JOINT VENTURE AGREEMENT BETWEEN WHOLLY-OWNED SUBSIDIARY, NAIM CENDERA SDN. BHD, SIMILAJAU INDUSTRIES SDN. BHD. AND BINTULU DEVELOPMENT AUTHORITY FOR THE DEVELOPMENT OF A TOWNSHIP AT SAMALAJU INDUSTRIAL PARK
1.0 INTRODUCTION 

The Board of Directors of Naim Holdings Berhad (“Naim” or “the Company) wishes to announce that its wholly-owned subsidiary, Naim Cendera Sdn. Bhd. had on 17th December 2010 entered into a joint venture agreement (“JVA”) with Similaju Industries Sdn. Bhd. and Bintulu Development Authority (“BDA”) for the development of Samalaju Industrial Park township.

2.0 DETAILS OF THE JOINT VENTURE PARTIES
2.1  
Naim Cendera Sdn. Bhd. (“NCSB”) 

NCSB was incorporated in Malaysia on 12 April 1993 and has an issued and fully paid-up share capital of RM80 million, comprising of 80 million fully paid-up ordinary shares. It specialises in property development, civil and building construction projects.  
2.2 
Similaju Industries Sdn. Bhd. (“SISB”)

SISB is a wholly-owned subsidiary of Cahya Mata Sarawak Bhd which was incorporated in Malaysia on 3 August 2007 with its issued and fully paid-up shares of RM100,000.00.  Its principal activity is investment holding.
2.3 Bintulu Development Authority (“BDA”)

BDA is a body corporate established under the Bintulu Development Authority Ordinance 1978 to serve as the government agency to take charge of physical planning and development of the area declared as a designed area of BDA in Bintulu, Sarawak. 
3.0 DETAILS OF THE JOINT VENTURE
3.1 Information on the JVA
On 10 May 2010, NCSB together with Cahya Mata Sarawak Berhad and BDA had entered into a Memorandum of Understanding to signify their intention to jointly carry on the business of developing the land identified into a township to cater to the housing needs arising from the development of the Samalaju Industrial Park including to build and manage temporary labourers and executive accommodation for the new industries locating their operations on the Samalaju Industrial Park (“the project”).
3.2 Joint Venture Company (“JV Company”)  and Equity participation 
A private limited company under the name Samalaju Property Development Sdn Bhd or such other name as shall be agreed between the Parties thereto and approved by the Companies Commission of Malaysia shall be the JV Company.   The proposed initial issued and paid-up capital of the JV Company shall be Ringgit Malaysia One million only (RM1,000,000.00)  The equity participation of the parties shall be in the following proportions:-
a)  SISB    
51%

b)  NCSB
39%

c)  BDA 
10%

3.3
Salient Terms of the JVA
A summary of the salient terms of the JVA, inter-alia, are as follows:- 

(a) The JVA is conditional upon the parties to the JVA, where necessary, obtaining their respective approvals or ratification from their board, shareholders or board members, as the case may be. 

(b) If the conditions precedent referred to in the preceding paragraph are not obtained within twelve (12) months from the date of the JVA or such extended date as may be mutually agreed, then any one of the parties to the JVA may terminate the JVA. 

(c)  The authorised share capital of the JV Company shall be Ringgit Malaysia One Million Only (RM1,000,000) divided into One Million (1,000,000) ordinary shares of RM1.00 each. 

(d) Unless otherwise agreed, the JV Company shall have not less than 7 directors. 

(e) The parties to the JVA agree that the Project shall be developed in stages/phases and where required, the land for development shall be acquired by the JV Company. 

3.3 Purpose and business of the JV Company 

The parties to the JVA shall mutually undertake that they shall at all times cause the JV Company inter alia, to undertake, implement and carry on the business and activities of and relating to the designing, planning, construction, marketing, sales, trading, leasing, development and management of the Project.
4.0 SOURCE OF FUNDS

The source of funds shall be financed by internally generated funds and/or borrowings.
5.0 RATIONALE

The JV will allow the Naim Group to participate in property development in Bintulu, particularly in Samalaju that is expected to contribute to the future earnings of the Naim Group.

6.0 PROSPECTS AND RISKS FACTORS

The prospects involved in undertaking the JV would be an expansion of the Group’s property development activities to other locations in Sarawak and to be a participant in the upcoming development of the Samalaju Industrial Park.   

Barring unforeseen circumstances, there are no significant risk factors associated in undertaking the JV apart from the business risks inherent in property development industry.

7.0 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 2010.  However, the JV is expected to contribute positive to the future earnings of the Group.
8.0 DIRECTORS’ RECOMMENDATION

None of the Directors, or substantial shareholders of Naim, or persons connected to them, has any interest, direct or indirect, in the joint venture.

