	Subject:
	Transactions (Chapter 10 of Listing Requirements)

Related Party Transactions

	Description:
	Acquisition of properties by Yakin Pelita Sdn. Bhd. a wholly-owned subsidiary of Naim Land Sdn. Bhd. from a related party, Custodev Dua Sdn. Bhd. 


1. INTRODUCTION

Pursuant to paragraph 10.08 of the Bursa Malaysia Listing Requirements, the Board of Directors of Naim Holdings Berhad (“Naim”) wishes to announce that its wholly-owned subsidiary, Yakin Pelita Sdn. Bhd. (484401-H) (“YPSB”) had on 9 January 2013 entered into a Sales and Purchase Agreement (“SPA”) with a related party, Custodev Dua Sdn. Bhd. (310183-T) (“CDSB”) to acquire the following properties:-
i) All that office parcel containing an area of 659.80 square metres, more or less, and described as Parcel No. 3064-2-1 within Storey No. 2 of Wisma Naim at Lot 3064 Block 10 Kuching Central Land District (“hereinafter referred to as the said 1st Floor”)
ii) All that office parcel containing an area of 673.73 square metres, more or less, and described as Parcel No. 3064-3-1 within Storey No. 3 of Wisma Naim at Lot 3064 Block 10 Kuching Central Land District (“hereinafter referred to as the said 2nd Floor”)

iii) Part of the office parcel containing an area of 137 square metres, more or less, and described as Parcel No. 3064-7-3 within Storey No. 7 of Wisma Naim at Lot 3064 Block 10 Kuching Central Land District (“hereinafter referred to as the said Part of 6th Floor”)
(collectively known as “the Properties”)
for a total consideration of Ringgit Malaysia Six Million Six Hundred Ten Thousand and Thirty-Six Only (RM6,610,036-00)
 (“the Purchase Price”) (“Proposed Acquisition”)
2. DETAILS OF THE PROPOSED ACQUISITION

2.1
Details of the Properties
a) The Properties are part of an 11 storey office building on Lot 3064 Block 10 Kuching Central Land District, Kuching known as Wisma Naim.
b) Currently, half of the said 1st Floor and the said Part of 6th Floor are being rented out.  The said 2nd Floor and the other half of the said 1st Floor are vacant.

2.2
Details of the Purchase Price

a)
The selling price for the said 1st Floor and 2nd Floor is RM3,000,000-00 per floor.

b)
The selling price for the said Part of 6th Floor is prorated according to floor area as follows:-

137 sq m (Part of 6th Floor area)   X   RM3,000,000-00   =
RM610,036-00
673.73 sq m (Area for 2nd Floor)
c)
The Purchase Price of RM3,000,000-00 per floor for the said 1st Floor and 2nd Floor together with RM610,036-00 for the said Part of 6th Floor are arrived at based on the following:-
i)
On 13th July 2012, YPSB bought the 7th Floor from a non-related party for RM3,000,000-00
ii)
The valuation report by independent valuer, VPC Alliance (Sarawak) Sdn. Bhd. dated 18th October 2012 has valued the said 1st Floor and 2nd Floor at RM3,000,000-00 per floor. 
d)
YPSB shall acquire the Properties free from all encumbrances. 

2.3
Information of the Parties to the Proposed Acquisition
a)
YPSB is a private limited company incorporated in Malaysia with an authorized share capital of RM100,000-00 comprising 100,000 ordinary shares of RM1.00 each of which 2 ordinary shares had been fully issued and paid-up.  The principal activity of YPSB is property investment.  

b)
CDSB is a private limited company incorporated in Malaysia with an authorized share capital of RM5,000,000-00 comprising of 5,000,000 ordinary shares of RM1.00 each of which 4,000,000 ordinary shares had been fully issued and paid-up.  The principal activity of CDSB is property development and letting of premises.  CDSB is a wholly-owned subsidiary of Custodev Sdn. Bhd. (“CSB”).  
c)
The Proposed Acquisition is deemed as Related Party Transactions due to the following interest of the relevant directors.

1)
Datuk Hasmi Bin Hasnan’s interests are as follows:-
i) a Director of YPSB and Naim.
ii) he has a direct interest of 16,668,850 ordinary shares (6.67%) and indirect interest of 40,480,500 (16.19%) in the total paid-up capital of Naim.

iii) he has an indirect interest of 4,322,093 ordinary shares (41.16%) in the total paid-up capital of CSB.
2)
Datuk Amar Abdul Hamed Bin Haji Sepawi’s interests are as follows:-

i) a Director of CSB and Naim.
ii) he has a direct interest of 12,150,000 ordinary shares (4.86%) and indirect interest of 27,992,700 (11.20%) in the total paid-up capital of Naim.

iii) he has an indirect interest of 5,372,093 ordinary shares (51.16%) in the total paid-up capital of CSB.

Save as stated above, none of the Directors and/or Major Shareholders of the Company or persons connected to them has any interest, direct or indirect, in the SPA.

3.
FUNDING

The consideration for the Properties shall be satisfied entirely by cash from the internally generated funds. 
4.
RATIONALE


The Proposed Acquisition will enable Naim to centralize its offices within the Wisma Naim building. 

Additionally the Proposed Acquisition is viewed positively as a long term investment for the Naim Group in terms of its future rental savings and/or income and capital appreciation potential as the building is located in a strategic high growth area. 

5.
FINANCIAL EFFECTS OF THE PROPOSED ACQUISITION 



The Proposed Acquisition will not have any material implication and effect to the net tangible assets per share, earnings per share, gearing and has no effect on the share capital and substantial shareholders’ shareholding of Naim.
6.
STATEMENT BY THE AUDIT COMMITTEE

Taking into consideration that YPSB recent acquisition of  the 7th Floor office space at Wisma Naim from a non-related party for RM3 million, the valuation report by VPC Alliance (Sarawak) Sdn. Bhd. dated 18 October 2012 at RM3 million per floor and the rationales for the Proposed Acquisition, the Audit Committee is of the view that the Proposed Acquisition is:-

a) In the best interest of Naim Group;
b) Fair, reasonable and on normal commercial terms; and 

c) Not detrimental to the interest of the minority shareholders.

7.
STATEMENT BY THE BOARD OF DIRECTORS

The Board of Directors (with the exception of Datuk Hasmi Bin Hasnan and Datuk Amar Abdul Hamed Bin Haji Sepawi, who had abstained from board deliberations pertaining to the acquisition) is of the opinion that the Proposed Acquisition is in the best interest of Naim. 

8.
APPROVAL REQUIRED 



The Proposed Acquisition does not require the approval of the shareholders of Naim and the relevant government authorities. 

Dated this 9th January 2013
