INTERNAL RESTRUCTURING

Introduction

Naim Holdings Berhad (“NHB” or “the Company”) wishes to announce that its wholly owned subsidiary Naim Cendera Sdn. Bhd. (“NCSB”) and its subsidiary Total Reliability Sdn. Bhd. (“TRSB”) has on 26 July 2010 undertaken an internal restructuring of their shareholdings in the following manufacturing companies :_

a) TR Concrete Sdn. Bhd. (“TRCSB”)

b) TR Smart Piles Sdn. Bhd. (“TRSPSB”) and

c) TR Bricks Sdn. Bhd. (“TRBSB)

(hereinafter collectively referred to as the “3 Companies”)

TR Concrete Sdn. Bhd.  
TRCSB was incorporated in Malaysia as a private limited company under the Companies Act on 20 February 1997 under the name of Total Reliability Concrete Sdn. Bhd.  On 2 April 1997, it changed its name to TRCSB.  

TRCSB commenced operation in August 1997 as a manufacturer and sale of ready-mixed concrete in Miri.

The authorized share capital of TRCSB is RM5,000,000 comprising 5,000,000 ordinary shares whilst its issued and paid-up capital is RM1,000,000 comprising 1,000,000 ordinary shares.

Prior to the restructuring, TRSB owns 350,000 shares representing 35% of the equity in TRCSB.

TR Smart Piles Sdn. Bhd.

TRSPSB was incorporated in Malaysia as a private limited company under the Companies Act 1965 on 26 May 1999 under the name Pancar Datu Sdn. Bhd.  On 1 September 2000, it changed its name to TRSPSB.

TRSPSB is involved in manufacturing of reinforced concrete piles.  Its manufacturing plant is located in Miri, Sarawak. 

The authorized share capital of TRSPSB is RM1,000,000 comprising 1,000,000 shares whilst the issued and paid-up capital is RM500,000 comprising 500,000 shares.

Prior to the restructuring NCSB owns 255,000 shares representing 51% of the equity in TRSPSB.

TR Bricks Sdn. Bhd.

TRBSB was incorporated in Malaysia as a private limited company under the Companies Act 1965 on 4 May 1996 under the name Prestasi Height Sdn. Bhd.  Subsequently, on 28 May 1997, it changed its name to TRBSB.  
TRBSB commenced operation in 1996.  Its principal activity is manufacturing and sale of bricks and mainly supply to contractors in Miri.

The authorized share capital and issued and paid-up share capital of TRBSB are both RM1,000,000 comprising 1,000,000 shares.

Prior to the restructuring NCSB and Total Reliability own 190,000 (19%) and 510,000 (51%) shares respectively in TRBSB.

Internal Restructuring Scheme
Under the internal restructuring within the Group all the existing shareholders of  TRSPSB and TRBSB swap their shares for new TRCSB shares.
In order to ensure that the prices of the shares are fixed at arm’s-length, property valuer, CH Williams, Talhar Wong & Yeo Sdn. Bhd. and plant and machinery valuer, VPC Alliance (Sarawak) Sdn. Bhd. have been engaged to value the assets of the 3 Companies   Based on the valuation conducted, the shareholders of the 3 Companies have agreed to swap shares at the following ratios :-
	Companies
	Ratio

of shares to 1 TRC share

A
	No. of shares held by NCSB prior to share swap
B
	No. of shares held by TRSB prior to share swap
C
	No. of  TRCSB

shares issued to NCSB after the share swap
D=B/A
	No. of TRCSB shares issued to TRSB after the share swap
E=C/A

	TRSPSB
	1.942
	255,000
	
	133,212
	

	TRBSB
	2.874
	190,000
	510,000
	66,082
	177,378

	TRCSB
	
	
	
	
	

	Total
	
	
	
	199,294
	177,378


After the share swap, TRSPSB and TRBSB shall become wholly-owned subsidiaries of TRCSB and all shareholders of TRSPSB and TRBSB become shareholders of TRCSB.

Rationale for Internal Restructure 
The rationale for the internal restructuring is part of Naim Group effort to streamline its operations, to improve management and cost efficiencies.  

Financial Effects of the acquisition and subscription
This is an internal restructuring is not expected to have any material effect on the share capital and shareholding structure of the Company for the year ending 31 December 2010.

 Directors’ and Major Shareholders’ interest 

Save for Dato William Wei How Sieng, none of the directors or major shareholders of the Company or persons connected to them has any interest, direct or indirect, in the said internal restructuring.

This announcement is dated this 26th July 2010
