NAIM HOLDINGS BERHAD

PROPOSED DISPOSAL OF SUBSIDIARY COMPANY 

1) INTRODUCTION

The Board of Directors of Naim Holdings Berhad (‘Naim” or “the Company”) wishes to announce that its wholly-owned subsidiary company, Naim Land Sdn. Bhd. (“NLSB” or “the Vendor”) had on 21 January 2014 entered into an Agreement for Sale of Shares (“ASS”) with HWS Properties Sdn. Bhd. (Company No. 239527-D (“HWS” or “the Purchaser”) of  No. 324, 1st Floor Jalan Abell Utara, 93100 Kuching, Sarawak for the disposal of the entire 2,550,000 ordinary shares of RM1.00 each (“Sale Shares”) representing 51% equity interest in Total Reliability Sdn. Bhd. (”TRSB”) for a cash consideration of RM6,502,500.00  (“the Proposed Disposal”)  

2) INFORMATION OF TRSB
TRSB was incorporated in Malaysia as a private limited company under the Companies Act 1965 on 8 December 1994. 

TRSB is principally engaged in property development and civil/building construction activities.  It has an authorized and paid-up share capital of RM5,000,000 divided into 5,000,000 ordinary shares of RM1.00 each.  TRSB became the subsidiary of NLSB on 20 June 1995.  
3) INFORMATION OF HWS 
HWS was incorporated in Malaysia as a private limited company under the Companies Act 1965 on 5 May 1992.  HWS is a property development and property management company with an authorized and paid-up share capital of RM100,000 divided into 100,000 ordinary shares of RM1.00 each.
HWS currently owns 450,000 shares representing 9% equity in TRSB.
4) ORIGINAL COST OF INVESTMENT 

The original cost of investment in TRSB is RM2,550,000 of RM1.00 each.

5) BASIS OF CONSIDERATION AND UTILIZATION OF THE PROCEEDS  
The cash consideration of RM6,502,500.00 is arrived at a “willing buyer willing seller” basis after taking into consideration the net assets value of TRSB as at 31 December 2012 .
The cash consideration will be utilized as working capital of the Naim Group .
6) RATIONALE  

The Proposed Disposal will enable the Naim Group to realize the value of its investments and is line with the its overall objective to streamline the Naim Group’s structure for better efficiency.  
7) SALIENT TERMS OF THE ASS 
The total consideration RM6,502,500.00 will settled over a period of 10 months upon the signing of the ASS.  
Upon receipt of the full balance of the purchase consideration, the Vendor shall execute the transfer of the Sale Shares to the Purchaser.
8) ESTIMATED TIME FRAME FOR COMPLETION OF THE TRANSACTION 
The Proposed Disposal is expected to complete by the fourth quarter of 2014. 

As at the date of completion of the transaction, HWS shall hold 60% equity interest in TRSB.

9) EFFECT OF THE PROPOSED DISPOSAL
a) Share Capital and Shareholding Structure of the Substantial Shareholders

The Proposed Disposal will not have any effect on the issued and paid-up share capital and shareholding structure of the substantial shareholders in Naim.  

b) Net assets (“NA”)

The Proposed Disposal will not have any material effect on the consolidated NA of Naim Group.

c)  Gearing

The Proposed Disposal will not have any material effect on the gearing ratio of the Naim Group.

d)  Earnings

The Proposed Disposal is not expected to have any material effect on the earnings of the Naim Group for the financial year ending 31 December 2014.

10) APPROVAL REQUIRED 
The Proposed Disposal is not subject to the approval of the shareholders of Naim.  
11) DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTEREST 
None of the directors and substantial shareholders of the Company, or persons connected with them, have any interest, direct or indirect in the above transaction.
12) STATEMENT BY THE BOARD OF DIRECTORS

The Board of Directors, having considered the rationale and other aspects of the Proposed Disposal, is of the view that the Proposed Disposal is in the best interest of Naim Group.

13) DOCUMENTS FOR INSPECTION 
The ASS is available for inspection at the registered office of Naim at 9th Floor Wisma Naim, 2 ½ Mile Jalan Rock, 93200 Kuching, Sarawak during normal business hours from Mondays to Fridays (except public holidays) for a period of three (3) months from the date of this announcement.

This announcement is dated 22 January 2014
