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AEON CREDIT SERVICE (M) BERHAD 
(Regis t ra t ion  No.  199601040414 (412767-V))  

( Incorporated  in  Malaysia)  

CIRCULAR TO SHAREHOLDERS 
IN RELATION TO  

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT 
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE  

AND 
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR ADDITIONAL RECURRENT 
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE 

The  reso lu t ion  in  respec t  o f  the  above  proposa l  wi l l  be  tab led  as  spec ia l  bus iness  a t  the  Twenty-
Seven th  (“27 th”)  Annua l  Genera l  Meet ing  (“AGM”)  of  the  Company  or  any  ad journment  the reof .  
The  27 th  AGM wi l l  be  he ld  on  a  v i r tua l  bas i s  th rough  l ives t reaming  f rom the  b roadcas t  venue  a t  
Pu l lman  Room 3 ,  4  & 5 ,  Leve l  3 ,  Pu l lman  Kuala  Lumpur  Ci ty  Cent re  Hote l  &  Res idences ,  No .  4  
Ja lan  Conlay ,  50450  Kuala  Lumpur ,  Malays ia ,  on  Thursday ,  20  June  2024  a t  10 .00  a .m.  Not ice  o f  
the  AGM toge ther  wi th  the  Proxy  Form are  se t  ou t  in  the  In tegra ted  Annual  Repor t  2024  of  the  
Company  which  a re  ava i lab le  to  be  downloaded  f rom the  Company’s  webs i te  a t  
www.aeoncred i t . com.my.  P lease  fo l low the  p rocedures  se t  ou t  in  the  Admin is t ra t ive  Guide  in  o rder  
to  reg is te r ,  pa r t ic ipa te  and  vo te  remote ly .    

P lease  comple te  and  lodge  the  Proxy  Form in  accordance  wi th  the  ins t ruc t ions  thereon  as  soon  as  
poss ib le  to  the  o f f ice  o f  the  Company’s  Share  Regis t ra r ,  Boardroom Share  Regis t ra rs  Sdn  Bhd  a t  
11 th  F loor ,  Menara  Symphony ,  No .  5 ,  Ja lan  Prof .  Khoo  Kay  Kim,  Seksyen  13 ,  46200  Pe ta l ing  Jaya ,  
Se langor  Daru l  Ehsan ,  Malays ia  o r  a l te rna t ive ly ,  a t  Boardroom Smar t  Inves to r  Onl ine  Por ta l  a t  
h t tps : / / inves to r .boardrooml imi ted .com ( for  ind iv idua l  shareho lders  on ly )  o r  v ia  e -mai l  to  
bs r .he lpdesk@boardrooml imi ted .com ( for  Corpora te  Shareho lders ,  Au thor ised  Nominee  and  
Exempt  Author ised  Nominee  on ly )  no t  la te r  than  fo r ty -e igh t  (48)  hours  before  the  t ime  and  da te  se t  
fo r  ho ld ing  the  27 th  AGM. The  lodg ing  of  the  Proxy  Form wi l l  no t  p rec lude  you  f rom a t tend ing  
and  vo t ing  in  person  a t  the  AGM should  you  subsequen t ly  wish  to  do  so ,  bu t  i f  you  do  so ,  your  
p roxy  sha l l  be  p rec luded  f rom a t tend ing  the  AGM. The  comple ted  Proxy  Form mus t  be  
depos i ted / lodged  before  the  lodgement  cu t -o f f  da te  and  t ime  s ta ted  be low:  

Las t  da te  and  t ime  fo r  lodg ing  the  Proxy  Form :  Tuesday ,  18  June  2024  a t  10 .00  a .m.  
Date  and  t ime  of  the  AGM :  Thursday ,  20  June  2024  a t  10 .00  a .m.  

This  Circu lar  i s  da ted  21  May 2024 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 

I f  you  are  in  any  doubt  as  to  the  course  of  ac t ion  to  be  taken ,  you  should  consul t  your  
s tockbroker ,  bank  manager ,  so l ic i tor ,  accountant  or  o ther  profess ional  advisers  immedia te ly . 

Bursa  Malays ia  Secur i t ies  Berhad  (“Bursa  Secur i t ies”)  has  not  perused  the  contents  of  th is  
Circu lar  pr ior  to  i ssuance  as  the  Company has  been  se lec ted  by  Bursa  Secur i t ies  as  one  of  the  
e l ig ib le  l i s ted  i ssuers  under  the  Green  Lane  Pol icy ,  which  en t i t les  cer ta in  pr iv i leges  inc luding  
exempt ion  of  the  need  for  pre-ve t t ing  of  th is  Circu lar .  

Bursa  Secur i t ies  takes  no  respons ib i l i ty  for  the  conten ts  of  th is  Circu lar ,  makes  no  
representa t ion  as  to  i t s  accuracy  or  comple teness  and  express ly  d isc la ims any  l iab i l i ty  
whatsoever  for  any  loss  howsoever  a r is ing  f rom,  or  due  to  your  in  re l iance  upon,  the  whole  or  
any  par t  o f  the  contents  of  th is  Circu lar .  
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DEFINITIONS 

In  th is  Circular  and the  accompanying Appendix ,  the  fo l lowing words  and 
abbrevia t ions  shal l  have the  fo l lowing meanings  unless  the  context  requires  o therwise:  

Act  :  Companies  Act  2016,  as  amended f rom t ime to  t ime and  
any  re-enac tment  thereof  

ACSM or  the  Company  :  AEON Credi t  Serv ice  (M) Berhad  

ACSM Group or  the  
Group 

:  ACSM and i t s  subs id iary  

ABMB :  AEON Bank (M) Berhad  (Former ly  known as  ACS Digi ta l  
Berhad)  [Regis t ra t ion  no .  202201026163 (1471860-K)] ,  an  
assoc ia te  of  ACSM 

AFSJ :  AEON Financia l  Serv ice  Co. ,  L td . ,  a  company incorpora ted  
in  Japan ,  the  immedia te  hold ing  company of  ACSM 

AGM :  Annual  Genera l  Meet ing  

AIBM :  AEON Insurance  Brokers  (M) Sdn.  Bhd.  [Regis t ra t ion  no .  
198201005186 (84938-X)] ,  a  whol ly-owned subs id iary  of  
ACSM 

Board  :  Board  of  Direc tors  of  ACSM 

Bursa  Secur i t ies  :  Bursa  Malays ia  Secur i t ies  Berhad  [Regis t ra t ion  No.  
200301033577 (635998-W)]  

Circu lar  :  This  c i rcu lar  to  the  shareholders  of  ACSM dated  21  May 
2024 

Direc tor(s )  :  As  def ined  under  Sec t ion  2(1)  of  the  Capi ta l  Markets  and  
Serv ices  Act  2007 and  inc ludes  any  person  who is  or  was  
wi th in  the  preceding  s ix  (6)  months  of  the  da te  on  which  
the  te rms of  the  t ransac t ion  were  agreed  upon,  a  d i rec tor  of  
ACSM (or  any  o ther  company which  is  i t s  subs id iary  or  
ho ld ing  company)  or  a  ch ief  execut ive  of  ACSM (or  i t s  
subs id iary  or  ho ld ing  company) 

Lis t ing  Requirements  :  Main  Market  L is t ing  Requirements  of  Bursa  Secur i t ies ,  as  
may be  amended f rom t ime to  t ime and  any  re -enac tment  
thereof  

Major  Shareholder(s )  :  A  person  who is  or  was  wi th in  the  preceding  s ix  (6)  months  
of  the  da te  on  which  the  te rms of  the  t ransac t ion  were  
agreed  upon,  has  an  in teres t  o r  in te res ts  in  one  (1)  or  more  
vot ing  shares  in  the  Company (or  any  o ther  corpora t ion  
which  is  i t s  subs id iary  or  hold ing  company)  and  the  
number  or  the  aggregate  of  the  to ta l  number  of  those  vot ing  
shares ,  i s :  

(a ) 10% or  more  of  the  to ta l  number  of  vo t ing  shares  in
the  Company;  or

(b) 5% or  more  of  the  to ta l  number  of  the  vot ing  shares
in  the  Company where  such  person  is  the  la rges t
shareholder  of  the  Company.

For  the  purpose  of  th is  def in i t ion ,  “ in teres t  in  shares”  has  
the  meaning  g iven  in  Sec t ion  8  of  the  Act .  
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DEFINITIONS (Cont’d)  

Person(s)  Connected  :  Such  person ,  in  re la t ion  to  a  Direc tor  or  Major  
Shareholder ,  who fa l l s  under  any  one  of  the  fo l lowing  
ca tegor ies :  

(a ) a  family  member  of  the  Direc tor  or  Major
Shareholder ;  a  member  of  the  Direc tor  or  Major
Shareholder’s  family  which  sha l l  have  the  meaning
given  in  Sec t ion  197  of  the  Act ;

(b) a  t rus tee  of  a  t rus t  (o ther  than  a  t rus tee  for  a  share
scheme for  employees  or  pens ion  scheme)  under
which  the  Direc tor  or  Major  Shareholder ,  o r  a  family
member  of  the  sa id  Direc tor  or  Major  Shareholder ,  i s
the  so le  benef ic ia ry ;

(c) a  par tner  of  the  Direc tor  or  Major  Shareholder ;

(d) a  person ,  or  where  the  person  is  a  body corpora te ,  the
body corpora te  or  i t s  d i rec tors ,  who is /a re  accus tomed
or  under  an  obl iga t ion ,  whether  formal  or  in formal ,  to
ac t  in  accordance  wi th  the  d i rec t ions ,  ins t ruc t ions  or
wishes  of  the  Direc tor  or  Major  Shareholder ;

(e ) a  person ,  or  where  the  person  is  a  body corpora te ,  the
body corpora te  or  i t s  d i rec tors ,  in  accordance  wi th
whose  d i rec t ions ,  ins t ruc t ions  or  wishes  the  Direc tor
or  Major  Shareholder  i s  accus tomed or  i s  under  an
obl iga t ion ,  whether  formal  or  in formal ,  to  ac t ;

( f ) a  body corpora te  in  which  the  Direc tor  or  Major
Shareholder ,  o r  persons  connected  wi th  h im are
ent i t led  to  exerc ise ,  o r  contro l  the  exerc ise  of ,  no t
less  than  20% of  the  votes  a t tached  to  vot ing  shares
in  the  body corpora te ;  o r

(g) a  body corpora te  which  is  a  re la ted  corpora t ion  of  the
Direc tor  or  Major  Shareholder .

Proposa l  :  Proposed  Renewal  of  Exis t ing  Shareholders’  Mandate  and  
Proposed  New Shareholders’  Mandate  

Proposed  Renewal  of  
Exis t ing  Shareholders ’  
Mandate  

:  Proposed  renewal  of  ex is t ing  shareholders’  mandate  for  
recurren t  re la ted  par ty  t ransac t ions  of  a  revenue  or  t rad ing  
na ture  

Proposed  New 
Shareholders’  Mandate  

:  Proposed  new shareholders’  mandate  for  addi t iona l  
recurren t  re la ted  par ty  t ransac t ions  of  a  revenue  or  t rad ing  
na ture  

Rela ted  Par ty  or  
Rela ted  Par t ies  

:  Direc tor(s ) ,  Major  Shareholder(s )  or  Person(s)  connected  
wi th  such  Direc tor(s )  o r  Major  Shareholder(s ) ,  who are  
in te res ted  in  the  RRPT as  se t  ou t  in  Sec t ion  2 .2  of  the  
Circu lar  
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DEFINITIONS (Cont’d)  

RRPT :  Recurrent  re la ted  par ty  t ransac t ions  of  a  revenue  or  t rad ing  
na ture  of  ACSM and which  are  in  the  ord inary  course  of  
bus iness  of  ACSM 

RM and sen  :  Ringgi t  Malays ia  and  sen ,  respec t ive ly ,  be ing  the  lawful  
currency  of  Malays ia  

Al l  reference  to  “we”,  “us” ,  “our”  and “ourselves”  are  to  our  Company.  Al l  references  
to  “you” in  th is  Circular  are  to  the  shareholders  of  our  Company.  

Unless  specif ica l ly  referred  to ,  words  denot ing the  s ingular  shal l ,  where  appl icable ,  
inc lude the  p lura l  and vice  versa  and words  denot ing the  mascul ine  gender  shal l ,  where  
appl icable ,  inc lude the  feminine  and/or  neuter  genders  and vice  versa .  Reference to  
persons  shal l  inc lude corporat ions  and individuals ,  unless  o therwise  specif ied .  

Any reference  to  any legis la t ion  or  guidel ine  in  th is  Circular  is  a  reference  to  that  
legis la t ion  or  guidel ines  as  amended f rom t ime to  t ime.  

Al l  references  to  the  t ime of  day in  th is  Circular  are  reference  to  Malaysian  t ime,  unless  
o therwise  s ta ted .  

The rest  of  th is  page  is  intent ional ly  le f t  b lank 
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A E O N  C R E D I T  S E R V I C E  ( M )  B E R H A D
(Regis trat ion No.  199601040414 (412767-V))  

( Incorporated in  Malaysia)  

Registered Off ice  
12 t h  F loor ,  Menara  Symphony 

No.  5 ,  Ja lan  Prof .  Khoo Kay Kim 
Seksyen  13 ,  46200 Peta l ing  Jaya  

Selangor  Darul  Ehsan 

21 May 2024 

Board of  Directors
Ng Eng Kiat  Chairman  

Non-Independent  Non-Execut ive  Director  
Daisuke Maeda Managing Director  
S  Sunthara  Moorthy A/L S Subramaniam Independent  Non-Execut ive  Director  
Datuk Adinan bin  Maning Senior  Independent  Non-Execut ive  

Director  
Dat in  Yasmin Ahmad Merican Independent  Non-Execut ive  Director  
Rashidah bint i  Abu Bakar  Independent  Non-Execut ive  Director  
Chin  Pik  Yuen Independent  Non-Execut ive  Director  
Mitsugu Tamai  Non-Independent  Non-Execut ive  Director  
Lee Tyan Jen  Execut ive  Director  

To: Our Shareholders  

Dear  Sir /Madam, 

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE AND 
PROPOSED NEW SHAREHOLDERS’ MANDATE 

1. INTRODUCTION

The Company had on 21 June 2023 obta ined the  approval  f rom our  shareholders
to  enter  in to  RRPT with  Rela ted  Par t ies  that  are  necessary  for  the  day- to-day
operat ions  in  the  ordinary  course  of  business  carr ied  out  on  normal  commercia l
terms and on terms not  more  favourable  to  the  Rela ted  Par t ies  than those
general ly  avai lable  to  the  publ ic  and are  not  to  the  detr iment  of  the  minori ty
shareholders .

The sa id  renewal  of  exis t ing  and new shareholders’  mandates  for  RRPT shal l ,
in  accordance with  the  Lis t ing  Requirements ,  lapse  a t  the  conclus ion of  the
for thcoming AGM, scheduled for  20 June 2024 unless  author i ty  for  i t s  renewal
is  obta ined f rom our  shareholders  a t  the  sa id  AGM.

In connect ion there to ,  on  9  May 2024,  the  Company had announced to  Bursa
Secur i t ies  that  the  Board  in tends  to  seek our  shareholders’  approval  for  the
Proposal  in  accordance with  Paragraph 10.09 of  the  Lis t ing  Requirements .
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1.  INTRODUCTION (Cont’d)  

 
The purpose  of  th is  Circular  is  to  provide  you with  deta i ls  of  the  Proposal ,  to  
se t  out  the  recommendat ion of  the  Board  and to  seek your  approval  for  the  
ordinary  resolut ion to  be  tabled  a t  the  for thcoming AGM, the  not ice  of  which is  
se t  out  in  the  In tegra ted  Annual  Report  2024 of  the  Company.   
 
You are  advised to  read and consider  careful ly  the  contents  of  th is  Circular  
before  vot ing on the  ordinary  resolut ion to  g ive  effect  to  the  Proposal  a t  the  
for thcoming AGM. 
 

2.   
 

DETAILS OF THE PROPOSAL 
 

2 .1  BACKGROUND 
 

 ACSM is  pr incipal ly  engaged in  the  provis ion of  easy  payment  schemes,  
personal  f inancing schemes and issuance of  payment  cards  under  in ternat ional  
brand names of  Visa  and MasterCard .  The personal  f inancing schemes and 
cer ta in  easy  payment  schemes are  based on Is lamic  pr inciples .  The pr incipal  
ac t iv i ty  of  AIBM, the  whol ly-owned subsid iary  of  the  Company is  that  of  an  
insurance broker .  
 
The pr incipal  off ice  of  ACSM is  located  a t  :  
 
Level  18 ,  UOA Corporate  Tower   
Avenue 10,  The Vert ica l   
Bangsar  South  Ci ty   
No.  8 ,  Ja lan  Kerinchi   
59200 Kuala  Lumpur  
Wilayah Persekutuan  
Malaysia  

 
 I t  i s  ant ic ipated  that  ACSM Group would ,  in  the  ordinary  course  of  i t s  business ,  

enter  in to  the  RRPT which are  necessary  for  i t s  day- to-day opera t ions  with  the  
c lasses  of  Rela ted  Par t ies  which are  d isc losed in  Sect ion 2 .2  of  th is  Circular .  I t  
i s  l ike ly  that  such t ransact ions  wil l  occur  with  some degree  of  f requency and 
could  ar ise  a t  any t ime.  

  
2.2  CLASSES OF RELATED PARTIES AND NATURE OF THE RRPT FOR 

THE PROPOSAL 
 

 The Proposal  wi l l  apply  to  the  c lasses  of  Rela ted  Par t ies  and nature  of  RRPT 
set  out  in  the  table  below,  re la t ing  to  provis ions  of  or  obta in ing f rom,  the  
Rela ted  Par t ies ,  products  and services  in  the  ordinary  course  of  business  of  
ACSM Group.  
 
 
 

 
 

 
 

The rest  of  th is  page  is  intent ional ly  le f t  b lank  
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(I)   THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE WILL APPLY TO THE FOLLOWING RELATED 
PARTIES:  

 

 Type of  Transact ions  
Transact ing  

Part ies  
Related  Part ies  

Actual  Value  
transacted  

from 30 June 
2023 to  30  

Apri l  2024 ( a )  
RM’000 

Est imated 
Value  of  

preceding 
year’s  

mandate  
RM’000 

Est imated 
Value  during 
the  val id i ty  

per iod of  
mandate ( b )  

RM’000 

Proposed Renewal  of  Exist ing Shareholders’  Mandate  (Ordinary Resolut ion 13)  

 ACSM customers’  transact ions  v ia  
Transact ing Party  as  ACSM merchant  
 

     

1  Sales  through easy  payment  ins ta lment  
scheme1 

AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

2 ,590 6 ,000 6 ,000 

2  Sales  through credi t  cards  /  prepaid  cards2  AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

1 ,170,000 2 ,500,000 2 ,500,000 

3  Sales  through E-Money issued by ACSM 3 AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

93 ,200 160,000 150,000 

4  Sales  through easy  payment  ins ta lment  
scheme4 

AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

1 ,820 3 ,500 3 ,500 

5  Sales  through credi t  cards  /  prepaid  cards5  AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

222,600 1 ,000,000 1 ,000,000 

6  Sales  through E-Money issued by ACSM 6 AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

11 ,400 30,000 30,000 

7  Sales  through credi t  cards  /  prepaid  cards7  AEON FANTASY 
(MALAYSIA) SDN. 
BHD. 
 

AEON CO., LTD. 
AND AFSJ 
 

18 ,000 30,000 30,000 
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(I)  THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE WILL APPLY TO THE FOLLOWING RELATED 
PARTIES (Cont’d) :   

 

 Type of  Transact ions  
Transact ing  

Part ies  
Related  Part ies  

Actual  Value  
transacted  

from 30 June 
2023 to  30  

Apri l  2024 ( a )  
RM’000 

Est imated 
Value  of  

preceding 
year’s  

mandate  
RM’000 

Est imated 
Value  during 
the  val id i ty  

per iod of  
mandate ( b )  

RM’000  

 Provis ion of  f inancing 
 

     

1  Ins ta lment  scheme for  purchase  of  equipment8  AEON DELIGHT 
(M) SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

-  5 ,000 5 ,000 

2  Ins ta lment  scheme for  purchase  of  equipment9  AEON FANTASY 
(MALAYSIA) SDN. 
BHD. 
 

AEON CO., LTD. 
AND AFSJ 
 

1 ,140 5 ,000 5 ,000 

 Revenue to  ACSM 
 

     

1  Credi t  card  /  prepaid  card  commission 1 0  AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

7 ,575 19,000 19,000 

2  E-Money commission and process ing fees1 1  AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

3 ,200 5 ,000 5 ,000 

3  Credi t  card  /  prepaid  card  commission 1 2  AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

1 ,427 8 ,000 8 ,000 

4  E-Money commission and process ing fees1 3  AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

640 2 ,000 2 ,000 

5  Credi t  card  /  prepaid  card  commission1 4  AEON FANTASY 
(MALAYSIA) SDN. 
BHD. 
 

AEON CO., LTD. 
AND AFSJ 
 

102 300 300 
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(I)   THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE WILL APPLY TO THE FOLLOWING RELATED 
PARTIES (Cont’d) :   

 

 Type of  Transact ions  
Transact ing  

Part ies  
Related  Part ies  

Actual  Value  
transacted  

from 30 June 
2023 to  30  

Apri l  2024 ( a )  
RM’000 

Est imated 
Value  of  

preceding 
year’s  

mandate  
RM’000 

Est imated 
Value  during 
the  val id i ty  

per iod of  
mandate ( b )  

RM’000 

 Revenue to  ACSM (Cont’d)  
 

     

6  Interest income from instalment scheme15 AEON DELIGHT 
(M) SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

100 200 200 

7  Interest income from instalment scheme16 AEON FANTASY 
(MALAYSIA) SDN. 
BHD. 
 

AEON CO., LTD. 
AND AFSJ 
 

10  300 300 

8  Business process outsourcing fee17 ABMB AEON CO., LTD. 
AND AFSJ 
 

340 4 ,000 3 ,000 

9  Support service fee18 ABMB AEON CO., LTD. 
AND AFSJ 
 

-  200 - ( d )  

 Expenses  to  ACSM 
 

     

1  Rental19 AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

8 ,300 23,000 25,000 

2  Rental20 AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

4 ,400 10,000 10,000 

3  Cleaning services21 AEON DELIGHT 
(M) SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

700 1 ,000 1 ,200 



 

11 
 

(I)   THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE WILL APPLY TO THE FOLLOWING RELATED 
PARTIES (Cont’d) :  

 

 Type of  Transact ions  
Transact ing  

Part ies  
Related  Part ies  

Actual  Value  
transacted  

from 30 June 
2023 to  30  

Apri l  2024 ( a )  

RM’000 

Est imated 
Value  of  

preceding 
year’s  

mandate  
RM’000 

Est imated 
Value  during 
the  val id i ty  

per iod of  
mandate ( b )  

RM’000  

 Expenses  to  ACSM (Cont’d)  
 

     

4  Corporate support fees22 AFSJ AEON CO., LTD. 
 

9 ,000 16,000 17,000 

5  Advertisement space rental23 AEON DELIGHT 
(M) SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

1 ,800 2 ,500 2 ,500 

6  Procurement of IT systems, services and 
outsourcing24 

 

AFSJ 
 

AEON CO., LTD. 
 

1 ,300 5 ,000 5 ,000 

7  Data analysis service fee25 A.C.S. CREDIT 
MANAGEMENT 
CO., LTD. 
 

AEON CO., LTD. 
AND AFSJ 
 

500 700 700 

 Revenue to  AIBM 
 

     

1  Insurance commission26 AEON CO. (M) 
BHD. 

AEON CO., LTD. 
AND AFSJ 
 

-  400 400 

2  Insurance commission27 AEON BIG (M) 
SDN. BHD. 

AEON CO., LTD. 
AND AFSJ 
 

-  400 400 

TOTAL 
 

1,560,144 
(Aggregated 

Actual Value) 

3 ,837,500 
( A g g r e g a t e d  

E s t i m a t e d  
V a l u e )  

3 ,829,500 
( A g g r e g a t e d  

P r o j e c t e d  
E s t i m a t e d  V a l u e )  
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(II)  THE PROPOSED NEW SHAREHOLDERS’ MANDATE WILL APPLY TO THE 
FOLLOWING RELATED PARTIES:  

 

 Type of  Transact ions  Transact ing 
Part ies  Related Part ies  

Est imated 
Aggregate  

Value during 
the val idity  

period of  
mandate ( b )  

RM’000 
Proposed New Shareholders’  Mandate  (Ordinary Resolut ion 14)  

 Revenue to  ACSM    

1  Advertisement space rental28 ABMB AEON CO., LTD. 
AND AFSJ 
 

3 ,200 

2  Recruitment and IT services29 ABMB AEON CO., LTD. 
AND AFSJ 
 

3 ,000 

3  Marketing support fee and 
services30 

ABMB AEON CO., LTD. 
AND AFSJ 
 

1 ,800 

 Expenses  to  ACSM    

1  Royalties31 AFSJ AEON CO., LTD. 
 

13 ,000 

2  Manpower cost for credit and 
marketing models32 

ABMB AEON CO., LTD. 
AND AFSJ 
 

3 ,000 

 Expense to  AIBM    

1  Corporate support fees33 AFSJ AEON CO., LTD. 
 

100 

 

The rest  of  th is  page  is  intent ional ly  le f t  b lank  
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Note:   
 

(a )  The da te  of  30  Apr i l  2024 co inc ides  wi th  the  end  of  la tes t  f inancia l  month  for  which  da ta  
i s  ava i lab le  on  ac tua l  amounts  incurred  s ince  the  las t  AGM before  th is  Circu lar  i s  i ssued .  

 
(b)  The es t imated  va lue  of  the  t ransac t ions  dur ing  the  va l id i ty  per iod  of  mandate  a re  based  on  

the  informat ion  ava i lab le  a t  the  poin t  of  es t imat ion  based  on  the  pro jec t ion  of  business  to  
be  conducted  in  the  coming year  a f te r  tak ing  in to  cons idera t ion  of  the  prevai l ing  market  
ra tes .  

 
(c )  The Proposa l  wi l l  take  ef fec t  f rom 20  June  2024 (da te  of  the  27th  AGM) to  the  da te  of  the  

next  AGM in  year  2025.  The  next  AGM is  expected  to  be  he ld  before  30  June  2025.  
 

(d)  ABMB does  not  require  corpora te  suppor t  serv ice  f rom ACSM as  i t  has  se t  up  i t s  own 
management  team for  opera t iona l  readiness  of  I s lamic d ig i ta l  bank .  Therefore ,  
shareholder’s  mandate  i s  no t  sought  a t  the  for thcoming AGM. 

 
Pursuant  to  Rule  10 .09(2)(e)  of  the  Lis t ing  Requirements ,  the  Company wi l l  immedia te ly  
announce  to  Bursa  Secur i t ies  when the  ac tua l  va lue  of  the  RRPTs entered  in to  by  the  Company 
exceeds  the  es t imated  va lue  of  the  RRPTs d isc losed  in  th is  Circu lar  by  10% or  more .  The  
Company conf i rmed tha t  there  was  no  devia t ion  of  10% or  more  be tween the  aggregated  ac tua l  
va lue  t ransac ted  for  the  RRPT and the  aggregated  es t imated  va lue  as  d isc losed  in  th is  Circu lar .  
Hence ,  no  announcement  was  required  to  be  re leased  to  Bursa  Secur i t ies  pursuant  to  Chapter  10  
of  the  Lis t ing  Requirements .   

 

The rest  of  th is  page  is  intent ional ly  le f t  b lank  
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DETAILS OF THE TYPE OF TRANSACTIONS 
 

1 Sales  through easy  payment  ins ta lment  scheme to  be  factored by  AEON CO. (M) BHD. 
Recurrent  transact ions  are  on dai ly  basis .  

  
2  Sales  transact ions  through ACSM acquir ing EDC terminals  in  respect  o f  recurrent  dai ly  

transact ions  carr ied  out  by  cardholders  a t  AEON CO. (M) BHD.’s  re ta i l  s tores  in  
Malaysia .   

  
3  Sales  through E-Money issued by  ACSM, in  respect  o f  recurrent  dai ly  transact ions  

carr ied  out  by  cardholders  a t  AEON CO. (M) BHD.’s  re ta i l  s tores  in  Malaysia .  
  
4  Sales  through easy  payment  ins ta lment  scheme to  be  transacted  wi th  AEON BIG (M) 

SDN. BHD. Recurrent  transact ions  are  on dai ly  basis .  
  
5  Sales  transact ions  through ACSM acquir ing EDC terminals  in  respect  o f  recurrent  dai ly  

transact ions  carr ied  out  by  cardholders  a t  AEON BIG (M) SDN. BHD.’s  re ta i l  s tores  in  
Malaysia .   

  
6  Sales  through E-Money issued by  ACSM, in  respect  o f  recurrent  dai ly  transact ions  

carr ied  out  by  cardholders  a t  AEON BIG (M) SDN. BHD.’s  re ta i l  s tores  in  Malaysia .   
  
7  Sales  transact ions  through ACSM acquir ing EDC terminals  in  respect  o f  recurrent  dai ly  

transact ions  carr ied  out  by  cardholders  a t  AEON FANTASY (MALAYSIA)  SDN. BHD.’s  
amusement  out le ts  in  Malaysia .  

  
8  Provis ion  of  f inancing to  AEON DELIGHT (M) SDN. BHD. v ia  ins ta lment  scheme for  

purchase  o f  equipment .  Recurrent  transact ions  are  on as  and when such requirement  
ar ises .   

  
9  Provis ion of  f inancing to  AEON FANTASY (MALAYSIA)  SDN. BHD. v ia  ins ta lment  

scheme for  purchase  o f  equipment .  Recurrent  transact ions  are  on as  and when such 
requirement  ar ises .  

  
10  Credi t  card /  prepaid  card commiss ion payable  by  AEON CO. (M) BHD. for  sales  

transact ions  through ACSM acquir ing EDC terminals  carr ied  out  by  cardholders  a t  
AEON CO. (M) BHD.’s  re ta i l  s tores  in  Malaysia .  Recurrent  transact ions  are  on dai ly  
basis .  

  
11  E-Money commiss ion and process ing fee  payable  by  AEON CO. (M) BHD. through ACSM 

acquir ing EDC terminals  carr ied  out  by  cardholders  a t  AEON CO. (M) BHD.’s  re ta i l  
s tores  in  Malaysia  and managing customer loyal ty  programme. 

  
12  Credi t  card /  prepaid  card commiss ion payable  by  AEON BIG (M) SDN. BHD. for  sales  

transact ions  through ACSM acquir ing EDC terminals  carr ied  out  by  cardholders  a t  
AEON BIG (M) BHD.’s  re ta i l  s tores  in  Malaysia .  Recurrent  transact ions  are  on dai ly  
basis .   

  
13  E-Money commiss ion and process ing fee  payable  by  AEON BIG (M) SDN. BHD. through 

ACSM acquir ing EDC terminals  carr ied  out  by  cardholders  a t  AEON BIG (M) SDN. 
BHD.’s  re ta i l  s tores  in  Malaysia  and managing customer loyal ty  programme.   

  
14  Credi t  card /  prepaid  card commiss ion payable  by  AEON FANTASY (MALAYSIA)  SDN. 

BHD. for  sales  transact ions  through ACSM acquir ing EDC terminals  carr ied  out  by  
cardholders  a t  AEON FANTASY (MALAYSIA)  SDN. BHD.’s  amusement  out le ts  in  
Malaysia .  Recurrent  transact ions  are  on dai ly  basis .  
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DETAILS OF THE TYPE OF TRANSACTIONS (Cont’d)  
 

15 Interes t  paid  or  payable  by  AEON DELIGHT (M) SDN. BHD. for  ins ta lment  scheme for  
purchase  o f  equipment .  Recurrent  transact ions  are  on monthly  basis .   

  
16  In teres t  paid  or  payable  by  AEON FANTASY (MALAYSIA)  SDN. BHD. for  ins ta lment  

scheme for  purchase  o f  equipment .  Recurrent  transact ions  are  on monthly  basis .   
  
17  Business  process  outsourcing fee  paid  or  payable  by  ABMB in  re la t ion  to  the  provis ion o f  

contact  centre  and col lec t ion  management  services .  Recurrent  transact ions  are  on 
monthly  basis .  

  
18  Support  serv ice  fees  represent  the  personnel  and other  costs  charged to  ABMB for  the  

provis ion of  corporate  support  serv ices  for  the  implementat ion of  the  operat ional  
readiness  p lan to  es tabl ish  a  d ig i ta l  Is lamic  bank.  Recurrent  transact ions  are  on monthly  
basis .  

  
19  Rental  o f  premises  from AEON CO. (M) BHD. for  usage as  shoplot ,  serv ice  counter ,  

recrui tment  k iosk  and for  promotional  events  a t  cer ta in  AEON CO. (M) BHD.’s  shopping 
centres .  Recurrent  transact ions  are  on monthly  basis  for  usage as  shoplot  and service  
counter .  For  usage of  promotional  events  and recrui tment  act iv i t ies ,  recurrent  
transact ions  are  on as  and when such requirement  ar ises  when the  need ar ises .  

  
20  Rental  o f  premises  from AEON BIG (M) SDN. BHD. for  usage as  shoplot ,  serv ice  counter  

recrui tment  k iosk  and for  promotional  events  a t  cer ta in  AEON BIG (M) SDN. BHD.’s  
shopping centres .  Recurrent  transact ions  are  on monthly  basis  for  usage as  shoplot  and 
service  counter .  For  usage of  promotional  events  and recrui tment  act iv i t ies ,  recurrent  
transact ions  are  e f fec ted  as  and when the  need ar ises .  

  
21  Cleaning services ,  fac i l i ty  management  services  and other  support  serv ices  rendered by  

AEON DELIGHT (M) SDN. BHD. Recurrent  transact ions  are  on monthly  basis .  
  
22  Corporate  support  fees  represent  the  sharing of  personnel  and other  costs ,  such as  

operat ion support  fee  and funding support  fee  charged by  AFSJ to  ACSM to  provide  
corporate  advisory  and other  services .  Operat ion support  fee  which is  b i l led  
incorporates  a  mark-up of  approximately  10% on re levant  operat ion support  costs  
incurred.  

  
23  Rental  o f  advert isement  space and miscel laneous  charges  from AEON DELIGHT (M) 

SDN. BHD. for  p lacement  o f  advert isement  a t  i t s  vending machine  and promotional  
events .  Recurrent  transact ions  are  on monthly  basis .  

  
24  Procurement  o f  IT  sys tems,  services  and outsourcing from AFSJ including but  not  l imi ted  

to ,  sys tems and sof tware  consul tancy ,  des ign,  development ,  implementat ion,  maintenance,  
support  and sys tem in tegrat ion services  and IT  outsourcing for  sk i l led  personnel  to  be  
based at  ACSM to  support  Management  In formation Sys tem (MIS)  projects  and 
operat ions .  Recurrent  transact ions  are  e f fec ted  from t ime to  t ime based on projects  and 
services  awarded to  AFSJ.  

  
25  Data  analys is  serv ice  rendered by  A.C.S .  CREDIT MANAGEMENT CO.,  LTD. for  

deployment  o f  scorecard for  col lec t ion  act iv i t ies ,  analys is  and report ing of  credi t  
scoring model  and re la ted  services .  Recurrent  transact ions  are  on monthly  basis .  

  
26  
 

Commiss ion paid  or  payable  by  AEON CO. (M) BHD. for  re ferral  o f  ex tended warranty  
programme.  Recurrent  transact ions  are  on monthly  basis .  

  
27  Commiss ion paid  or  payable  by  AEON BIG (M) SDN. BHD. for  re ferral  o f  ex tended 

warranty  programme.  Recurrent  transact ions  are  on monthly  basis .  
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DETAILS OF THE TYPE OF TRANSACTIONS (Cont’d)  
 

28 Rental  o f  advert isement  space by  ABMB for  p lacement  o f  products  advert isement  a t  
ACSM’s branches  and websi te .  Recurrent  transact ions  are  on as  and when such 
requirement  ar ises .  

  
29  Recrui tment  and IT  re la ted  cost  for  maintaining customer database  charge by  ACSM to  

ABMB for  access ing to  ACSM’s customer database  which provides  a  more cost-e f fec t ive  
way to  promote  ABMB’s  products .  Recurrent  transact ions  are  on  yearly  basis .  

  
30  Market ing support  fees  and services  rendered by  ACSM for  re ferr ing ACSM’s customers  

to  s ign up ABMB’s products  and managing customer loyal ty  programme.  Recurrent  
transact ions  are  on monthly  basis .  

  
31  Royal t ies  on technical  and management  services  rendered by  AFSJ for  the  use  o f  

trademarks  and know-how by ACSM. Recurrent  transact ions  are  on yearly  basis .   
  
32  Expert ise  cost  mainly  compris ing direct  s ta f f  cos t  f rom ABMB for  development  and 

enhancement  o f  ACSM’s credi t  scoring models  and market ing models  to  bet ter  manage 
the  credi t  r isk  and improve customer re tent ion which wi l l  contr ibute  to  the  increase  in  
revenue and cost  e f f ic iencies .  Recurrent  transact ions  are  e f fec ted  on agreed basis  from 
t ime to  t ime wi th  ABMB.  

  
33  Corporate  support  fees  represent  the  sharing of  personnel  and other  costs  charged by  

AFSJ to  AIB to  provide  corporate  advisory  and other  services .  Operat ion support  fee  
which is  b i l led  incorporates  a  mark-up of  approximately  10% on re levant  operat ion 
support  cos ts  incurred.  

  
 

The rest  of  th is  page  is  intent ional ly  le f t  b lank  



 

 1 7  

THE BASIS OF ARRIVING AT THE VALUES FOR THE RRPT: 
 
The values  for  the  RRPT were  der ived based on budgeted and forecasted  f igures ,  inc luding 
actual  values  incorporated  for  per iod up to  30 Apri l  2024.  The actual  values  in  respect  of  
per iod commencing f rom 1 May 2024 may vary  f rom est imated value  incorporated  in  RRPT 
values  shown in  th is  Proposal .  

 
2.3  DETAILS OF THE RELATED PARTIES 

 
 The in teres ts  of  the  Rela ted  Par t ies  in  the  RRPT as  se t  out  in  Sect ion 2 .2  above are  

as  fo l lows:  
 

 (a)  AEON CO.,  LTD.,  a  company incorporated  in  Japan,  is  the  holding company 
of  AEON CO. (M) BHD. and AEON BIG (M) SDN. BHD. owns 51.68% and 
100% equi ty  in teres ts  respect ively .  AEON CO.,  LTD. is  a lso  the  u l t imate  
holding company of  ACSM. AEON CO.,  LTD. has  to ta l  d i rec t  and indirect  
equi ty  in teres t  of  49 .93% in  AFSJ,  which is  the  immediate  holding company 
of  ACSM. AFSJ has  61.50% direct  equi ty  in teres t  in  ACSM. Meanwhile ,  
AEON CO. (M) BHD. a lso  has  d irec t  equi ty  in teres t  of  1 .82% in  ACSM. 

 
(b)  AEON CO.,  LTD. is  the  u l t imate  holding company of  AEON DELIGHT (M) 

SDN. BHD..  AEON CO.,  LTD. has  to ta l  d i rec t  and indirect  equi ty  in teres t  of  
57 .11% in  AEON DELIGHT CO.,  LTD.,  which is  the  holding company of  
AEON DELIGHT (M) SDN. BHD.,  has  d irec t  in teres t  of  100%.  
 

(c)  AEON CO.,  LTD. is  the  u l t imate  holding company of  AEON FANTASY 
(MALAYSIA) SDN. BHD. AEON CO.,  LTD. has  to ta l  d i rec t  and indirect  
equi ty  in teres t  of  63 .03% in  AEON FANTASY CO.,  LTD.,  which.  is  the  
holding company of  AEON FANTASY (MALAYSIA) SDN. BHD. which 
owns 80% of  equi ty  in teres t .  

 
(d)  AFSJ is  the  immediate  holding company of  ACSM, is  a lso  the  holding 

company of  A.C.S.  CREDIT MANAGEMENT CO.,  LTD..  AFSJ has  99.5% 
direct  equi ty  in teres t  in  A.C.S.  CREDIT MANAGEMENT CO.,  LTD. 
 

(e)  AFSJ is  the  immediate  holding company of  ACSM, is  a lso  the  holding 
company of  ABMB. AFSJ and ACSM have direc t  equi ty  in teres t  of  50% each 
in  ABMB.  
 

AFSJ and AEON CO.,  LTD. are  therefore  regarded as  in teres ted  Major  
Shareholders .  
 

2.4  RATIONALE  
 

 The RRPT to  be  entered in to  by ACSM Group are  a l l  in  the  ordinary  course  of  
business  and ref lec t  the  long- term commercia l  re la t ionship  between the  par t ies .  The 
RRPT are  under taken on terms that  are  not  more  favourable  to  the  Rela ted  Par t ies  
than those  general ly  avai lable  to  the  publ ic  and are  not  to  the  detr iment  of  the  
minori ty  shareholders .  I t  i s  envisaged that  in  the  normal  course  of  ACSM  Group’s  
business ,  the  RRPT between ACSM Group and the  Rela ted  Par t ies  are  l ikely  to  
occur  f rom t ime to  t ime and i t  may be  impract ica l  to  seek shareholders’  approval  
on  a  case- to-case  bas is  before  enter ing in to  such RRPT.   
 
The Proposal  and the  renewal  thereof  on an  annual  bas is  would  avoid  the  necess i ty  
to  make regular  announcements  to  Bursa  Secur i t ies  and  to  convene separa te  general  
meet ings  f rom t ime to  t ime to  seek shareholders’  approval  as  and when the  RRPT 
occur  or  ar ise .  This  would  substant ia l ly  reduce adminis t ra t ive  t ime,  inconvenience  
and expenses  associa ted  with  the  convening of  such meet ings  on an  ad-hoc bas is  
and a l low manpower  resources  and t ime to  be  channel led  towards  a t ta in ing other  
corporate  object ives .   
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2.4  RATIONALE (Cont’d) 

 
Hence,  the  Directors  are  seeking approval  f rom the  shareholders  on the  RRPT as  
descr ibed under  Sect ion 2 .2  of  th is  Circular .  
 

2 .5  AMOUNT DUE AND OWING BY THE RELATED PARTIES  
 

 As at  30  Apri l  2024,  there  were  no amounts  due and owing by the  Rela ted  Par t ies  
pursuant  to  the  RRPT which have exceeded the  normal  credi t  te rms of  the  
Company.  Hence,  there  was  no la te  payment  charges  imposed on the  Rela ted  
Par t ies .  
 

2 .6  BENEFITS OF THE RRPT  
 

 General ly ,  the  RRPT enable  ACSM Group to  meet  i t s  consumer  f inancing and 
se t t lement  business  object ives  and provide  ACSM Group with  support  to  i ts  
opera t ional  and business  needs .   
 

 

2 .7  METHODS OR PROCEDURES OF DETERMINING THE TERMS OF RRPT 
AND REVIEW PROCEDURES  

  
General ly ,  the  terms and condi t ions  of  the  RRPT are  determined based on normal  
commercia l  terms,  business  pract ices  and pol ic ies .  The ra te /pr ic ing is  determined 
af ter  taking in to  considera t ion  the  prevai l ing  comparable  market  pr ices / ra tes  
avai lable  f rom or  provided to  o ther  th i rd  par t ies ,  where  appl icable ,  based on s imilar  
qual i ty  and level  of  service .   
 
The fo l lowing in ternal  review procedures  are  pract ised  and have been es tabl ished to  
ensure  that  the  RRPT are  under taken on terms which are  not  more  favourable  to  the  
Rela ted  Par t ies  than those  general ly  avai lable  to  the  publ ic  and are  not  to  the  
detr iment  of  the  minori ty  shareholders :  
 
( i )  The deta i ls  of  the  Rela ted  Par t ies  mandated pursuant  to  the  Proposal  wi l l  be  

c i rcula ted  with in  ACSM Group,  including a l l  the  Major  Shareholders  and 
Directors  of  ACSM Group,  with  not i f ica t ion that  a l l  RRPT are  required  to  be  
under taken on terms which are  not  more  favourable  to  the  Rela ted  Par t ies  
than those  genera l ly  avai lable  to  the  publ ic  and are  not  to  the  detr iment  of  
the  minori ty  shareholders ;  

 
( i i )  All  RRPT wil l  be  captured with in  the  account ing sys tem mainta ined by 

ACSM Group;  
 
( i i i )  The shareholdings  in teres ts  of  the  Rela ted  Par t ies  in  ACSM Group and 

per ta in ing to  their  in teres ts  in  any corporat ion/par tnership  wil l  be  
cont inuously  moni tored;  

 
( iv)  Records  are  kept  a t  ACSM Group to  keep t rack of  the  changes  in  the  

composi t ion  of  the  Directors  and the  Major  Shareholders  in  ACSM Group;  
 

(v)  The RRPT wil l  be  reviewed on quar ter ly  bas is  by  the  management ,  Audi t  
Commit tee  and Board  to  ensure  that  they are  t ransacted  on terms and 
condi t ions ,  which are  not  more  favourable  to  the  Rela ted  Par t ies  than those  
genera l ly  avai lable  to  the  publ ic  and are  not  to  the  detr iment  of  the  minori ty  
shareholders  in  the  l ight  of  the  c i rcumstances  concerned.  I f  any member  of  
the  Audi t  Commit tee  or  Board  has  an  in teres t  in  the  t ransact ion,  he  shal l  
abs ta in  f rom al l  de l ibera t ions  and vot ing on the  resolut ion(s)  in  respect  of  the  
RRPT at  Audi t  Commit tee  Meet ings  and/or  Board  Meet ings  and/or  AGM 
(where  appl icable) ;  
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2 .7  METHODS OR PROCEDURES OF DETERMINING THE TERMS OF RRPT 

AND REVIEW PROCEDURES (Cont’d)   
 

 (v i)  The annual  in ternal  audi t  p lan  shal l  incorporate  a  review of  the  RRPT.  The 
Audi t  Commit tee  and Board  shal l  review the  in ternal  audi t  repor ts  to  
ascer ta in  that  the  review procedures  es tabl ished to  moni tor  the  RRPT have 
been complied  with ;  
 

 (v i i )  RRPT for  amount  exceeding RM1 mil l ion  on annual  bas is  or  es t imated to  
exceed RM1 mil l ion  on annual  bas is  are  subject  to  review and approval  of  the  
Audi t  Commit tee  and Board  pr ior  to  ACSM Group enter ing in to  the  sa id  
RRPT.  Meanwhile ,  RRPT below the  threshold  of  RM1 mil l ion  on annual  bas is  
are  subject  to  review and approval  a t  management  level  of  ACSM Group 
based on in ternal  control  f ramework es tabl ished.  Al l  RRPT entered  in to  by 
ACSM Group shal l  adhere  to  the  re levant  provis ions  in  the  Lis t ing  
Requirements ,  where  appl icable ;  and 

 
(v i i i )  At leas t  two (2)  o ther  contemporaneous  t ransact ions  with  unrela ted  th i rd  

par t ies  for  s imilar  products /services  and/or  quant i t ies  wi l l  be  used as  
comparison,  wherever  appl icable  and poss ib le ,  to  determine whether  the  pr ice  
and terms offered  to /by the  re la ted  par t ies  are  fa i r  and reasonable  and 
comparable  to  those  offered  to /by other  unre la ted  th i rd  par t ies  for  the  same 
or  substant ia l ly  s imilar  type  of  products /services  and/or  quant i t ies .  In  the  
event  that  quota t ion  or  comparat ive  pr ic ing f rom unrela ted  th i rd  par t ies  
cannot  be  obta ined ( for  ins tance ,  i f  there  are  no unrela ted  th i rd  par ty  
vendors) ,  due  inquir ies  are  made to  ensure  that  t ransact ion pr ice  with  re la ted  
par t ies  are  reasonable  based on considera t ion  of  a l l  re la ted  informat ion 
avai lable  to  ensure  that  the  RRPT is  not  detr imenta l  to  ACSM Group.  

 
The Audi t  Commit tee  and the  Board  have reviewed the  procedures  and shal l  
cont inue to  review the  procedures  as  and when required .  
 

2 .8  VALIDITY PERIOD AND DISCLOSURE OF THE PROPOSAL 
 

 The Proposal  i f  approved a t  the  for thcoming AGM, wil l  be  subject  to  an  annual  
renewal  and shal l  only  cont inue to  be  in  force  unt i l :   
 
(i) the  conclus ion of  the  next  AGM of  the  Company fol lowing the  for thcoming 

AGM at  which the  Proposal  is  approved,  a t  which t ime i t  wi l l  lapse ,  unless  by 
a  resolut ion passed a t  the  AGM, the  mandate  is  again  renewed; 
 

(ii) the  expira t ion  of  the  per iod with in  which the  next  AGM of  the  Company af ter  
the  date  i t  i s  required  to  be  held  pursuant  to  Sect ion 340(2)  of  the  Act ,  (but  
shal l  not  extend to  such extension as  may be  a l lowed pursuant  to  Sect ion  
340(4)  of  the  Act) ;  or  

 
 (iii) revoked or  var ied  by resolut ion  passed by the  shareholders  in  genera l  

meet ing,  
 
whichever  is  ear l ier .  
 

 Thereaf ter ,  approval  f rom shareholders  for  renewal  of  the  mandate  wil l  be  sought  a t  
each subsequent  AGM of  the  Company.   
 

 The breakdown of  the  aggregate  value  of  the  RRPT conducted pursuant  to  the  
Proposal  wi l l  be  d isc losed in  the  In tegra ted  Annual  Report  of  the  Company based 
on the  fo l lowing informat ion:   
 
( i )  the  types  of  RRPT entered  in to ;  and 
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2.8  VALIDITY PERIOD AND DISCLOSURE OF THE PROPOSAL (Cont’d)  

 
 ( i i )  the  names of  the  Rela ted  Par t ies  involved in  each type of  the  RRPT entered  

in to  and the  nature  of  the  re la t ionship  of  the  Rela ted  Par t ies  wi th  ACSM 
Group.  

 
2.9  STATEMENT BY THE AUDIT COMMITTEE  

 
 The Audi t  Commit tee  of  the  Company has  seen and reviewed the  procedures  

es tabl ished in  Sect ion 2 .7  above in  the  t rea tment  of  RRPT and is  sa t is f ied  that  the  
procedures  are  suff ic ient  to  ensure  that  the  RRPT are  on normal  commercia l  terms 
which are  not  more  favourable  to  the  Rela ted  Par t ies  than those  genera l ly  avai lable  
to  the  publ ic ,  where  appl icable ,  and are  not  to  the  detr iment  of  the  minori ty  
shareholders  of  the  Company.  
 
The Audi t  Commit tee  fur ther  aff i rms that  ACSM Group mainta ins  adequate  
procedures  and processes  to  moni tor ,  t rack and ident i fy  RRPT in  a  t imely  and 
order ly  manner ,  and that  such RRPT are  reviewed by the  Audi t  Commit tee  on a  
quar ter ly  bas is  or  whenever  the  need ar ises . 

 
3 .  FINANCIAL EFFECTS OF PROPOSAL  

 
 The Proposal  is  not  expected  to  have any effect  on  the  issued and paid-up share  

capi ta l ,  shareholdings  of  major  shareholders ,  net  asse ts  per  share  and earnings  per  
share  of  ACSM. 

 
4 .  APPROVAL REQUIRED 

 
 The Proposal  is  subject  to  the  approval  of  our  shareholders  a t  the  for thcoming 

AGM to  be  convened or  any adjournment  thereof .  
 
5.  INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS 

CONNECTED TO THEM 
 
The in teres ted  Major  Shareholders ,  AFSJ and AEON CO.,  LTD.,  and the  in teres ted  
Rela ted  Par ty ,  AEON CO. (M) BHD.,  wi l l  abs ta in  f rom vot ing in  respect  of  their  
d i rec t  and indirect  shareholdings  in  ACSM, on the  resolut ion approving the  
Proposal  a t  the  for thcoming AGM. 
 
AFSJ and AEON CO.,  LTD. have a lso  under taken to  ensure  that  the  Persons  
Connected  to  them have and wil l  cont inue to  absta in  f rom al l  de l ibera t ions  and 
vot ing on the  Proposal ,  as  appl icable ,  a t  a l l  Board  meet ings  and/or  Audi t  
Commit tee  meet ings  and wil l  a lso  absta in  f rom vot ing on the  resolut ion approving 
the  Proposal  a t  the  for thcoming AGM. 
 
The Persons  Connected to  the  in teres ted  Major  Shareholders ,  AFSJ and AEON CO.,  
LTD. are :  
 
§  Mr. Daisuke Maeda,  who is  an  employee of  AFSJ,  is  seconded to  the  

Company.  He is  a lso  the  Managing Director  of  the  Company and a  Non-
Independent  Non-Execut ive  Director  of  ABMB.  
 

§  Datin  Yasmin Ahmad Merican,  who is  a  Director  of  AEON FANTASY 
(MALAYSIA) SDN. BHD. is  a lso  an  Independent  Non-Execut ive  Director  and 
a  shareholder  of  the  Company.  
 

§  Mr. Mitsugu Tamai ,  who is  a  Director  and Managing Execut ive  Off icer  of  
AFSJ,  is  a lso  a  Non-Independent  Non-Execut ive  Director  of  the  Company.  
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5.  INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS 

CONNECTED TO THEM (Cont’d)  
  
 The Person Connected to  AEON CO.,  LTD. is  AEON CO. (M) BHD.,  which is  

a  subsidiary  of  AEON CO.,  LTD. and is  a lso  a  shareholder  in  the  Company.  
  
 Accordingly ,  the  in teres ted  Directors ,  namely  Mr.  Daisuke Maeda,  Dat in  

Yasmin Ahmad Merican and Mr.  Mitsugu Tamai  have absta ined and wil l  
cont inue to  absta in  f rom al l  de l ibera t ions  and vot ing on the  Proposal  a t  a l l  
Board  and/or  Audi t  Commit tee  meet ings  and wil l  a lso  absta in  f rom vot ing on 
the  resolut ion  approving the  Proposal  a t  the  for thcoming AGM, wherever  
appl icable .   
 

 The in teres ted  Directors  have under taking to  ensure  that  the  Persons  
Connected  to  them wil l  abs ta in  f rom vot ing on the  resolut ion,  del ibera t ing  or  
approving the  Proposal  a t  the  for thcoming AGM. 
 

 The direct  and indirect  in teres ts  of  the  in teres ted  Major  Shareholders  and the  
in teres ted  Directors  and Persons  Connected  to  them as  a t  30  Apri l  2024 in  the  
Company are  shown in  the  table  below:  

       
  Direct  Interest  Indirect  Interest  

 

Name 
No.  of  

ordinary 
shares  

% 
share-

holding 

No.  of  
ordinary 

shares  

% 
share-

holding 

 
Major Shareholders      

1 AFSJ 314,034,504 61.50 -  -  

2  AEON CO.,  LTD. -  -  323,322,504* 63.32 

 Persons Connected     

1  AEON CO. (M) BHD.     9 ,288,000   1 .82 -  -  

 Directors      

1  Daisuke Maeda -  -  -  -  
2  Dat in  Yasmin Ahmad 

Merican         40 ,000   0 .01 -  -  

3  Mitsugu Tamai  -  -  -  -  
 

No te :  *  Ind i rec t  in te res t  by  v i r tue  o f  i t s  in te res t  in  A FSJ  and  AEON CO.  (M )  BHD. ,     
pu r suan t  to  Sec t ion  8  o f  the  Ac t .  

 
Save as  d isc losed above,  none of  the  o ther  Directors ,  Major Shareholders  and 
/or  Persons  Connected  to  them as  def ined in  the  Lis t ing  Requirements  have 
any direct  or  indirect  in teres t  in  the  Proposal .  
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6.  DIRECTORS’ RECOMMENDATION 

 
 The Board  (with  the  except ion of  in teres ted  Directors  named in  Sect ion 3  of  

th is  Circular) ,  having considered a l l  aspects  of  the  Proposal ,  i s  of  the  opinion 
that  the  Proposal  is  in  the  bes t  in teres ts  of  ACSM Group and accordingly  the  
Board  (with  the  except ion of  the  aforement ioned Directors)  recommends that  
you vote  in  favour  of  the  resolut ion per ta in ing to  the  Proposal  to  be  tabled  a t  
the  for thcoming AGM.  

 
7.  AGM  

 
The 27th  AGM of  the  Company wil l  be  conducted on a  v ir tual  bas is  through 
l ives t reaming f rom the  broadcast  venue a t  Pul lman Room 3,  4  & 5 ,  Level  3 ,  
Pul lman Kuala  Lumpur  Ci ty  Centre  Hote l  & Residences ,  No.  4 ,  Ja lan  Conlay,  
50450 Kuala  Lumpur ,  Malaysia  on Thursday,  20  June 2024 a t  10 .00 a .m.  or  a t  
any adjournment  thereof ,  for  the  purpose  of  consider ing,  and i f  thought  f i t ,  
pass ing the  ordinary  resolut ion in  respect  of  the  Proposal  under  the  agenda of  
Specia l  Business  as  se t  out  in  the  Not ice  of  27th  AGM and the  Proxy Form 
which are  avai lable  to  be  downloaded f rom the  Company’s  websi te  a t  
www.aeoncredi t .com.my.  
 
As a  shareholder ,  you are  encouraged to  go onl ine ,  par t ic ipate ,  and vote  a t  the  
27th  AGM using the  Remote  Par t ic ipat ion  and Electronic  Vot ing (“RPEV”) 
fac i l i t ies .  I f  you wish  to  appoint  a  proxy to  par t ic ipate  and vote  on your  
behalf ,  you may deposi t  your  Proxy Form at  the  off ice  of  the  Company’s  
Share  Regis t rar ,  Boardroom Share  Regis t rars  Sdn.  Bhd.  a t  Ground Floor  or  
11th  Floor ,  Menara  Symphony,  No.  5 ,  Ja lan  Prof .  Khoo Kay Kim,  Seksyen 13,  
46200 Peta l ing  Jaya,  Selangor  Darul  Ehsan,  Malaysia  or  a l ternat ively ,  you 
may lodge your  Proxy Form by e lectronic  means  through Boardroom Smart  
Investor  Por ta l  a t  h t tps : / / investor .boardroomlimited .com ( for  indiv idual  
shareholders  only )  or  v ia  e-mai l  to  bsr .helpdesk@boardroomlimited .com ( for  
Corporate  Shareholders ,  Authorised Nominee and Exempt  Authorised 
Nominee only ) .  The completed  Proxy Form must  be  deposi ted/ lodged no t  la ter  
than for ty-e ight  (48)  hours  before  the  t ime se t  for  holding  the  27th  AGM or  a t  
any adjournment  thereof .  
 
The complet ion and lodgement  of  the  Proxy Form does  not  preclude you f rom 
at tending and vot ing in  person a t  the  AGM should  you subsequent ly  wish  to  
do so ,  but  i f  you do so ,  your  proxy shal l  be  precluded f rom at tending the  
AGM. Should  you wish  to  personal ly  par t ic ipate  a t  the  AGM remotely ,  p lease  
regis ter  for  the  RPEV meet ing onl ine  with  Boardroom Smart  Investor  Por ta l  
a t  h t tps : / / investor .boardroomlimited .com. Please  refer  to  the  s teps  as  se t  out  
in  the  Adminis t ra t ive  Deta i ls  in  order  to  regis ter ,  par t ic ipate  and vote  
remotely  a t  the  Company’s  v ir tual  27th  AGM.  
 

8.  FURTHER INFORMATION 
 
Shareholders  are  advised to  refer  to  the  a t tached Appendix  for  fur ther  
informat ion.  

 
 
Yours  fa i thful ly ,  
For and on behalf of the Board of  
AEON CREDIT SERVICE (M) BERHAD  
 
 
 
S SUNTHARA MOORTHY A/L S SUBRAMANIAM  
Independent Non-Executive Director 
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APPENDIX I   
 
 
FURTHER INFORMATION 
  
 
1.   DIRECTORS’ RESPONSIBILITY STATEMENT 

 
 This  Circular  has  been seen and approved by the  Directors  of  ACSM and they 

col lec t ively  and individual ly  accept  fu l l  responsibi l i ty  for  the  accuracy of  the  
informat ion given and conf i rm that ,  a f ter  making a l l  reasonable  enquir ies  and to  the  
bes t  of  their  knowledge and bel ief ,  there  are  no  other  fac ts ,  the  omiss ion of  which 
would  make any s ta tement  here in  fa lse  or  mis leading.  

 
 

2 .  MATERIAL LITIGATION 
 

ACSM Group is  not  engaged in  any mater ia l  l i t iga t ion ,  c la ims or  arbi t ra t ion ,  e i ther  as  
the  p la in t i f f  or  defendant ,  c la im or  arbi t ra t ion  which have a  mater ia l  ef fec t  on  the  
f inancia l  posi t ion  or  business  of  ACSM Group and the  Directors  are  not  aware  of  any 
proceedings  pending or  threatened agains t  the  Company or  i t s  subsid iary  or  of  any 
fac ts  l ike ly  to  g ive  r ise  to  any proceedings  which may affect  the  f inancia l  posi t ion  or  
business  of  ACSM Group.  
 
 

3.  MATERIAL CONTRACTS 
 
ACSM has  not  entered  in to  any contracts  which are  or  may be  mater ia l  (not  being 
contracts  entered  in to  in  the  ordinary  course  of  business  of  ACSM) with in  the  pas t  two 
(2)  year /per iod immediate ly  preceding the date  of  th is  Circular  except  as  d isc losed 
below:  
 
On 29 Apri l  2022,  the  Company was not i f ied  by Bank Negara  Malaysia  (“BNM”) that  
the  Minis t ry  of  Finance (“MOF”)  has  approved the  issuance of  a  d ig i ta l  Is lamic  bank 
l icense  to  the  consor t ium,  compris ing AEON Credi t ,  AFSJ and MoneyLion Inc .  
(“MLI”) .   On 30 September  2022,  the  Company,  AFSJ and MLI reached an  agreement  
to  cease  negot ia t ions  on MLI’s  par t ic ipat ion  in  the  consor t ium,  ar is ing f rom MLI’s  
decis ion to  focus  on i ts  opera t ions  in  the  Uni ted  Sta tes .  Consequent ly ,  AEON Credi t  
and AFSJ (col lec t ively  referred  to  as  “Par t ies”)  as  the  remaining jo in t  venture  par tners  
cont inued with  the  implementat ion of  the  opera t ional  readiness  p lan  to  es tabl ish  the  
d ig i ta l  Is lamic  bank to  meet  the  regula tory  requirements .  
 
On 14 July  2023,  the  Company has  entered  in to  a  Shareholders’  Agreement  with  AFSJ 
to  regula te  the  r ights  and obl igat ions  of  the  Par t ies  in  respect  to  ACS Digi ta l  Berhad 
(now known as  AEON Bank (M) Berhad)  (“ABMB”),  es tabl ished for  purposes  of  
engaging in  the  d ig i ta l  Is lamic  banking businesses .   
 
Subsequent  to  the  approvals  obta ined f rom shareholders  v ia  an  Extraordinary  General  
Meet ing held  on 16 October  2023,  the  Company had on 1  December  2023 subscr ibed 
for  175.0  mil l ion  ordinary  shares  in  ABMB for  a  cash  considera t ion  of  RM175.0  
mil l ion ,  resul t ing  in  ABMB becoming an associa te  of  the  Company.  On 8  January  
2024,  ABMB completed  the  opera t ional  readiness  review and obta ined approval  f rom 
BNM and MOF to  commence operat ions  f rom 15 January  2024.  
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APPENDIX I   
 
 
FURTHER INFORMATION (Cont’d)  
  
 
4 .  DOCUMENTS AVAILABLE FOR INSPECTION 

 
Copies  of  the  fo l lowing documents  are  avai lable  for  inspect ion a t  the  Regis tered  
Off ice  of  ACSM located  a t  12th  Floor ,  Menara  Symphony,  No.  5 ,  Ja lan  Prof .  Khoo Kay 
Kim,  Seksyen 13,  46200 Peta l ing  Jaya,  Selangor ,  Malaysia  dur ing normal  off ice  hours  
f rom Monday to  Fr iday (except  for  publ ic  hol idays)  f rom the  date  of  th is  Circular  up  to  
and including the  date  of  the  for thcoming 27th  AGM: 

 
(a)  the  Const i tu t ion  of  ACSM; and 

 
(b)  the  audi ted  f inancia l  s ta tements  of  ACSM for  the  pas t  two (2)  f inancia l  years  

ended 28 February  2023 and 29 February  2024.   
 
 
 
 
 
 
 
 
 
 
 
 
 

The rest  of  th is  page  is  intent ional ly  le f t  b lank  
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APPENDIX II   

 
 
EXTRACT OF NOTICE OF 27TH AGM 
 
 
Proposed Renewal  of  Exist ing Shareholders’  Mandate  for  Recurrent  
Related Party  Transact ions  of  a  Revenue or  Trading Nature (“Proposed 
Renewal  of  Exist ing Shareholders’  Mandate”)  
 

 

“ THAT, subject  to  the  Main  Market  Lis t ing  Requirements  (“ MMLR” ) of  
Bursa  Malaysia  Secur i t ies  Berhad (“ Bursa  Secur i t ies” ) ,  approval  be  and is  
hereby given for  the  Company and/or  i t s  subsid iary  company(ies)  ( ‘ the  
Group” )  to  enter  in to  the  recurrent  t ransact ions  of  a  revenue or  t rading nature  
as  se t  out  in  Sect ion 2 .2  of  the  Circular  to  Shareholders  dated  21 May 2024 
(“ the  Circular” )  wi th  the  re la ted  par t ies  ment ioned there in  which are  
necessary  for  the  day- to-day opera t ions  of  the  Group.  
 
THAT the  Company be  and is  hereby author ised  to  enter  in to  the  recurrent  
t ransact ions  with  the  re la ted  par t ies  ment ioned there in  provided that :    
 
(a) the  t ransact ions  are  in  the  ordinary  course  of  business  and on normal  

commercia l  terms which are  not  more  favourable  to  the  re la ted  par t ies  
than those  genera l ly  avai lable  to  the  publ ic  and not  to  the  detr iment  of  
the  minori ty  shareholders  of  the  Company;  and 

 
(b) the  d isc losure  wil l  be  made in  the  In tegra ted  Annual  Report  of  the  

breakdown of  the  aggregate  value  of  the  Recurrent  Rela ted  Par ty  
Transact ions  entered  in to  pursuant  to  the  Proposed Renewal  of  
Exis t ing  Shareholders’  Mandate  dur ing the  f inancia l  year  wi th  deta i ls  
on  the  nature  and type of  Recurrent  Rela ted  Par ty  Transact ions ,  the  
names of  the  re la ted  par t ies  involved in  each type of  Recurrent  
Rela ted  Par ty  Transact ions  and their  re la t ionships  with  the  Company.  

 
THAT the  author i ty  conferred  shal l  cont inue to  be  in  force  unt i l :  
 
(i) the  conclus ion of  the  next  Annual  General  Meet ing (“ AGM” ) of  the  

Company fol lowing the  for thcoming AGM at  which the  Proposed 
Renewal  of  Exis t ing  Shareholders’  Mandate  is  approved,  a t  which t ime 
i t  wi l l  lapse ,  unless  by a  resolut ion passed a t  the  AGM, the  mandate  is  
again  renewed;  

 
(ii) the  expira t ion  of  the  per iod with in  which the  next  AGM of  the  

Company is  required  to  be  held  pursuant  to  Sect ion 340(2)  of  the  
Companies  Act  2016 (but  shal l  not  extend to  such extension as  may be  
a l lowed pursuant  to  Sect ion 340(4)  of  the  Companies  Act  2016);  or  
 

(iii) revoked or  var ied  by resolut ion  passed by the  shareholders  in  genera l  
meet ing,  

 
whichever  is  ear l ier .  

 
AND THAT the  Directors  of  the  Company be  and are  hereby author ised  to  
complete  and do a l l  such acts  and th ings  ( including execut ing a l l  such 
documents  as  may be  required)  as  they may consider  expedient  or  necessary  
to  g ive  effect  to  the  Proposed Renewal  of  Exis t ing  Shareholders’  Mandate .”  
 
 

Ordinary  
Resolut ion 

13 
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APPENDIX II   

 
 
EXTRACT OF NOTICE OF 27TH AGM (Cont’d)  
 
 
Proposed New Shareholders’  Mandate  for  Addit ional  Recurrent  Related 
Party  Transact ions  of  a  Revenue or  Trading Nature (“Proposed New 
Shareholders’  Mandate”)  
 

 

“THAT, subject  to  the  Main  Market  Lis t ing  Requirements  (“ MMLR” ) of  
Bursa  Malaysia  Secur i t ies  Berhad (“ Bursa  Secur i t ies” ) ,  approval  be  and is  
hereby given for  the  Company and/or  i t s  subsid iary  company(ies)  ( ‘ the  
Group” )  to  enter  in to  the  recurrent  t ransact ions  of  a  revenue or  t rading nature  
as  se t  out  in  Sect ion 2 .2  of  the  Circular  to  Shareholders  dated  21 May 2024 
(“ the  Circular” )  wi th  the  re la ted  par t ies  ment ioned there in  which are  
necessary  for  the  day- to-day opera t ions  of  the  Group.  
 
THAT the  Company be  and is  hereby author ised  to  enter  in to  the  recurrent  
t ransact ions  with  the  re la ted  par t ies  ment ioned there in  provided that :    
 
(a) the  t ransact ions  are  in  the  ordinary  course  of  business  and on normal  

commercia l  terms which are  not  more  favourable  to  the  re la ted  par t ies  
than those  genera l ly  avai lable  to  the  publ ic  and not  to  the  detr iment  of  
the  minori ty  shareholders  of  the  Company;  and 

 
(b) the  d isc losure  wil l  be  made in  the  In tegra ted  Annual  Report  of  the  

breakdown of  the  aggregate  value  of  the  Recurrent  Rela ted  Par ty  
Transact ions  entered in to  pursuant  to  the  Proposed New Shareholders ’  
Mandate  dur ing the  f inancia l  year  wi th  deta i ls  on  the  nature  and type 
of  Recurrent  Rela ted  Par ty  Transact ions ,  the  names of  the  re la ted  
par t ies  involved in  each type of  Recurrent  Rela ted  Par ty  Transact ions  
and their  re la t ionships  with  the  Company.  

 
THAT the  author i ty  conferred  shal l  cont inue to  be  in  force  unt i l :  
 
(i) the  conclus ion of  the  next  Annual  General  Meet ing (“ AGM” ) of  the  

Company fol lowing the  for thcoming AGM at  which the  Proposed New 
Shareholders’  Mandate  is  approved,  a t  which t ime i t  wi l l  lapse ,  unless  
by a  resolut ion passed a t  the  AGM, the  mandate  is  again  renewed;  

 
(ii) the  expira t ion  of  the  per iod with in  which the  next  AGM of  the  

Company is  required  to  be  held  pursuant  to  Sect ion 340(2)  of  the  
Companies  Act  2016 (but  shal l  not  extend to  such extension as  may be  
a l lowed pursuant  to  Sect ion 340(4)  of  the  Companies  Act  2016);  or  
 

(iii) revoked or  var ied  by resolut ion  passed by the  shareholders  in  genera l  
meet ing,  

 
whichever  is  ear l ier .  

 
AND THAT the  Directors  of  the  Company be  and are  hereby author ised  to  
complete  and do a l l  such acts  and th ings  ( including execut ing a l l  such 
documents  as  may be  required)  as  they may consider  expedient  or  necessary  
to  g ive  effect  to  the  Proposed New Shareholders’  Mandate .”  
 

Ordinary  
Resolut ion  
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