
 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 
If you are in any doubt about the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, 
accountant or other professional advisers immediately. 
 
Bursa Malaysia Securities Berhad (“Bursa Securities”) takes no responsibility for the contents of this Circular, makes no 
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this Circular. Bursa Securities has not perused the contents of 
this Circular in relation to the Proposed Exemption (as defined herein). 
 
The Securities Commission Malaysia (“SC”) has given its notification that it had no further comments to the contents of the 
Independent Advice Letter (“IAL”) and such notification shall not be taken to suggest that the SC agrees with the 
recommendations of the Independent Adviser or assumes responsibility for the correctness of any statements made or opinions 
or reports expressed in the IAL. The SC is not responsible for the contents of this Circular, does not represent that this Circular 
is accurate or complete and disclaims any liability for any loss arising from, or due to, your reliance on this Circular.  

NAIM HOLDINGS BERHAD
(Company No. 585467-M) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

PART A 
 

(I) PROPOSED RENOUNCEABLE RIGHTS ISSUE OF UP TO 355,416,000 NEW ORDINARY SHARES IN 
NAIM HOLDINGS BERHAD (“NAIM”) (“RIGHTS SHARES”) AT THE ISSUE PRICE OF RM0.45 PER 
RIGHTS SHARE, ON THE BASIS OF THREE (3) RIGHTS SHARES FOR EVERY TWO (2) EXISTING 
ORDINARY SHARES IN NAIM (“NAIM SHARES” OR “SHARES”) HELD ON AN ENTITLEMENT DATE 
TO BE DETERMINED LATER (“PROPOSED RIGHTS ISSUE”); AND

(II) PROPOSED EXEMPTION UNDER PARAGRAPH 4.08(1)(B) OF THE RULES ON TAKE-OVERS, 
MERGERS AND COMPULSORY ACQUISITIONS TO DATUK AMAR ABDUL HAMED BIN HAJI SEPAWI 
(“DATUK AMAR”), DATUK HASMI BIN HASNAN (“DATUK HASMI”) AND PERSONS ACTING IN 
CONCERT WITH THEM (“PACS”) FROM THE OBLIGATION TO UNDERTAKE A MANDATORY OFFER 
FOR THE REMAINING NAIM SHARES NOT ALREADY OWNED BY THEM ARISING FROM THE 
SUBSCRIPTION BY DATUK AMAR, DATUK HASMI AND THEIR PACS FOR THE RIGHTS SHARES 
PURSUANT TO THE UNDERTAKINGS (AS DEFINED HEREIN) (“PROPOSED EXEMPTION”)

 

PART B 
 

INDEPENDENT ADVICE LETTER FROM INTER-PACIFIC SECURITIES SDN BHD TO THE NON-INTERESTED 
SHAREHOLDERS OF NAIM IN RELATION TO THE PROPOSED EXEMPTION 

 

AND 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

Principal Adviser for Part A  Independent Adviser for Part B 
 
 

 

 

 
AmInvestment Bank Berhad

(Company No. 23742-V) 
(A Participating Organisation of Bursa 

Malaysia Securities Berhad) 

 Inter-Pacific Securities Sdn Bhd
(Company No. 13738-U) 

(A Participating Organisation of Bursa 
Malaysia Securities Berhad) 

The Notice convening the Extraordinary General Meeting (“EGM”) of the Company to be held at Ranchang Ballroom, Damai 
Beach Resort, Teluk Bandung Santubong, 93756 Kuching, Sarawak, Malaysia on Tuesday, 13 November 2018 at 11:00 a.m. or 
any adjournment thereof, for the purpose of considering the above proposals, together with the Form of Proxy are enclosed in 
this Circular.  
 
The Form of Proxy should be completed and deposited at the office of the Share Registrar, Tricor Investor & Issuing House 
Services Sdn Bhd at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Malaysia not less than forty-eight (48) hours before the time and date fixed for holding the EGM or at any 
adjournment thereof. The lodging of the Form of Proxy will not preclude a shareholder from attending and voting in person at the 
EGM should the shareholder subsequently wish to do so. 
 
Last date and time for lodging the Form of Proxy : Sunday, 11 November 2018 at 11:00 a.m. 
Date and time of the EGM :  Tuesday, 13 November 2018 at 11:00 a.m.
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THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSALS, TO SET OUT THE VIEW AND RECOMMENDATION 
OF THE BOARD AND TO SEEK YOUR APPROVAL FOR THE RESOLUTIONS PERTAINING 
TO THE PROPOSALS TO BE TABLED AT THE FORTHCOMING EGM. THE NOTICE OF EGM 
TOGETHER WITH THE PROXY FORM ARE ENCLOSED IN THIS CIRCULAR. 

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH ITS APPENDICES AND THE IAL AS SET OUT IN PART B OF 
THIS CIRCULAR, BEFORE VOTING BY WAY OF POLL ON THE RESOLUTIONS 
PERTAINING TO THE PROPOSALS TO BE TABLED AT THE FORTHCOMING EGM. 

2. DETAILS OF THE PROPOSALS 

2.1 Details of the Proposed Rights Issue 

The Proposed Rights Issue will entail an issuance of up to 355,416,000 Rights Shares at
the Issue Price on the basis of three (3) Right Shares for every two (2) existing Naim Shares 
held by the Entitled Shareholders on the Entitlement Date. 

As at the LPD, the issued share capital of Naim is RM250,000,000 comprising 250,000,000 
Naim Shares (including 13,056,000 Treasury Shares). 

For the avoidance of doubt, the Treasury Shares will have no participation rights to
participate in the Proposed Rights Issue. In this regards, the Company  has undertaken via 
an undertaking dated 30 August 2018 that it will not dispose any of the Treasury Shares or 
carry out any further buy-back of Naim Shares at any time prior to the completion of the 
Proposed Rights Issue. 

The Proposed Rights Issue is renounceable in full or in part. The Entitled Shareholders can 
subscribe for and/or renounce their entitlements to the Rights Shares in full or in part.  

Any unsubscribed Rights Shares will be made available to the other Entitled Shareholders 
and/or their renouncee(s) under the excess Rights Shares application and to such other 
persons as the Board shall determine. The Rights Shares will be provisionally allotted to 
the Entitled Shareholders. It is the intention of the Board to allocate the excess Rights 
Shares in a fair and equitable manner and on such basis to be determined by the Board 
and announced later by the Company.  

In determining the Shareholders’ entitlements to the Rights Shares under the Proposed 
Rights Issue, fractional entitlements, if any, will be disregarded and dealt with in such 
manner and on such terms and conditions as the Board in its absolute discretion deems fit 
or expedient or in the best interests of the Company.  

2.1.1 Basis of determining the Issue Price 

The issue price of RM0.45 per Rights Share was determined by the Board after 
taking into consideration, amongst others, the following:- 

(i) the prevailing market conditions and current and historical market price of 
Naim Shares; and 

(ii) the resultant TERP of Naim Shares of RM0.55 computed based on the five 
(5)-day VWAP of the Naim Shares up to 27 August 2018, being the latest 
practicable date prior to the announcement of the Proposed Rights Issue of 
RM0.6876, whereby the Issue Price represents a discount of 18.18% to the 
TERP. 




























































































































































































































































