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The salient terms of the SPA are set out as follows:- 
 
1. SALE AND PURCHASE 

 
The Vendors agree to sell and the Purchaser agrees to purchase 1,000,000 Sale Shares free from 
all encumbrances, liens, pledges and other encumbrances. 

 
 
2. PURCHASE CONSIDERATION 

 
2.1 The purchase consideration for the Sale Shares is RM75,900,000.00 only, which shall be satisfied 

by the Purchaser in the following manner:- 
 

(a) the sum of RM22,800,000.00 by the transfer or allotment to the Vendors of the 
Consideration Shares totalling RM22,800,000.00 within ten (10) business days from the 
date when all the Conditions Precedent (as defined herein) have been fulfilled or waived 
(“Effective Date”); and 

 
(b) the sum of RM53,100,000.00 shall be paid to the Vendors within seven (7) business days 

from the date of compliance and fulfillment by the Vendors of the Conditions Subsequent 
(as defined herein).  
 

2.2 Completion of the SPA shall mean upon the fulfillment by the Purchaser of Section 2.1(a) of 
Appendix I (hereinafter referred to as the “Completion Date”).  

 
2.3 The Vendors and Purchaser (the “Parties”) hereby agree that the sum of RM53,100,000.00 is the 

deferred payment to be paid by the Purchaser and the Purchaser hereby agree to pay interest at 
the rate of six per centum (6%) per annum on the said sum calculated on daily basis from the 
Completion Date until the full settlement of the said sum by the Purchaser. 

 
 
3. CONDITIONS PRECEDENT 

 
The completion of the sale and purchase is subject to the fulfilment (or waiver, where applicable) 
of the following Conditions Precedent within six (6) months from the date of the SPA or such 
extension of time as the Parties may mutually agree in writing (the “Conditional Period”):- 

 
(a) the results of due diligence findings by the Purchaser for the Company are satisfactory to 

the Purchaser; 
 

(b) approval of the shareholders and board of directors of the Purchaser via the EGM; 
 

(c) approval of the shareholders and board of directors of SkyGate via EGM; 
 

(d) SkyGate obtaining approval in principle of Bursa Malaysia Securities Berhad for the listing 
of and quotation for the Consideration Shares on the Main Market of Bursa Securities 
and/or all regulatory consents (if applicable); 

 
(e) execution of valid instruments of transfer/allotment for the Consideration Shares. 
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4. CONDITIONS SUBSEQUENT 
 

The Vendors shall at its own costs and expenses, within eight (8) months after the Completion 
Date, obtain approved building plans and full CCC for the extended and renovated area forming 
part of the Subject Property from the relevant authorities (“Conditions Subsequent”). 

 
 

5. RIGHT TO TERMINATE / REMEDIES 
 

5.1 The Vendors’ Rights 
 

If the Purchaser:- 
 
(a) fails to pay or satisfy the Purchase Consideration in accordance with Section 2.1 of 

Appendix I (whether or not payment has been formally demanded); 
 

(b) fails, neglects or refuses to observe or perform any obligation under the SPA; or 
 
(c) becomes bankrupt or enters into any composition or arrangement with creditors, 

 
then the Vendors may, at its sole discretion:- 
 
(a) seek specific performance and claim for all costs, damages and reliefs; or 

 
(b) terminate the SPA by giving seven (7) days written notice to the Purchaser and the 

Purchaser shall pay to the Vendors a sum of RM2,280,000.00 or a sum to be mutually 
agreed by the Parties being liquidated damages with the Purchaser to return the 
Documents to the Vendors and to remove all encumbrances created by or and on behalf 
of the Purchaser over the Sale Shares and/or the Subject Property.  

 
The Documents consist of the following:- 
 
(i) the duly executed, valid and registrable transfer form in respect of the Sale Shares in favour 

of the Purchaser or its nominee(s); 
 

(ii) the relevant original share certificate to the Sale Shares; 
 

(iii) the directors’ and/or shareholders’ resolution of the Company approving the sale and 
transfer of the Sale Shares to the Purchaser or its nominee(s); 

 
(iv) the directors’ and/or shareholders’ resolution of the Company appointing the Purchaser or 

its nominee(s) as the Company’s directors; 
 

(v) the resignation letter duly signed by the existing directors of the Company, Lim Hwa Choon 
and Koh Hwa Cheah free of any salary, remunerations or claims; 

 
(vi) any other relevant documents required or to be required for completion of the SPA. 
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5.2  The Purchaser’s Rights 
 

If the Vendors fail to complete the SPA in accordance with its terms on the Completion Date, or 
commits any breach of the SPA, the Purchaser shall be entitled to seek specific performance and 
claim all costs, damages and other reliefs against the Vendors or to terminate the SPA by giving 
seven (7) days written notice to the Vendors and all monies paid by the Purchaser under the SPA 
shall be refunded to the Purchaser free of interest in exchange with the Purchaser to return the 
Documents to the Vendors and to remove all encumbrances created by or and on behalf of the 
Purchaser over the Sale Shares and/or the Subject Property and the Vendors shall pay to the 
Purchaser a  sum of RM2,280,000.00 or a sum to be mutually agreed by the Parties being liquidated 
damages. 

 
5.3  Non-Fulfilment of Conditions Precedent 
 

If the Conditions Precedent are not fulfilled within the Conditional Period, not due to the default of 
either Party or the Purchaser does not waive such conditions: 

 
Either Party may terminate the SPA by giving seven (7) days’ written notice and upon such 
termination and all monies paid by the Purchaser under the SPA shall be refunded to the Purchaser 
free of interest in exchange with the Purchaser to return the Documents to the Vendors and to 
remove all encumbrances created by or and on behalf of the Purchaser over the Sale Shares and/or 
the Subject Property. 

 
5.4 The Vendors’ Non-Compliance with Conditions Subsequent – Additional Remedies 
 

In the event the Conditions Subsequent are not fulfilled by the Vendors within the stipulated 
timeframe under the SPA, the Purchaser shall be entitled to the following remedies:- 

 
(a) the Vendors shall pay to the Purchaser the late interest calculated at the rate of six per 

centum (6%) per annum on the sum of RM22,800,000.00 upon expiration of the eight (8) 
months period (i.e from 9th month onwards); and 
 

(b) the remedy at law for specific performance against the Vendors and/or to claim the 
damages and all relief from the Vendors at the Court after fourteen (14) months from the 
Completion Date. 

 
 
 
 

THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK 
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1. HISTORY AND BUSINESS 
 

DCSB was incorporated in Malaysia under the Act 1965 on 8 March 2011 with its registered address 
at No. 63, 1st Floor, Jalan Selat, Taman Selat, 12000 Butterworth, Penang and having its business 
address at 7298, Wisma Tah Wah, Jalan Kampung Gajah, 12200 Butterworth, Pulau Pinang.  
 
As at the LPD. the principal activity of DCSB is property investment activities. DCSB commenced 
its business after it acquired the Subject Property in April 2011 and has been deriving revenue from 
rental income. DCSB currently owns the Subject Property as its sole major asset. 
 
 

2. SHARE CAPITAL 
 
As at the LPD, DCSB has an issued share capital of RM1,000,000, comprising 1,000,000 ordinary 
shares. 
 
 

3. DIRECTORS AND SUBSTANTIAL SHAREHOLDERS 
 

As at the LPD, the directors of DCSB are Koh Hwa Cheah, Goh Kiang Teng and Lim Hwa Choon. 
Their respective shareholdings in DCSB as at the LPD are as follows:- 
 

Directors Nationality 

Direct Indirect 
No. of 

shares % No. of 
shares % 

Goh Kiang Teng  Malaysian - - 460,000 46.0 
Koh Hwa Cheah  Malaysian - - 300,000 30.0 
Lim Hwa Choon Malaysian - - 240,000 24.0 
Total  - - 1,000,000 100.0 
      

 
Notes:- 
 
(4) Deemed interest by virtue of his shareholdings in JSSB, pursuant to section 8(4) of the Act. 

 
(5) Deemed interest by virtue of his shareholdings in PGSB, pursuant to section 8(4) of the Act. 
 
(6) Deemed interest by virtue of his shareholdings in PSB, pursuant to section 8(4) of the Act. 
 
As at the LPD, the shareholders of DCSB and their respective shareholdings are as follows:- 
 

Shareholders 
Country of 

incorporation 

Direct Indirect 
No. of 

shares % No. of 
shares % 

JSSB Malaysia 460,000 46.0 - - 
PGSB Malaysia 300,000 30.0 - - 
PSB Malaysia 240,000 24.0 - - 
Total  1,000,000 100.0 - - 
      

 
 

4. SUBSIDIARIES AND ASSOCIATE COMPANIES 
 
As at the LPD, DCSB does not have any subsidiaries and/or associate companies. 
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5. MATERIAL COMMITMENTS 
 

As at the LPD, there are no material commitments incurred or known to be incurred by DCSB 
which, upon becoming enforceable, may have a material impact on the financial results or position 
of DCSB. 

 
 
6. MATERIAL CONTRACTS 
 

As at the LPD, save for the SPA pertaining to the Proposed Acquisition (which is the subject matter 
of this Circular), DCSB has not entered into any material contracts (not being contracts entered into 
in the ordinary course of business) within 2 years preceding the LPD. 

 
 
7. CONTINGENT LIABILITIES 
 

As at the LPD, there are no contingent liabilities incurred or known to be incurred by DCSB which, 
upon becoming enforceable, may have a material impact on the financial results or position of 
DCSB. 
 
 

8. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 
As at the LPD, DCSB is not engaged in any material litigation, claims or arbitration incurred or 
known to be incurred by DCSB which, upon becoming enforceable, may have a material impact on 
the financial results or position of DCSB. 
 
 

9. FINANCIAL INFORMATION ON DCSB 
 

The summary of the audited financial information of DCSB based on the audited financial 
statements of DCSB for the past 3 financial years up to the FYE 31 August 2025 are as follows:-   

 Audited FYE 31 August  
2023 2024 2025 

 RM’000 RM’000 RM’000 
    

Revenue 3,646 3,999 2,657 
PBT 3,283 3,581 1,787 
PAT 2,478 2,718 1,316 
PAT margin (%) 67.95 67.96 49.52 
    

Share capital 1,000 1,000 1,000 
Shareholders’ funds / NA 27,710 29,628 29,744 
Cash and cash equivalents 590 2,064 2,243 
Total borrowings 800 - - 
No. of shares (‘000) 1,000 1,000 1,000 
    

Earnings per ordinary share / (Loss per ordinary 
share) (RM) 

2.48 2.72 1.32 

NA per share (RM) 27.71 29.63 29.74 
Current ratio (times) 0.36 1.17 1.26 
Gearing ratio (times) 0.03 - - 
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During the financial years under review:-  
 
(i) there were no exceptional and/or extraordinary items in the financial statements of 

DCSB;  
 
(ii) there were no accounting policies adopted by DCSB which are peculiar; and  
 
(iii) there have been no audit qualifications to the financial statements of DCSB. 
 
Financial commentary on past performance 
 
(i) FYE 31 August 2023 

 
DCSB recorded a revenue of approximately RM3.65 million for the FYE 31 August 2023, 
remaining consistent with the previous financial year which also recorded RM3.55 million.. 
The increase in revenue was due to a slight increase in rental income from a revision in 
rental rates of our long-term tenants. 
 
DCSB recorded a higher PAT of approximately RM2.47 million in the FYE 31 August 2023, 
representing an increased PAT compared to the PAT of approximately RM2.32 million in 
the previous financial year due to higher administrative expenses in the FYE 31 August 
2022.  
 

(ii) FYE 31 August 2024 
 
DCSB recorded revenue of approximately RM4.00 million for the FYE 31 August 2024, 
representing an increase of approximately 11.11% or RM035 million as compared to the 
revenue of approximately RM3.65 million recorded in the previous financial year. The 
increase in revenue was due to an increase in rental income from a revision in rental rates 
of our long-term tenants. 
 
DCSB recorded a higher PAT of approximately RM2.72 million in the FYE 31 August 2024, 
representing an increased PAT compared to the PAT of approximately RM2.48 million in 
the previous financial year.  
 

(iii) FYE 31 August 2025 
 
DCSB recorded revenue of approximately RM2.66 million for the FYE 31 August 2025, 
representing a decrease of approximately 32.50% or RM1.3 million as compared to the 
revenue of approximately RM4.00 million recorded in the previous financial year. The 
decrease in revenue was due to a vacancy arising from one of the tenants vacating the 
Subject Property in September 2024, however a new tenant was secured in August 2025. 
 
DCSB recorded a lower PAT of approximately RM1.34 million in the FYE 31 August 2025, 
representing a decrease in PAT compared to the PAT of approximately RM2.72 million in 
the previous financial year.   



85

APPENDIX III 
 
DIRECTOR’S REPORT AND AUDITED FINANCIAL STATEMENTS OF DCSB FOR THE FYE 31 
AUGUST 2025 
 

40 
 

[DIRECTOR’S REPORT AND FYE 31 AUGUST 2025 AUDITED FINANCIAL STATEMENTS] 
 
 
 

[TO BE INSERTED] 
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