilty of an offence.

110. (1) Where a management company is in liquidation
or where, in the opinion of the trustee, a management
company has ceased to carry on business or has, to the
prejudice of the unit holders, failed to comply with any
provision or covenant of the deed or contravened any of
the provisions of this Act, the trustee shall summon a
meeting of the unit holders—

(a) by sending by post a notice of the proposed meeting
at least twenty-one days before the date of the
proposed meeting, to each unit holder at the unit
holder’s last known address or, in the case of joint
unit holders, to the joint unit holder whose name
stands first in the records of the management
company at the joint unit holder’s last known
address; and
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(b) by publishing, at least twenty-one days before the
date of the proposed meeting, an advertisement
oiving notice of the meecting in a national language
newspaper published daily and circulating generally
throughout Malaysia, and in one other newspaper
as may be approved by the Commission.

(2) If at any meeting summoned under subsection (1)
a resolution is passed by a majority in number representing
at least three-fourths of the value of the units held by untt
holders voting at the meeting that the unit trust scheme
or prescribed investiment scheme be wound up, the trustee
shall apply to the Court for an order confirming the
resolution.

(3) On an application by the trustee, if the Court is
satisfied that it is in the interest of the unit holders, the
Court may confirm the resolution and may make such
orders as it thinks necessary or expedient for the winding-
up of the unit trust scheme or prescribed investment
scheme.

(4) A trustee who contravenes subsection (1) or (2)
shall not be guilty of an offence.

111. The duties of a management company and a trustee
imposed on them by this Act and the deed are in addition
to and not in derogation of the duties which are otherwise
imposed on them by any other law.

112. (1) Subjectto subsection (2), a provision or covenant
contained in a deed or a term of a contract with the unit
holders shall be void in so far as the provision, covenant
or term, as*the case may be, would have the effect of—

(a) exempting a trustee under the deed from liability
for contravention of any provision of this Act or
for breach of trust or for failure to show the degree
of care and diligence required of a trustee; or

(b) indemnifying a trustee against liability for
contravention of any provision of this Act or for
breach of trust or for failure to show the degree
of care and diligence required of a trustee.
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(4) Subsection (1) shall not invalidate-—

(a) any ielease otherwise validly given in respect of
anything done or omitted to be done by a trustee
before the giving of the release; or

(b) auy provision, covenant or term enabling such a
release to be given—

(1) on the agreement thereto of a majority of
not less than three-fourths of the holders of
units voting at a meeting summoned for the
purpose; and

(i1) either with respect to specific acts or
omissions or on the trustee ceasing to act.

Indemnity 113, (1) A trustee is not liable for anything done or

of rustee.  omitted to be done in accordance with a direction given
to him by the unit holders at any meeting called under
section 114, 115 or 116.

(2) A trustee may, in addition to any other rights
under the deed, seek reimbursement by deducting out of
any moneys coming into the trustee’s hands from the
management company, all reasonable costs incurred in
explaining the effect of any proposal that the management
company submits to the unit holders in the circumstances
set out in paragraph 109(2)(e).

Duty of 114. (1) A management company shall call for a meeting
management of ypjt holders if— '

company to
2‘;“.“2?5“’““g (a) not less than fifty unit holders or one-tenth of all
holders. unit holders direct the management company to

do so;

(b) the direction is given to the management company
in writing at its registered office; and

(c) the purpose of the meeting is—

(i) to consider the most recent financial
statements of the unit trust scheme or
prescribed investment scheme;
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(11) to give to the trustee sucl dircetions as the
meeting thinks proper; or

(ii1) to consider any other matter in relation (o
the deed.

(2) Where a management company is required to cal
a meeting under subsection (1), it shall do so withii
twenty-one days after the direction is given to the
rnanagement company in writing at its registered office.

(3) Where a management company 1s required to cail
ameeting under subsection (1) or pursuant to any provision
or covenant of the deed, it shall give notice of the time
and place of the meeting—

(¢) by sending by post a notice of the proposed moeting
at least seven days before the date of the proposed
meeiing, to each unit helder at the unit holder’s
last known address or, in the case of joint unit
holders, to the joint unit holder whose name stands
first in the records of the management company
at the joint unit holder’s last known address; and

(b) by publishing, at least fourteen days before the
date of the proposed meeting, an advertisement
giving notice of the meeting in a national language
newspaper published daily and circulating generally
throughout Malaysia, and in one other newspaper
as may be approved by the Commission.

(4) A meeting summoned in accordance with a provision
or covenant contained in a deed shall be held at the time
and place specified in the notice and advertisement, being
a time not later than two months after the giving of the
notice and—

(a) be chaired by such person as is appointed in that
behalf by the unit Lolders that are present at the
meeting; or

(b) where no such appointment is made, be cha1red
by a nominee of the trustee,
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and shall be conducted 1n accordance with the deed or,
if the deed makes no provision, as directed by the chairman
of the meeting.

(5) A notice of meeting posted to a unit holder shall
be taken as given three days after it 1s posted, unless the
deed provides otherwise.

(6) A management company who contravenes
subsection (1), (2) or (3) shall be guilty of an offence.

115. (1) Where a management company tails to remedy
any breach of the provisions or covenants of the deed or
any contravention of the provisions of this Act, any
securities law or regulations made thereunder when required
by the trustee, the trustee may—

(a) call a meeting of unit holders;
(b) inform the unit holders of the failure at the meeting;

(c) submit proposals for the protection of interests of
unit holders; and

(d) ask for directions from unit holders in relation to
the matter.

(2) A trustee may appoint a person to chair a meeting
of unit holders called under subsection (1) and where the
trustee does not exercise this power the unit holders
present at the meeting may appoint a person to chair the
meeting.

116. (1) Without limiting the effect of section 123, the

Court may make an order for a meeting of all or any of
the unit holders to be held to give directions to the trustee.

(2) An order made under subsection (1) may direct
the trustee to—

(a) place before the unit holders any information
concerning the interests of the unit holders;
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(c) obtuin the nnit bolders’ directions concerning the
protection of the interests of the unit holders.,

(3) The meeting shall be held and be conducted in
such manner as the Court may direct.

(4) A trustec may appoint a person to chair the meeting
and where the trustec does not exercise this power the
unit holders present at the meeting may appoint a person
to chair the meeting.

Register of  117. (1) Every management company shall keep a
unit fwlders. reoister of unit holders and enter into the register—

(a) in the case of a unit holder who 1s an individual,

tlie name, address, the nuniber of the identity card

Act 78. issued under the National Kegistration Act 1959,
it any, of that individual; or

(b) in the case of a unit holder that is a corporation,
the name, registered address and registration number
of that corporation, if applicable.

(2) The management company shall enter into the
register—

(a) the number of units held by each unit holder;

(b) the date on which the name of each person was
entered in the register as a unit holder;

(c) the date on which any person ceased to be a unit
holder; and

(d) any other relevant information or particulars of
the unit holder,

within the previous seven years.

(3) Notwithstanding anything in subsections (1) and
(2), a management company may keep the names and
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particulars relating to persuins who have ceased to be unit
holders of the unit trust scheme or prescribed investment
scheme in a separate register.

(4) The register of unit holders shall be prima fucie
evidence of any matters inserted therein in accordance
with the provisions of this Act.

(5) Where a unit trust scheme or prescribed investment
scheme has more than fifty unit holders, the management
company shall, unless the register of unit holders is in
such a form as to constitute in itself an index, keep an
index of the names of the unit holders in a convenient
form and shall, within fourteen days after the date on
which any alteration is made in the register of unit holders,
make any necessary alteration in the index.

(6) The index shall, in respect of each unit holder,
contain sufficient indication to enable the account of that
unit holder in the register to be readily found.

(7) Any person who contravenes subsection (1), (2),
(5) or (6) shall be guilty of an offence and shall on

conviction be liable to a fine not exceeding fifty thousand

ringgit.

118. (1) A register of unit holders and the index shall
be kept at the registered office of a management company
in Malaysia.

(2) Any person who contravenes subsection (1) shall
be guilty of an offence and shall on conviction be liable
to a fine not exceeding fifty thousand ringgit.

119. (1) A management company may, on giving not
less than fourteen days’ notice to the Commission, close
the register of unit holders at any time, but no part of the
register shall be closed for more than thirty days in the
aggregate in any calendar year.

(2) Any unit holder may request the management
company to furnish him with an extract from the register
in so far as it relates to his name, address, number of
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units held by him and amounts paid on those units, and
the management company shall, on payment in advance
of a rersonable fee ax «t nay require, canse any exfract
so requested to be seui to that person withtn twenty-one
days or within a period which the Commission considers
reasonable i the circuinstances commencing on the day
after the date on which the request is received by the

management cormpany.

(3) A managemeni company who contravenes
subsection (2) shall be guilty of an offence and shall on
conviction be liable to a fine not exceeding fifty thousand
ringgit.

120. (1) Any unit holder, trustee or other person
aggrieved by the inclusion or exclusion, or the manner
of inclusion ¢r exclusion, of any name in the register ma~
apply to the Curt for the rectification of the register, ar
the Court may refuse the application or may order the
re-tification of the register and the payment by the
management company of any damages sustained by any
party to the application.

(2) On an application under subsection (1), the Court
may decide—

(a) on any question relating to the title of any person
who 15 a party to the application to have his name
entered in or omitted from the register, whether
the question arises between unit holders or ailege-d
unit holders, or between registered unit holders oi
alleged registered unit holders, on the one part
and the management company on the other part,
and '

(b) generally, any question necessary or expedient to
be decided for the rectification of the register.

121. (1) Notwithstanding the provisions of section 117,
a management company may cause to be kept in any
place outside Malaysia a branch register of unit holders
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of a untt trust scheme or preseribed investinent scheme
wiich shall be deemed to be part of the register of unit
holders.

(2) A management company shall deliver to the
Commission a notice of the location of the office where
any branch register is kept and of any change in its
location and, if the branch office is permanently closed,
of its closure, and any such notice shall be delivered
within one month after the opening of the office or of the
change or closure, as the case may be.

(3) A branch register shall be kept in the same manner
in which the principal register is required by this Act to
be kept.

(4) A management company shall transmit to the office
at which its principal register is kept a copy of every
entry in its branch register as soon as may be practicable
after the entry is made, and shall cause to be kept at that
office, duly entered up from time to time, a copy of its
branch register, which shall for all purposes of this Act
be deemed to be part of the principal register.

(5) A management company may close a branch register
and thereupon all entries in that register shall be transferred
to some other branch register or to the principal register.

(6) A person who contravenes subsection (2), (3) or
(4) shall be guilty of an offence and shall on conviction
be liable to a fine not exceeding fifty thousand ringgit.

Rights of  122. (1) A trustee, executor or administrator of the estate
g;”;for of any deceased person who was registered or beneficially
administrator €0titled to be registered as a unit holder of any unit trust
inrelation  gcheme or prescribed investment scheme may become
o a . i . 5
deceased  registered as the unit holder in respect of the holdings of
unit holder.  the deceased person as trustee, executor or administrator
of that estate and shall, in respect of such holdings, be
entitled to the same rights as he would have been entitled
to if the holdings of the deceased person had remained

registered in the name of the deceased person.
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(2) A onit held by a trusiee, executor ¢ ‘*'*M‘;i‘;ft';\':‘m‘

of a deceased person in respect of a particuiac trust m IV

with the consent of the management company, be wmaik f-J

in the register or branch register 1 such 4 way o5 o
identify it as being held in respect of the ruct,

(3) Except as provided in this section, wo notiez of
any trust expressed, 1:.plied or coustructive shali be entered
on a register or branch reglster aud no liabifity shall be
affected by anything done in pursuance of subsection (1)
or () or pursuant to any law outside Malavsia which
cortespends to the provisions of this section.

123. (1) A Court may make any order that it considers
appropriate to protect the interests of existing ¢t prospective
unit holders.

(2) If a2 irustee applies to a Court for an direction in
relation to he perforraance of the trustee’s functions or
to determine any question in relation to the interests of
uit. i holders, the Couri may give any direction or malke
any declaration or determination in relation to the matter
that the Court considers appropriate, including such
ancillary or consequential orders as may be necessary.

124. (1) The prov1s10ns of Division 5 of Part IV shall
not apply to an issue, offer or invitation made to a person
or a class of persons, or made in respect ¢f a unit trust
scheme or prescribed tavestment scheme or a class of
unit trust schemes or prescribed investment schemes as
the Minister may, on the recommendation of the
Comn:ission, prescribe by order published in the Gazeite.

(2) A prescription made under subsection (1) may
specify the provisions of Division 5 of Part I'V to which
an issue, offer or invitation shall not apply.

(3) The Minister, on the recommendation of the
Commission, may from time to time by order published
in the Gazette, vary, delete, add to, substitute for, or
otherwise amend the prescription made under subsection
(1) ahd upon such publication, the prescription as varied,
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deleted, added to, substituted for or otherwise amended,
shall come into full force and etfect and shall be deemed
to be an integral part of this Act as from the date of such
publication or such later date as may be specificd jn the
order.”,

Amendment of section 35

10. The principal Act is amended by renumbering section 35 as
section 125.

Amendment of section 35a

{1. The principal Act is amended—
(a) by renumbering section 35a as section 126; and
(b) in the renumbered subsection 126(2)—

(1) by substituting for the words “section 358" the
words “section 1277

(ii) by deleting the word “and” at the end of paragraph
(2)(a);

(i11) by substituting for the full stop at the end of paragraph
(2)(b) the words ““; and”; and

(iv) by inserting after paragraph (2)(b) the following
paragraph: - .

“(c) an exchange company, an exempt futures
fund manager and clearing house, as defined
in section 2 of the Futures Industry Act 1993.”.

Amendment of section 358

12. The principal Act is amended-—
(a) by renumbering section 358 as section 127; and

(b) in the renumbered subsection 127(1), by substituting for
the words “section 35a” the words “section 126”.
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13. The principal Act 1s amendad--

(«) by renumbering sectivn 36 as section 128; and

(b) by spbstltutmg
section:
“Powers of 128.

lnvestiga-
ting

for the renumiered section 128 the following

(1) An Investigating Officer of the

Comimission carrying out an investigation may

Officers  enter any place or building and may—

of the
Com- ((4)
mission.

()

mmspect and make copics of or take extracts
from any book, minute book, account,
register or document;

where he has rcason to believe that an
oifence has been committed against a
securities law, search for, seize, take
pe session of and detain any object, article,
viaterial, thing, property, book, niinute
book, account, register or other document
ticluding any travel or other personal
document, which may be used as evideuce;
and

search any person who is in, or on, the
premises and, for the purpose of such
search, detain the person and remove him
to such place as may be necessary to
facilitate the search, and seize, take
possession of and detain any object, article,
material, thing, property, book, minute
book, account, register or other document,
including any travel or other personal
document found on the person.

(2) An Investigating Officer of the
Commission may search any person whom he
has reason to believe has on his person any
object, article, material, thing, property, book,
minute book, account, register or other document
including any travel or other personal document
necessary, in his opinion, for the purpose of
investization into any offence under any securities
law, and for the purpose of such search may
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necessary to have the search carrted out, whick
shail not in any case exceed twenty-four hours
without the authorisation of the Magistrate, and
may remove hitn into custody at such place a
may be necessary fo facilitate the scarch.
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(3) An Investigating Officer oi the
Comumission making a search of a person under
subsection (1) or (2) may seize, take possession
of and detain any object, article, inaterial, thing,
property, book, minute book, account, register
or other docuinent including any itravel or other
personal document found upon such person for
the purpose of the investigation being carried
out by him.

(4) No female person shall be searched nnder
this section except by ancther female person.

(5) An Investigating Officer of the
Commission may by notice in writing require
any person to produce to him such object, article,
material, thing, property, book, minute book,
account, register or other document as are in
the custody or under the control of that person.

(6) An Investigating Officer of the
Commission may seize, take possession of and
detain for such duration as he deems necessary
any objesct, ariicle, material, thing, property,
book, minute book, account, register or other
document produced before iiim as required under
subsection (5).

(7) A person who—

(a) refuses an Investigating Officer of the
Commission, while exercising his powers
under this Part, access to any premises or
part thereof, or fails to submit to the search
of his person;

(b) assaults, obstructs, hinders or delays an
Investigating Officer of the Commission
in effecting any :ntrance wiich he is
entitled to effect;
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(¢) fatls to comply with any tawful demands
of an Investigating Officer of the
Commission in the execution of his duties

under this Part; or

(d) rescues or endeavours to rescue any thing
which has been duly seized,

shall be guilty of an offence and shall on
conviction be punished with a fine not exceeding
one million ringgit or imprisonment for a term
not exceeding five years or both.

(8) An Investigating Officer of the
Commission may grant permission to any person
to inspect any book, minute book, account,
register or other document seized and taken
possession of by the Investigating Officer of
the Commission under this section if such person
is entitled to inspect such book, minute book,
account, register or other document under this
Act. :

(9) Subsection (1) shall not be construed as
limiting or affecting any similar powers conferred
on any person under any other law.”.

Amendment of section 36a

14. The principal Act is amended—

(a)
()

(c)

(d)

(e)

by renumbering section 36A as section 129;

in the renumbered subsection 129(1), by substituting for
the words “an inspection made under section 367, the
words “an inspection or investigation made under this
Part”:

in the renumbered subsection 129(2), by substituting for
the words “subsection 36(1)” the words “subsection
128(1)7;

in the renumbered subsection 129(5), by substitﬁting for
the words “section 368 the words “section 130”; and

in the renumbered subsection 129(6), by substituting for
the words “sections 368 and 36¢” the words “sections
130 and 131”.
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mendment of section 36u
{5, The principal Act is amended—

(a) by renumbering section 36B as section 130;

(b) in the renumbered subsection 120(1), by substituting for
the words “subscction 36a(5)” the words “subisection

129(5)”;

(¢) in the renumbered subsection 13C. .}, by “u'i's-;i;liui}n;{g for
the words “subsection 36c¢(4)” the words “subscctlion
131(4)7; and

(d) in the rennmbered subsection 130(6) —————

(i) by substituting for the words “section 346¢” the
words “section 1317; and

(ii) by substituting for the words “subszction 36¢(1)”
the words “ uboectmn 131(1)”

Axnendment ¢ . section. 36¢

16. The principal Act is amended—
(a) by renumbering scction 36c as section 131; and

(b) in the renumbered subsection 131(1), by substituting for
the words “subsection 3618(5)” the words “subsection
130(5)”

Amendment of section 36»
17. "'he princi -al Act is amended—
-(a) by renumbering section 36D as section 132;
(b) by substituting for the runumber(,d subsection 132(2) the

following subsection:

“(2) A notice under subsection (1) shall be served
in the manner specified in section 134.”;

(c) by substituting for the renumbered subsection 132(6) the
following subsection:

“(6) An Investigating Officer of the Commission
may, with the approval ¢~ the Commission, by notice
issucd to any Immigration Officer, request that any
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person who is the subject of an investigation b respect
of an offence under a securities law be preveated from
ecaving Malaysia.”; and

(d) by inserting after the renumbered subsection 132(6) the

Act 155.

following subsections:

“(7) The Immigration Officer, upon beiny notified
of a request made under subsection (6), may requirce
the person who is the subject of an investigation in
respect of an offence under a securities law to surrender
his certificate of identily, passport or exit permit, or
any other travel document in his possession to the
Immigration Officer.

(8) Subject to any order issued or made under any
written law relating to banishment or immigration,
“immigration officer” means any person appointed under
section 3 of the Immigration Act 1959/63.

(9) No legal proceedings shall be instituted or
maintained against the Government, an iromigration
officer, an officer of the Commission, a public officer
or any other person, in respect of anything done under
this section.”.

Amendment of section 37

18. The principal Act is amended-——

(a) by renumbering section 37 as section 133; and

(b) by substituting for the words “paragraph 36(1)(b)” wherever

they appear in the renumbered section 133 the words
“paragraph 128(1)(b)”.

Amendment of section 38

19. The principal Act is amended—

(a) by renumbering section 38 as section 134;
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the words “Suach person” the words “A person referred
{

o in subsecction (1)

(c) by substituting for the renumbered subsection 134(3A)
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the following subsection:

“(3a) In an examination of a person under subsection
1), an Investigating Officer of the Commission or
nvestigating Officers of the Commission examining
fie person may give directions about who may be
present during the examination, or during any part of
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(d) in the renumbered subsection 134(5)—

(i) in paragraph (b), by inserting after the words
“subsection (2)” the words “or neglects to give any
information which may reasonably be required of
him and which he has in his power to give”;

(i1) by substituting for the words “be liable on conviction
to” the words “on conviction be punished with”,

(iii) by deleting the word “to” appearing before the
word “imprisonment”; and

23

(iv) by deleting the word “to” appearing before the

word “both”; and

(e) by inserting after the renumbered subsection 134(5) the
following subsections:

“(6) For the purposes of this section and any other
provision of Part V, any notice that is given shall, if
practicable, be served personally on the person specified
in such notice.

(7) In the case of a corporation, the notice may be
served on the secretary or other like officer of the
corporation or on any person who 1s responsible for
the management of the affairs of the corporation.

(8) Where the person specified in a notice given
under this section or any other provision of Part V
cannot by the exercise of due diligence be found, the .
notice may be served by leaving a copy thereof for him
with some adult member of his family or with his
servant residing with him.



AT U o DU DN U 7 SERRCR S 3
e ey L ORI SO (,/.;/Zéh(.:;/?rf;.vz,r.; e/

(9) When the person specified in any notics oive
under this section or any other provision of i
cannot by the excrcise of due diligence be _,
service cannot be effected as directed by subscction
(8). a copy of the notice shall be uifixed to soine
conspicuous part of the bouse or such other place i

which the person specified in the novce ¢ dianrily
resides, and in such case the notice sia'l be Jeemed

to have been duly served.

(10) If upon an investigation made under this Act
1t appears to the Investigating Offics - of the Commission
that there is sutficient ¢vidence or reasonable ground
of suspicion to justify the comrmencement or continuarnce
of any proceedings against any person, the Investigating
Officer of the Commission shall require the complainant,
if any, and so many of the persons who appear to sucl
Investigating Officer of the Commission ¢ he acquaintc
with the circumstances of the case as he ' .nks necessar,
to execute a bond to appear before any Court therein
named and to give evidence in such proceedings.

(11) If any complainant or person referred to in
subsection (10) refuses to execute a bond under that
subsection, the Investigating Officer of the Commission
shall repori such refusal to the Court which may
thereupon in itg discretion issue a warrant or sumimnons
to secure the at'cndance of such complainant or person
before itself to give evidence in the proceedings
concerned.”.

Amendment of section 38a

28. The principal Act is amended—
(a) by renumbering section 38a as section 135; and
(b) in the renumbered section 135—

(1) by substituting for the words “be liable on conviction
to” the words “on conviction be punished with”;

3

(11) by deleting the word *“to” appearing before the
word “impriscnment”; and

2

(iii) by deleting the word “to” appearing before the

word “both”.
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21, The princip: 1[ Act is amended by renumbering scction 39 ag
seclion 136,

Amendment of section 39a

22. The principal Act is amended— .
(a) by renumbering section 39A as section 137; and
(b) in the renumbered subsection 137(2)—

(1) by substituting for the words “liable to” wherever
d‘cv unpear ‘the words punished with”;

,’

(1) by deleti mo the word - appearing before the
word, “imprisonment”;. . A

(iii) by dele ting the word “to” appeafing before the
‘word “both”;

(iv) by inserting after the:-words “continuing offence,”
the words “th«, offender, in addition to the penalty
provided in this subsection,”; and

(v) by inserting after the words “offence continues”
the words “after conviction™. -

Amendment of section 398 |
23. The principal Act is amended—
(a) by renumbering section 398 as section 138; and

(b) by substituting for the renumbered secnon 138 the followmg
section: NN S

“offences  138. (1) Where a person convicted in respect
by bodies o any offence under this Act is a body corporate,
corporate, |

it shall only be punished Wlth the fine provided
for such offence.

(2) Where an offence against this Act or any
regulations made thereunder has been committed
by a body corporate, any person who at the time
of the commission of the offence was a director,
a chief executive officer, an officer, an employee,
a representative or the secretary of the body
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capacity, shall be deemed to have conmiiied
that offence unless he pro"/fr:-:; that the offence
"/a'~;'<‘onn'r“i't"hd without his conacuc or conpivanc:
and that he exercised all such d i* |
[E > COMIN ission of the offence 2< he cughn
haws exefcised, havin g regacd to the natuee
hiy fmlctions in that capacity and to ab
circumstances.

~(3) Where a person who is an er ployes of
a body corporate contravenes a1y 1 ovision of

this Act, that body corporate shall be deerced
to have contravened-such provision.
(4} For the purposes of this section, “officar”,

in relation 10 a director of a corporati n,
includes—-

(a) £ Person occilpﬁ g or acfing in the positic.i
of adirvector of the CO(pGl ation, by whatever
name called, and whether or not validly
appointed to occupy of duly authorised to
act in the position;

(b) a person in accordance with whose
directions or instructions the divectors of
the corporation are accustomed fo act; and

(c) if the corparation is incoryorated outside
Malaysia—

3

(i) amember of the corporation’s board;

-(i1) ‘a person occupying or acting in the
..~ position . of “director of the
: corporatien’s board, by whatever name
called, and whether or not validly
appointed to occupy or duly authorised

to act in the position; ar |
(ii1) a person in accordance with whose
~ directions or instructions the r embers
of the corporation’s bosrél are

accustomed to act.”
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Amendment of section Z¥c¢
24, The principal Act is amended—
(a) by renumbering section 39¢ as section [39; and

(b) in the renumbered subsection 139(2), by substituiing for
the word “goods” wherever it appears the words “property
or documont '

Amendment of section 3%p

25, The principal Act is amended by renumbering section 39D as
section 140.

el Amendment of section 39%
26, The principal Act is amended—
(a) by renumbering section 39g as section 141; and

(b) in the renumbered section 141, by substituting for the
words “subsection 35(1)” the words “subsection 125(1)”.

Amendment of section 39r

27. The principal Act is amended-—
(a) by renumbering section 39r as section 142;
(b) in the renumbered section 142—

(i) by substituting for the words “subsection 35(1)”
the words “subsection 125(1)”;

(ii) by substituti_ng for the words “section 39g” the
words “section 141”; and

(iii) by substituting for the words “for the time being
- in force” the words “for detention under section
117 of the Criminal Procedure Code”,

Amendment of section 39(}
28, The principal Act is amendf‘d———

(a) by renumbering section 39G as section 143; and

(b) in the renumbered section 143, by substituting for the
words “section 39g” the words ‘“section 141”.
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9. Toe principal

Act s amended—
(a) by renumbering section 40 as section 144; and

(b) by substituting for the renurabered section 144 the following

section:

“Public Tad, (1) Al members of the Commission cr
pervams any of its committees or any officer, servant or
and public
officers.  agent of the Comrnission while discharging their

du fies as such members, officers, servants cr
agents shall be decimed to be public servanis

act 574, within the meaning of the Penal Code and public
officers for the purposes of the Evidence Act
1950 or any other written law which the Minister
may, on the recommendation of the Public
Prosecutor, prescribe.

(2) Withouvt affecting the generahty of
subsection (1), an Investigating Officer of the
Comrnission shall be df‘a,me‘d to be a public
servant for the purposes of the Penai Code, and

Act 593, a public officer for the purposes of the Crirninal
Procedure Code and the Evidence Act 1950 or
any other written law which the Minister may,
on the recommendation of the Public Prosecutor,
prescribe.”

Amendment of section 41
30. 'The principal Act is amended by renumbering section 41 as
section 1435.
Amendment of scction 42
31. The principal Act is amended by renumbering section 42 as
section 146.
Amendmeni of seciion 42a
32. The princips! Act 1s amended—
(a) by renumbering section 42a as section 147; and

(b) in the renumbered section 147, by substituting for the
words “subsection 42(1)” the words “subsection 146(1)”
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33. The principal Act ts amended-~
(a) by renumbering section 43 as section 148; and

() in the renumbered subsecction 148(1), by inserting after
the words “otherwise anthorised by the Commission” the
words “or subject to section 124 of the Evidence Act
19507,

Amendment of section 434
34, The principal Act is amended—
(a) by renumbering section 43a as section 149;

(b) 1n the renumbered section 149, by substituting for the
- words “section 43”7 the words “section 1487

(c) in the renumbered paragraph 149(a)—

(i) by substituting for the words “section 36” the
words “section 128”;

(ii) by substituting for the words “section 38" wherever
they appear the words “section 1347

(i11) by substituting for the words “subsection 38(3)”
the words “subsection 134(3)”; and

(iv) by substituting for the words “subsection 36(2)”
the words “subsection 128(2)”.

Amendment of section 438

35. The principal Act is amended by renumbering section 438 as
section 150.

Amendment of section 43¢

36. The principal Act is amended by renumbering section 43¢ as
section 151. ‘
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37. The principal Act is amended by inserting after section 151
the followi g seciions:

(l')isc]osure
of infor-
maf-wn

to Coem-
mission.

152, (1) 'The Commission may, by notice in wriiling,
reqjuire any pooson to disclose to the Commission ‘31”‘!"
information « - the Commission may specify in the ot
as it deems e.ipedient for the due administration of Uart
I

(2) Whers > any information is 1'equirf>d to be disclosod
to the Conunission under subseciion (1), the person o
whom the notice 1s dirccted shall not—

(cr) disclose or cause to be disclosed any information
that is false or misleading;

(b) disclose ot carse to be disclosed any information
from which there 1s a material omissior  or

(c) engage in, or aid, or abet, conduct that is misleading
or deceptive or 1s likely to mi sl(-’ d or decetve the
Comunission.

3) Without prejudice to subsection (2), where a person
Prey ) P
referred to in subsection (1) becomes aware that—

(a) any information disclosed to the Commission under
subsection (1) is false or misleading;

(b) any itnformation disclosed to the Commission undor
subsection (1) is information freom which there is
a material omission; or

(c) the person’s conduct is misleadir:g or deceptive or
is likely to mislead or deceive the Cominission,

the persun shall advise the Commission of the facts and
shall take such action as the Commission may require.

(4) A person who contravenes subsection (2) or (3)
shall be guiity of an offence and shall on conviction &
punished with a fine not exceeding one million ungg't

or imprisonment for a term not exceeding ten years cr
both.
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Civil 53. (1) A person who suffers loss or damage by reason
].’.. "[:/ rj" of, or by relying on, the conduct of another person who
toniravention NAs contravened any provision of Part IV or any regulations

of this Act made under this Act may recover the amount of the 1oss
or damage by instituting eivil proceedings against the
other person whether or nu’z that other uo;bou has been
charged with an offence in respect of the contrayvention
or whether or not a confravention has been proved in a
prosecution.

(2) Notwithstanding the provisions of any writien law
relating to limitation of time, an action under subsection
(1) may be begun at any time within six years from the
date on which the cause of action accrued or the date on
which the person referred to in subsection (1) became
aware of the contravention, whichever is the later.

Officers of 154, Notwithstanding the provisions of any written law—
Commission
may (a) in ‘any civil proceedings by or against the

epresent . .

B scion Commission; or

in civil . L. . ) o
proceedings. (b) in any other civil proceedings in which the

Commission is required or permitted by the court
to be represented or to be heard, or is otherwise
entitled to be represented or to be heard,

-any officer of the Commission authorised by the Chairman
for the purpose may, on behalf of the Commission, institute
such proceedings or appear as an advocate therein, and
may make all appearances and applications and to do all
acts in respect of such proceedings on behalf of the
Commission.

commission 155.7(1) The Comimission may, if it considers that it is
o ver loss 1T the public interest to do so, recover on behalf of a
or damage. person who suffers loss or damage by reason of, or by
relying on, the conduct of another person who has
contravened any provision of Part IV or any regulations
made under this Act the amount of the loss or damage
by instituting civil proceedings against the other person
whether or not that other person has been charged with
an offence in respect of the contravention or whether or

not a contravention has been proved in a prosecution.
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() Notwiirstandriny fae provistons of oy wrtiien v
relating to loiitation of Live, an actioy Lmdm ubscciion
(1) may be begun at any Gme withm six years from the
date on which the cause of action accrued or the date cu
which the Commission became aware of the coniravantion,

~whichever is ti e later.

156, (1) Anrcicrence toengaging in conduct s a reference

[
to the doing or refusing to do any act, including toe
making of an agreement or the giving of effeci to a

provision of an agreement.

(2) Where, in a procecding uader Fart [V in respect
of conduct engaged in by an issuer, it iS necessary 1o
establish the state of mind of the 1ssuer, it shall be sufficient -
to show that a director, employee or agent of the issuer,
being a director, employee or agesit by whorm the con iu\,t
was engaged in within the scope of the direc tor s,
em*oloye >'s or agent’s actuzl or appavert authority, had
that state of miud.

(3) Conduct engaged in on behali of an issuer—

(a) by a director, employee or agent of the issuer
within the scope of the director’s, emphyee"s or
agent’s actual or apparent authority; o

(b) by any other person at the direction or with the
consent or agreement (whether express or implied)
of a director, employee or agent of the issuer,
where the giving of the direction, conscnt or
agreement is within the scope of the actual or
apparent authority of the director, 61‘111)10‘ ce or
agent, '

shall be deemed to have been engaged in by the issuer.

(4) Where, in a proceeding under Part IV in respect
of conduct engaged in by a person other than an issuer,
1t1s necessary to estabh h the state of mind of the person,
it shall be sufficient to show that an employee or agent
of the person, being an employee or agent by whom the
conduct was engaged in within the scope of the employee’s
orfagent’s actual or apparent authority, had th.t state of
mind.
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and
conspiracies.

Written
notices,
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than an 1ssuci—-

(a) by an employee or agent of the person within tl
t}

scope of the actual or apparent authority of the
employee or agent; or
(b) by any other person at the direction ot with the

consent or agreement (whether express or implied)
of an employee or agent of the fiurst-mentioned
person, where the giving of the direction, consent
or agreement is within the scope of the actual or
apparent authority of the employce or agent,

shall be deemed to have been engaged in also by the
first-mentioned person. ' '

157. A person who—
(a) attemnpts to commit any offence under this Act;

(b).does any act in furtherance of the commission of
any offence under this Act; or

(c) abets or is engaged in a criminal conspiracy to
commit (as those terms are defined in the Penal
Code) any offence under this Act, whether or not
the offence is committed in consequence thereof,

shall be guilty of such offence and shall be punished with
or be liable to the penalty provided for such offence.

158. (1) The Commission may, generally in respect of
this Act or any securities law or in respect of any particular
provision of this Act or any securities law, issue such
written notices, circulars or guidelines as the Commission
considers desirable. '

(2) Subject to this Act or unless the contrary intention
is expressly stated, the Commission may require a person
to whom the provisions of Part IV apply to give effect
to all written notices, circulars, conditions or guidelines
issued by the Commission within such period as may be
specified by the Commission.
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(3) A persontowhom the provisions ol Part 1YV ap iy
shall give crioct to HDwreitten notices, circulurs, conditions
or gutdelines [ssheo sy the Commission under subsectinn
() within sucn pericd as may be prescribed by the
Commission,

(4) Where a porson refeir.d (o 14 subsection (2) fails
to give elfect to any /; autice, civcular, condition
or guideline issucd m/ he Comtiaission, the Comimission

may, after giving such jerson a reasonable oppodtunity

to be heard, take suclh action a3 the Commission deems
fit.

(5) Forthe purnoses of subsection (4), the Commission

may take any one oF more o { the following actions against

a vercon for fatling to give elfect to any written notice,
circut i, condifion or guideline issued by the Commimission
under Divisions 1, 3, 4 and 5 of Part IV

(o direct the person failing to give effcet to any vriticn
notice, circular, condition or guideline to comply
with, ~bserve, enforce or give eifect to such written
notice, circular, condition or guideline;

(b) impose a penalty not exceeding five hundred
thousand ungo it on the person fatling to give effect
to any written notice, circular, condition or
guideline;

(c) issue a public reprimand against the person failing
to give effect to any writien notice, circular,
condition or guideline;

(d) issue a caution letter or a reprimand letter against
the person failing to give effect to any written
notice, circular, condition or guideline;

(¢) refuse to accept or consider any submission under
section 32;



), 4 Lawy E N {8 G TR S Faty

(f) in the case of a prowoter or o director of 2
corporation, in addition to the actious that may ke
tuken under paragraphs (a) to (e), the foliowing
actions may be taken by the Comunission:

(1) 1mpose a moratorium on, or prohibit any
trading of or any dealing in, the corporation’s
securities or in any other securities which
the Commission deems fit by the promoter
or director or any persons connected with
the promoter or director; or

(11) 1ssue a public statement to the effect that,
in the Commission’s opmlon the retention
of office by the director is prejudicial to the
public iuterest.”

e o .
Amendment of section 44

38. The principal Act is amended—
(a) by renumbering section 44 as section 159; and

(b) by inserting after the renumbered subsection 159(3) the
following subsections:

“(4) Regulations may provide that all or any of the
provisions of this Act—

(a) shall not have effect in relation to any specified
person or persons or any particular class of persons,
either generally or as otherwise provided in the
exemption, from all or any of the provisions of
any regulations made under this section; and

(b) shall have effect in relation to any specified person
or persons or any particular class of persons to
such extent as is prescribed.”.

Amendment of section 44a

39. The principal Act is amended by renumbering section 444 as
section 160.
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¢ principal Act is amended by renumbering section 47
P
163,

1t of section 43

7 1 : nded by renumits cine ecction A9 ac
pl cipal Act is ¢ =nded by renumb ring scction 45 as
dawe s TR asd 1GE
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principal Act is amended by mserfing after scction 164

the following sections:

[N, .
Lransi-
Lonal and
savings.

P.U. (A)
439/96.

(1) All actions, regulations, orders, directions,
notifications, approvals, decisions and other execuiive
acts, howsoever called, made, given or done under, or in
accorcance with, or by virtue of, the urovisions of the
Companies Act 1965 or the Securities Commission (Uit
Trust Scheme) Regulations 1994 before the commerncems ot
of this Act shall, in so far as 1t 1s not 1nconsistent with
the provisions of this Act, be deemed to have been made,
given, or done under, or in accordance with, or by virtue
of, the corresponding provisions of the Companics Act
1965 or the Securities COHUHlb vdon (Unit Trust Scheme)
Regulations 1996 as amended by this Act, and shall continuc
to remain in force and have cffect in relation to the
persons to whom they apply until amc\ndo d, revoked or
rescinded under, in accordance with, or by virtue of, the
corresponding provisions of the pum 1pal Act as amended
by this Act.
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of this Act in respect of such offence

(3) Nothing in this Act shall affect any right, i
obligation or h’lb;l ty mqnus d, d('f‘l"il(‘d or incurred undey
the Companies Act 19'6.‘.) or the Securities Coramission

(Unit Trust Scheme) Regulations 1996 before the
commencement of this Act and any h"w'-‘f}' ;_);'e,r::-_r-:e.'iiu;x
erv/ or investigation in respect of such right, privile
obligation or [iability shall not be af ;r:;to'i and any fwh
legal proceedings, remedy or “ngmﬂ;-i,m may ne
institt "::f'i, continued or enforced as 1f this Act had ot
been enacted.

(4) IMothing in this Act shall—

(a) affectthe validity of any securities or the operation

of any trust deed or deed 1ssued or exec uted before
the commencement of this Act;

() apply in relation to an 1ssuer, borrower, guarantor
or frustee or any other person in respect of any
securitics that have been issued or offered for

subscription or purchase or in mspf’m of which an
invitation to subscribe for or purchase securitics
has been made before the commencement of this
Act; or

(¢) require the appointment of any trustec or the
execution of any t1"‘1<“' d‘:i’id in respect of
debenture issued before the commenceinent of this
Act,

where there was no such requirement before the
commencement of this Act.

(5) Where, upon the commencement of this Act,
securities ma e issued, offere 5Criptiot

B be issued, offered for subscription or
purchase or where an invitation to subscribe for or purchase
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(6) The Comimission may, by ireoiio s o writing
given to any issuer referred to 1n subsection {1 determine
whet action 15 to he taken b\/ that issuer Bow any
difficvdiy arising 1n respect of the provisions titvoduced

AT
or amended by this Act may be overcows.

(7y NMotbing in this Act shall—-

4

(a) atiect the Vahmw or aperation of :«_'wy '?:a:*r«::';t m

deed, to o which wmn ._'_‘5 of Part tV of i

o

-~

Ty

i
Compan s ot E_“ﬁ(;.“ appliies, 1asucd or f:.::;s-';c;umfi
1

s
4
¥

sefore 1o comoncoment of this Act, or

(b) apply in relation to the maiagen .nt company by
or o1l whose benalf any interest to which Division
5 of Fart {V of the Companies Act 1265 applies
and which have been issued before the
commencement of this Act or ia relation to the
trustee fov the holders of any such intecest.

prevention 106, Ifany difficulty arises with resyuect to the foregoing
gt caving an . transitioual provisions, the Minister vy by
anomalies, ) 7 Tvh 3 et
order make such miodificaticns in those provisicis as
may appeat to him necessary for preventi- g asomalies:

Provided that the Minister shall not exerc:se the power
so conferred by this section after the expiration of two
vears from the date of commencernient of this Act.”

1“5‘. =y & g" = i P
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5. The fchedule to the principal Act is amended—
(a) by inserting after the title “Schedule” the numeral “17;

(b) in paragraph 1, by inserting after the words “guaranteed
by the” tiie words “ifede 1l or any State”
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(c) in paragraph 2, by inserting after the word “company”,
the words “other than debentures”;

(d) in paragraph 3, by substituting for the words “public
company” the word ‘‘corporation”;

(e) by substituting for paragraph 4 the following paragraph:
“4, All trades in securities effected in the money market.”;

(f) in paragraph 9, by substituting for the words “section
394 of the Companies Act 1965” the words “section 46”;

(g) in paragraph 10 of the English language text, by inserting
after the words “subscription or purchase” the word “of”;

(h) in paragraph 11, by deleting the word “listed”; and
(i) by inserting after paragraph 11 the following paragraphs:

“12. An offer for purchase or an invitation to purchase
existing securities of an unlisted corporation by
an existing holder of those securities.

13. The making available of, offering for subscription
or purchase of, or making an invitation to subscribe
for or purchase, securities of a corporation
incorporated outside Malaysia pursuant to an
employee share or employee share option scheme.

14. The listing of securities that are issued by way of
bonus issue arising from a capitalisation of
unappropriated profits.

15. The issuance of notes pursuant to a notes issuance
facility or revolving underwriting facility as may
be specified by the Commission.”.

New Schedules 2, 3, 4 and 5

46. The principal Act is amended by inserting after Schedule 1
the following Schedules:

“SCHEDULE 2

(Section 38)

Excluded offers or excluded invitations to which sections 41, 42, 43,
44, 45, 46,47, 48, 49, 50, 52 and 53 of Division 3 of Part IV shall

not apply



Act 443,

Act 444, -
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1. An offer or invitation to enter into an underwriting agreement
or an offer or invitation made to an underwriter under such an
agreement.

2. With respect to the securities of a corporation which are not
listed, an offer or invitation made to existing members or debenture
holders of such corporation by means of a rights issue and is not
an offer to which section 46 applies.

3. An offer or invitation made to a company that is registered as
a trust company under the Trust Companies Act 1949 or a corporation-
that is a public company under the Companies Act 1965 or under
the laws of any other country which has been allowed by the
Commission to be a trustee for the purposes of this Act.

4. An offer or invitation made to a unit trust scheme or prescribed
investment scheme. ‘

5. An offer or invitation made to a person licensed as a dealer
under the Securities Industry Act 1983.

6. An offer or invitation made exclusively to persons outside Malaysia.

7. An offer or invitation made to a closed end fund approved by
the Commission.

8. An offer or invitation made to a person licensed as a fund
manager under the Securities Industry Act 1983 or any person declared
to be an exempt fund manager under that Act.

9. An offer or invitation made to a person who acquires securities
pursuant to an offer, as principal, if the aggregate consideration for
the acquisition is not less than two hundred and fifty thousand
ringgit or its equivalent in foreign currencies for each transaction
whether such amount is paid for in cash or otherwise. -

10. An offer or invitation made to an individual whose total net
personal assets exceed three million ringgit or its equivalent in
foreign currencies.

11. - An offer or invitation made to a corporation with total net
assets exceeding ten million ringgit or its equivalent in foreign
currencies based on the last audited accounts.

‘12.  An offer or invitation made to a licensed offshore bank as

defined under the Offshore Banking Act 1990.

13. An offer or invitation made to an offshore insurer as defined
under the Offshore Insurance Act 1990.

iy,
{
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14. An offer or invitation made with respect to any sale of a unit
in a unit trust scheme or a prescribed investment scheme by a
personal representative, liquidator, receiver or trustee in bankruptcy
or liquidation, as the case may be, in the normal course of realisation
of assets.

15. An offer or invitation made in relation to trades in securities
effected on a stock market of a stock exchange which is approved
by the Minister pursuant to subsection 8(2) of the Securities Industry
Act 1983.

16. An offer or invitation of securities made or guaranteed by the
Federal or any State Government or the Central Bank of Malaysia.

17. An offer or invitation in respect of securities of a private
company.

18. An offer or invitation pursuant to a take-over offer which
complies with the relevant law applicable to such offers.

19. An offer or invitation in respect of a trade in securities effected
in the money market.

20. An offer or invitation made to employees of a corporation or
its related corporation pursuant to an employee share or employee
share option scheme.

21. An offer or invitation made pursuant to a scheme of arrangement
or compromise under section 176 of the Companies Act 1965 or a
restructuring scheme under the Pengurusan Danaharta Nasional Berhad
Act 1998. :

22. An offer or invitation ﬁade to a licensed institution as defined
in the Banking and Financial Institutions Act 1989 or an Islamic
bank as defined in the Islamic Banking Act 1983.

23:- An offer or invitation made to an insurance company registered

under the Insurance Act 1996.

24. An offer or invitation made to a statutory body established by
an Act of Parliament or an enactment of any State,

25. . An offer or invitation made to a pension fund approved by the
D1rector General of Inland Revenue under section 150 of the Income
Tax Act 1967.

26. An offer or invitation made by or to Danamodal Nasional
Berhad.

27. An offer or invitation in respect of securities of a corporation
made to existing members of a company within the meaning of
section 270 of the Companies Act 1965.
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SCHEDULE 3 .
(Section 39)

Excluded issues to which sections 41, 42, 43, 44, 45, 46, 47, 48, 49, 50, 52
and 53 of Division 3 of Part IV shall not apply

1. An issue made to an underwriter under an underwriting agreement.

2. Anissue in respect of securities of a corporation which are not listed made
to existing members or debenture holders of such corporation by means of a
rights issue and is not an issue or allotment to which section 46 applies.

3. An issue made to a company that is registered as a trust company under
the Trust Companies Act 1949 or a corporation that is a public company under
the Companies Act 1965 or under the laws of any other country which has been
allowed by the Commission to be a trustee for the purposes of this Act.

4. An issue made to a unit trust scheme or prescribed investment scheme.

5. Anissue made to a person licensed as a dealer under the Securities Industry
Act 1983.

6. An issue made exclusively to persons oUtside Malaysia.
7. An issue made to a closed end fund approved by the Commission.

8. An issue made to a person licensed as a fund manager under the Securities
Industry Act 1983 or any person declared to be an exempt fund manager under
that Act. '

9. An issue made to a person who acquires securities pursuant to an offer, as
principal, if the aggregate consideration for the:acquisition is not less than two -
hundred and fifty thousand ringgit or its equivalent in foreign currencies for
each transaction, whether such amount is paid for in cash or otherwise.

10. An issue made to an individual whose total net personal assets exceed
three million ringgit or its equivalent in foreign currencies. :

11. Anissue made to a corporation with total net assets exceeding ten million
ringgit or its equivalent in foreign currencies based on the last audited accounts.

12. An issue made to a licensed offshore bank as dcﬁned under the Offshore
Bankmg Act 1990.

13. An issue made to an offshore 1nsurer as defined under the Offshore
Insurance Act 1990. ¥
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14.  An issue made with respect to any sale of a unit in a unit trust scheme
or a prescribed investment scheme by a personal representative, liquidator,
receiver or trustee in bankruptcy or liquidation, as the case may be, in the
normal course of realisation of assets.

15. An issue made in relation to trades in securities effected on a stock market
of a stock exchange which is approved by the Minister pursuant to subsection
8(2) of the Securities Industry Act 1983.

16. An issue of securities made or guaranteed by the Federal or any State
Government or the Central Bank of Malaysia.

17. An issue in respect of securities of a private company.

18. An issue in respect of securities which are acquired pursuant to a take-
over offer which complies with the relevant law applicable to such offers.

19. An issue in respect of a trade in securities effected in the money market.

20. An issue in respect of securities which are acquired by employees of a
corporation or its related corporation pursuant to an employee share or employee
share option scheme.

21. An issue made pursuant to a scheme of arrangement or compromise under
section 176 of the Companies Act 1965 or a restructuring scheme under the
Pengurusan Danaharta Nasional Berhad Act 1998.

22. An issue made to a licensed institution as defined in the Banking and
Financial Institutions Act 1989 or an Islamic bank as defined in the Islamic
Banking Act 1983.

23. An issue made to an insurance company registered under the Insurance
Act 1996.

24. An issue made to a statutory body esfablished by an Act of Parliament
or an enactment of any State.

25. An issue made to a pension fund approved by the Director General of
Inland Revenue under section 150 of the Income Tax Act 1967.

26. An issue made by or to Danamodal Nasional Berhad.

27. An issue of securities by a corporation pursuant to the exercise of an
option, a warrant or a transferable subscription right, in respect of which a
prospectus has been registered under this Act.

28. An issue of shares by a corporation pursuant to a provision contained in
a convertible note, whether the note was issued by that corporation or by
another corporation, in respect of which a prospectus has been registered under
this Act.
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29. An issue in respect of shares or units in a unit trust scheme or prescribed
investment scheme which are issued in satisfaction of dividends payable by the

issuer to the holders of existing shares or units that were issued pursuant to a

prospectus.

30. An issue of securities of a corporation made to existing members of a
company within the meaning of section 270 of the Companies Act 1965.

31. A bonus issue of securities made by a corporation.

ScHEDULE 4
(Section 66)

Issues of, offers for subscription or purchase of, or invitations to subscribe for
or purchase, debentures to which sub-division 1 of Division 4 of Part IV and
section 92 of sub-division 2 of Division 4 of Part IV shall not apply

1. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made by the Federal or any State Government or
any statutory body.

2. Anissue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures guaranteed by the Federal Government or the Central
Bank of Malaysia.

3. Anissue of, offer for subs'cription or purchase of, or invitation to subscribe
for or purchase, debentures which by their terms may only be held by members
of the issuer.

4. - Anissue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures which by their terms may only be held by a single
holder of those debentures.

5. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made in relation to trades in securities effected on
a stock market of a stock exchange which is approved by the Minister pursuant
to subsection 8(2) of the Securities Industry Act 1983.

6. An iss'ue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures in respect of trades in debentures effected in the
money market.

7. Anissue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made pursuant to a scheme of arrangement or
compromise under section 176 of the Companies Act 1965 or a restructuring
scheme under the Pengurusan Danaharta Nasional Berhad Act 1998.
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8. -An issue of, offer for subscription or purchase of; or invitation to subscribe
for or purchase, debentures made by or to Danamodal Nasional Berhad.

9. An issue of, offer-for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made exclusively to persons outside Malaysia.

10. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures to existing members of a company. within the
meaning of section 270 of the Companies Act 1965.

'SCHEDULE 5
(Subsection 66(2))

Issues of, offers for subscription or purchase of, or invitations to subscribe for
or purchase, debenturés to which sections 72, 74, 75, 76, 77, 78, 80, 81, 82,
84, 86 87, subsections 89(4) and 89(5) of Division 4 of Part IV shall not apply

1. Anissue of offer for subscription or purchase of or invitation to subscnbe
for or purchase, debentures made to a company that is registered as a trust
company under the Trust Companies Act 1949 or a corporation that is a public
company under the Companies Act 1965 or under the laws of any other country
which has been allowed by the Commission to be a trustee for the purposes of
this Act.

2. - An issue of, offer for subscription or purchase of, or invitation to subscnbe
for or purchase, debentures made to a umt trust scheme or prescribed investment
scheme.

3. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to a person lrcensed as a dealer under the
Securities. Industry Act 1983.

4. An issue of, offer for subscription or purchase of, or invitation to subscribe

for or purchase debentures made to a closed end fund approved by the Commission.

5. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to a person licensed as a fund manager under
the Securities Industry Act 1983 or any person declared to be an exempt fund
manager under that Act.

6. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to a person who acquires securities pursuant
to an offer; as principal, if the aggregate consideration for the acqursltron is not
less’ than two hundred and fifty thousand ringgit or its equivalent in foreign
currencies for each transaction, whether such amount is paid for in ‘cash ‘or
otherwise.
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7. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to an individual whose total net personal
assets exceed three million ringgit or its equivalent in foreign currencies.

8. An issue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to a corporation with total net assets exceeding
ten million ringgit or its equivalent in foreign currencies based on the last
audited accounts. :

9. An issue of, offer for subscription or puréhase of, or invitation to subscribe
for or purchase, debentures made to a licensed offshore bank as defined under
the Offshore Banking Act 1990.

10. Anissue of, offer for subscription or purchase of, or invitation to subscribe

for or purchase, debentures made to an offshore insurer as defined under the .

Offshore Insurance Act 1990.

11. Anissue of, offer for subscription or purchase of, or invitation to subscribe

for or purchase, debentures of a private company.

12. An issue of, offer for subscription or purchase of, or invitation to subscribe

for or purchase, debentures made to alicensed institution as defined in the
Banking and Financial Institutions Act 1989 or an Islamic bank as defined in
the Islamic Banking Act 1983.

13. Anissue of, offer for subscription or purchase of, or invitation to subscribe
for or purchase, debentures made to an insurance company registered under the
Insurance Act 1996. '

14.  An issue of, offer for 'subscription.or purchase of, or invitation to subscribe
- for or purchase, debentures made to a pension fund approved by the Director
General of Inland Revenue under section 150 of_ the Income Tax Act 1967.”.




