PROPOSED JOINT VENTURE AGREEMENT BETWEEN NAIM LAND SDN. BHD. AND KUMPULAN PERUBATAN (JOHOR) SDN. BHD.   
1.0 INTRODUCTION 

The Board of Directors of Naim Holdings Berhad (“Naim” or “the Company) wishes to announce that its wholly-owned subsidiary, Naim Land Sdn. Bhd. (“NLSB”) had on 19 April 2012 entered into a Joint Venture Agreement (“JVA”) with Kumpulan Perubatan (Johor) Sdn. Bhd.(“KPJSB” or “JV partner”) for the proposed design, build and own of a hospital building (“Hospital Building”) on that land measuring approximately 4 acres (“the Land”) within Parent Lot 3247 Block 11 Kuala Baram Land District at Bandar Baru Permyjaya, Miri.
2.0 DETAILS OF THE PARTIES TO THE JVA
2.1 Naim Land Sdn. Bhd.
NLSB is a wholly owned subsidiary of Naim Holdings Berhad, was incorporated on 12 April 1993 with its issued and fully paid-up share capital of RM80,000,000.00 divided into 80,000,000 ordinary shares of RM1.00 only.  Its principal activity is property development.

2.2 Kumpulan Perubatan (Johor) Sdn. Bhd. 

KPJSB is a wholly owned subsidiary of KPJ Healthcare Berhad, was incorporated on 8 June 1988 with the issued and fully paid-up share capital of RM90,000,000.00 divided into 90,000,000 ordinary shares of RM1.00 only.  KPJSB is involved in the business of the provision of healthcare services in Malaysia and internationally and has the necessary expertise in the areas of providing administration, financial, general management and other services related to the running and operation of private specialist hospitals.  

3.0 DETAILS OF THE JOINT VENTURE

3.1 Information on the JVA
NLSB and KPJSB shall procure the incorporation of a company limited by shares pursuant to the laws of Malaysia (“JV Company”) to pursue and engage in the following businesses:-

(i) To design, build and own the Hospital Building on the Land.  
(ii) Upon completion of the Hospital Building to lease the Hospital Building to KPJSB or its nominee; and

(iii) Any other business relating or incidental to or compatible with the above or any other business as may be agreed upon by the parties from time to time.

Pursuant to the JVA, NLSB shall inject the Land and Naim Engineering Sdn. Bhd. shall be engaged as the contractor to build and complete the Hospital Building whilst KPJSB shall provide a master planner and project manager to advice on the design and technical requirement of a hospital building for the construction and completion of the Hospital Building.

3.2 Structure of the JV Company
The JV Company, which name is to be mutually agreed by the Parties and as may be approved by the Companies Commission of Malaysia, shall have initial authorized share capital of RM25,000,000.00 million divided into 25,000,000 ordinary shares of RM1.00 each with the initial paid up capital of RM19,666,677.00 divided into 19,666,677 ordinary shares of RM1.00 each. The paid up capital of the Company may be increased from time to time, subject to the approval from the shareholders.
The shareholding structure of the JV Company shall be at all times as follows: 
a)  NLSB or its nominee    
30%

b)  KPJSB



70%

The parties shall subscribe to the JV as follow:-

(a)
NLSB shall subscribed for the 5,900,003 ordinary shares of RM1.00 each of in the JV Company via injection in kind in the form of the Land valued RM5,900,000.00 to the JV Company and the balance in cash of RM3.00; and

(b)
KPJSB shall subscribe and be allotted with 13,766,674 ordinary shares of RM1.00 each of in the JV Company payable in cash.

The board of directors of JV Company shall comprise of at least seven (7) directors, of which five (5) persons shall be nominated by KPJSB and two (2) persons nominated by NLSB. 

3.3
Land for development

The Land on which the Hospital Building will be erected is registered under NLSB and it is within Parent Lot 3247 Block 11 Kuala Baram Land District, Bandar Baru Permyjaya, Miri.       
NLSB shall enter into a Sale and Purchase Agreement with the JV Company upon incorporation of the JV Company hereof for the purpose of disposal of the Land to the JV Company in consideration of 5,900,000 ordinary shares of RM1.00 each in the JV Company and the Land shall be transferred to the JV Company upon issuance of the individual document of title by the relevant authority.
4.0 RATIONALE

The JV will allow Naim to construct the first private hospital in Miri.  The hospital is expected to enhance the development value of our township at Bandar Baru Permyjaya, Miri.  

In addition, the JV represents a diversification of our business portfolio into health care sector and to enable the group to participate in the high growth sector, where Malaysia government targets to generate RM35 billion incremental Gross National Income contribution to reach RM50 billion by 2020.   

5.0 PROSPECTS AND RISKS FACTORS

The prospects involved in undertaking the JV would be a diversification of the Group core business from property development and construction activities to healthcare.   

The Group does not foresee any significant risk factors as the health care industry is a booming industry and that the JV partner KPJSB is a leading Malaysian private healthcare provider operating 20 health centres throughout Malaysia.  

6.0       FINANCIAL EFFECTS

The JV will not have any material effects on the issued and paid-up share capital and net assets of the Naim Group for the financial year ending 31 December 2012.  However, the JV is expected to contribute positive to the future earnings of the Group.
7.0 APPROVALS REQUIRED

The Proposed JVA is conditional upon approval being obtained from relevant regulatory authorities (if any) being order to effect the completion of the Proposed JVA.  The Proposed JVA is not subject to the approval of the shareholders of Naim.
8.0 DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTEREST
None of the Directors, and/or major shareholders of Naim, and/or persons connected with them, has any interest, direct or indirect, in the Proposed JVA.

Dated this 19 April 2012
