Subject:
JOINT  VENTURE  AGREEMENT  ENTERED  INTO  BETWEEN

TUNE INS HOLDINGS BERHAD AND COZMO TRAVEL LLC

1. INTRODUCTION

The Board of Directors of Tune Ins Holdings Berhad (known as “TIH” or the “Company”) is pleased to announce that TIH had on 20 January 2014 entered into a Joint Venture Agreement (“JV”) with Cozmo Travel LLC (“Cozmo”) (TIH and Cozmo collectively referred to as “the Parties” or “the Shareholders”) for the provision of travel insurance as well as customised travel solutions for independent and corporate travelers.

The JV shall operate through a joint venture company (“JV Company”) to be incorporated under the laws of the Emirate of Dubai, United Arab Emirates (“UAE”) as defined under the Commercial Companies Law of the UAE, under the name of Tune Arabia LLC (“Tune Arabia”) or such other alternative suitable name mutually agreed by the Parties, subject to the approval by the competent authorities in the Territory (United Arab Emirates).

2. DETAILS OF COZMO

Cozmo is a limited liability company holding license No. 18778, having its registered office address at Tower 400, Alsoor Street, P.O.Box 3393, Sharjah, UAE. It is a travel agency operating in the United Arab Emirates and Saudi Arabia.

3. SALIENT TERMS OF THE JV

3.1 Conditions Precedents are as follows:

(a) all consents of the UAE federal government and Dubai government and other relevant authorities are obtained ; and

(b) the Memorandum of Association and the relevant distribution agreements are executed

The Parties responsible in fulfilling the respective Conditions Precedent shall ensure that the same are satisfied no later than 31 March 2014 (subject to any further extension agreed in writing by the Parties).

3.2 Completion shall take place within ten (10) business days from the fulfillment or waiver of the Conditions Precedent. The Parties shall:

3.2.1
execute the Memorandum of Association before an authorised Notary Public in Dubai.

3.2.2
pay the JV Company’s Capital, into a bank account in Dubai and take steps to procure the due incorporation and licensing of the JV Company.

3.3 Upon Completion, the Parties are to ensure the JV Company approves and executes the relevant agreements to which it is a party within ten (10) business days following incorporation and licensing of the JV Company.

3.4 The JV shall remain in force indefinitely unless and until the JV is terminated in accordance with its terms and conditions or the JV Company is wound-up or dissolved.

3.5 The principal objectives of the JV Company are to act as a Commercial Broker. The JV Company will also be the insurance manager for Cozmo and its Group affiliates and manage its travel insurance business.

3.6 Capital and Investment Outlay

The JV Company shall have a paid-up capital of USD 273,000 or its equivalent in AED (AED 1 million).

The Share Capital of the JV Company shall be subscribed and distributed amongst the Parties as follows:

	Parties or the
	Number of Registered
	% of Registered Value

	Shareholders
	Shares (“Shares”)
	Share Capital

	
	
	

	Cozmo
	510
	51%

	
	
	

	TIH
	490
	49%

	
	
	



TIH total contribution in the JV Company shall be approximately USD 184,000 via its internal generated funds. This includes initial working capital of USD 50,000.

The management power towards the JV Company shall always be on equal basis as if Cozmo has 50% shareholding and TIH has 50% shareholding.

Any additional capital requirements from time-to-time will be contributed by the Shareholders on equal basis.

3.7 TIH’s role is to manage the JV Company, including but not limited to, managing its underwriting and reinsurance agreements. Cozmo’s role is to support TIH in the management of the JV Company, including but not limited to, enabling the JV Company to underwrite (directly or indirectly) travel insurance business for Cozmo and its Group affiliates.

3.8 Termination

The JV shall be terminated and the JV Company wound up in the event of any of the following:-

(a) the unanimous agreement of the Shareholders;

(b) either Shareholder is required by law or regulation to withdraw from the JV Company or otherwise withdraw from or dispose of the business;

(c) where the business can no longer be carried out legally by the JV Company in the UAE or is unable to obtain or maintain the licences and permits it requires to carry out the business in the UAE;

(d) the JV Company entering Insolvency Proceedings; or

(e) in the event of a deadlock between Shareholders where the stipulated procedure in the JV apply.

3.9 Each Shareholder shall not knowingly be concerned in any business which may, directly or indirectly, compete with the JV Company in the territories with respect to its business.

4. RATIONALE FOR ENTERING INTO THE JV

The Joint Venture is set up as part of TIH’s expansion plans whereby it will allow TIH to manage, via the JV Company, insurance beyond Asia Pacific. The insurance and travel potential associated with the MENA market can provide a meaningful contribution to TIH’s profits.

The JV is signed to record the rights and obligations of each of the Parties and the manner in which the business of the JV Company is to be conducted.

5. EFFECTS OF THE JV

The JV is not expected to have any material effect on the earnings, net assets, gearing, share capital and substantial shareholders’ shareholdings of TIH.

6. BOARD OF DIRECTORS’ APPROVAL

Having regard to the rationale and the relevant factors, the Board has approved the JV and is of the opinion that entering into the JV is in the best interest of the Company.

7. APPROVAL REQUIRED

The Joint Venture is not subject to the approval of the Company’s shareholders. It is however subject to the relevant government authorities in UAE.

8. INTEREST OF DIRECTORS’ AND/OR MAJOR SHAREHOLDERS’ AND/OR

PERSONS CONNECTED WITH THEM

None of the Directors and/or major shareholders of TIH and/or persons connected with them have any direct or indirect interest in the JV.

9. RISK

The risks related to the transaction in connection with the JV are typical to any commercial contract as well as any insurance business. These include breaches or non-performance of JV or other obligations under the JV as well as reinsurance risks.

10 DOCUMENTS AVAILABLE FOR INSPECTION

The JV is available for inspection at TIH’s registered office at B-13-15, Level 13, Menara Prima Tower B, Jalan PJU 1/39, Dataran Prima, 47301 Petaling Jaya, Selangor Darul Ehsan 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.

