
 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

IF YOU ARE IN ANY DOUBT AS TO 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, valuation 
certificate and valuation report, makes no representation as to their 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. 
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CIRCULAR TO UNITHOLDERS IN RELATION TO THE 

PART A 

 PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF OF 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”), OF PAVILION BUKIT JALIL TOGETHER 
WITH THE RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”); 

 PROPOSED ISSUANCE OF UP TO 600,000,000 NEW UNITS IN PAVILION REIT (“UNITS”), REPRESENTING 
UP TO APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE 
DETERMINED LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 
MILLION, TO REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS OF 
PAVILION REIT, PURSUANT TO THE PROPOSED ACQUISITION; 

 PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), REPRESENTING 
UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN ISSUE PRICE TO BE 
DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO RM1,270 MILLION 
(“PROPOSED PLACEMENTS”); AND 

 PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT FUND 
BOARD, BEING A MAJOR UNITHOLDER OF PAVILION REIT, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS 

PART B 

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES SDN BHD TO THE NON-INTERESTED 
UNITHOLDERS OF PAVILION REIT IN RELATION TO THE PROPOSED ACQUISITION 

AND 

NOTICE OF UNITHOLDERS’ MEETING 
Joint Principal Advisers and Placement Agents 
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Maybank Investment Bank Berhad 
(Registration No. 197301002412) 

(A Participating Organisation of Bursa Securities)  
 

Independent Adviser 

  
 

The notice of the meeting of the unitholders of Pavilion REIT (“Unitholders’ Meeting”) (“Notice of Unitholders’ Meeting”) together with the Proxy Form 
are enclosed in this Circular. If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or no more than two proxies to 
attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 
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attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 

This Circular is dated 7 March 2023  

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

IF YOU ARE IN ANY DOUBT AS TO 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, valuation 
certificate and valuation report, makes no representation as to their 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. 

 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad (Registration 

No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), both companies incorporated in 
Malaysia) 

 

CIRCULAR TO UNITHOLDERS IN RELATION TO THE 

PART A 

 PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF OF 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”), OF PAVILION BUKIT JALIL TOGETHER 
WITH THE RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”); 

 PROPOSED ISSUANCE OF UP TO 600,000,000 NEW UNITS IN PAVILION REIT (“UNITS”), REPRESENTING 
UP TO APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE 
DETERMINED LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 
MILLION, TO REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS OF 
PAVILION REIT, PURSUANT TO THE PROPOSED ACQUISITION; 

 PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), REPRESENTING 
UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN ISSUE PRICE TO BE 
DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO RM1,270 MILLION 
(“PROPOSED PLACEMENTS”); AND 

 PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT FUND 
BOARD, BEING A MAJOR UNITHOLDER OF PAVILION REIT, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS 

PART B 

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES SDN BHD TO THE NON-INTERESTED 
UNITHOLDERS OF PAVILION REIT IN RELATION TO THE PROPOSED ACQUISITION 

AND 

NOTICE OF UNITHOLDERS’ MEETING 
Joint Principal Advisers and Placement Agents 

 
 

 
 
 

CIMB Investment Bank Berhad  
(Registration No. 197401001266 (18417-M))  

 
 

 
 
 
 

Maybank Investment Bank Berhad 
(Registration No. 197301002412) 

(A Participating Organisation of Bursa Securities)  
 

Independent Adviser 

  
 

The notice of the meeting of the unitholders of Pavilion REIT (“Unitholders’ Meeting”) (“Notice of Unitholders’ Meeting”) together with the Proxy Form 
are enclosed in this Circular. If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or no more than two proxies to 
attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 

This Circular is dated 7 March 2023  

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

IF YOU ARE IN ANY DOUBT AS TO 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, valuation 
certificate and valuation report, makes no representation as to their 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. 

 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad (Registration 

No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), both companies incorporated in 
Malaysia) 

 

CIRCULAR TO UNITHOLDERS IN RELATION TO THE 

PART A 

 PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF OF 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”), OF PAVILION BUKIT JALIL TOGETHER 
WITH THE RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”); 

 PROPOSED ISSUANCE OF UP TO 600,000,000 NEW UNITS IN PAVILION REIT (“UNITS”), REPRESENTING 
UP TO APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE 
DETERMINED LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 
MILLION, TO REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS OF 
PAVILION REIT, PURSUANT TO THE PROPOSED ACQUISITION; 

 PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), REPRESENTING 
UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN ISSUE PRICE TO BE 
DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO RM1,270 MILLION 
(“PROPOSED PLACEMENTS”); AND 

 PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT FUND 
BOARD, BEING A MAJOR UNITHOLDER OF PAVILION REIT, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS 

PART B 

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES SDN BHD TO THE NON-INTERESTED 
UNITHOLDERS OF PAVILION REIT IN RELATION TO THE PROPOSED ACQUISITION 

AND 

NOTICE OF UNITHOLDERS’ MEETING 
Joint Principal Advisers and Placement Agents 

 
 

 
 
 

CIMB Investment Bank Berhad  
(Registration No. 197401001266 (18417-M))  

 
 

 
 
 
 

Maybank Investment Bank Berhad 
(Registration No. 197301002412) 

(A Participating Organisation of Bursa Securities)  
 

Independent Adviser 

  
 

The notice of the meeting of the unitholders of Pavilion REIT (“Unitholders’ Meeting”) (“Notice of Unitholders’ Meeting”) together with the Proxy Form 
are enclosed in this Circular. If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or no more than two proxies to 
attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 

This Circular is dated 7 March 2023  

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

IF YOU ARE IN ANY DOUBT AS TO 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, valuation 
certificate and valuation report, makes no representation as to their 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. 

 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad (Registration 

No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), both companies incorporated in 
Malaysia) 

 

CIRCULAR TO UNITHOLDERS IN RELATION TO THE 

PART A 

 PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF OF 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”), OF PAVILION BUKIT JALIL TOGETHER 
WITH THE RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”); 

 PROPOSED ISSUANCE OF UP TO 600,000,000 NEW UNITS IN PAVILION REIT (“UNITS”), REPRESENTING 
UP TO APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE 
DETERMINED LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 
MILLION, TO REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS OF 
PAVILION REIT, PURSUANT TO THE PROPOSED ACQUISITION; 

 PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), REPRESENTING 
UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN ISSUE PRICE TO BE 
DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO RM1,270 MILLION 
(“PROPOSED PLACEMENTS”); AND 

 PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT FUND 
BOARD, BEING A MAJOR UNITHOLDER OF PAVILION REIT, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS 

PART B 

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES SDN BHD TO THE NON-INTERESTED 
UNITHOLDERS OF PAVILION REIT IN RELATION TO THE PROPOSED ACQUISITION 

AND 

NOTICE OF UNITHOLDERS’ MEETING 
Joint Principal Advisers and Placement Agents 

 
 

 
 
 

CIMB Investment Bank Berhad  
(Registration No. 197401001266 (18417-M))  

 
 

 
 
 
 

Maybank Investment Bank Berhad 
(Registration No. 197301002412) 

(A Participating Organisation of Bursa Securities)  
 

Independent Adviser 

  
 

The notice of the meeting of the unitholders of Pavilion REIT (“Unitholders’ Meeting”) (“Notice of Unitholders’ Meeting”) together with the Proxy Form 
are enclosed in this Circular. If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or no more than two proxies to 
attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 

This Circular is dated 7 March 2023  

 
 

Malacca Securities Sdn Bhd 
(Registration No: 197301002760 (16121-H)) 

(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 

IF YOU ARE IN ANY DOUBT AS TO 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, valuation 
certificate and valuation report, makes no representation as to their 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. 

 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad (Registration 

No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), both companies incorporated in 
Malaysia) 

 

CIRCULAR TO UNITHOLDERS IN RELATION TO THE 

PART A 

 PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF OF 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”), OF PAVILION BUKIT JALIL TOGETHER 
WITH THE RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”); 

 PROPOSED ISSUANCE OF UP TO 600,000,000 NEW UNITS IN PAVILION REIT (“UNITS”), REPRESENTING 
UP TO APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE 
DETERMINED LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 
MILLION, TO REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS OF 
PAVILION REIT, PURSUANT TO THE PROPOSED ACQUISITION; 

 PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), REPRESENTING 
UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN ISSUE PRICE TO BE 
DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO RM1,270 MILLION 
(“PROPOSED PLACEMENTS”); AND 

 PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT FUND 
BOARD, BEING A MAJOR UNITHOLDER OF PAVILION REIT, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS 

PART B 

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES SDN BHD TO THE NON-INTERESTED 
UNITHOLDERS OF PAVILION REIT IN RELATION TO THE PROPOSED ACQUISITION 

AND 

NOTICE OF UNITHOLDERS’ MEETING 
Joint Principal Advisers and Placement Agents 

 
 

 
 
 

CIMB Investment Bank Berhad  
(Registration No. 197401001266 (18417-M))  

 
 

 
 
 
 

Maybank Investment Bank Berhad 
(Registration No. 197301002412) 

(A Participating Organisation of Bursa Securities)  
 

Independent Adviser 

  
 

The notice of the meeting of the unitholders of Pavilion REIT (“Unitholders’ Meeting”) (“Notice of Unitholders’ Meeting”) together with the Proxy Form 
are enclosed in this Circular. If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or no more than two proxies to 
attend and vote on your behalf at the Unitholders’ Meeting. If you wish to do so, please complete and return the enclosed Proxy Form to the registered 
office of Pavilion REIT Management Sdn Bhd, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan 
Raja Chulan, 50200 Kuala Lumpur, not later than 48 hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The Proxy 
Form should be completed strictly in accordance with the instructions contained therein. The completion and the lodging of the Proxy Form will not preclude 
you from attending and voting in person at the Unitholders’ Meeting should you subsequently wish to do so. The details of the Unitholders’ Meeting are as 
follows:  

Date and time of the Unitholders’ Meeting  : Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of 
the 11th Annual General Meeting of Pavilion REIT, whichever is later, or any 
adjournment thereof 

Venue of the Unitholders’ Meeting  : Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 
Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia  

Last date and time for lodging the Proxy Form : Monday, 20 March 2023 at 11.30 a.m. or any adjournment thereof 

This Circular is dated 7 March 2023  
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DEFINITIONS 

i 
 

Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular:  
 

3 Act : Companies Act 2016 
4    
5 Additional Assets : The assets to be acquired under the Ancillary Purchases 
6    
7 Advance Distribution : The advance distribution of Pavilion REIT’s distributable income which the 

Board intends to declare for the Advance Distribution Period  
8    
9 Advance Distribution 

Period 
: The period commencing on the day immediately after the relevant 

distribution up to such date to be determined by the Board, which is before 
the date on which the Placement Units are allotted to identified investors 
and the Consideration Units (if any) are allotted to Regal Path  

10    
11 Amberstraits : Amberstraits Sdn Bhd  
12    
13 Ancillary Purchases : The acquisition by Pavilion REIT of additional movable assets required for 

the operations of PBJ Mall which include laptops, buggies and mobile 
elevating work platforms 

14    
15 Announcement : The announcement dated 22 November 2022 in relation to the Proposed 

Acquisition and the Proposed Placements 
16    
17 Assets : All fixtures, fittings, equipment, machinery, systems and all other 

appurtenant thereto affixed to or installed in or within PBJ Mall (excluding 
any fixtures and fittings belonging to the tenants of PBJ Mall) or any part 
thereof including those which Regal Path may acquire after the date of the 
SPA but prior to the Completion Date and all those equipment, assets, 
devices and items required for the operations of PBJ Mall as set out under 
the HP Agreements 

18    
19 Authorised Nominee(s)  : Such person(s) as may be nominated by Regal Path provided that such 

notification of nomination must be accompanied by a certified true copy 
(by Regal Path’s company secretary) of the relevant board and 
shareholders resolutions of Regal Path approving the nomination of such 
person(s) to receive payments of cash and/or Consideration Units towards 
settlement of the Purchase Consideration, in accordance with the terms 
of the SPA 

20    
21 Balance Consideration : The remaining balance of the Purchase Consideration (after payment of 

the Completion Date Payment) amounting to RM550 million comprising 
the Defects Rectification Payment, the Strata Title Payment and the Final 
Balance Payment  

22  23   
24 Board : Board of Directors of the Manager 
25  26   
27 Bumiputera : In the context of: 

 
(i) individuals - Malays and the aborigines and the natives of Sabah and 

Sarawak as specified in the Federal Constitution of Malaysia; 
 

(ii) companies - companies which fulfil, among others, the following 
criteria or such other criteria as may be imposed by the MITI: 

 
(a) registered under the Act as a private company; 

 
(b) its shareholders are 100.0% Bumiputera; and 
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DEFINITIONS (Cont’d) 
 

ii 
 

(c) its board of directors (including its staff) are at least 51.0% 
Bumiputera; and 

 
(iii) cooperatives - cooperatives whose shareholders or cooperative 

members are at least 95.0% Bumiputera or such other criteria as 
may be imposed by the MITI 

28  29   
30 Bumiputera Quota 

Requirement 
: The condition of at least 30.0% of retail spaces comprised in PBJ Mall 

being reserved for Bumiputera purchasers and the Bumiputera 
purchasers are entitled to 5.0% discount from the normal sale price as 
stated in the development orders 

 31   
32 Bursa Securities : Bursa Malaysia Securities Berhad 
33  34   
35 CCC : Certificate of completion and compliance issued in accordance with the 

Street, Drainage and Building Act 1974 
36  37   
38 Chargee : The security agent of the financiers of Pavilion REIT for the Proposed 

Acquisition 
39  40   
41 CIMB : CIMB Investment Bank Berhad  
42  43   
44 Circular : This circular to the Unitholders in relation to the Proposals dated 7 March 

2023 
45  46   
47 CMSA : Capital Markets and Services Act 2007 
48  49   

Completion Date : A date falling within the period of 60 days from the Unconditional Date 
unless extended for a further period of 30 days, with effect from which 
Pavilion REIT shall be the beneficial owner of the Property and becomes 
entitled to all rights, title, interest, benefits and claim in and to the Property 
(including all financial benefits) 

   
Completion Date 
Payment 

: The sum of RM1,650 million to be settled in cash or a combination of cash 
of not less than RM1,450 million and Consideration Units of up to RM200 
million on the Completion Date  

   
Conditions Precedent : The conditions precedent which are to be fulfilled or waived in accordance 

with the terms of the SPA as set out in Section 2.1.3(i) of Part A of this 
Circular 

   
Consideration Units : New Units of up to RM600 million to be issued by Pavilion REIT to Regal 

Path as part settlement of the Purchase Consideration  
   

DBKL : Dewan Bandaraya Kuala Lumpur  
   

DCF : Discounted cash flow  
   

Declaration of Trust : A declaration of trust in the form whereby Regal Path shall hold the legal 
title to the Property as bare trustee for and on behalf of Pavilion REIT from 
the Completion Date until the date the Transfer is registered at the Land 
Office in favour of Pavilion REIT 

   
Defects Rectification 
Payment 

: The sum of RM50 million to be paid in cash within 45 days from completion 
of rectification of all defects during the Defects Rectification Period 

   
Defects Rectification 
Period 

: The period of 6 months from the Completion Date during which all defects 
as may be notified in writing by Pavilion REIT to Regal Path shall be 
rectified to the reasonable satisfaction of Pavilion REIT 
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Director : Director of the Manager 
   
DPU : Distribution per Unit  
   
EPF : Employees Provident Fund Board 
   
EPU : Earnings per Unit  
   
Estimated Expenses : The estimated fees and expenses relating to the Proposals of up to 

approximately RM70 million as detailed in Section 2.3.4 of Part A of this 
Circular 

   
Existing Securities : The existing securities over PBJ Mall created by Regal Path to secure its 

financing facilities 
   
Final Balance 
Payment 

: The sum of RM400 million to be settled either by cash, Consideration 
Units or a combination of both subject to PBJ Mall having achieved the 
Targeted NPI within the NPI Determination Period 

   
FSA : Financial Services Act 2013  
   
FYE : Financial year ended/ending, as the case may be 
   
GDP : Gross domestic product 
   
HP Agreements : The hire purchase agreements between Regal Path and CIMB 

Factorlease Berhad in respect of certain equipment, assets, devices and 
items required for the operations of PBJ Mall 

   
HP Purchase 
Payments 

: An amount to settle the purchase price under the HP Agreements to CIMB 
Factorlease Berhad (as owner under the HP Agreements) on the 
Completion Date  

   
IAL : Independent advice letter from the Independent Adviser to the non-

interested Unitholders in relation to the Proposed Acquisition, as 
contained in Part B of this Circular  

   
IFSA : Islamic Financial Services Act 2013  
   
Independent Adviser 
or Malacca Securities  

: Malacca Securities Sdn Bhd  

   
Interested Directors : TSLSC, PSTKY, Ahmed Ali H A Al-Hammadi, Ahmad Mohammed F Q Al-

Khanji, Mohd Abdulrazzaq A A Al-Hashmi and Navid Chamdia, being the 
Directors who are interested or deemed interested in the Proposals   

   
Interested Major 
Unitholders 

: TSLSC, PSTKY (both being the ultimate shareholders of the Manager 
through their indirect shareholdings of 51.0% in the Manager) and QH 
(which indirectly holds the remaining 49.0% in the Manager), being Major 
Unitholders who are interested or deemed interested in the Proposals  

   
IPO : Initial public offering 

   
50 Jelang Tegas : Jelang Tegas Sdn Bhd  
51  52   
53 Joint Principal 

Advisers 
: Collectively, CIMB and Maybank IB  

54  55   
56 Khuan Choo : Khuan Choo Realty Sdn Bhd 
57  58   
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59 km : Kilometre 
60  61   
62 KWAP : Kumpulan Wang Persaraan (Diperbadankan) 
63    
64 Land : All that piece of freehold land held under Geran No. 79550, Lot 101899, 

Mukim Petaling, Daerah Kuala Lumpur, Wilayah Persekutuan Kuala 
Lumpur measuring approximately 113,900 square metres (or 1,226,009 
sq ft) in area 

65  66   
67 Land Office : Department of Lands and Mines of the Federal Territory of Kuala Lumpur 
68  69   
70 Land Title : The master issue document of title in respect of the Land  
71  72   
73 Listed REIT Guidelines : Guidelines on Listed Real Estate Investment Trusts issued by the SC 
74  75   
76 Listing Requirements : Main Market Listing Requirements of Bursa Securities  
77  78   
79 LPD : 28 February 2023, being the latest practicable date prior to the date of this 

Circular  
80  81   
82 Major Unitholder : A person who has an interest or interests in one or more Units and the 

number or aggregate number of those Units is:   
 
(a) 10.0% or more of the total number of Units; or  
 
(b) 5.0% or more of the total number of Units where such person is the 

largest Unitholder 
83  84   
85 Malton : Malton Berhad  
86  87   
88 Malton Corporation  : Malton Corporation Sdn Bhd  
89  90   
91 Manager : Pavilion REIT Management Sdn Bhd, the management company of 

Pavilion REIT 
92  93   
94 Maybank IB : Maybank Investment Bank Berhad 
95  96   
97 MITI : Ministry of International Trade and Industry of Malaysia 
98  99   
100 NAV : Net asset value 
101  102   
103 NBV : Net book value 
104  105   
106 NLA : Net lettable area 
107  108   
109 NPI : Net property income, computed as gross revenue less operating 

expenses  
110  111   
112 NPI Determination 

Period 
: A period of 24 months from the Completion Date within which it will be 

determined whether the Targeted NPI has been achieved 
113  114   
115 Pavilion REIT : Pavilion Real Estate Investment Trust, a real estate investment trust 

established in Malaysia and constituted by the Trust Deed  
116  117   
118 PBJ Mall : A 5-storey retail mall with 2 basement car park levels with a total of 4,800 

parking bays, known as “Pavilion Bukit Jalil” bearing postal address at 
Pavilion Bukit Jalil, No. 2, Persiaran Jalil 8, Bandar Bukit Jalil, 57000 
Kuala Lumpur 

119  120   
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121 Piazza : The centralised green area measuring 8,223 square metres (or 88,512 sq 
ft) 

122    
123 Piazza Maintenance 

Agreement 
: The maintenance agreement to be entered into between Pavilion REIT 

and DBKL as per the mutually pre-agreed form with Pavilion REIT in 
respect of the Piazza 

124  125   
126 Placement Agents : Collectively, CIMB, Maybank IB and such other placement agents as may 

be appointed and announced by Pavilion REIT at a later date  
127  128   
129 Placement Issue Price : The price at which the Placement Units will be issued which can only be 

determined upon the completion of the bookbuilding exercise for the 
Proposed Placements 

130  131   
132 Placement Units : New Units to be issued pursuant to the Proposed Placements  
133  134   
135 PMD’s EPU : Economic Planning Unit within the Prime Minister’s Department 
136  137   
138 Power of Attorney : Power of attorney whereby Regal Path grants to Pavilion REIT the power 

to deal with the legal title to the Property as fully and effectually as Regal 
Path could do as the legal proprietor of the Land and the Property from 
the Completion Date until the date the Transfer is registered at the Land 
Office in favour of Pavilion REIT 

139  140   
141 Property  : All prevailing rights, entitlements, benefits and interests of Regal Path in 

and to the following as at the Completion Date: 
 
(i) PBJ Mall; 

 
(ii) the Assets and the Additional Assets; 
 
(iii) the fountain located at the main entrance of PBJ Mall; 
 
(iv) the Piazza; 
 
(v) free rights and liberties for Pavilion REIT, its personal 

representatives, successors in title, its assigns and its servants, 
agents, licensees and invitees to use and enjoy all common property 
(subject always to such house rules or bylaws as shall govern the 
same from time to time); 

 
(vi) the Strata Titles free from encumbrance on issue thereof; 
 
(vii) the benefits and rights attached to all approvals, permits and licences 

given in relation to PBJ Mall or any part thereof, including without 
limitation the CCC; 

 
(viii) the rights and benefits for the ingress and egress in respect of the 

underpass connecting to PBJ Mall; 
 
(ix) all benefits, rights, interests and entitlements arising from and under 

the electricity agreements, link bridges agreements, air space 
permits in respect of the link bridges, tenancy agreements, contracts, 
insurance contracts and intellectual property (including the right to 
collect rent and any other proceeds or monies) in respect of PBJ Mall 
as from the Completion Date; 
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(x) all benefits, rights and entitlements to own (where applicable), use 
and enjoy all the intellectual property and licences and rights that is 
attached to PBJ Mall or any part thereof, including without limitation 
to all licences and/or any other applicable intellectual property that is 
necessary for the use and enjoyment of any Assets and the 
Additional Assets sold under the SPA; 
 

(xi) all benefits, rights and entitlement to claim, through Regal Path 
(where applicable) any warranty issued in connection with PBJ Mall 
(including without limitation, any warranty issued in connection with 
the Assets and the Additional Assets); and 

 
(xii) the right to enforce any of the claims or rights referred to under (i) to 

(xi) above 
142  143   
144 Proposals : Collectively, the Proposed Acquisition, Proposed Issuance of 

Consideration Units to Regal Path, Proposed Placements and Proposed 
Placement to EPF 

145  146   
147 Proposed Acquisition  : Proposed acquisition of PBJ Mall together with the related assets and 

rights by the Trustee, for and on behalf of Pavilion REIT, from Regal Path 
for the Purchase Consideration  

148  149   
150 Proposed Issuance of 

Consideration Units to 
Regal Path 

: Proposed issuance of up to 600,000,000 Consideration Units, 
representing up to approximately 19.6% of the existing total Units in issue, 
at a price to be determined later as part settlement of the Purchase 
Consideration of up to RM600 million, to Regal Path, being a person 
connected to certain Major Unitholders, pursuant to the Proposed 
Acquisition   

151  152   
153 Proposed Placements : Proposed placements of up to 1,270,000,000 Placement Units, 

representing up to approximately 41.5% of the existing total Units in issue, 
at an issue price to be determined later by way of bookbuilding exercise 
to raise up to RM1,270 million 

154  155   
156 Proposed Placement 

to EPF 
: As part of the Proposed Placements, the proposed placement of up to 

341,000,000 Placement Units, representing up to approximately 11.1% of 
the existing total Units in issue, to EPF, being a Major Unitholder (as at 
the date of the signing of the SPA and the Announcement), and/or 
persons connected to it. As at the LPD, EPF holds 9.9% of the total Units 
in issue and is not a Major Unitholder 

157  158   
159 PSTKY : Puan Sri Tan Kewi Yong  
160    
161 Public : In relation to Pavilion REIT, means all persons or members of the public 

but excludes: 
 
(i) Directors and substantial shareholders of the Manager; 

 
(ii) substantial Unitholders except where such a Unitholder fulfils all the 

following requirements in which case such Unitholder may be 
included as a “public” Unitholder:  

 
(a) such Unitholder’s interest, directly or indirectly is not more 

than 15.0% of the total number of Units;  
 

(b) such Unitholder is not a specified Unitholder; and 
 

(c) such Unitholder is either: 
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(A) a statutory institution who is managing funds belonging 
to contributors or investors who are members of the 
public; or 

 
(B) an entity established as a collective investment 

scheme, such as closed-end funds, unit trusts or 
investment funds (but excluding investment holding 
companies); 

 
(iii) the Trustee; and  

 
(iv) associates of the Directors or substantial Unitholders. 

162  163   
164 Purchase 

Consideration  
: Aggregate purchase consideration of RM2,200 million for the Proposed 

Acquisition  
165  166   
167 QFC : Qatar Financial Centre 
168  169   
170 QH : Qatar Holding LLC, licensed by the QFC Authority under QFC Authority 

Licence No. 00004 
171  172   
173 Q PBJ : Q PBJ Sdn Bhd  
174  175   
176 Redemption Sum : An amount equivalent to the redemption sum for the release and 

discharge of the Existing Securities that will be paid to the security agent 
of the Existing Securities on the Completion Date 

177  178   
179 Regal Path : Regal Path Sdn Bhd  
180  181   
182 ROD : A record of depositors established by Bursa Malaysia Depository Sdn Bhd 

under the Rules of Bursa Malaysia Depository Sdn Bhd 
183  184   
185 RPS : Redeemable preference shares 
186  187   
188 SC : Securities Commission Malaysia 
189  190   
191 Securities Act : Securities Act of 1933 of the US 
192  193   
194 SPA : Conditional sale and purchase agreement dated 22 November 2022 

between Regal Path and the Trustee in relation to the Proposed 
Acquisition  

195  196   
197 sq ft : Square feet  
198  199   
200 State Authority : Federal Territory Land Executive Committee of Kuala Lumpur  
201  202   
203 Strata Title Documents : Collectively, the following documents:  

 
(a) the Strata Titles, the written consent from the State Authority for the 

transfer of the Strata Titles in favour of the Trustee, all such 
documents as may be required for the presentation and registration 
of the transfer of PBJ Mall, and a declaration of trust as well as a new 
power of attorney relating to the Strata Titles;  

 
(b) the original stamped agreements in relation to the maintenance of 

the link bridges and underpass connecting to PBJ Mall to be entered 
into between DBKL and Regal Path or Pavilion REIT, as the case 
may be, after the execution of the SPA, in the event the said 
documents have not been delivered to Pavilion REIT on the 
Completion Date; and 
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(c) a written confirmation from DBKL that the Bumiputera Quota 
Requirement has been waived and is not applicable or such other 
documentary evidence acceptable to Pavilion REIT that the 
Bumiputera Quota Requirement has been waived and is not 
applicable, in the event the said written confirmation and/or 
document have not been delivered to Pavilion REIT on the 
Completion Date 

204  205   
206 Strata Title Payment : The sum of RM100 million to be paid in cash within 30 days from the 

receipt of the last of the Strata Title Documents 
207    
208 Strata Titles  : Original strata titles in respect of PBJ Mall  
209  210   
211 Targeted NPI : NPI of PBJ Mall of at least RM146 million on an annualised basis based 

on the latest 6 months historical NPI records multiplied by 2. The Targeted 
NPI represents a capitalisation rate of about 6.6% of the Purchase 
Consideration 

212  213   
214 TNB : Tenaga Nasional Berhad 
215  216   
217 Tranche 1 Placement : The first tranche of the Proposed Placements  
218  219   
220 Tranche 1 Placement 

Sum 
: The sum of RM720 million which the Tranche 1 Placement is targeted to 

raise  
221  222   
223 Tranche 1 Placement 

Surplus Funds 
: Surplus proceeds from the Tranche 1 Placement in excess of the Tranche 

1 Placement Sum  
224  225   
226 Tranche 2 Placement : The second tranche of the Proposed Placements  
227  228   
229 Tranche 2 Placement 

Sum 
: The sum of up to RM550 million which the Tranche 2 Placement is 

targeted to raise 
230  231   
232 Transfer : A valid and registrable but unstamped memorandum of transfer (in Form 

14A of the National Land Code 1965, Malaysia) 
233  234   
235 Trust Deed : First amended and restated deed dated 18 February 2019 constituting 

Pavilion REIT between the Manager and the Trustee 
236  237   
238 Trustee  : MTrustee Berhad, acting in its capacity as trustee for and on behalf of 

Pavilion REIT  
239  240   
241 TSLSC : Tan Sri Lim Siew Choon  
242  243   
244 Unconditional Date : The date on which the last of the Conditions Precedent is satisfied, 

suspended or waived by Pavilion REIT 
245  246   
247 Unit : Undivided interest in Pavilion REIT as constituted by the Trust Deed  
248  249   
250 Unitholder : Holder of the Units  
251  252   
253 Unitholders’ Meeting : Meeting of the Unitholders 
254  255   
256 US : United States of America  
257  258   
259 Valuation Certificate : Valuation certificate prepared by the Valuer in respect of PBJ Mall dated 

22 November 2022 
260  261   
262 Valuation Report  : Valuation report prepared by the Valuer in respect of PBJ Mall dated 22 

November 2022 
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263 Valuer or Knight Frank : Knight Frank Malaysia Sdn Bhd, being the independent registered valuer 
appointed by the Trustee, on behalf of Pavilion REIT to value PBJ Mall 

264  265   
266 VWAP : Volume weighted average market price 
267    
268  269   

CURRENCY 270   
271  272   
273 RM and sen : Ringgit Malaysia and sen  
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Any reference to “you” and “your” in this Circular are to the Unitholders.  
 
Unless specifically referred to, words denoting the singular shall, where applicable, include the plural 
and vice versa. Words denoting the masculine gender shall, where applicable, include the feminine 
and/or neuter gender, and vice versa. References to persons shall include corporations, unless 
otherwise specified. 
 
Any reference to any enactment in this Circular is a reference to that enactment as amended or re-
enacted from time to time.   
 
Any reference to a time of day in this Circular is a reference to Malaysian time, unless otherwise stated. 
 
Any discrepancies in the tables included in this Circular between the amounts listed, actual figures and 
the totals thereof are due to rounding. 
 
Any reference to “Pavilion REIT” in this Circular includes references to MTrustee Berhad, in its capacity 
as the trustee for and on behalf of Pavilion REIT, unless the context requires otherwise. 
 
Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties 
and contingencies. Forward-looking statements may contain estimates and assumptions made by the 
Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and 
other factors which may cause the actual results, performance or achievements to differ materially from 
the anticipated results, performance or achievements expressed or implied in such forward-looking 
statements. Because of these and other uncertainties, the inclusion of a forward-looking statement in 
this Circular should not be regarded as a representation or warranty that the Manager’s plans and 
objectives will be achieved. 
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LETTER TO THE UNITHOLDERS IN RELATION TO THE 
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This Executive Summary highlights only the salient information of the Proposals. You are advised to 
read this Circular in its entirety for further details of the Proposals and not to rely solely on this Executive 
Summary in forming a decision on the Proposals before voting at the forthcoming Unitholders’ Meeting.  
 

Key information Description Reference to 
Part A of this 
Circular 

Details of the 
Proposed 
Acquisition   

The Proposed Acquisition entails the acquisition of PBJ Mall 
together with strategic link bridges and underpass, 
tenancies, car park bays, utilities, and ancillary components, 
for RM2,200 million, i.e. the Purchase Consideration.  

The Purchase Consideration will be payable in tranches as 
follows: 

(i) RM1,650 million on the Completion Date as the 
Completion Date Payment (subject to the fulfilment of 
the Conditions Precedent including at least 80.0% of the 
total NLA of PBJ Mall (excluding own use areas) have 
commenced rental billing with average total rental of the 
tenanted NLA must not be less than RM9.50 per sq ft 
per month in order for PBJ Mall to achieve a level of 
occupancy that will be yield accretive to Pavilion REIT); 
and  
 

(ii) Up to RM550 million on a deferred basis as the Balance 
Consideration, which is subject to, among others, the 
completion of rectification of defects within the Defects 
Rectification Period, the receipt of the Strata Title 
Documents and whether the Targeted NPI is achieved.  
Where the Targeted NPI is not achieved within the NPI 
Determination Period, the Balance Consideration may 
be adjusted downward by up to RM400 million.   

 
A summary of the breakdown of the source of funding for 
the Purchase Consideration is set out below: 

 
 
 
 
Description 
of payment  

 
 

Amount  
(RM 

million) 

Source of funding 

 
Scenario 1: With 

the Proposed 
Placements 

Scenario 2: 
Without the 
Proposed 

Placements 

Completion 
Date 
Payment 

1,000 
 

 Borrowings 

650  Proceeds from 
the Tranche 1 
Placement with 
any shortfall to 
be funded by 
borrowings and 
any balance 
thereafter via 
the issuance of 
the 
Consideration 
Units (of up to 
RM200 million) 
to Regal Path  

 Borrowings; 
and the 
balance, if 
any, via the 
issuance of 
the 
Consideration 
Units (of up to 
RM200 million) 
to Regal Path  
 
 
 
 
 

 

Sections 2.1.1 
and 2.1.2 
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Key information Description Reference to 
Part A of this 
Circular 

Balance Consideration  

Description  

Amount  
(RM 

million) 

Scenario 1: With 
the Proposed 
Placements 

Scenario 2: 
Without the 
Proposed 

Placements 

Defects 
Rectification 
Payment 

50 
 

 Proceeds 
from the 
Tranche 2 
Placement 
with any 
shortfall to be 
funded by 
borrowings, 
internal funds 
and/or the 
Tranche 1 
Placement 
Surplus 
Funds, if any 

 With regard to 
the Final 
Balance 
Payment, the 
balance, if 
any, after the 
above 
sources of 
payments will 
be settled via 
the issuance 
of the 
Consideration 
Units of up to 
RM400 million 
to Regal Path 

 Borrowings, 
internal funds 
and/or the 
Tranche 1 
Placement 
Surplus 
Funds, if any 

 With regard 
to the Final 
Balance 
Payment, the 
balance, if 
any, after the 
above 
sources of 
payments will 
be settled via 
the issuance 
of the 
Consideration 
Units of up to 
RM400 
million to 
Regal Path  

Strata Title 
Payment 

100 

Final 
Balance 
Payment 

400 
 

Total  2,200  
 
Please refer to “Purchase Consideration” below for further 
details. 

In addition, Pavilion REIT will also acquire the Additional 
Assets required for the operations of PBJ Mall, for a cash 
consideration which will be based on the total NBV of the 
Additional Assets under the Ancillary Purchases as at the 
Completion Date. As at the LPD, the total NBV of the 
Additional Assets is approximately RM3.1 million. The 
purchase consideration for the Ancillary Purchases does not 
form part of the Purchase Consideration and will be settled 
in cash on the Completion Date using borrowings and/or 
internal funds. The Additional Assets are movable assets 
that were purchased by Regal Path for the operations of PBJ 
Mall and are being acquired separately from the Proposed 
Acquisition as the value of the Additional Assets was not 
considered in arriving at the valuation of PBJ Mall.  
 

Purchase 
Consideration  

 

The Purchase Consideration shall be satisfied by Pavilion 
REIT in tranches as follows:  
 

Description of 
payment  

Amount  
(RM million) Timing 

Completion Date 
Payment 

1,650 Completion Date  

Section 2.1.2 
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Key information Description Reference to 
Part A of this 
Circular 

Description of 
payment  

Amount  
(RM million) Timing 

Balance 
Consideration 

  

Defects Rectification 
Payment  

50 Within 45 days from 
completion of 
rectification of 
defects during the 
Defects 
Rectification Period 
  

Strata Title Payment  100 Within 30 days from 
receipt of the Strata 
Title Documents 
 

Final Balance 
Payment 

400 
 
 
 
 
 
 
 
 
 
 
 
 

(i) Within 60 days 
of Pavilion 
REIT’s receipt 
of the auditor’s 
certification (if 
the Targeted 
NPI is 
achieved 
during the NPI 
Determination 
Period); or 

(ii) Within 60 days 
of Pavilion 
REIT’s receipt 
of the valuer’s 
report on the 
new valuation 
of PBJ Mall (if 
the Targeted 
NPI is not 
achieved 
during the NPI 
Determination 
Period) 

Sub-total 550 
Purchase 
Consideration  2,200 

 
Potential adjustment to the Final Balance Payment 
If the Targeted NPI is 
achieved or exceeded 

: Pavilion REIT shall pay Regal 
Path the Final Balance Payment 
 

If the Targeted NPI is 
not achieved 

: Pavilion REIT shall appoint a 
registered valuer to conduct a 
new valuation of PBJ Mall, and:  
 
(a) if the new valuation is equal 

to or exceeds the Purchase 
Consideration, Pavilion REIT 
shall pay Regal Path the 
Final Balance Payment. 
There will be no increase to 
the Final Balance Payment 
amount; or  
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Key information Description Reference to 
Part A of this 
Circular 

(b) if the new valuation is lower 
than the Purchase 
Consideration, Pavilion REIT 
shall be entitled to deduct 
from the Final Balance 
Payment the difference 
between the Purchase 
Consideration and the new 
lower valuation, and the 
remaining balance (if any) 
shall be paid by Pavilion 
REIT to Regal Path. For the 
avoidance of doubt, the 
maximum deduction shall be 
limited to the Final Balance 
Payment amount (of RM400 
million). For illustrative 
purposes only, if the new 
valuation of PBJ Mall is 
RM2,100 million, the Final 
Balance Payment will be 
reduced by RM100 million. 

 

Proposed 
Issuance of 
Consideration 
Units to Regal 
Path 

In the event that the proceeds from either tranche of the 
Proposed Placements are insufficient to settle the relevant 
components of the Purchase Consideration and if Pavilion 
REIT does not take up additional borrowings to fully settle 
the balance amounts, the Consideration Units may be 
issued to Regal Path to settle the remaining balance of the 
Purchase Consideration. This may be carried out in 2 
tranches, comprising up to RM200 million to part settle the 
Completion Date Payment and up to RM400 million to settle 
the Final Balance Payment, which is in line with the timing 
for the settlement of the Purchase Consideration as set out 
in Section 2.1.2 of Part A of this Circular. The option to issue 
the Consideration Units to part settle the Purchase 
Consideration in 2 tranches will also enable Pavilion REIT to 
manage its gearing level.   
 
For the purposes of the settlement by way of issuance of the 
Consideration Units, the price of the Consideration Units 
shall be based on either:  

(i) the Placement Issue Price of the relevant placement 
tranche of the Proposed Placements undertaken by 
Pavilion REIT to pay the relevant amounts that are due; 
or 

 
(ii) in the event either Tranche 1 Placement or Tranche 2 

Placement is not undertaken, the Consideration Units 
will be issued to Regal Path based on the 5-day VWAP 
of the Units up to and including the day preceding the 
date on which the Board decides to issue the 
Consideration Units as part settlement of the relevant 
amounts of the Purchase Consideration. 

In relation to the issuance of the Consideration Units to 
Regal Path, a specific resolution will be tabled to the 
Unitholders to seek their approval in compliance with 
Paragraph 6.06(1) of the Listing Requirements. Regal Path 
is connected to certain Major Unitholders, namely TSLSC, 
PSTKY and QH.  

Section 2.2 
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Key information Description Reference to 
Part A of this 
Circular 

To determine the maximum number of Consideration Units 
to be issued for the purposes of seeking the approval of the 
Unitholders for the Proposed Issuance of Consideration 
Units to Regal Path, the Manager has used RM1.00 per Unit 
as the illustrative issue price of the Consideration Units 
resulting in the issuance of up to 600,000,000 Consideration 
Units. Notwithstanding the above, subject to the maximum 
number of 600,000,000 Consideration Units, the actual price 
of each Consideration Unit will be determined later and may 
be higher or lower than the illustrative price of RM1.00 per 
Unit.  
 

Key information 
on PBJ Mall  

PBJ Mall comprises a 5-storey retail mall with 2 basement 
car park levels with a total of 4,800 parking bays, known as 
“Pavilion Bukit Jalil” bearing postal address at Pavilion Bukit 
Jalil, No. 2, Persiaran Jalil 8, Bandar Bukit Jalil, 57000 Kuala 
Lumpur. 
 

Section 2.1.4 

Basis and 
justification for 
the Purchase 
Consideration   

The Purchase Consideration was arrived at on a willing 
buyer-willing seller basis after having taken into 
consideration the market value of PBJ Mall of RM2,210 
million as appraised by the Valuer and set out in the 
Valuation Report with the material date of valuation being 31 
October 2022.  
 
The Valuer has adopted the income approach by DCF 
method as the primary approach, supported by the 
comparison approach in arriving at its assessment of the 
market value of PBJ Mall.  
 
The Purchase Consideration represents a discount of 
approximately 0.5% to the market value of PBJ Mall as 
appraised by the Valuer. 
 

Section 2.1.7 

Source of funding The Purchase Consideration will be funded via a 
combination of borrowings, internal funds, proceeds from the 
Proposed Placements and/or issuance of the Consideration 
Units.  
 

Section 2.1.8 

Details of the 
Proposed 
Placements  

The Proposed Placements entail the issuance of Placement 
Units to raise proceeds of up to RM1,270 million, by way of 
bookbuilding.  
 
The actual number of Placement Units to be issued will 
depend on the actual placement size and the Placement 
Issue Price, which can only be determined upon the 
completion of the bookbuilding exercise.  
 
To determine the maximum number of Placement Units to 
be issued for the purposes of seeking the approval of the 
Unitholders for the Proposed Placements, the Manager has 
used RM1.00 per Unit as the illustrative issue price of the 
Placement Units resulting in the issuance of up to a 
maximum number of 1,270,000,000 Placement Units. 
Notwithstanding the above, subject to the maximum number 
of 1,270,000,000 Placement Units, the actual price of each 
Placement Unit will be determined later and may be higher 
or lower than the illustrative price of RM1.00 per Unit.  
 

Sections 2.3.1 
and 2.3.4 
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Subject to, among others, prevailing market conditions and 
investors’ interests, the Proposed Placements may be 
implemented in 2 tranches. The gross proceeds from the 
Proposed Placements are expected to be utilised in the 
following manner:  
 
(i) Tranche 1 Placement 

Targeted to raise RM720 million, to be utilised as 
follows:  

 
Details of the use of proceeds 

Amount  
(RM million) 

Part of the Completion Date 
Payment 

650 

Estimated Expenses 70 
Total 720 

 
Any proceeds in excess of RM720 million raised in the 
Tranche 1 Placement will either be used to repay 
borrowings or retained as internal funds to settle the 
Balance Consideration components as and when they 
fall due. 
 

(ii) Tranche 2 Placement  

Targeted to raise up to RM550 million, to be utilised as 
follows: 
 

 
Please refer to Section 2.1.8 of Part A of this Circular for 
further details in which the above proceeds will be utilised as 
well as Section 16 of Part A of this Circular on the expected 
timing of implementation of the Tranche 1 Placement and 
Tranche 2 Placement. Nevertheless, any proceeds raised 
that are not utilised in the manner set out in Section 2.1.8 of 
Part A of this Circular may be used to repay borrowings or 
retained as internal funds of Pavilion REIT. 
 

 
Details of the use of proceeds 

Amount  
(RM million) 

Defects Rectification Payment  50 
Strata Title Payment  100 
Final Balance Payment  400 
Total 550 

Allocation to 
placees  

The Placement Units are intended to be placed out to local 
and foreign investors falling within the categories of persons 
listed under Schedules 6 and 7 of the CMSA, who will be 
identified at a later date that may include EPF and/or 
persons connected to it. Please refer to Section 2.4 of Part 
A of this Circular for further details on the Proposed 
Placement to EPF. Each tranche of the Proposed 
Placements will not be an offer of securities for sale into the 
US.  
 
 
 

Section 2.3.2 
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Basis and 
justification for 
the Placement 
Issue Price  

The Placement Issue Price will be based on the price from 
the bookbuilding exercise, where the bookbuilding price 
range will be determined based on, among others: 

(i) indicative demand and feedback from potential 
investors; 

(ii) precedent transactions; and 

(iii) market price of the Units. 

In any event, the Placement Units will be issued at not more 
than 10.0% discount to the 5-day VWAP of the Units 
immediately prior to the price-fixing date, to be announced 
at a later date. 
 

Section 2.3.3 

Proposed 
Placement to EPF 

The bookbuilding exercise for the Proposed Placements 
may involve the participation of EPF (who was a Major 
Unitholder as at the date of the signing of the SPA and the 
Announcement) and/or persons connected to it to subscribe 
for up to 341,000,000 Placement Units. Although EPF only 
holds 9.9% of the total Units in issue and is not a Major 
Unitholder as at the LPD, the Manager proposes to seek the 
approval of the respective non-interested Unitholders (in 
relation to the Proposed Placement to EPF) at the 
forthcoming Unitholders’ Meeting for the placement of the 
Placement Units to EPF in accordance with Paragraph 
6.06(1) of the Listing Requirements. 
 
To determine the maximum number of Placement Units to 
be issued to EPF for the purposes of seeking the approval 
of the Unitholders for the Proposed Placement to EPF, the 
maximum number of 341,000,000 Placement Units has 
been determined on the basis that should the maximum 
number of 341,000,000 Placement Units be allotted and 
issued to EPF and/or persons connected to it and a total of 
1,270,000,000 Placement Units are issued under the 
Proposed Placements, EPF’s unitholding in Pavilion REIT 
upon the full subscription of the said Placement Units will not 
be more than 15.0% of the enlarged Units in issue based on 
EPF’s unitholding as at the LPD so that EPF remains a 
Public Unitholder in accordance with the definition of “public” 
under the Listing Requirements.   

The actual Placement Issue Price and the actual number of 
Placement Units to be allotted and issued to EPF and/or 
persons connected to it will only be determined at a later 
stage by the Manager in consultation with the Placement 
Agents through the bookbuilding exercise, subject to EPF’s 
decision whether to participate in the Proposed Placements 
or not. Additionally, the actual percentage holding of the 
Units by EPF will also depend on its unitholding in Pavilion 
REIT at the time of the bookbuilding exercise. 
Notwithstanding the above, the Manager will not be able to 
ensure that EPF’s actual unitholding in Pavilion REIT at the 
completion of each tranche of the Proposed Placements will 
not exceed 15.0%. Should EPF’s unitholding in Pavilion 
REIT exceed 15.0%, EPF will not be deemed as a Public 
Unitholder. 
 

Section 2.4 
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Rationale for the 
Proposed 
Acquisition  

 

The Proposed Acquisition is expected to:  

(i) be accretive to Pavilion REIT’s distributable income 
moving forward;  

(ii) enhance diversification of Pavilion REIT’s portfolio of 
investment properties; and  

(iii) contribute positively to the overall portfolio and future 
growth of Pavilion REIT.  
 

Section 3.1 

Rationale for the 
Proposed 
Placements  

 

The combination of equity and borrowings will allow Pavilion 
REIT to: 

(i) maintain its gearing at a healthy level; and 

(ii) maintain sufficient headroom to make future cash 
acquisitions.  

The Proposed Placements will allow Pavilion REIT to: 

(i) potentially attract more local and/or international 
investors to invest in Pavilion REIT, thereby 
potentially widening its Unitholders’ base; and 

(ii) enhance liquidity and trading of the Units.  
 

Section 3.2 

Rationale for the 
Proposed 
Issuance of 
Consideration 
Units to Regal 
Path 

The Proposed Issuance of Consideration Units to Regal 
Path provides transaction certainty to Pavilion REIT as it 
mitigates risks associated with market volatility and changes 
in investor sentiment, which may result in the proceeds 
raised under the Proposed Placements to be lower than the 
full Tranche 1 Placement Sum and Tranche 2 Placement 
Sum.  
 

Section 3.3 

Rationale for the 
Proposed 
Placement to EPF 

EPF was one of the cornerstone investors of Pavilion REIT’s 
IPO in 2011, with unitholding of approximately 1.7% in 
Pavilion REIT at the point of the IPO. EPF is also a 
significant investor in the Malaysian equity market generally. 
As such, the Board wishes to provide EPF with the 
opportunity to participate in the Proposed Placements. 
 

Section 3.4 

Risks relating to 
the Proposed 
Acquisition  

 

The following are some non-exhaustive risk factors that may 
be inherent to Pavilion REIT in relation to the Proposed 
Acquisition: 

(i) Delay or non-completion of the Proposed Acquisition 
as completion is subject to fulfilment of the Conditions 
Precedents; 

(ii) Financing risk – Pavilion REIT may not be able to 
raise the required funds to finance the Proposed 
Acquisition and/or on terms acceptable to Pavilion 
REIT; 

(iii) Delays in the issuance and transfer of the Strata 
Titles which will result in a delay in registering the 
Trustee as the registered and legal owner of PBJ Mall 
with the relevant land registry/office; 

 
 

Section 5.1 
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(iv) Pavilion REIT’s pro forma distributable income and 
DPU as set out in Section 6.3 of Part A of this Circular 
are not a guarantee of the actual financial results – 
there can be no assurance that the assumptions used 
by the Manager will be realised and the actual 
financial results may differ from the pro forma results 
set out in this Circular; and 
 

(v) Timing gap between the Tranche 2 Placement and 
the issuance of the Consideration Units to settle the 
Final Balance Payment, if any, may contribute to the 
difference between the issue price of the 
Consideration Units and the prevailing market price 
of the Units at the time of issuance. 
 

Risks relating to 
PBJ Mall  

 

The following are some non-exhaustive risk factors that may 
be inherent to Pavilion REIT in relation to PBJ Mall: 

(i) PBJ Mall operates in a highly competitive 
environment which could have an adverse impact on 
Pavilion REIT’s financial condition and operations; 

(ii) the due diligence on PBJ Mall may not have identified 
all material defects, breaches of laws and regulations 
and other deficiencies which could result in 
unpredictable business interruption and additional 
expenses on repairs and rectifications being incurred; 

(iii) PBJ Mall may suffer material losses in excess of 
insurance proceeds which may result in potential 
losses (including loss of rental income) which may not 
be fully compensated by insurance; and 

(iv) the operations of PBJ Mall may be affected by 
potential disease outbreaks, epidemics and 
pandemics.  

 

Section 5.2  

Interests of the 
Directors and 
major 
shareholders of 
the Manager, 
Major Unitholders 
and/or persons 
connected to 
them 

The Proposed Acquisition is a related party transaction 
under Paragraph 10.08 of the Listing Requirements in view 
of the interests of certain Directors and/or major 
shareholders of the Manager, Major Unitholders and/or 
persons connected to them as set out in Section 9 of Part A 
of this Circular. 

As the Proposed Issuance of Consideration Units to Regal 
Path and the proceeds to be raised from the Proposed 
Placements will be used to settle part of the Purchase 
Consideration, the Interested Major Unitholders indirectly 
have an interest through their indirect shareholdings in 
Regal Path and from the Proposed Issuance of 
Consideration Units to Regal Path and the Proposed 
Placements. As such, the Interested Major Unitholders are 
deemed interested in the Proposed Issuance of 
Consideration Units to Regal Path and the Proposed 
Placements. 

The Interested Directors have abstained and will continue to 
abstain from deliberating and voting on the Proposed 
Acquisition at the relevant meetings of the Board and will not 
make any recommendation on the same. Additionally, the 

Section 9 
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Interested Directors have also abstained and will continue 
to abstain from deliberating and voting on the funding of the 
Proposed Acquisition via the Proposed Issuance of 
Consideration Units to Regal Path and Proposed 
Placements at the relevant meetings of the Board and will 
not make any recommendation on the same.  

The Interested Directors and the Interested Major 
Unitholders will abstain from voting in respect of their direct 
and/or indirect unitholdings in Pavilion REIT on the 
resolutions pertaining to the Proposed Acquisition, the 
Proposed Issuance of Consideration Units to Regal Path 
and the Proposed Placements to be tabled at the 
forthcoming Unitholders’ Meeting. They have also 
undertaken to ensure that persons connected to them will 
abstain from voting in respect of their direct and/or indirect 
unitholdings (if any) in Pavilion REIT on the resolutions 
pertaining to the Proposed Acquisition, the Proposed 
Issuance of Consideration Units to Regal Path and the 
Proposed Placements to be tabled at the forthcoming 
Unitholders’ Meeting.  
 
The Manager is prohibited under the Listed REIT Guidelines 
from exercising the voting rights attached to the Units it 
holds or the Units held by its nominees in any Unitholders’ 
meeting. Hence, the Manager will abstain from voting on all 
resolutions in connection with the Proposals to be tabled at 
the forthcoming Unitholders’ Meeting. 

As at the date of the signing of the SPA and the 
Announcement, EPF was a Major Unitholder with 10.1% 
direct unitholding in Pavilion REIT. However, EPF is not a 
Major Unitholder as at the LPD. In contrast with the 
Interested Major Unitholders, EPF is not interested in the 
Proposed Acquisition, the Proposed Issuance of 
Consideration Units to Regal Path and the Proposed 
Placements. Accordingly, EPF is not required to abstain 
from voting in respect of its direct and/or indirect unitholding 
in Pavilion REIT on the resolutions pertaining to the 
Proposed Acquisition, the Proposed Issuance of 
Consideration Units to Regal Path and the Proposed 
Placements to be tabled at the forthcoming Unitholders’ 
Meeting. 
 
While the Placement Units may be offered to EPF and/or 
persons connected to it, the Proposed Placement to EPF 
which EPF is deemed interested is subject to the passing of 
the resolution pertaining to the Proposed Placement to EPF 
to be tabled at the forthcoming Unitholders’ Meeting. EPF 
will abstain from voting in respect of its direct and/or indirect 
unitholding in Pavilion REIT on the resolution pertaining to 
the Proposed Placement to EPF to be tabled at the 
forthcoming Unitholders’ Meeting in accordance with 
Paragraph 6.06(2) of the Listing Requirements. EPF will 
also ensure that persons connected to it will abstain from 
voting in respect of their direct and/or indirect unitholdings 
(if any) in Pavilion REIT on the resolution pertaining to the 
Proposed Placement to EPF to be tabled at the forthcoming 
Unitholders’ Meeting. In the event a majority of the non-
interested Unitholders were to vote against the resolution 
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pertaining to the Proposed Placement to EPF at the 
forthcoming Unitholders’ Meeting, such resolution will not be 
carried and EPF will not be able to participate in the 
Proposed Placements. 
 

Directors’ 
statement and 
recommendation  

The Board, save for the Interested Directors, having 
considered all aspects of the Proposals (including but not 
limited to the rationale, effects and risk factors of the 
Proposals, prospects of PBJ Mall, salient terms of the SPA, 
the Valuation Certificate, basis and justification for the 
Purchase Consideration (including the basis of determining 
the issue price of the Consideration Units, if any), the 
manner of funding the Proposed Acquisition as well as the 
evaluation of the Independent Adviser), is of the opinion that 
the Proposals are in the best interest of Pavilion REIT, are 
fair, reasonable and on normal commercial terms, and are 
not detrimental to the interest of the non-interested 
Unitholders. 
 
The Board, save for the Interested Directors, recommends 
that you vote in favour of the resolutions pertaining to the 
Proposals to be tabled at the forthcoming Unitholders’ 
Meeting. 
 

Section 11 

Audit 
Committee’s 
statement 

The Audit Committee of the Manager (comprising members 
who are not interested in the Proposals, namely Dato’ 
Mohzani bin Abdul Wahab, Dato’ Maznah binti Abdul Jalil, 
Dato’ Choo Chuo Siong, Dato' Mearia @ Massahariah binti 
Hamzah and Baljeet Kaur Grewal A/P Jaswant Singh), after 
taking into consideration the Manager’s investment 
objectives and having considered all aspects of the 
Proposals (including but not limited to the rationale, effects 
and risk factors of the Proposals, prospects of PBJ Mall, 
salient terms of the SPA, the Valuation Certificate, basis and 
justification for the Purchase Consideration (including the 
basis of determining the issue price of the Consideration 
Units, if any), the manner of funding the Proposed 
Acquisition as well as the evaluation of the Independent 
Adviser), is of the opinion that the Proposed Acquisition is: 

(i) in the best interest of Pavilion REIT; 

(ii) fair, reasonable and on normal commercial terms; and 

(iii) not detrimental to the interest of the non-interested 
Unitholders. 
 

Section 12 
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Tentative 
timetable  

Barring any unforeseen circumstances and subject to all 
approvals being obtained, the tentative timetable for the key 
milestones in relation to the Proposals is as follows: 

Event Tentative timing 
Unitholders’ Meeting to consider the 
Proposals 

22 March 2023 

Fulfilment of the Conditions Precedent  Second quarter 
(“Q2”) of 2023 

Completion of the Tranche 1 
Placement  

Q2 of 2023 

Completion of the Proposed 
Acquisition  

Q2 of 2023 

Completion of the Tranche 2 
Placement  

Latest by Q2 of 
2025 

 

Section 16  

 
 



1

 

1 
 

 
PAVILION REIT MANAGEMENT SDN BHD 

(Registration No. 201101011359 (939430-H)) 
(Incorporated in Malaysia under the Companies Act 1965 and deemed registered under the Act) 

 
 

Registered office 
6-2, Level 6, East Wing 

Menara Goldstone (Holiday Inn Express)  
No. 84, Jalan Raja Chulan 

50200 Kuala Lumpur 
Malaysia 

 
7 March 2023 

 
 
Board of Directors 
Tan Sri Lim Siew Choon (Chairman and Non-Independent Executive Director) 
Puan Sri Tan Kewi Yong (Non-Independent Executive Director) 
Dato’ Lee Tuck Fook (Non-Independent Executive Director) 
Ahmed Ali H A Al-Hammadi (Non-Independent Non-Executive Director) 
Ahmad Mohammed F Q Al-Khanji  (Non-Independent Non-Executive Director)  
Mohd Abdulrazzaq A A Al-Hashmi (Non-Independent Non-Executive Director)  
Navid Chamdia (Non-Independent Non-Executive Director)  
Dato’ Mohzani bin Abdul Wahab  (Independent Non-Executive Director) 
Dato’ Maznah binti Abdul Jalil  (Independent Non-Executive Director) 
Dato’ Choo Chuo Siong (Independent Non-Executive Director) 
Dato’ Mearia @ Massahariah binti Hamzah (Independent Non-Executive Director) 
Baljeet Kaur Grewal A/P Jaswant Singh (Independent Non-Executive Director) 
 
 
To: Unitholders 
 
Dear Sir/Madam, 

 
(I) PROPOSED ACQUISITION;   
(II) PROPOSED ISSUANCE OF CONSIDERATION UNITS TO REGAL PATH; 
(III) PROPOSED PLACEMENTS; AND 
(IV) PROPOSED PLACEMENT TO EPF 
 
1. INTRODUCTION 

 
On 22 November 2022, the Joint Principal Advisers announced, on behalf of the Board, that 
the Trustee had, on the same date, entered into the SPA with Regal Path. In conjunction with 
the Proposed Acquisition, it was also announced that the Board proposes to undertake the 
Proposed Placements to partly fund the Proposed Acquisition.  
 
On 25 November 2022, the Joint Principal Advisers announced, on behalf of the Board, that 
the Valuation Report had, on the same date, been submitted to Bursa Securities. 
 
On 2 March 2023, the Joint Principal Advisers announced, on behalf of the Board, that Bursa 
Securities had, vide its letter dated 2 March 2023, approved the listing of and quotation for up 
to 1,270,000,000 Placement Units and up to 600,000,000 Consideration Units, subject to the 
conditions set out in Section 7 of Part A of this Circular. 

 



2

 

2 
 

The Proposed Acquisition is a related party transaction under Paragraph 10.08 of the Listing 
Requirements in view of the interests of certain Directors, major shareholders of the Manager, 
Major Unitholders and/or persons connected to them as set out in Section 9 of Part A of this 
Circular. Accordingly, Malacca Securities has been appointed on 3 November 2022 as the 
Independent Adviser to advise the non-interested Directors and the non-interested Unitholders 
on the Proposed Acquisition. Further, since (i) the Proposed Issuance of Consideration Units 
to Regal Path is part of the Proposed Acquisition pursuant to the terms of the SPA; (ii) the 
Proposed Placements (which include the Proposed Placement to EPF) are conditional upon 
the SPA becoming unconditional; and (iii) the Proposed Acquisition is in turn subject to the 
Proposed Placements having received all necessary approvals pursuant to the terms of the 
SPA, the Independent Adviser has considered the Proposals as a whole in its evaluation of the 
Proposed Acquisition in the IAL. 
 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION IN RELATION TO THE PROPOSALS TOGETHER WITH THE 
RECOMMENDATION OF THE BOARD AND TO SEEK YOUR APPROVAL FOR THE 
RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT THE 
FORTHCOMING UNITHOLDERS’ MEETING. THE NOTICE OF UNITHOLDERS’ MEETING 
AND PROXY FORM ARE ENCLOSED IN THIS CIRCULAR.  
 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE IAL BEFORE VOTING ON THE RESOLUTIONS PERTAINING 
TO THE PROPOSALS TO BE TABLED AT THE FORTHCOMING UNITHOLDERS’ 
MEETING. 
 
 

2. DETAILS OF THE PROPOSALS 
 

2.1 Proposed Acquisition 
 

2.1.1 Details of the Proposed Acquisition  
 

The Proposed Acquisition entails the acquisition of PBJ Mall together with strategic link 
bridges and underpass, tenancies, car park bays, utilities, and ancillary components 
which forms part of the Property, for RM2,200 million, i.e. the Purchase Consideration, 
subject to the terms of the SPA.  
 
The Purchase Consideration will be payable in tranches as follows: 
 
(i) RM1,650 million on the Completion Date as the Completion Date Payment 

(subject to the fulfilment of the Conditions Precedent including at least 80.0% of 
the total NLA of PBJ Mall (excluding own use areas) have commenced rental 
billing with average total rental of the tenanted NLA must not be less than 
RM9.50 per sq ft per month in order for PBJ Mall to achieve a level of occupancy 
that will be yield accretive to Pavilion REIT); and  
 

(ii) Up to RM550 million on a deferred basis as the Balance Consideration, which is 
subject to, among others, the completion of the rectification of defects within the 
Defects Rectification Period, the receipt of the Strata Title Documents and 
whether the Targeted NPI is achieved.  Where the Targeted NPI is not achieved 
within the NPI Determination Period, the Balance Consideration may be adjusted 
downward by up to RM400 million.   
 

Please refer to Section 2.1.2 of Part A of this Circular for further details. 
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In addition, under the terms of the SPA, Pavilion REIT will also acquire Additional 
Assets required for the operations of PBJ Mall which include laptops, buggies and 
mobile elevating work platforms under the Ancillary Purchases. The purchase 
consideration for the Ancillary Purchases will be based on the total NBV of the 
Additional Assets under the Ancillary Purchases as at the Completion Date and does 
not form part of the Purchase Consideration. The Additional Assets are movable assets 
that were purchased by Regal Path for the operations of PBJ Mall and are being 
acquired separately from the Proposed Acquisition as the value of the Additional 
Assets was not considered in arriving at the valuation of PBJ Mall. As at the LPD, the 
total NBV of the Additional Assets is approximately RM3.1 million. The purchase 
consideration for the Ancillary Purchases will be settled in cash on the Completion Date 
using borrowings and/or internal funds. 

 
2.1.2 Settlement of the Purchase Consideration and the purchase consideration of the 

Ancillary Purchases 
 

(A) Purchase Consideration  
 

The Purchase Consideration shall be satisfied in tranches by Pavilion REIT in the 
manner set out below (please refer to the paragraphs below the table for details 
of the settlement): 

 

Description of payment  
Amount  

(RM million) Timing 
   
Completion Date Payment 1,650 Completion Date 
   
Balance Consideration   
Defects Rectification 
Payment  

50 Within 45 days from completion of 
rectification of defects during the 
Defects Rectification Period  
 

Strata Title Payment  100 Within 30 days from receipt of the Strata 
Title Documents 
 

Final Balance Payment 400 (i) Within 60 days of Pavilion REIT’s 
receipt of the auditor’s certification 
(if the Targeted NPI is achieved 
during the NPI Determination 
Period); or 
 

(ii) Within 60 days of Pavilion REIT’s 
receipt of the valuer’s report on the 
new valuation of PBJ Mall (if the 
Targeted NPI is not achieved during 
the NPI Determination Period) 
 

Sub-total 550  
Purchase Consideration  2,200  

 
Completion Date Payment 

  
A sum of RM1,650 million representing the Completion Date Payment will be 
settled on the Completion Date (subject to the fulfilment of the Conditions 
Precedent including at least 80.0% of the total NLA of PBJ Mall (excluding own 
use areas) have commenced rental billing with average total rental of the tenanted 
NLA must not be less than RM9.50 per sq ft per month). As at the LPD, the 
occupancy rate of PBJ Mall by third party tenants (for committed and/or 
commenced tenancies, excluding own-use areas) is 81.4% and the average rental 
rate per sq ft per month is RM9.34.  
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The Completion Date Payment comprises the following:    
 

(i) an amount equivalent to the Redemption Sum (which is approximately 
RM1,102.5 million as at the LPD); 

 
(ii) an amount to settle the HP Purchase Payments (which is approximately 

RM26.3 million as at the LPD); and 
 

(iii) the remaining amount to Regal Path and/or its Authorised Nominee(s). 
 

Regal Path had, vide its letter dated 18 January 2023 to Pavilion REIT, confirmed 
that if any part of the Purchase Consideration is to be settled in the form of the 
Consideration Units, such Consideration Units are to be issued directly to Regal 
Path and it will not nominate any person to receive, on its behalf, any 
Consideration Units.  
 
The Completion Date Payment will be settled in cash or a combination of cash of 
not less than RM1,450 million and Consideration Units of up to RM200 million to 
Regal Path. The Consideration Units, if any, will only be issued to settle item (iii) 
above. If there are balance amounts of the Redemption Sum and/or HP Purchase 
Payments that remained unpaid from the cash portion of the Completion Date 
Payment, these balance amounts will be paid in cash to the abovementioned 
security agent and/or the owner under the HP Agreements by Regal Path. As at 
the LPD, Pavilion REIT’s cash and cash equivalents amount to RM272.4 million. 

 
Balance Consideration 

 
A written payment confirmation will be issued to Regal Path on the Completion 
Date confirming that the Balance Consideration of RM550 million will be settled in 
the following manner: 

 
(i) a sum of RM50 million representing the Defects Rectification Payment will 

be paid to Regal Path in cash within 45 days from the completion of the 
rectification of all defects, as may be notified in writing by Pavilion REIT to 
Regal Path, to the reasonable satisfaction of Pavilion REIT. Such 
rectification of defects is to be completed within the Defects Rectification 
Period;   
 

(ii) a sum of RM100 million representing the Strata Title Payment will be paid 
to Regal Path in cash within 30 days from the receipt of the last of the 
Strata Title Documents; and 

 
(iii) a sum of RM400 million representing the Final Balance Payment to be 

settled either by cash, Consideration Units or a combination of both 
subject to PBJ Mall having achieved the Targeted NPI within the NPI 
Determination Period. For the avoidance of doubt, for the purposes of this 
clause, “NPI” shall refer to the net property income as adopted by Pavilion 
REIT in accordance with its accounting policies and practices. The 
settlement of the Final Balance Payment is as set out below:   

 
(a) if PBJ Mall achieves the Targeted NPI during the NPI 

Determination Period, Pavilion REIT shall, at its own cost and 
expenses, and no later than 7 days from the date of the quarterly 
financial results announcement made by Pavilion REIT after the 
Targeted NPI is achieved, appoint an auditor to certify that the 
Targeted NPI has been achieved. The auditor’s certification shall 
be completed within 30 days from appointment and Pavilion REIT 
shall pay Regal Path the Final Balance Payment within 60 days 
from the date of receipt by Pavilion REIT of the auditor’s 
certification; or 
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(b) if the Targeted NPI is not achieved by the expiry of the NPI 
Determination Period, Pavilion REIT shall be entitled to, at its own 
cost and expenses, appoint a registered valuer (being mutually 
agreed with Regal Path) to conduct a new valuation of PBJ Mall 
and such valuation shall be completed within 30 days from the 
date of appointment of the valuer. If the valuation of PBJ Mall 
derived from such valuation is equal to or more than the Purchase 
Consideration, Pavilion REIT shall pay Regal Path the Final 
Balance Payment within 60 days from the date of Pavilion REIT’s 
receipt of the valuation report. However, if the valuation is lower 
than the Purchase Consideration (“Lower Value”), Pavilion REIT 
shall be entitled to deduct from the Final Balance Payment a sum 
equivalent to the difference between (i) the Purchase 
Consideration and (ii) the Lower Value, and the remaining 
balance (if any) thereof shall be paid within 60 days from the date 
of Pavilion REIT’s receipt of the valuation report. 
 

For the avoidance of doubt, if the new valuation of PBJ Mall is equal to or 
exceeds the Purchase Consideration, there will be no increase to the Final 
Balance Payment amount. If the new valuation of PBJ Mall is less than 
the Purchase Consideration, the maximum reduction to the Purchase 
Consideration shall be limited to the Final Balance Payment amount (of 
RM400 million). For illustrative purposes only, if the new valuation of PBJ 
Mall is RM2,100 million, the Final Balance Payment will be reduced by 
RM100 million. 

 
The payment of the Balance Consideration is subject to the deduction of 
the indemnity sum by Pavilion REIT pursuant to the relevant terms 
contained in the SPA. 
 

Please refer to Section 2.1.8 of Part A of this Circular for details on the sources of 
funds to settle the Purchase Consideration.  

 
(B) Purchase consideration for the Ancillary Purchases 

 
The purchase consideration for the Ancillary Purchases will be settled in cash on 
the Completion Date via borrowings and/or internal funds. 

 
2.1.3 Salient terms of the SPA 

 
(i) Conditions Precedent 
 

The sale, purchase and transfer of the Property is conditional upon: 
 

Details of condition imposed 

Tentative 
timing for 
fulfilment 

(a) at least 80.0% of the total NLA of PBJ Mall 
(excluding own use areas) have commenced 
rental billing with average total rental of the 
tenanted NLA must not be less than RM9.50 per 
sq ft per month;  

By end of Q2 of 
2023 

(b) the approval of Regal Path’s shareholders on the 
sale of the Property upon the terms and 
conditions contained in the SPA, having been 
obtained by Regal Path; 

 

By end of Q2 of 
2023 
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Details of condition imposed 

Tentative 
timing for 
fulfilment 

(c) the approval of Malton’s shareholders on the sale 
of the Property upon the terms and conditions 
contained in the SPA, having been obtained by 
Regal Path; 

22 March 2023 

(d) the consent of the State Authority to the transfer 
of the Property by Regal Path to Pavilion REIT 
pursuant to the restrictions in interest endorsed 
on the Land Title, having been obtained by Regal 
Path;  

Fulfilled  

(e) the written confirmation from DBKL that upon 
completion of the SPA, DBKL will enter into the 
Piazza Maintenance Agreement; 

By end of Q2 of 
2023 

(f) the approval of the Unitholders for the Proposed 
Acquisition and the Proposed Placements, having 
been obtained by Pavilion REIT; 

22 March 2023 

(g) the approval of the SC and/or Bursa Securities, if 
required, having been obtained by Pavilion REIT; 

Fulfilled 

(h) the written confirmation of the PMD’s EPU or any 
other equivalent ministry, department or unit in 
charge of granting the approval pursuant to the 
Guideline on the Acquisition of Properties 
(Effective 1 March 2014) issued by the PMD’s 
EPU confirming that the approval of the PMD’s 
EPU is not required for the purchase of the 
Property by Pavilion REIT from Regal Path, 
having been obtained by Pavilion REIT if required; 
and 

By end of first 
quarter of 2023 

(i) the receipt by Pavilion REIT’s solicitors of the 
written confirmation from the Manager confirming 
that the Manager has satisfied the relevant 
conditions, variations or revisions imposed by the 
SC and Bursa Securities in respect of the 
Proposed Acquisition which are capable of being 
satisfied up to the date of such written 
confirmation. 

By Q2 of 2023 

 
In respect of the Condition Precedent set out in Section 2.1.3(i)(e) of Part A of 
this Circular, the Piazza Maintenance Agreement is necessary to ensure that 
Pavilion REIT is in compliance with the conditions set out in the development 
order in respect of PBJ Mall, being (i) that the Piazza must be fully maintained 
by and at the sole costs and expense of the owner of the Piazza; and (ii) that 
the Piazza must be open for public use. Please refer to Section 9 of Appendix 
I of this Circular for details of the proposed salient terms of the Piazza 
Maintenance Agreement as at the LPD. The terms of the Piazza Maintenance 
Agreement are subject to the comments and agreement of DBKL. 
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(ii) Non-fulfilment of Conditions Precedent 
 
If any of the Conditions Precedent are not fulfilled, suspended or waived in 
accordance with the provisions of the SPA by the date falling on the expiry of 
9 months from the date of the SPA (i.e. 22 August 2023) or such extended date 
as Regal Path and Pavilion REIT may agree in writing, either party, provided 
non-fulfilment of the Conditions Precedent is not attributable to any fault or 
omission of the party, may terminate the SPA forthwith by written notice to the 
other party and thereafter, the SPA ceases to have any effect and becomes 
null and void and neither party has any claims against the other party save and 
except for any antecedent breach. 

 
The other salient terms of the SPA are set out in Appendix I of this Circular. 

 
2.1.4 Key information on PBJ Mall  

 
PBJ Mall comprises a 5-storey retail mall with 2 basement car park levels with a total 
of 4,800 parking bays, known as “Pavilion Bukit Jalil” bearing postal address at Pavilion 
Bukit Jalil, No. 2, Persiaran Jalil 8, Bandar Bukit Jalil, 57000 Kuala Lumpur. 
 
A summary of the information on PBJ Mall is set out below:  
 

 Description 
Registered proprietor Regal Path 
Title No.(1) Geran 79550, Lot 101899, Mukim Petaling, Daerah Kuala 

Lumpur, Wilayah Persekutuan Kuala Lumpur 
Land tenure Interest in perpetuity 
Land area 113,900 square metres (or 1,226,009 sq ft) 
Category of land use Building  
Existing and proposed use Shopping mall 
Age of building Approximately 1 year  
Restriction-in-interest The Land shall not be transferred, leased, charged or dealt 

with in any other manner unless the written consent from the 
State Authority has been obtained except for the first and 
second transfer 

Existing encumbrances  Charge securing principal sum by Regal Path in favour of 
CIMB Investment Bank Berhad on 21 October 2019  

 Grant of easement whereby Mukim Petaling Geran 79551 
Lot 101900 being the servient land and Mukim Petaling 
Geran 79550 Lot 101899 being the dominant land, 
registered on 17 September 2020  

 Grant of easement whereby Mukim Petaling Geran 79554 
Lot 101903 being the servient land and Mukim Petaling 
Geran 79550 Lot 101899 being the dominant land, 
registered on 2 October 2020  

 Approval for surrender of part of the Land measuring 294 
square metres (or 3,165 sq ft) registered vide presentation 
no. PDN550/2021 on 20 April 2021 

 Lease over part of land measuring 195.95 square metres 
(or 2,109 sq ft) for a period of 30 years which commenced 
on 30 January 2021 and will expire on 29 January 2051 
by TNB registered on 15 October 2021  

 Lease over part of land measuring 218.32 square metres 
(or 2,350 sq ft) for a period of 30 years which commenced 
on 30 January 2021 and will expire on 29 January 2051 
by TNB registered on 15 October 2021  

Audited NBV (as at 30 June 
2022) 

RM2,176,718,963 
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 Description 
NPI (from 3 December 2021 
until 31 December 2022)(2)  

RM75.4 million 

NLA 1,822,041 sq ft (including own-use areas which comprise the 
exhibition hall, the function room and the management office) 

Occupancy rate(3) 81.4% 
Independent registered 
valuer  

Knight Frank  

Date of valuation 31 October 2022 
Valuation approach(4) Income approach by DCF method, supported by comparison 

approach 
Market value ascribed RM2,210 million  

 
Notes: 
 
(1) The title and land particulars were extracted from the Land Title. As at the LPD, Regal Path 

has filed the schedule of parcels with the Commissioner of Building in accordance with the 
Strata Management Act 2013 and the Strata Titles have yet to be issued by the Land Office.  

(2) Refers to the unaudited NPI attributable to PBJ Mall since the opening date on 3 December 
2021 until 31 December 2022 (excluding the opening incentive and rebate to the tenants), 
which represents an increase of approximately RM45.3 million from the NPI of RM30.1 
million (for the period of 3 December 2021 until 30 June 2022) as disclosed in the 
Announcement.   

(3) As at the LPD. Refers to committed and/or commenced tenancies, excluding own-use areas.  
(4) Please refer to Section 2.1.7 of Part A of this Circular for further details on the valuation 

approach adopted by the Valuer in arriving at its assessment of the market value of PBJ 
Mall. 
 

2.1.5 Background information on Regal Path  
 
Regal Path was incorporated in Malaysia under the Companies Act 1965 as a private 
limited company on 21 January 2016 under its present name and is deemed registered 
under the Act and having its registered address at 19-0, Level 19, Pavilion Tower, 75, 
Jalan Raja Chulan, 50200 Wilayah Persekutuan Kuala Lumpur, Malaysia. Regal Path 
is principally involved in the activities of property investment. 

 
As at the LPD, Regal Path has an issued share capital of RM875,666,472 comprising 
100,000 ordinary shares and 956,898,338 RPS.  
 
 
 
 
 
 

(The rest of this page is intentionally left blank)
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  As at the LPD, the shareholding structure of Regal Path is as follows: 
 

 
 

The shareholders of Regal Path and their respective shareholdings in Regal Path as 
at the LPD are as follows:  
 

 Nationality/ 
Place of 

incorporation 

Direct Indirect 
 No. of shares % No. of shares % 
Amberstraits  Malaysia 100,000 

ordinary 
shares  

100.0 - - 

Jelang Tegas  Malaysia 229,823,586 
RPS 

- 100,000 
ordinary 
shares(1) 

100.0 

Khuan Choo Malaysia 239,034,752 
RPS 

- 100,000 
ordinary 
shares(1) 

100.0 

Q PBJ  Malaysia 488,040,000 
RPS 

- - - 

Malton  Malaysia - - 100,000 
ordinary 
shares(1)  

239,034,752 
RPS(2) 

100.0 

Malton Corporation  Malaysia  - - 100,000 
ordinary 
shares(1) 

239,034,752 
RPS(2) 

100.0 

TSLSC Malaysian - - 100,000 
ordinary 
shares(1) 

468,858,338 
RPS(3) 

100.0 
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 Nationality/ 
Place of 

incorporation 

Direct Indirect 
 No. of shares % No. of shares % 

PSTKY Malaysian - - 100,000 
ordinary 
shares(1) 

239,034,752 
RPS(4) 

100.0 

QH  Qatar - - 488,040,000 
RPS(5) 

- 

 
Notes: 
 

(1) Deemed interested by virtue of his/her/its shareholdings in Amberstraits pursuant to Section 
8(4) of the Act. 

(2) Deemed interested by virtue of its shareholding in Khuan Choo pursuant to Section 8(4) of 
the Act. 

(3) Deemed interested by virtue of his shareholdings in Jelang Tegas and Khuan Choo 
respectively pursuant to Section 8(4) of the Act. 

(4) Deemed interested by virtue of her shareholding in Khuan Choo pursuant to Section 8(4) of 
the Act. 

(5) Deemed interested by virtue of its shareholding in Q PBJ pursuant to Section 8(4) of the 
Act. 

 
The directors of Regal Path and their respective shareholdings in Regal Path as at the 
LPD are as follows: 

 

 
Nationality 

Direct Indirect 
Director No. of shares % No. of shares % 
TSLSC Malaysian - - 100,000 ordinary 

shares(1) 
468,858,338 

RPS(2) 

100.0 

Datuk Lee Whay Hoong 
(alternate to TSLSC) 

Malaysian - - - - 

Chua Thian Teck Malaysian - - - - 
Hong Lay Chuan Malaysian - - - - 
Abdul Rahim bin 
Mohamed Ali  

Malaysian - - - - 

Mohammed Fahad M A 
Al-Khulaifi 

Qatari - - - - 

 

Notes: 
 

(1) Deemed interested by virtue of his shareholding in Amberstraits pursuant to Section 8(4) of 
the Act. 

(2) Deemed interested by virtue of his shareholdings in Jelang Tegas and Khuan Choo 
respectively pursuant to Section 8(4) of the Act. 
 

2.1.6 Original cost and date of investment  
 
The original cost and date of investment by Regal Path in PBJ Mall are as follows: 

 

 

Date of investment Description Cost of investment (RM) 
10 October 2019 PBJ Mall 1,930,029,656 
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2.1.7 Basis and justification for the Purchase Consideration 
 
The Purchase Consideration was arrived at on a willing buyer-willing seller basis after 
having taken into consideration the market value of PBJ Mall as appraised by Knight 
Frank in its Valuation Report.  
 
The material date of the valuation of PBJ Mall is 31 October 2022.  
 
The Valuer has adopted the income approach by DCF method as the primary 
approach, supported by the comparison approach in arriving at its assessment of the 
market value of PBJ Mall. Details of the methodologies are set out below:  
 
Valuation approach Methodology approach 
Income approach by DCF 

 
The estimation of future annual cash flows over a 10-
year investment horizon from the valuation date by 
reference to expected revenue growth rates, operating 
expenses and terminal value. The present value of 
future cash flows is then determined by the application 
of an appropriate discount rate to derive a net present 
value of the property. 

Comparison approach This approach considers the sales of similar or substitute 
properties and related market data and establishes a 
value estimate by adjustments made for differences in 
factors that affect value. In general, a property being 
valued is compared with sales of similar properties that 
have been transacted in the open market. Listings and 
offers may also be considered. 

 
The Purchase Consideration represents a discount of approximately 0.5% to the 
market value of PBJ Mall as appraised by the Valuer. 
 

2.1.8 Source of funding  
 

The Purchase Consideration will be funded via a combination of borrowings, internal 
funds, proceeds from the Proposed Placements and/or issuance of the Consideration 
Units to Regal Path.  
 
Completion Date Payment 
 
The Completion Date Payment of RM1,650 million will be settled as follows: 

 
(i) RM1,000 million by way of borrowings; and   

 
(ii) RM650 million by way of proceeds raised from the Tranche 1 Placement, and 

in the event the proceeds raised from the Tranche 1 Placement are less than 
the Tranche 1 Placement Sum and are insufficient to settle the balance of 
RM650 million or if the Tranche 1 Placement does not take place, the RM650 
million may be settled by way of borrowings and the balance, if any, will be 
settled via the issuance of the Consideration Units (of up to RM200 million) to 
Regal Path.  
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Balance Consideration 
 

The Defects Rectification Payment and the Strata Title Payment which amount to a 
total sum of RM150 million will be settled by way of proceeds raised from the Tranche 
2 Placement and in the event the proceeds raised from the Tranche 2 Placement are 
insufficient to settle the Defects Rectification Payment and the Strata Title Payment, or 
if the Tranche 2 Placement does not take place or has not taken place when these 
amounts fall due, Pavilion REIT will take up additional borrowings and use internal 
funds and/or the Tranche 1 Placement Surplus Funds, if any. In the event the Strata 
Title Payment falls due only after the Tranche 2 Placement has been implemented, any 
funds raised from the Tranche 2 Placement for the payment of the Strata Title Payment 
will be used to repay borrowings of Pavilion REIT, and when the Strata Title Payment 
falls due it will be paid via the drawdown of borrowings. 
 
The Final Balance Payment of RM400 million will be settled by way of proceeds raised 
from the Tranche 2 Placement, and in the event the proceeds raised from the Tranche 
2 Placement are insufficient to settle the Final Balance Payment or if the Tranche 2 
Placement does not take place, by way of additional borrowings, internal funds and/or, 
if any, the Tranche 1 Placement Surplus Funds. The balance, if any, will be settled via 
the issuance of the Consideration Units of up to the value of RM400 million to Regal 
Path.  

 
2.1.9 Liabilities to be assumed 

  
Pavilion REIT will not be assuming any liabilities, including contingent liabilities and/or 
guarantees, arising from the Proposed Acquisition.  
 

2.1.10 Additional financial commitment  
 
Save for the financing to be secured to fund the Purchase Consideration and the 
Estimated Expenses, the Ancillary Purchases and the capital expenditure to be 
incurred for PBJ Mall in its ordinary course of operations, Pavilion REIT does not expect 
to incur any other financial commitment to put PBJ Mall on-stream. 
 

2.2 Proposed Issuance of Consideration Units to Regal Path  
 

In the event that the proceeds from either tranche of the Proposed Placements are insufficient 
to settle the relevant components of the Purchase Consideration and if Pavilion REIT does not 
take up additional borrowings to fully settle the balance amounts, the Consideration Units may 
be issued to Regal Path to settle the remaining balance of the Purchase Consideration. This 
may be carried out in 2 tranches, comprising up to RM200 million to part settle the Completion 
Date Payment and up to RM400 million to settle the Final Balance Payment, which is in line 
with the timing for the settlement of the Purchase Consideration as set out in Section 2.1.2 of 
Part A of this Circular. The option to issue the Consideration Units to part settle the Purchase 
Consideration in 2 tranches will also enable Pavilion REIT to manage its gearing level. 

 
For the purposes of the settlement by way of issuance of the Consideration Units, the issue 
price of the Consideration Units will be determined later based on either: 

 
(i) the Placement Issue Price of the relevant placement tranche of the Proposed 

Placements undertaken by Pavilion REIT to pay the relevant amounts that are due; or 
 
(ii) in the event either the Tranche 1 Placement or Tranche 2 Placement is not undertaken, 

the Consideration Units will be issued to Regal Path based on the 5-day VWAP of the 
Units up to and including the day preceding the date on which the Board decides to issue 
the Consideration Units as part settlement of the relevant amounts of the Purchase 
Consideration.  
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Accordingly, if the Tranche 1 Placement is undertaken, the Consideration Units (if any, and up 
to the value of RM200 million) to part settle the Completion Date Payment will be issued at the 
Placement Issue Price of the Tranche 1 Placement. If the Tranche 1 Placement is not 
undertaken, the Consideration Units (if any, and up to the value of RM200 million) will be issued 
to Regal Path based on the 5-day VWAP of the Units up to and including the day preceding the 
date on which the Board decides to part settle the Completion Date Payment via the issuance 
of the Consideration Units. 
 
Similarly, if the Tranche 2 Placement is undertaken, the Consideration Units (if any, and up to 
the value of RM400 million) to settle the Final Balance Payment will be issued at the Placement 
Issue Price of the Tranche 2 Placement. If the Tranche 2 Placement is not undertaken, the 
Consideration Units (if any, and up to the value of RM400 million) will be issued to Regal Path 
based on the 5-day VWAP of the Units up to and including the day preceding the date on which 
the Board decides to settle the Final Balance Payment via the issuance of the Consideration 
Units.  
 
Regal Path has informed that in the event the Consideration Units are issued and allotted to 
Regal Path pursuant to the terms of the SPA, it intends to place out the issued Consideration 
Units, if any, to part settle the Completion Date Payment immediately upon receipt of such 
Consideration Units which is estimated to take place in Q2 of 2023. In the event the 
Consideration Units are issued and allotted to settle the Final Balance Payment, Regal Path 
intends to place out such Consideration Units immediately upon receipt of such Consideration 
Units which is within 27 months from the Completion Date. Regal Path further informed that in 
the event that the market price of the Units is lower than the issue price of the Consideration 
Units, it intends to hold on to the Consideration Units while waiting for the market price of the 
Units to recover to a price which is the same or above the issue price of the Consideration Units 
before embarking on the placing out of the Consideration Units. 
 
In relation to the Proposed Issuance of Consideration Units to Regal Path, a specific resolution 
will be tabled to the Unitholders at the forthcoming Unitholders’ Meeting to seek their approval 
in compliance with Paragraph 6.06(1) of the Listing Requirements. Regal Path is connected to 
certain Major Unitholders, namely TSLSC, PSTKY and QH.  
 
To determine the maximum number of Consideration Units to be issued for the purposes of 
seeking the approval of the Unitholders for the Proposed Issuance of Consideration Units to 
Regal Path, the Manager has used RM1.00 per Unit as the illustrative issue price of the 
Consideration Units resulting in the issuance of up to a maximum of 600,000,000 Consideration 
Units. Notwithstanding the above, subject to the maximum number of 600,000,000 
Consideration Units, the actual price of each Consideration Unit will be determined later and 
may be higher or lower than the illustrative price of RM1.00 per Unit. 
 
Prior to the Proposed Issuance of Consideration Units to Regal Path, TSLSC, PSTKY, QH and 
persons acting in concert with them including Regal Path collectively hold 69.8% of the total 
Units in issue. After the Proposed Issuance of Consideration Units to Regal Path and assuming 
600,000,000 Consideration Units are issued to Regal Path, TSLSC, PSTKY, QH and persons 
acting in concert with them including Regal Path collectively hold 74.8% of the total Units in 
issue. Accordingly, based on the unitholdings of TSLSC, PSTKY, QH and persons acting in 
concert with them including Regal Path and other non-Public Unitholders (as at the LPD), 
Pavilion REIT will still be in compliance with the public unitholding spread requirement under 
Paragraph 8.02(1) of the Listing Requirements before and after the Proposed Issuance of 
Consideration Units to Regal Path. 
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Pursuant to internal arrangements between TSLSC, PSTKY (both being the ultimate 
shareholders of the Manager through their indirect shareholdings of 51.0% in the Manager) and 
QH (which indirectly holds the remaining 49.0% in the Manager) (each of whom is also a Major 
Unitholder of Pavilion REIT), TSLSC, PSTKY and QH are persons acting in concert with respect 
to their unitholdings in Pavilion REIT. As there is no change in control based on their 
unitholdings either on an individual basis, collective basis or single entity concept (i.e. via their 
interest in Regal Path), the Proposed Issuance of Consideration Units to Regal Path is not 
expected to trigger any mandatory offer obligation under the Rules on Take-overs, Mergers 
and Compulsory Acquisitions issued by the SC with regard to the Units held by TSLSC, PSTKY, 
QH and persons acting in concert with them including Regal Path. 
 
The Consideration Units will, upon allotment and issue, rank equally in all respects with the 
then existing Units in issue, save and except that the Consideration Units will not be entitled to 
the Advance Distribution, and also will not be entitled to any distributable income, rights, 
benefits, entitlements and/or any other distributions, unless the allotment of the Consideration 
Units were made on or prior to the entitlement date of such distributable income, rights, 
benefits, entitlements and/or any other distributions. 
 
The Consideration Units will be listed and quoted on the Main Market of Bursa Securities. Bursa 
Securities had, vide its letter dated 2 March 2023, approved the listing of and quotation for up 
to 600,000,000 Consideration Units on the Main Market of Bursa Securities. In the event the 
Proposed Issuance of Consideration Units to Regal Path is not fully implemented within 6 
months from the date of Bursa Securities' approval for the listing of and quotation for the 
Consideration Units, where necessary, an application for the extension of time for the listing of 
and quotation for the Consideration Units may be sought from Bursa Securities for the 
implementation of the Proposed Issuance of Consideration Units to Regal Path. If the 
application for the extension of time is not approved by Bursa Securities, a new application for 
the listing of and quotation for the Consideration Units will be submitted to seek the approval 
Bursa Securities. 

 
2.3 Proposed Placements 

 
2.3.1 Details of the Proposed Placements 

  
The Proposed Placements entail the issuance of Placement Units to raise proceeds of 
up to RM1,270 million, by way of bookbuilding.  

 
The actual number of Placement Units to be issued cannot be determined at this 
juncture and will depend on the actual placement size and the Placement Issue Price 
which can only be determined upon the completion of the bookbuilding exercise for the 
Proposed Placements. The basis to determine the actual placement size will be 
decided based on, among others, the optimal debt to equity ratio and the expected 
effects on the EPU and DPU.  
 
To determine the maximum number of Placement Units to be issued for the purposes 
of seeking the approval of the Unitholders for the Proposed Placements, the Manager 
has used RM1.00 per Unit as the illustrative issue price of the Placement Units resulting 
in the issuance of a maximum of 1,270,000,000 Placement Units. Notwithstanding the 
above, subject to the maximum number of 1,270,000,000 Placement Units, the actual 
price of each Placement Unit will be determined later and may be higher or lower than 
the illustrative price of RM1.00 per Unit. 

 
Subject to, among others, the prevailing market conditions and investors’ interests at 
the point of implementation, the Proposed Placements may be implemented in 2 
tranches for the settlement of the Purchase Consideration in accordance with the terms 
and timing set out in the SPA.  
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CIMB and Maybank IB have been appointed as the Placement Agents to procure 
prospective placees for the Placement Units. Pavilion REIT may appoint additional 
placement agents in due course, and such appointments will be announced at the 
relevant time.  
 
As at the LPD, there are no underwriting arrangements for the Proposed Placements.  
 
Tranche 1 Placement 
 
The Tranche 1 Placement is targeted to raise the Tranche 1 Placement Sum of RM720 
million to part settle the Completion Date Payment of RM650 million and to fund the 
Estimated Expenses of up to approximately RM70 million. 
 
Please refer to Sections 2.1.8 and 2.3.4 of Part A of this Circular for details on how the 
Tranche 1 Placement Sum will be used, and in the event that the Tranche 1 Placement 
does not raise the full amount of the Tranche 1 Placement Sum or is not implemented. 
 
If the proceeds raised from the Tranche 1 Placement are in excess of RM720 million, 
the Tranche 1 Placement Surplus Funds will either be used to repay borrowings or 
retained as internal funds to settle the Balance Consideration components as and when 
they fall due. Where the Tranche 1 Placement Surplus Funds are used to repay existing 
borrowings, the Balance Consideration will subsequently be paid via drawdown of new 
borrowings and/or internal funds. 
 
Tranche 2 Placement 
 
The Tranche 2 Placement is targeted to raise the Tranche 2 Placement Sum of up to 
RM550 million to settle the Balance Consideration.   
 
Please refer to Sections 2.1.8 and 2.3.4 of Part A of this Circular for details on how the 
Tranche 2 Placement Sum will be used to pay the Balance Consideration, and in the 
event that the Tranche 2 Placement does not raise the full amount of the Tranche 2 
Placement Sum or is not implemented, as well as when there is timing difference 
between the funds raised under the Tranche 2 Placement and the amounts due in 
relation to the Defects Rectification Payment and the Strata Title Payment. 
 

2.3.2 Allocation to placees 
 
The Placement Units are intended to be placed out to local and foreign investors falling 
within the categories of persons listed under Schedules 6 and 7 of the CMSA, who will 
be identified at a later date, that may include EPF and/or persons connected to it. 
Please refer to Section 2.4 of Part A of this Circular for further details on the Proposed 
Placement to EPF. Please also refer to www.kwsp.gov.my for further information on 
EPF, being a statutory institution managing funds belonging to the public. 
 
Each tranche of the Proposed Placements will not be an offer of securities for sale into 
the US. The Placement Units have not been and will not be registered under the 
Securities Act. The Placement Units are being offered and sold pursuant to an 
exemption from the registration requirements of the Securities Act, outside the US in 
offshore transactions, in reliance on, and in compliance with Regulation S under the 
Securities Act. This Circular does not constitute an offer to any person in the US. 
Distribution of this Circular to any person within the US is unauthorised. 
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2.3.3 Basis and justification for the Placement Issue Price  
 
The Placement Issue Price will be based on the price from the bookbuilding exercise, 
where the bookbuilding price range will be determined based on, among others: 
 
(i) indicative demand and feedback from potential investors; 

 
(ii) precedent transactions; and 

 
(iii) market price of the Units. 
 
In any event, the Placement Units will be issued at not more than 10.0% discount to 
the 5-day VWAP of the Units immediately prior to the price-fixing date, to be announced 
at a later date. 

 
2.3.4 Use of proceeds  

 
The gross proceeds from the Proposed Placements are expected to be utilised in the 
following manner:  
 
Tranche 1 Placement 
 
The Tranche 1 Placement is targeted to raise proceeds of RM720 million, to be utilised 
as follows: 

 

Details of the use of proceeds 
Amount 

(RM million) Expected timeframe 
Part of the Completion Date Payment 650 

 
Please refer to Section 2.1.2 of 
Part A of this Circular for details  

Estimated Expenses(1) 70 
 

Progressive over the course of the 
Proposals 

Total  720  
 
Note: 
 
(1) The breakdown of the Estimated Expenses is as follows: 

 
Description Amount (RM million) 

 
%  

Placement fees* 38.1 54.4 
Manager’s fee in relation to the Proposed 
Acquisition** 

22.0 31.4 

Professional fees 6.0 8.6 
Miscellaneous expenses (such as fees payable 
to the relevant authorities, expenses in relation 
to convening the Unitholders’ Meeting, printing 
and despatch of this Circular, advertisement 
and other ancillary expenses) 

3.9 5.6 

Total 70.0 100.0 
 
* The actual placement fees and expenses to be incurred will be dependent on the actual 

placement size, and if the Proposed Placements are not implemented, such expenses 
will not be incurred. 

 
** The Manager’s fee in relation to the Proposed Acquisition is computed at 1.0% of the 

Purchase Consideration as provided for under the Trust Deed. 
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Tranche 2 Placement 
 
The Tranche 2 Placement is targeted to raise proceeds of up to RM550 million, to be 
utilised as follows:  

Details of the use of proceeds  
Amount 

(RM million) Expected timeframe 
Defects Rectification Payment  50  

Please refer to Section 2.1.2 of 
Part A of this Circular for details Strata Title Payment  100 

Final Balance Payment  400 

Total  550  
 
Please refer to Section 2.1.8 of Part A of this Circular for further details in which the 
above proceeds will be utilised as well as Section 16 of Part A of this Circular on the 
expected timing of implementation of the Tranche 1 Placement and Tranche 2 
Placement.  
 
Nevertheless, any proceeds raised that are not utilised in the manner set out in Section 
2.1.8 of Part A of this Circular may be used to repay borrowings or retained as internal 
funds of Pavilion REIT.  
 

2.3.5 Ranking of the Placement Units 
 
The Placement Units will, upon allotment and issue, rank equally in all respects with 
the then existing Units in issue, save and except that the Placement Units will not be 
entitled to the Advance Distribution, and also will not be entitled to any distributable 
income, rights, benefits, entitlements and/or any other distributions, unless the 
allotment of the Placement Units were made on or prior to the entitlement date of such 
distributable income, rights, benefits, entitlements and/or any other distributions. 
 

2.3.6 Listing of and quotation for the Placement Units 
 
The Placement Units will be listed and quoted on the Main Market of Bursa Securities. 
Bursa Securities had, vide its letter dated 2 March 2023, approved the listing of and 
quotation for up to 1,270,000,000 Placement Units on the Main Market of Bursa 
Securities. In the event the Proposed Placements are not fully implemented within 6 
months from the date of Bursa Securities' approval for the listing of and quotation for 
the Placement Units, where necessary, an application for the extension of time for the 
listing of and quotation for the Placement Units may be sought from Bursa Securities 
for the implementation of the Proposed Placements. If the application for the extension 
of time is not approved by Bursa Securities, a new application for the listing of and 
quotation for the Placement Units will be submitted to seek the approval of Bursa 
Securities. 
 

2.3.7 Advance Distribution  
 
Pursuant to the terms of the Trust Deed, the Manager shall, with the approval of the 
Trustee, distribute the distributable income of Pavilion REIT at the quantum and 
intervals to be determined in its absolute discretion. The Board intends to declare the 
Advance Distribution for the Advance Distribution Period. The Placement Units and the 
Consideration Units (if any) will not be entitled to the Advance Distribution and hence, 
the entitlement date for the Advance Distribution will be prior to the date of allotment of 
the Placement Units and the Consideration Units (if any). The Advance Distribution is 
meant to ensure fairness to the existing Unitholders and is intended to be implemented 
to ensure that the distributable income accrued during the Advance Distribution Period 
is only distributed to the existing Unitholders.  
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2.4 Proposed Placement to EPF  
 

The bookbuilding exercise for the Proposed Placements may involve the participation of EPF 
(who was a Major Unitholder as at the date of the signing of the SPA and the Announcement) 
and/or persons connected to it to subscribe for up to 341,000,000 Placement Units. Although 
EPF only holds 9.9% of the total Units in issue and is not a Major Unitholder as at the LPD, the 
Manager proposes to seek the approval of the non-interested Unitholders (in relation to the 
Proposed Placement to EPF) at the forthcoming Unitholders’ Meeting for the placement of the 
Placement Units to EPF, in accordance with Paragraph 6.06(1) of the Listing Requirements.  
 
To determine the maximum number of Placement Units to be issued to EPF for the purposes 
of seeking the approval of the Unitholders for the Proposed Placement to EPF, the maximum 
number of 341,000,000 Placement Units has been determined on the basis that should the 
entire 341,000,000 Placement Units be allotted and issued to EPF and/or persons connected 
to it and a total of 1,270,000,000 Placement Units are issued under the Proposed Placements, 
EPF’s unitholding in Pavilion REIT upon the full subscription of the said Placement Units will 
not be more than 15.0% of the enlarged Units in issue based on EPF’s unitholding as at the 
LPD so that EPF remains a Public Unitholder in accordance with the definition of “public” under 
the Listing Requirements.  
 
On the assumption that the entire 341,000,000 Placement Units are allotted and issued to EPF 
and/or persons connected to it pursuant to the Proposed Placement to EPF and a total of 
1,270,000,000 Placement Units are issued under the Proposed Placements, based on the 
unitholdings of the Unitholders as at the LPD (including that of EPF), Pavilion REIT will still be 
in compliance with the public unitholding spread requirement pursuant to Paragraph 8.02(1) of 
the Listing Requirements before and after the Proposed Placement to EPF. 
 
The actual Placement Issue Price and the actual number of Placement Units to be allotted and 
issued to EPF and/or persons connected to it will only be determined at a later stage by the 
Manager in consultation with the Placement Agents through the bookbuilding exercise, subject 
to EPF’s decision whether to participate in the Proposed Placements or not. Additionally, the 
actual percentage holding of the Units by EPF will also depend on its unitholding in Pavilion 
REIT at the time of the bookbuilding exercise. Notwithstanding the above, the Manager will not 
be able to ensure that EPF’s actual unitholding in Pavilion REIT at the completion of each 
tranche of the Proposed Placements will not exceed 15.0%. Should EPF’s unitholding in 
Pavilion REIT exceed 15.0%, EPF will not be deemed as a Public Unitholder. 

 
As at the LPD, EPF’s direct and indirect unitholdings in Pavilion REIT are as follows: 

 
 Direct Indirect 

 No. of Units % No. of Units % 
EPF 303,715,003 9.9 - - 

 
 
3. RATIONALE FOR THE PROPOSALS 

 
3.1 Proposed Acquisition  

 
The Proposed Acquisition is in accordance with Pavilion REIT’s authorised investments and 
policies to invest in assets that are income-producing, used solely or predominantly for retail 
purposes.  

 
Taking into account the Purchase Consideration, the payment terms and the source of funding, 
the Proposed Acquisition is expected to: 
 
(i) be accretive to Pavilion REIT’s distributable income moving forward; 
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(ii) enhance diversification of Pavilion REIT’s portfolio of investment properties, whereby upon 
the completion of the Proposed Acquisition, PBJ Mall will represent 26.7% of Pavilion 
REIT’s enlarged total assets under management, and a 36.4% increase over the total 
assets under management as at 31 December 2022. This will reduce the dependence of 
Pavilion REIT on Pavilion Kuala Lumpur (“Pavilion KL”), where the contribution of Pavilion 
KL to Pavilion REIT’s total asset value will reduce from 82.7% to 60.6% based on the latest 
market appraised value as illustrated in the charts below; and  

 
    
 

 

 
(iii) contribute positively to the overall portfolio and future growth of Pavilion REIT.  

 
PBJ Mall Highlights  
 
PBJ Mall is a regional mall forming part of the 50-acre commercial integrated development of 
Bukit Jalil City, strategically located along Bukit Jalil Highway within the thriving suburb of Bukit 
Jalil. Just 13 km due south of the Kuala Lumpur City Centre, the location of PBJ Mall is 
surrounded by mature and well-established neighbourhoods such as Taman Overseas Union, 
Bandar Baru Seri Petaling, Taman Gembira (Kuchai Lama), Sungai Besi, Serdang and Kinrara.  
 
Bukit Jalil City is a commercial integrated development comprising developments such as 
serviced apartments (The Park 2 and The Park Sky Residences) and shop offices (The 
Signature Shop Office). Direct access from PBJ Mall to Bukit Jalil Recreational Park is readily 
available via an exclusive pedestrian link bridge enhancing the accessibility and making it 
convenient for the shoppers to visit the 80-acre park. Located to PBJ Mall’s immediate north is 
Aurora @ Bukit Jalil, comprising commercial shop office (Aurora Place), smart-office-versatile-
office (Aurora Sovo) together with serviced apartments (Aurora Suites). The Earth Bukit Jalil, a 
commercial integrated development accommodating 4-storey commercial shop offices together 
with high-rise condominium developments (Paraiso and Impiana Sky Residensi) is located to 
the immediate west of Bukit Jalil City.   
 
In terms of accessibility and connectivity, PBJ Mall can be accessed via Shah Alam 
Expressway, Maju Expressway, KL-Seremban Highway and Bukit Jalil Highway. 
 
A new flyover has also been opened directly linking Bukit Jalil City (Jalan 13/155C) to Puchong 
via the Bukit Jalil Highway. PBJ Mall has various built-in accessibility and infrastructure 
upgrades including new U-turns, new pedestrian link bridges, an underpass and tunnel access 
to the mall’s basement carpark, totalling up to five vehicle entry and exit points, and 12 
pedestrian entrances. 
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PBJ Mall also features immersive experiential spaces such as the 28,000 sq ft outdoor covered 
piazza for live entertainment, car launches and athleisure events, the 6,000 sq ft centre court 
for product launches, fashion shows and iconic festival celebrations, and the 47,000 sq ft 
exhibition centre for consumer fairs and exhibitions.  
 
With a retail space which spreads across 5 levels, the size of PBJ Mall enables the 
management to curate a good tenant mix of shopping, dining and entertainment experiences 
that offers choice and variety to consumers and shoppers, which will help attract visitors and 
increase footfall. Currently, PBJ Mall houses anchors such as Parkson, The Food Merchant, 
TGV Cinemas, Harvey Norman, Blue Ice Snow Park, Grand Harbour Restaurant & Banquet, 
Food Republic and other specialty anchors such as HOHM, Nitori, Tokyo Town and Tsutaya 
Bookstore.  
 
PBJ Mall is also the chosen venue of ‘Van Gogh Alive’, an immersive multi-sensory exhibition 
displaying floor-to-ceiling projections of Van Gogh's beloved art, including The Starry Night and 
Sunflowers starting from 17 December 2022 to 16 March 2023. Another on-going exhibition is 
the ‘Demon Slayer: Kimetsu no Yaiba Total Concentration’ which is running from 18 February 
2023 to 18 May 2023 while an upcoming exhibition, ‘The World of Tim Burton’ is expected to 
open from 21 March 2023 to 20 July 2023. 
 
Over the past 6 months, PBJ Mall recorded an average monthly footfall of 1.4 million. As at the 
LPD, the occupancy rate for PBJ Mall is approximately 81.4%.  
 

3.2 Proposed Placements 
 
After due consideration of the various methods of fund-raising available to Pavilion REIT to 
raise funds for the Proposed Acquisition, as well as, among others, the prevailing market 
conditions, interest rate environment and the capital structure of Pavilion REIT, the Board is of 
the opinion that the Proposed Acquisition should be funded by a mixture of new equity capital 
and borrowings. The use of a combination of equity and borrowings will allow Pavilion REIT to 
maintain its gearing at a healthy level as well as maintain sufficient headroom to make future 
cash acquisitions. This approach is in line with the capital management and growth strategy of 
Pavilion REIT.  
 
The Board is also of the view that the Proposed Placements are the most appropriate means 
to raise the equity portion of the required funds.  
 
Additionally, the Proposed Placements will allow Pavilion REIT to potentially attract more local 
and/or international investors to invest in Pavilion REIT, thereby potentially widening its 
Unitholders’ base and to enhance liquidity and trading of the Units. 
 
Pavilion REIT has not undertaken any equity fund-raising exercises in the past 12 months prior 
to the Announcement. 
 

3.3 Proposed Issuance of Consideration Units to Regal Path 
 

The Proposed Issuance of Consideration Units to Regal Path provides transaction certainty to 
Pavilion REIT as it mitigates risks associated with market volatility and changes in investor 
sentiment, which may result in the proceeds raised under the Proposed Placements to be lower 
than the full Tranche 1 Placement Sum and Tranche 2 Placement Sum. 
 

3.4 Proposed Placement to EPF  
 

EPF was one of the cornerstone investors of Pavilion REIT’s IPO in 2011, with unitholding of 
approximately 1.7% in Pavilion REIT at the point of the IPO. EPF is also a significant investor 
in the Malaysian equity market generally. As such, the Board wishes to provide EPF with the 
opportunity to participate in the Proposed Placements.   
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4. INDUSTRY OVERVIEW AND PROSPECTS 
 

4.1 Overview and outlook of the Malaysian economy   
 
The Malaysian economy registered a growth of 7.0% in the fourth quarter of 2022 compared to 
14.2% in the third quarter (“Q3”), as support from the stimulus measures and low base effect 
waned. At 7.0%, the fourth quarter growth was still above the long-term average of 5.1%. On a 
quarter-to quarter seasonally adjusted basis, the economy registered a decline of 2.6% (Q3 
2022: 1.9%). For 2022 as a whole, the economy expanded by 8.7% (2021: 3.1%). 
 
All economic sectors registered growth in the fourth quarter of 2022. The services sector 
expanded by 8.9% (Q3 2022: 16.7%), supported by consumer-related subsectors amid better 
labour market conditions and the continued recovery in tourism activities. The sector also 
benefitted from improvements in real estate and business services activities.  
 
Domestic demand grew by 6.8% (Q3 2022: 13.1%), mainly supported by private sector 
expenditure. Private consumption expanded by 7.4% (Q3 2022: 15.1%), supported by 
improving labour market conditions and policy measures. Spending was driven by consumption 
of necessities, particularly for transport as well as housing and utilities, and selected 
discretionary components such as recreational services and culture. Public consumption grew 
by 2.4% (Q3 2022: 4.5%), reflecting continued support from Government spending on 
emolument and supplies and services. 
 
For 2023, the Malaysian economy is expected to expand at a more moderate pace, amid a 
challenging external environment. Growth will be driven by domestic demand, supported by the 
continued recovery in labour market and realisation of multi-year investment projects. The 
services and manufacturing sectors will continue to drive the economy. Meanwhile, the 
slowdown in exports following weaker global demand will be partially cushioned by higher 
tourism activity. 
 
Over the course of 2023, headline and core inflation are expected to moderate but remain at 
elevated levels amid lingering demand and cost pressures. Notably, recent core inflation rates 
are expected to persist in the near-term, especially given the low base in the first half (“H1”) of 
2022. There are several factors which would continue to mitigate the extent of upward pressure 
to inflation going forward. These include existing fuel subsidies, price control measures, and 
the remaining spare capacity in the economy. The balance of risk to the inflation outlook is tilted 
to the upside, particularly reflecting any potential changes to domestic policy, global commodity 
price developments and prolonged supply-related disruptions. 

 
(Source: Bank Negara Malaysia’s Quarterly Bulletin - Fourth Quarter 2022) 
 
Despite a softening world economic growth and trade activities, the economy is projected to 
grow between 4.0% and 5.0% in 2023, supported by steady domestic demand, a vibrant 
services sector, implementation of new and ongoing high multiplier infrastructure projects and 
sustained exports. 
 
The services sector is anticipated to expand by 5.0% in 2023, benefitting from the sustained 
domestic demand in spite of a moderate global economic growth. The growth will continue to 
be mainly driven by wholesale and retail trade; real estate and business services; information 
and communication; transportation and storage; and food & beverages and accommodation 
subsectors. The wholesale and retail trade subsector is expected to remain the key contributor 
to the services sector with a growth rate of 3.4%, following the expansion in retail segment, 
particularly due to wider usage of e-commerce and rapid transition to digitalisation. 

 
The economy is expected to remain resilient with domestic demand continues to drive growth 
amid softening global environment. Private sector expenditure is forecast to grow at 5.8% in 
2023 with the share to GDP at 76.2%, while public sector expenditure is projected to expand 
by 2.0% with the share to GDP at 17.0%. Hence, domestic demand is envisaged to further 
expand by 5.1%. 
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Private consumption, which has been robust despite global uncertainties, is anticipated to grow 
by 6.3%. The growth forecast will be supported by continuous improvement in the labour market 
as well as robust economic and social activities particularly the tourism-related activities. The 
special financial assistance in January 2023 to civil servants and pensioners will support 
household disposable income and stimulate private spending. Public consumption is also 
projected to expand by 2.0% on account of higher spending on emoluments mainly due to 
special additional annual salary increment for civil servants. 
 
(Source: Economic Outlook 2023, Ministry of Finance) 

 
4.2 Overview and prospects of the retail industry  

 
The performance of shopping complex continued to be moderate in H1 2022, with the national 
occupancy rate witnessing a slight decline at 75.7% as compared to the second half of 2021 
(at 76.3%). There were 17.36 million square metres of existing retail space recorded, an 
increase from 16.93 million square metres as recorded in H1 2021. Wilayah Persekutuan Kuala 
Lumpur and Selangor recorded 81.6% and 77.7% occupancy rate respectively, whereas Johor 
and Pulau Pinang managed to secure an average occupancy of 72.2% and 71.5% respectively. 
Meanwhile, Negeri Sembilan and Melaka recorded the lowest occupancy rate of 67.1% and 
62.5% respectively. 
 
Rentals of retail space were generally stable in the Klang Valley with mixed movements in 
selected complexes. In Selangor, rents of retail space were generally stable for most shopping 
centres except for D’Pulze Cyberjaya and Ikano Power Centre.  
 
(Source: Property Market Report H1 2022, National Property Information Centre, Valuation and 
Property Services Department, Ministry of Finance)  

 
There is newfound optimism for Kuala Lumpur’s retail market with the country’s transition to the 
endemic phase on 1 April 2022. The reopening of the country’s international borders coupled 
with the gradual revival of the economy bring relief to the heavily impacted retail sector. 
 
With the resumption of economic activities, there is an expectation for better employment 
opportunities, and subsequently improvement in consumers’ disposable income. Moreover, as 
2022 is set to become the first full year of festive celebrations without any movement restrictions 
since the onset of the pandemic, pent-up demand is anticipated to drive consumer spending. 
 
In the short to mid-term, rental and occupancy levels are expected to remain subdued due to 
the incoming supply of retail space as well as the lingering effect of the Covid-19 pandemic. 
Nonetheless, shopping malls have seen encouraging recovery in footfall and retails sales since 
the relaxation of movement restrictions.  
 
In Budget 2022, the government allocated RM33 million to the “buy local” campaign and RM250 
million to the “Shop Malaysia Online” and “Go eCommerce Onboarding” campaigns to further 
support the recovery of the local retail industry. In addition, the RM8,200 million Bantuan 
Keluarga Malaysia cash assistance and fourth withdrawal of the EPF will undoubtedly provide 
an additional boost to consumers’ purchasing power.  
 
The pandemic, global geopolitical tensions, climate-change related disasters, supply chain 
disruptions and rising inflationary pressure pose unrelenting challenges to the retail sector. 
Nonetheless, the retail sector is poised for a better year ahead following the reopening of the 
economy and international borders. 
 
(Source: Knight Frank research)  
 
 
 
 
 



23

 

14 
 

4.3 Prospects of PBJ Mall 
 
PBJ Mall is located within the integrated development of Bukit Jalil City, which in turn is within 
the larger township of Bukit Jalil. Set out below are some key existing and future landmarks 
and developments in the surrounding area, as well as their proximity to PBJ Mall: 
 
Existing Landmarks 
 
 Kuala Lumpur Sports City (within 5 km), a sporting, entertainment and community hub 

comprising, among others, Bukit Jalil National Stadium, Axiata Arena, National Sports 
Council Headquarters and Bukit Jalil Sports School; 
 

 Numerous primary and secondary schools as well as higher education institutions (within 
1 to 10 km) such as SK and SMK Bukit Jalil, SJK (C) Lai Meng, International Medical 
University, Technology Park Malaysia College, Asia Pacific University and Tzu Chi 
International School; and 

 
 Technology Park Malaysia (within 5 km), a science park driving national innovation and the 

research and development of knowledge-based industries comprising, among others, 
MIMOS Malaysia, Novozymes, All Asia Broadcast Centre (ASTRO) and Technology Park 
Malaysia’s Incubator Centre. 

 
Future / Upcoming Developments 
 
 AI Park @ TPM 3 (within 5 km), a purpose-built centre to house Artificial Intelligence (“AI”) 

research-related public service infrastructure to promote AI technology in Malaysia; 
 

 KL Wellness City (within 2 km), 26 acres of an integrated healthcare-oriented development 
featuring comprehensive commercial and retail infrastructure and amenities with nature 
and green landscaping; 
 

 W City @ OUG (within 5 km), 63 acres of connected community development located in 
Taman OUG, Kuala Lumpur comprising residential, mixed commercial, retail and public 
space components; and 
 

 Hyatt Place Hotel (within 1 km), the first Hyatt Place hotel in the country and the first 
international brand hotel in Bukit Jalil. 

 
In addition, PBJ Mall is only within a radius of 10 to 12 km from major cities within the Klang 
Valley such as Kuala Lumpur, Petaling Jaya and Subang Jaya. With the above, the locality of 
Bukit Jalil is poised to experience rapid growth with numerous on-going and upcoming mega 
developments, supporting an enlarged catchment area. 
 
PBJ Mall is a lifestyle shopping mall built upon best-in-class standards in retail, dining and 
leisure. After successfully bringing in new brands and initial one-of-a kind concept stores, 
including Tsutaya Bookstore, Absolute Siam, HOHM, SenQ Elite and Habib Jewellery, PBJ 
Mall is also in progress to sign-on more internationally renowned tenants.   

 
Based on PBJ Mall’s functionality, various event space offerings and retail planning that focus 
on entertainment and food and beverages; coupled with the reputable Pavilion brand of retail 
properties, PBJ Mall is well placed to draw visitors as a destination shopping mall in the Klang 
Valley. 
 
(Source: The Manager) 
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5. RISK FACTORS  
 

The Proposed Acquisition may be subject to certain risk factors inherent in the property market, 
which Pavilion REIT is currently subjected to as a retail real estate investment trust. The 
following are some non-exhaustive risk factors that may be inherent to Pavilion REIT in relation 
to the Proposed Acquisition. 

 
5.1 Risks relating to the Proposed Acquisition  

 
5.1.1 Delay or non-completion of the Proposed Acquisition 

 
The completion of the Proposed Acquisition is conditional upon the Conditions 
Precedent being fulfilled. The non-fulfilment of the Conditions Precedent may result in 
the SPA being terminated. In addition, there can be no assurance that the Proposed 
Acquisition can be completed within the time period permitted under the SPA. 
Nevertheless, the Manager and the Trustee will take the necessary steps to facilitate 
the fulfilment of the Conditions Precedent within the timeframe stipulated under the 
SPA. 

 
5.1.2 Financing risk 

 
There can be no assurance that Pavilion REIT may be able to raise sufficient funds to 
finance the Proposed Acquisition and/or on terms acceptable to Pavilion REIT. Where 
Pavilion REIT is unable to raise the required funds to finance the Proposed Acquisition, 
the Proposed Acquisition will not be completed. In addition, the Proposed Acquisition 
will be funded by borrowings, internal funds, proceeds from the Proposed Placements 
and/or issuance of the Consideration Units to Regal Path. Therefore, Pavilion REIT 
may be exposed to fluctuations in interest rates and repayment commitments. Any 
adverse movement in interest rates may lead to higher borrowing costs which 
consequently may adversely affect the cash flows of Pavilion REIT. Notwithstanding, 
Pavilion REIT will actively monitor its debt portfolio, which includes gearing level, 
interest costs as well as cash flows to ensure that its debt portfolio remains at a 
sustainable and optimal level. 

 
5.1.3 Delays in the issuance and transfer of the Strata Titles  

 
As at the LPD, the Strata Titles have not been issued and the expected timeframe for 
the application process and the issuance of the Strata Titles remains uncertain. 
Pursuant to the SPA, Regal Path has undertaken, at its own cost and expenses, to 
apply for subdivision of the Land and obtain the Strata Titles by 31 December 2023 or 
such other extended period as may be agreed between Pavilion REIT and Regal Path. 
A delay in the process will result in a delay in registering the Trustee as the registered 
and legal owner of PBJ Mall with the relevant land registry/office. Pursuant to the terms 
of the SPA, Regal Path is required to execute and deliver a Power of Attorney where 
Regal Path grants Pavilion REIT the power to deal with the legal title to the Property 
as fully and effectually as Regal Path could do as the legal proprietor of the Land and 
the Property and a Declaration of Trust where Regal Path shall hold the legal title to 
the Property as bare trustee for and on behalf of Pavilion REIT from the Completion 
Date until the date the Transfer is registered at the Land Office in favour of Pavilion 
REIT. In addition, pursuant to the terms of the SPA, Pavilion REIT has also retained 
RM100 million from the Purchase Consideration, the release of which is subject to 
Pavilion REIT’s receipt of the Strata Title Documents. 
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5.1.4 Pavilion REIT’s pro forma distributable income and DPU are not a guarantee of 
the actual financial results 
 
Pavilion REIT’s pro forma distributable income and DPU as set out in Section 6.3 of 
Part A of this Circular demonstrate the effects of the Proposals based on certain 
assumptions of the Manager including the assumption that the Proposals were 
completed on 1 January 2022 (being the beginning of the FYE 31 December 2022). 
There can be no assurance that the assumptions used by the Manager will be realised 
and the actual financial results may differ from the pro forma results set out in this 
Circular.  
 

5.1.5  Timing gap between the Tranche 2 Placement and the issuance of the 
Consideration Units to settle the Final Balance Payment, if any, may contribute 
to the difference between the issue price of the Consideration Units and the 
prevailing market price of the Units at the time of issuance 

 
 The Tranche 2 Placement may be implemented prior to the issuance of the 

Consideration Units of up to RM400 million to settle the Final Balance Payment. Under 
such a scenario, the issue price of the Consideration Units will be the same as the 
Placement Issue Price for the Tranche 2 Placement and may be higher or lower than 
the prevailing market price of the Units at the time of issuance of the Consideration 
Units. The difference, if any, may be due to, among others, the level of discount or 
premium that may be applied to the Placement Issue Price for the Tranche 2 
Placement, if any, the movement of the market price of the Units and the timing gap 
between the implementation of the Tranche 2 Placement and the issuance of the said 
Consideration Units. Although the above will also be applicable to the issuance of the 
Consideration Units of up to RM200 million, if any, to part settle the Completion Date 
Payment, the effects are likely to be less significant in view of the shorter timing gap 
expected between the Tranche 1 Placement and the timing for settlement of the 
Completion Date Payment.   

 
Nevertheless, the Manager believes that the above is partly mitigated as the Manager’s 
intention is to implement the Tranche 2 Placement closer to the time when the Final 
Balance Payment is anticipated to be due, hence reducing the timing gap between the 
Tranche 2 Placement and the Final Balance Payment. 

 
5.2 Risks relating to PBJ Mall 

 
5.2.1 PBJ Mall operates in a highly competitive environment 

 
PBJ Mall may be affected by increased competition from other retail properties, loss of 
key tenants or a significant number of tenants, non-renewal of tenancies following 
expiry or renewal of tenancies at less favourable rates, and the Manager’s ability to 
collect rental on a timely basis. This could in turn have an adverse impact on Pavilion 
REIT’s financial condition and operations. Nevertheless, the Manager will endeavour 
to manage PBJ Mall to maximise traffic and maintain healthy occupancy rates. The 
Manager will also work closely with the tenants to build sustainable tenant 
relationships. 
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5.2.2 The due diligence on PBJ Mall may not have identified all material defects, 
breaches of laws and regulations and other deficiencies  
 
The due diligence on PBJ Mall may not identify all material defects, deficiencies, 
breaches and/or non-compliance with the relevant laws and regulations, which could 
result in unpredictable business interruption and additional expenses on repairs and 
rectifications being incurred. In addition, the representations, warranties and 
indemnities made in favour of Pavilion REIT by Regal Path may not offer sufficient 
protection for the costs and liabilities arising from any defects or deficiencies. Pursuant 
to the SPA, Regal Path has given an undertaking to complete all required work in 
relation to the defects as may be notified by Pavilion REIT to Regal Path within the 
Defects Rectification Period at its own cost and expenses. Pavilion REIT has also 
retained RM50 million from the Purchase Consideration, the release of which is subject 
to the satisfactory rectification of such defects by Regal Path. 
 

5.2.3 PBJ Mall may suffer material losses in excess of insurance proceeds 
 
PBJ Mall may suffer physical damage caused by fire, flood, earthquakes or public 
liability claim which may result in potential losses (including loss of rental income) which 
may not be fully compensated by insurance. In addition, certain types of risks (such as 
war risk and losses caused by the outbreak of contagious diseases, contamination or 
other damages caused by breaches of environmental law) may be uninsurable or the 
cost of insurance may be prohibitive when compared to the risk involved. The Manager 
will continue to review the insurance policies of PBJ Mall to ensure that PBJ Mall is 
adequately insured. 
 

5.2.4 The operations of PBJ Mall may be affected by potential disease outbreaks, 
epidemics and pandemics 
 
The operations of PBJ Mall may be affected by potential disease outbreaks, epidemics 
and pandemics. This could thereby materially impact the business, financial conditions 
and operations of the tenants of PBJ Mall which may in turn have an adverse impact 
on Pavilion REIT’s financial condition and operations. Nevertheless, Pavilion REIT will 
undertake to focus on enhancing cost and operational efficiency for its portfolio of 
investment properties and continue its active engagement with its tenants to mitigate 
any issues arising from the above factors. 
 

5.3 Risks relating to the property market   
 

5.3.1 Changes in laws and regulations  
 
PBJ Mall is subject to potential changes to, or new interpretations of the laws, building 
by-laws, codes and regulations issued by the relevant regulatory authorities, which may 
result in it undergoing extensive renovation and incurring renovation costs, which will 
result in higher future capital expenditure. The Manager will monitor any changes and 
developments in the regulatory environment and will endeavour to ensure compliance 
with such changes. 
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6. EFFECTS OF THE PROPOSALS  
 

For illustrative purposes, the pro forma effects of the Proposals will be based on two scenarios 
as set out below (“Scenarios”): 
 
(i) Scenario 1: With the Proposed Placements 

 
The Proposed Placements will be undertaken to raise the full amounts of the targeted 
Tranche 1 Placement Sum and Tranche 2 Placement Sum and no Consideration Units will 
be issued to Regal Path. 

  
(ii) Scenario 2: Without the Proposed Placements 

 
The Proposed Placements will not be undertaken and the full amount of the Consideration 
Units will be issued to Regal Path to partly settle the Purchase Consideration. 
 

Based on the Scenarios, the assumed parameters are set out below: 
 

 Scenario 1: With the 
Proposed Placements(1) 

Scenario 2: Without the 
Proposed Placements(1) 

Size of issuance RM1,270 million(2) RM600 million(3) 

Number of new Units to be issued 
(maximum)  

1,270,000,000 Placement 
Units(2) 

600,000,000 Consideration 
Units(3) 

Illustrative issue price of the new 
Units  

RM1.00(4) RM1.00(4) 

New borrowings to be raised RM1,000 million(2) RM1,634 million(3) 
 

Notes: 
 
(1) The payment for the Ancillary Purchases has not been included in the illustration of the Scenarios as 

the purchase consideration for the Ancillary Purchases does not form part of the Purchase 
Consideration. 

(2) For illustrative purposes only, save for the cash payment of RM1,000 million, being part of the 
Redemption Sum which is funded by borrowings, the remainder of the Purchase Consideration and 
the Estimated Expenses of approximately RM70 million are to be settled in cash from proceeds to be 
raised from the Proposed Placements. The Proposed Placements include both the Tranche 1 
Placement and Tranche 2 Placement. 

(3) For illustrative purposes only, the Consideration Units are issued to settle part of the Completion Date 
Payment of RM200 million and to fully settle the Final Balance Payment of RM400 million, and the 
remaining portion of the Purchase Consideration and the Estimated Expenses of approximately 
RM33.7 million (which is lower than the amount of the Estimated Expenses in Scenario 1 as the 
Proposed Placements will not be undertaken) are to be paid in cash via borrowings.  
The breakdown of the Estimated Expenses above is as follows: 
Description Amount (RM’000) %  
Manager’s fee in relation to the Proposed Acquisition 22,000 65.3 
Expenses in relation to the issuance of the 
Consideration Units 

1,800 5.3 

Professional fees 6,040 17.9 
Miscellaneous expenses (such as fees payable to the 
relevant authorities, expenses in relation to convening 
the Unitholders’ Meeting, printing and despatch of this 
Circular, advertisement and other ancillary expenses) 

3,860 11.5 

Total 33,700 100.0 
(4) The issue price of RM1.00 per Unit is strictly for illustrative purposes only. The 5-day VWAP of the 

Units up to and including the LPD is RM1.34 as extracted from Thomson Reuters. 
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6.1 Unitholders’ capital  
 

The pro forma effects of the Proposals on the Unitholders’ capital will depend on the manner 
in which the Purchase Consideration will be settled. For illustrative purposes based on the 
Scenarios and assumptions, the pro forma effects of the Proposals on the Unitholders’ capital 
are as follows:  
 
Scenario 1: With the Proposed Placements No. of Units  RM  

As at the LPD 3,058,756,453 2,742,530,318 

Placement Units to be issued under the Tranche 1 
Placement(3) 720,000,000 720,000,000 

Estimated Expenses(1) - (21,600,000) 

After the Proposed Acquisition and Tranche 1 Placement 3,778,756,453 3,440,930,318 
Placement Units to be issued under the Tranche 2 
Placement(3) 550,000,000 550,000,000 

Estimated Expenses(1) - (16,500,000) 

Enlarged Unitholders’ capital 4,328,756,453 3,974,430,318 
 

Scenario 2: Without the Proposed Placements No. of Units  RM  
As at the LPD 3,058,756,453 2,742,530,318 
Consideration Units to be issued to Regal Path as part 
settlement of the Completion Date Payment(3)  200,000,000 200,000,000 

Estimated Expenses(2) - (600,000) 

After the Proposed Acquisition 3,258,756,453 2,941,930,318 
Consideration Units to be issued to Regal Path as settlement 
of the Final Balance Payment(3)  400,000,000 400,000,000 

Estimated Expenses(2) - (1,200,000) 

Enlarged Unitholders’ capital 3,658,756,453 3,340,730,318 

 
Notes: 
 
(1) The Estimated Expenses in relation to the placement of new Units of approximately RM21.6 million 

(Tranche 1 Placement) and approximately RM16.5 million (Tranche 2 Placement) under the 
Proposed Placements will be set-off against the Unitholders’ capital. 

(2) The Estimated Expenses of approximately RM0.6 million in relation to the issuance of the 
Consideration Units for the Completion Date Payment and approximately RM1.2 million in relation to 
the issuance of the Consideration Units for the Final Balance Payment will be set-off against the 
Unitholders’ capital. 

(3) The issue price of RM1.00 per Unit is strictly for illustrative purposes only. The 5-day VWAP of the 
Units up to and including the LPD is RM1.34 as extracted from Thomson Reuters. 
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6.3 Earnings, EPU and DPU  
 
The Proposals are expected to contribute positively to the earnings of the Pavilion REIT taking 
into account the NPI contribution from PBJ Mall. The Purchase Consideration is payable in 
tranches (as set out in Section 2.1.2 of Part A of this Circular) and the Manager expects only 
the first tranche of the payment (i.e. the Completion Date Payment) being made in the FYE 31 
December 2023. Notwithstanding that Pavilion REIT will only settle part of the Purchase 
Consideration on the Completion Date (i.e. Completion Date Payment), Pavilion REIT will 
recognise 100.0% of the NPI contribution from PBJ Mall from the Completion Date. The actual 
EPU and DPU of Pavilion REIT for the FYE 31 December 2023 will depend on, among others, 
the final number of new Units issued pursuant to the Proposals as well as the NPI contribution 
of PBJ Mall from the Completion Date. 
 
Thereafter, the performance of the EPU and DPU of Pavilion REIT will depend on, among 
others, the timing and manner of settlement of the Balance Consideration and the actual NPI 
contribution of PBJ Mall to Pavilion REIT for that relevant period. Notwithstanding the above, 
the Manager believes that the Proposals will result in an increase to the EPU and DPU of 
Pavilion REIT moving forward and be yield accretive. 
 
For illustrative purposes only, assuming that the Proposals were completed on 1 January 2022, 
and based on the following assumptions, the pro forma effects of the Proposals on the 
distributable income and DPU of Pavilion REIT for the FYE 31 December 2022 are set out 
below: 
 
 

Audited FYE 
31 December 

2022 

Scenario 1 Scenario 2 

 
With the 

Proposed 
Placements(2) 

Without the 
Proposed 

Placements(2) 

 RM ‘000 RM ‘000 RM ‘000 
Distributable income 255,811 255,811 255,811 
Add: Annual incremental net 
distributable income(1) - 84,920 53,235 

Pro forma distributable income 255,811 340,731 309,046 

    
Number of Units in issue (‘000)  3,055,722 4,325,722 3,655,722 
DPU (sen) 8.37 7.88 8.45 

 
Notes: 
 
(1) Assuming the Targeted NPI of at least RM146 million has been achieved by PBJ Mall as provided in 

Section 2.1.2 of Part A of this Circular less estimated expenses, as set out below: 

 
  Scenario 1 Scenario 2 
Item Assumption / Basis (RM ‘000) (RM ‘000) 

    
NPI of PBJ Mall Based on the Targeted NPI of RM146 million 

per annum as further set out in Section 2.1.2 
of Part A of this Circular, which represents a 
capitalisation rate of about 6.6% of the 
Purchase Consideration. 
 

146,000 146,000 

Less:    
- Manager’s fee & 

Trustee’s fee 
Computed at: 
a) base fee of 0.3% per annum of the 

incremental total asset value contributed 
by PBJ Mall;  

b) performance fee of 3.0% of the 
incremental NPI contributed by PBJ Mall; 
and 

 

(11,080) (11,080) 
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  Scenario 1 Scenario 2 
Item Assumption / Basis RM ‘000 RM ‘000 

 

 
c) annual trusteeship fee of 0.05% per 

annum of the incremental NAV (being 
capped at RM100,000). 

   
- Cost of financing  The assumed finance cost of 5.0% according 

to the total borrowings under the respective 
Scenarios. Although this is higher than the 
average cost of financing currently borne by 
Pavilion REIT, the Manager has also taken 
into account the possibility of an increase in 
interest rates offered by financial institutions in 
view of the current rising interest rate 
environment.  
 

(50,000) (81,685) 

Total  84,920 53,235 
 
For the avoidance of doubt, the cost breakdown above does not take into account the Estimated 
Expenses which are set out in Section 2.3.4 of Part A of this Circular. 

(2) The issue price of RM1.00 per Unit is strictly for illustrative purposes only. The 5-day VWAP of the 
Units up to and including the LPD is RM1.34 as extracted from Thomson Reuters. 

 
The Manager would like to reiterate that the computation in the table above is strictly for 
illustrative purposes only and has been prepared based on certain broad assumptions 
reflective of the terms of the Proposals. There can be no assurance from the Manager that the 
assumptions used will be realised and the actual distributable income and DPU will be as 
projected, neither is it an indication of the financial results of the operations of PBJ Mall. 
 

6.4 NAV per Unit and gearing 
 
The pro forma effects of the Proposals on the NAV per Unit and gearing of Pavilion REIT based 
on the audited statements of financial position of Pavilion REIT as at 31 December 2022 are 
as follows: 
 
Scenario 1: With the Proposed Placements 
 

 

Audited as at 31 
December 2022 

After the 
Proposed 

Acquisition and 
the Tranche 1 

Placement(6) 
After the Tranche 

2 Placement(6)  

 RM ‘000 RM ‘000 RM ‘000 
Unitholders’ capital 2,952,256 3,650,656(1) 4,184,156(1)  

Accumulated income 1,107,751 1,107,751 1,070,563(2) 

NAV 4,060,007 4,758,407 5,254,719 

    
Number of Units in issue (‘000) 3,055,722 3,775,722 4,325,722 
NAV per Unit (RM)    
- Before income distribution 1.3287 1.2603 1.2148 
- After income distribution(5) 1.2858 1.2255 1.1845 

    
Total borrowings 2,194,039 3,704,851(3) 3,192,039(3) 
Total asset value 6,483,176 8,692,388(4) 8,675,888(4) 

Gearing (%) 33.8 42.6 36.8 
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Notes: 
 
(1) The Estimated Expenses in relation to the placement of new Units of approximately RM21.6 million 

(Tranche 1 Placement) and approximately RM16.5 million (Tranche 2 Placement) under the 
Proposed Placements will be set-off against the Unitholders’ capital. 

(2) The adjustment is in relation to the accretion of interest expense of approximately RM37.2 million, 
computed as the difference between the Final Balance Payment and the present value of the Final 
Balance Payment assuming a discount rate of 5.0% (being the estimated finance cost) over a period 
of 2 years. 

(3) After deducting the estimated upfront cost associated with the borrowings of RM2.0 million (assumed 
at 0.2% of the borrowings) to be paid from internally generated funds. Includes the amounts in relation 
to the Balance Consideration pursuant to Paragraph 8.32 of the Listed REIT Guidelines, where 
deferred payment arrangements in relation to the acquisition of real estate must be included as 
borrowings.   

(4) Approximately RM31.9 million of the Estimated Expenses in relation to the Proposed Acquisition will 
be capitalised as part of investment properties as a result of the Proposed Acquisition. Includes 
excess cash raised from proceeds of the Tranche 1 Placement. 
The breakdown of the Estimated Expenses above is as follows: 
Description Amount (RM’000) %  
Manager’s fee in relation to the Proposed 
Acquisition 

22,000 69.0 

Professional fees 6,040 18.9 
Miscellaneous expenses (such as fees payable to 
the relevant authorities, expenses in relation to 
convening the Unitholders’ Meeting, printing and 
despatch of this Circular, advertisement and other 
ancillary expenses) 

3,860 12.1 

Total 31,900 100.0 
(5)  After the final income distribution of 4.29 sen per Unit that was paid on 28 February 2023. 
(6) The issue price of RM1.00 per Unit is strictly for illustrative purposes only. The 5-day VWAP of the 

Units up to and including the LPD is RM1.34 as extracted from Thomson Reuters. 
 
Scenario 2: Without the Proposed Placements 
 

 
Audited as at 31 
December 2022 

After the 
Proposed 

Acquisition and 
the issuance of 

the 
Consideration 

Units as part 
settlement of the 
Completion Date 

Payment(6) 

 
 

After the 
issuance of the 

Consideration 
Units as 

settlement of the 
Final Balance 

Payment(6) 

 RM ‘000 RM ‘000 RM ‘000 
Unitholders’ capital 2,952,256 3,151,656(1)  3,550,456(1)  

Accumulated income 1,107,751 1,107,751 1,070,563(2) 

NAV 4,060,007 4,259,407 4,621,019 

    
Number of Units in issue (‘000) 3,055,722 3,255,722 3,655,722 
NAV per Unit (RM)    
- Before income distribution 1.3287 1.3083 1.2641 
- After income distribution(5) 1.2858 1.2680 1.2282 

    
Total borrowings 2,194,039 4,187,583(3) 3,824,472(3) 
Total asset value 6,483,176 8,676,120(4) 8,674,620(4) 

Gearing (%) 33.8 48.3 44.1 
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Notes: 
 
(1) The Estimated Expenses of approximately RM0.6 million (issuance of Consideration Units for the 

Completion Date Payment) and approximately RM1.2 million (issuance of Consideration Units for the 
Final Balance Payment) will be set-off against the Unitholders’ capital. 

(2) The adjustment is in relation to the accretion of interest expense of approximately RM37.2 million, 
computed as the difference between the Final Balance Payment and the present value of the Final 
Balance Payment assuming a discount rate of 5.0% (being the estimated finance cost) over a period 
of 2 years. 

(3) After deducting the estimated upfront cost associated with the borrowings of RM2.0 million (assumed 
at 0.2% of the borrowings) to be paid from internally generated funds. Includes the amounts in relation 
to the Balance Consideration pursuant to Paragraph 8.32 of the Listed REIT Guidelines, where 
deferred payment arrangements in relation to the acquisition of real estate must be included as 
borrowings.   

(4) Approximately RM31.9 million of the Estimated Expenses in relation to the Proposed Acquisition will 
be capitalised as part of investment properties as a result of the Proposed Acquisition. Please refer 
to note (4) under Scenario 1 of Section 6.4 of Part A of this Circular for details of the breakdown of 
the Estimated Expenses. 

(5) After the final income distribution of 4.29 sen per Unit that was paid on 28 February 2023. 
(6) The issue price of RM1.00 per Unit is strictly for illustrative purposes only. The 5-day VWAP of the 

Units up to and including the LPD is RM1.34 as extracted from Thomson Reuters. 
 
6.5 Convertible securities  
 

As at the LPD, Pavilion REIT does not have any convertible securities in issue. 
 
 
7. APPROVALS REQUIRED 

 
The Proposals are subject to the following approvals being obtained: 
 
(i) consent of the State Authority for the transfer of PBJ Mall pursuant to the Proposed 

Acquisition;  
 

(ii) approval of Bursa Securities for the listing of and quotation for the Placement Units 
and the Consideration Units on the Main Market of Bursa Securities, which was 
obtained vide its letter dated 2 March 2023, subject to the following conditions: 

 
Details of condition imposed Status of compliance  
(a) Pavilion REIT and the Joint Principal Advisers 

must fully comply with the relevant provisions 
under the Listing Requirements pertaining to 
the implementation of the Proposed Issuance 
of Consideration Units to Regal Path and the 
Proposed Placements; 

 

To be complied 

(b) The Joint Principal Advisers to inform Bursa 
Securities upon the completion of the 
Proposed Issuance of Consideration Units to 
Regal Path and the Proposed Placements; 

To be complied 

(c) Pavilion REIT or the Joint Principal Advisers 
to confirm and furnish the following to Bursa 
Securities prior to the listing of and quotation 
for the Consideration Units and Placement 
Units: 
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Details of condition imposed Status of compliance  
(A) Confirmation from the Joint Principal 

Advisers that Pavilion REIT complies 
fully with the 25% public unitholding 
spread requirement pursuant to 
Paragraph 8.02(1) of the Listing 
Requirements; and 

 

To be complied 

(B)  A certified true copy of the resolutions 
passed by the Unitholders at the 
forthcoming Unitholders’ Meeting 
approving the Proposals; 

 

To be complied 

(d) The Joint Principal Advisers to furnish Bursa 
Securities with a written confirmation of its 
compliance with the terms and conditions of 
Bursa Securities’ approval once the Proposed 
Issuance of Consideration Units to Regal Path 
and the Proposed Placements are completed; 
and 

To be complied 

  
(e) Payment of outstanding additional listing fees 

based on the market value of the 
Consideration Units and Placement Units to 
be listed, if applicable. In this respect, Pavilion 
REIT is required to furnish Bursa Securities a 
cheque drawn to the order of Bursa Securities 
for the outstanding listing fee together with a 
copy of the details of the computation of the 
amount of fees payable. 

To be complied 

 
(iii) approval of the non-interested Unitholders for the Proposals at the forthcoming 

Unitholders’ Meeting;  
 

(iv) approval of Regal Path’s shareholders on the sale of PBJ Mall upon the terms and 
conditions contained in the SPA; 

 
(v) approval of Malton’s shareholders on the sale of PBJ Mall upon the terms and 

conditions contained in the SPA; and  
 

(vi) any other approvals and/or consents that may be required from any relevant regulatory 
authority or third party. 

 
The Proposed Issuance of Consideration Units to Regal Path is part of the Proposed 
Acquisition pursuant to the terms of the SPA, the Proposed Placements (which include the 
Proposed Placement to EPF) are conditional upon the SPA becoming unconditional and the 
Proposed Acquisition pursuant to the terms of the SPA is subject to the Proposed Placements 
having received all necessary approvals.  
 
The Proposed Acquisition and the Proposed Placements are not conditional upon any other 
proposals undertaken or to be undertaken by Pavilion REIT. 
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8. HIGHEST PERCENTAGE RATIO 
 

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 59.7%, calculated based on the 
Purchase Consideration compared with the market value of the Units in issue.   

 
 
9. INTERESTS OF THE DIRECTORS AND MAJOR SHAREHOLDERS OF THE MANAGER, 

MAJOR UNITHOLDERS AND/OR PERSONS CONNECTED TO THEM  
 
The Proposed Acquisition is a related party transaction under Paragraph 10.08 of the Listing 
Requirements in view of the interests of the following Directors and/or major shareholders of 
the Manager, Major Unitholders and/or persons connected to them: 

 
(i) TSLSC is a Major Unitholder, one of the ultimate shareholders of the Manager and the 

Chairman and Non-Independent Executive Director of the Manager. TSLSC is also a 
major shareholder and the Non-Independent Non-Executive Chairman of Malton, a 
director of Amberstraits and Jelang Tegas (all of which are shareholders of Regal 
Path), a director of Regal Path and an indirect shareholder of Regal Path. TSLSC also 
indirectly holds 468,858,338 RPS in Regal Path through his shareholdings in Jelang 
Tegas and Khuan Choo. TSLSC is therefore interested in the Proposed Acquisition 
and the Proposed Issuance of Consideration Units to Regal Path; 

 
(ii) PSTKY is the spouse of TSLSC. She is a Major Unitholder, one of the ultimate 

shareholders of the Manager and Non-Independent Executive Director of the Manager. 
She is also a major shareholder and an Executive Director of Malton and an indirect 
shareholder of Regal Path. PSTKY also indirectly holds 239,034,752 RPS in Regal 
Path through her shareholding in Khuan Choo. PSTKY is therefore interested in the 
Proposed Acquisition and the Proposed Issuance of Consideration Units to Regal Path; 
and 

 
(iii) QH is a Major Unitholder and one of the indirect shareholders of the Manager. QH 

through its wholly-owned subsidiary Q PBJ, also holds 488,040,000 RPS in Regal Path 
and has nominated Mohammed Fahad M A Al-Khulaifi and Abdul Rahim Bin Mohamed 
Ali as directors of Regal Path. QH has also nominated 
Ahmed Ali H A Al-Hammadi, Ahmad Mohammed F Q Al-Khanji, Mohd Abdulrazzaq A 
A Al-Hashmi and Navid Chamdia (who are currently Non-Independent Non-Executive 
Directors of the Manager) as its nominees to the Board. QH is therefore interested in 
the Proposed Acquisition, while Ahmed Ali H A Al-Hammadi, Ahmad Mohammed F Q 
Al-Khanji, Mohd Abdulrazzaq A A Al-Hashmi and Navid Chamdia are deemed 
interested in the Proposed Acquisition and the Proposed Issuance of Consideration 
Units to Regal Path. 

 
As the Proposed Issuance of Consideration Units and the proceeds to be raised from the 
Proposed Placements will be used to settle part of the Purchase Consideration, the Interested 
Major Unitholders indirectly have an interest through their indirect shareholdings in Regal Path 
and from the Proposed Issuance of Consideration Units to Regal Path and the Proposed 
Placements. As such, the Interested Major Unitholders are deemed interested in the Proposed 
Issuance of Consideration Units to Regal Path and the Proposed Placements.  
 
The Manager directly holds 19,262,053 Units or about 0.6% of the total Units in issue based on 
the ROD of Pavilion REIT as at the LPD.  

 
TSLSC and PSTKY collectively hold 36.8% of the total Units in issue, while QH holds 33.0% of 
the total Units in issue based on the ROD of Pavilion REIT as at the LPD.  
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As at the LPD, the respective interests of the Interested Directors and Interested Major 
Unitholders in Pavilion REIT are as follows:  
 

 Direct Indirect 
 No. of Units % No. of Units % 
     

TSLSC 845,425,000 27.6    - - 
PSTKY 281,875,000  9.2   -  - 
QH 1,008,900,000  33.0 - - 
Ahmad Mohammed F Q Al-Khanji - - - - 
Mohd Abdulrazzaq A A Al-Hashmi - - - - 
Navid Chamdia 100,000 * - - 
Ahmed Ali H A Al-Hammadi - - - - 

 
Note:  

 
*  Negligible. 

 
Accordingly, the Interested Directors have abstained and will continue to abstain from 
deliberating and voting on the Proposed Acquisition at the relevant meetings of the Board and 
will not make any recommendation on the same. Additionally, the Interested Directors have 
also abstained and will continue to abstain from deliberating and voting on the funding of the 
Proposed Acquisition via the Proposed Issuance of Consideration Units to Regal Path and 
Proposed Placements at the relevant meetings of the Board and will not make any 
recommendation on the same.  
 
The Interested Directors and the Interested Major Unitholders will abstain from voting in respect 
of their direct and/or indirect unitholdings in Pavilion REIT on the resolutions pertaining to the 
Proposed Acquisition, the Proposed Issuance of Consideration Units to Regal Path and the 
Proposed Placements to be tabled at the forthcoming Unitholders’ Meeting. They have also 
undertaken to ensure that persons connected to them will abstain from voting in respect of their 
direct and/or indirect unitholdings (if any) in Pavilion REIT on the resolutions pertaining to the 
Proposed Acquisition, the Proposed Issuance of Consideration Units to Regal Path and the 
Proposed Placements to be tabled at the forthcoming Unitholders’ Meeting.  
 
The Manager is prohibited under the Listed REIT Guidelines from exercising the voting rights 
attached to the Units it holds or the Units held by its nominees in any Unitholders’ meeting. 
Hence, the Manager will abstain from voting on all resolutions in connection with the Proposals 
to be tabled at the forthcoming Unitholders’ Meeting. 
 
As at the date of the signing of the SPA and the Announcement, EPF was a Major Unitholder 
with 10.1% direct unitholding in Pavilion REIT. However, EPF is not a Major Unitholder as at 
the LPD. In contrast with the Interested Major Unitholders, EPF is not interested in the Proposed 
Acquisition, the Proposed Issuance of Consideration Units to Regal Path and the Proposed 
Placements. Accordingly, EPF is not required to abstain from voting in respect of its direct 
and/or indirect unitholding in Pavilion REIT on the resolutions pertaining to the Proposed 
Acquisition, the Proposed Issuance of Consideration Units to Regal Path and the Proposed 
Placements to be tabled at the forthcoming Unitholders’ Meeting. 
 
While the Placement Units may be offered to EPF and/or persons connected to it, the Proposed 
Placement to EPF which EPF is deemed interested is subject to the passing of the resolution 
pertaining to the Proposed Placement to EPF to be tabled at the forthcoming Unitholders’ 
Meeting. EPF will abstain from voting in respect of its direct and/or indirect unitholding in 
Pavilion REIT on the resolution pertaining to the Proposed Placement to EPF to be tabled at 
the forthcoming Unitholders’ Meeting in accordance with Paragraph 6.06(2) of the Listing 
Requirements. EPF will also ensure that persons connected to it will abstain from voting in 
respect of their direct and/or indirect unitholdings (if any) in Pavilion REIT on the resolution 
pertaining to the Proposed Placement to EPF to be tabled at the forthcoming Unitholders’ 
Meeting. In the event a majority of the non-interested Unitholders were to vote against the 
resolution pertaining the Proposed Placement to EPF at the forthcoming Unitholders’ Meeting, 
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such resolution will not be carried and EPF will not be able to participate in the Proposed 
Placements. 

 
Save as disclosed above, none of the Directors and major shareholders of the Manager or 
Major Unitholders and/or persons connected to them have any interest, direct or indirect, in the 
Proposals. 

 
 
10. TRANSACTIONS WITH RELATED PARTIES IN THE PAST 12 MONTHS  

 
Save for rental income, reimbursement of shared common cost and electricity supply to Pavilion 
Suites and Pavilion Hotel amounting to approximately RM10.0 million, the procurement of hotel 
related services, reimbursement of Mass Rapid Transit station naming right fee and shared 
common property maintenance charge and sinking fund amounting to approximately RM1.8 
million and the payment of the Manager’s management fees of approximately RM30.5 million, 
Pavilion REIT has not entered into any transactions involving the interests of the Interested 
Directors, interested major shareholders of the Manager and Interested Major Unitholders in 
the 12 months preceding the date of this Circular. 

 
 

11. DIRECTORS’ STATEMENT AND RECOMMENDATION 
 

The Board, save for the Interested Directors, having considered all aspects of the Proposals 
(including but not limited to the rationale, effects and risk factors of the Proposals, prospects of 
PBJ Mall, salient terms of the SPA, the Valuation Certificate, basis and justification for the 
Purchase Consideration (including the basis of determining the issue price of the Consideration 
Units, if any), the manner of funding the Proposed Acquisition as well as the evaluation of the 
Independent Adviser), is of the opinion that the Proposals are in the best interest of Pavilion 
REIT, are fair, reasonable and on normal commercial terms, and are not detrimental to the 
interest of the non-interested Unitholders. 
 
The Board, save for the Interested Directors, recommends that you vote in favour of the 
resolutions pertaining to the Proposals to be tabled at the forthcoming Unitholders’ Meeting. 
 

 
12. AUDIT COMMITTEE’S STATEMENT 

 
The Audit Committee of the Manager (comprising members who are not interested in the 
Proposals, namely Dato’ Mohzani bin Abdul Wahab, Dato’ Maznah binti Abdul Jalil, Dato’ Choo 
Chuo Siong, Dato' Mearia @ Massahariah binti Hamzah and Baljeet Kaur Grewal A/P Jaswant 
Singh), after taking into consideration the Manager’s investment objectives, and having 
considered all aspects of the Proposals (including but not limited to the rationale, effects and 
risk factors of the Proposals, prospects of PBJ Mall, salient terms of the SPA, the Valuation 
Certificate, basis and justification for the Purchase Consideration (including the basis of 
determining the issue price of the Consideration Units, if any), the manner of funding the 
Proposed Acquisition as well as the evaluation of the Independent Adviser), is of the opinion 
that the Proposed Acquisition is: 
 
(i) in the best interest of Pavilion REIT; 

 
(ii) fair, reasonable and on normal commercial terms; and 

 
(iii) not detrimental to the interest of the non-interested Unitholders. 
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13. ADVISERS 
 

13.1 Joint Principal Advisers  
 

CIMB and Maybank IB have been appointed as Joint Principal Advisers to the Manager for the 
Proposals.  
 

13.2 Independent Adviser  
 

In view that the Proposed Acquisition is a related party transaction as set out in Section 9 of 
Part A of this Circular, Malacca Securities has been appointed to act as Independent Adviser 
to undertake the following:  
 
(i) comment as to whether the Proposed Acquisition is:  

 
(a) fair and reasonable so far as the Unitholders are concerned; and  

 
(b) to the detriment of the non-interested Unitholders,  

 
and set out the reasons for such opinion, the key assumptions made and the factors 
taken into consideration in forming that opinion;  

 
(ii) advise the non-interested Unitholders whether they should vote in favour of the 

Proposed Acquisition; and 
 
(iii) take all reasonable steps to satisfy itself that it has a reasonable basis to make the 

comments and advice in relation to items (i) and (ii) above. 
 
Please refer to the IAL as set out in Part B of this Circular. 

 
 

14. CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION 
 
Save for the Proposals, there is no other corporate exercise/scheme which has been 
announced by Pavilion REIT but pending completion as at the LPD.  
 
 

15. HISTORICAL UNIT PRICES  
 
The monthly highest and lowest prices of the Units as traded on the Main Market of Bursa 
Securities for the past 12 months preceding the date of this Circular are as follows: 
 
 
 

Highest 
(RM) 

Lowest 
(RM) 

2023   
February 1.45 1.33 
January 1.37 1.20 
   
2022   
December 1.27 1.19 
November 1.25 1.18 
October 1.27 1.23 
September 1.29 1.24 
August 1.38 1.27 
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Highest 
(RM) 

Lowest 
(RM) 

July 1.37 1.29 
June 1.37 1.27 
May 1.41 1.31 
April  1.34 1.25 
March 1.32 1.20 
   
Last transacted market price of the Units on 21 
November 2022, being the last full trading day prior to 
the Announcement 

 1.20 

   
Last transacted market price of the Units as at the LPD  1.35 
   

 (Source: Bloomberg) 
 
 
16. TENTATIVE TIMETABLE  

 
Barring any unforeseen circumstances and subject to all approvals being obtained, the tentative 
timetable for the Proposals is as follows: 
 
Event Tentative timing 
  
Unitholders’ Meeting to consider the Proposals 22 March 2023 
  
Fulfilment of the Conditions Precedent  Q2 of 2023 
  
Announcement of the price-fixing date for the Placement Units 
for the Tranche 1 Placement  

Q2 of 2023 

  
Allotment and issuance of the Placement Units for the Tranche 
1 Placement  

Q2 of 2023 

  
Listing of and quotation for the Placement Units for the Tranche 
1 Placement and/or the Consideration Units for the Completion 
Date Payment on the Main Market of Bursa Securities 

Q2 of 2023 

  
Completion of the Tranche 1 Placement  Q2 of 2023 
  
Completion of the Proposed Acquisition Q2 of 2023 
  
Announcement of the price-fixing date for the Placement Units 
for the Tranche 2 Placement 

Latest by Q2 of 2025 

  
Allotment and issuance of the Placement Units for the Tranche 
2 Placement 

Latest by Q2 of 2025 

  
Listing of and quotation for the Placement Units for the Tranche 
2 Placement and/or the Consideration Units for the Final Balance 
Payment on the Main Market of Bursa Securities 

Latest by Q2 of 2025 

  
Completion of the Tranche 2 Placement  Latest by Q2 of 2025 
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17. UNITHOLDERS’ MEETING  
 
The Unitholders’ Meeting, the notice of which is enclosed in this Circular, will be held at Pavilion 
Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 Jalan Bukit 
Bintang, 55100 Kuala Lumpur, Malaysia on Wednesday, 22 March 2023 at 11.30 a.m. or 
immediately following the conclusion of the 11th Annual General Meeting of Pavilion REIT, 
whichever is later, or any adjournment thereof, for the purpose of considering and if thought fit, 
passing with or without modifications, the resolutions set out in the Notice of Unitholders’ 
Meeting. 
 
If you are unable to attend and vote at the Unitholders’ Meeting, you may appoint a proxy or 
no more than two proxies to attend and vote on your behalf at the Unitholders’ Meeting. If you 
wish to do so, please complete and return the enclosed Proxy Form to the registered office of 
the Manager, either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday 
Inn Express), No. 84, Jalan Raja Chulan, 50200 Kuala Lumpur, Malaysia not later than 48 
hours before the time set for holding the Unitholders’ Meeting or any adjournment thereof. The 
Proxy Form should be completed strictly in accordance with the instructions contained therein. 
The completion and the lodging of the Proxy Form will not preclude you from attending and 
voting in person at the Unitholders’ Meeting should you subsequently wish to do so. 

 
 
18. FURTHER INFORMATION 
 

You are advised to refer to the attached appendices for further information.  
 
 
 
Yours faithfully 
For and on behalf of the Board of  
PAVILION REIT MANAGEMENT SDN BHD 
(as the Manager of Pavilion REIT) 
 
 
 
 
DATO’ LEE TUCK FOOK 
Non-Independent Executive Director 
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EXECUTIVE SUMMARY 

1 

All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions defined in the “Definitions” section of the Circular, except where the context otherwise 
requires or where otherwise defined in this IAL. All references to “we”, “us” or “our” in this IAL are 
references to Malacca Securities, being the Independent Adviser for the Proposed Acquisition. 
 
This Executive Summary summarises this IAL. You are advised to read and understand this IAL 
in its entirety, together with the letter to the Unitholders in relation to the Proposals as set out 
in Part A of the Circular and the accompanying appendices for other relevant information and 
not to rely solely on this Executive Summary in forming an opinion on the Proposed Acquisition. 
 
You are also advised to carefully consider the recommendations contained in both the letters 
before voting on the ordinary resolution to give effect to the Proposed Acquisition to be tabled 
at the forthcoming Unitholders’ Meeting. 
 
If you are in doubt as to the course of action to be taken, you should consult your stockbroker, 
bank manager, solicitor, accountant or other professional advisers immediately. 
 
1. INTRODUCTION 

 
On 22 November 2022, the Joint Principal Advisers announced, on behalf of the Board, that 
the Trustee had, on the same date, entered into the SPA with Regal Path in relation to the 
Proposed Acquisition. In conjunction with the Proposed Acquisition, the Board proposes to 
undertake the Proposed Placements to partly fund the Proposed Acquisition.  
 
The details of the Proposals are set out in Section 2, Part A of the Circular. 
 
In view of the interests of certain Directors, major shareholders of the Manager, Major 
Unitholders and/or persons connected to them (please refer to Section 9, Part A of the Circular 
for their interests and course of actions in relation to the Proposed Acquisition), the Proposed 
Acquisition is a related party transaction under Paragraph 10.08 of the Listing Requirements. 
Accordingly, Malacca Securities has been appointed on 3 November 2022 as the Independent 
Adviser to advise the non-interested Directors and the non-interested Unitholders on the 
Proposed Acquisition. 
 
The purpose of this IAL is to provide the non-interested Unitholders with an independent 
evaluation on the fairness and reasonableness of the Proposed Acquisition and whether the 
Proposed Acquisition is detrimental to the non-interested Unitholders, together with our 
recommendation on whether the non-interested Unitholders should vote in favour of the 
Proposed Acquisition. In view of the conditionality of the Proposals as set out in Section 7, Part 
A of the Circular, we have considered the Proposals as a whole in our evaluation of the 
Proposed Acquisition. 
 
Nonetheless, the non-interested Unitholders should rely on their own evaluation of the merits 
and demerits of the Proposed Acquisition before making a decision on the course of action to 
be taken at the forthcoming Unitholders’ Meeting. 
 
This IAL is prepared solely for the use of the non-interested Unitholders to consider the 
Proposed Acquisition and should not be used or relied upon by any other party for any other 
purposes whatsoever. 
 



43

EXECUTIVE SUMMARY (cont’d) 

2 

2. EVALUATION OF THE PROPOSED ACQUISITION 
 
In arriving at our conclusion and recommendation, we have assessed and evaluated the 
Proposed Acquisition based on the following pertinent factors: - 
 

Reference in IAL / 
Consideration factors 

 
Our evaluation 

 
Section 3.1 
Rationale for the Proposals 

 
The rationale for the Proposed Acquisition is fair and reasonable. 
 
The Proposed Acquisition entails the acquisition of PBJ Mall, which is a 
five (5)-storey retail mall with two (2) basement car park levels with a 
total of 4,800 parking bays, known as “Pavilion Bukit Jalil” together with 
the related assets and rights. It is noted that the principal investment 
policy of Pavilion REIT is to invest directly and indirectly, in a diversified 
portfolio of income producing real estate assets used solely or 
predominantly for retail purposes (including mixed-use developments 
with a retail component) in Malaysia and other countries within the Asia-
Pacific region. The investment objective of Pavilion REIT is to provide 
Unitholders with regular and stable distributions as well as to achieve 
long-term growth in NAV per Unit and maintaining an appropriate capital 
structure, whilst balancing stakeholder needs. 
 
PBJ Mall is expected to be an attractive addition to Pavilion REIT’s 
portfolio of investment properties in view of the following: - 
 
(i) Enhancement to current portfolio. The proposed addition of PBJ 

Mall is expected to enhance the current portfolio of Pavilion REIT’s 
investment properties and thereby, attracting further investors’ 
interest taking into consideration the following factors: - 
 
(a) High expected yield – PBJ Mall, a newly-established mall 

within the on-going development of Bukit Jalil City, has the 
largest NLA as compared to other investment properties of 
Pavilion REIT. Coupled with the strategic location of the 
Property together with its vibrant tenant mix of retail brands 
and new international brands as further elaborated in (ii) and 
(iii) below, PBJ Mall is expected to yield a rate of return of at 
least 6.6% per annum (based on the Targeted NPI of at least 
RM146 million on an annualised basis over the Purchase 
Consideration of RM2,200 million), which is higher than the 
average yield of other existing investment properties of 
Pavilion REIT for the FYE 31 December 2022 of 3.7%; 

 
(b) Diversification of Pavilion REIT’s portfolio of investment 

properties - Upon completion of the Proposed Acquisition, 
Pavilion REIT’s portfolio of investment properties will expand 
whereby in comparison with 31 December 2021: - 
(aa) total NLA will increase by 76.2%; 
(bb) total market value will increase by 36.6%; and 
(cc) the Targeted NPI will increase the total NPI by at least 

RM146 million. 
 
In view that PBJ Mall is a significant addition to Pavilion 
REIT’s portfolio of investment properties (representing 
43.3% to the total NLA, 26.8% to the total market value and 
28.6% to the total NPI of the enlarged portfolio), this is 
expected to diversify and reduce the dependence of Pavilion 
REIT on Pavilion Kuala Lumpur Mall’s contribution. The 
details of the enlarged portfolio are set out in Section 3.1 of 
this IAL; and 

 
(c) Licence to use the trademark “Pavilion Bukit Jalil” – Pursuant 

to the SPA, the Property shall be sold and transferred to 
Pavilion REIT together with the licence to use the trademark 
“Pavilion Bukit Jalil”. 
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Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
Such licence will enable PBJ Mall to continue leveraging on 
the distinguished “Pavilion” brand attributable to the success 
and strong reputation of Pavilion Kuala Lumpur Mall, allowing 
Pavilion REIT to benefit from potential synergies such as 
concerted efforts in its marketing and promotional plans for 
the Pavilion malls as well as cross-selling of PBJ Mall’s 
vacant retail units / spaces to existing tenants of Pavilion 
Kuala Lumpur Mall. 

 
(ii) Strategic location of the Property. PBJ Mall is strategically 

located in the locality of Bukit Jalil, with easy accessibility and great 
connectivity whereby PBJ Mall: - 

 
(a) forms part of the fifty (50)-acre commercial integrated 

development of Bukit Jalil City and only thirteen (13) km 
away from Kuala Lumpur city centre;  

 
(b) is surrounded by mature and well-established 

neighbourhoods; and  
 
(c) is easily accessible and well connected with various major 

highways, with up to five (5) vehicle entry and exit points and 
twelve (12) pedestrian entrances. 

 
We note that the ease of accessibility and connectivity of PBJ Mall 
shall bode well for the mall patronage, supported by the 
surrounding population from mature and well-established 
neighbourhoods and high-rise developments. 

 
(iii) Tenant mix and occupancy. The size of PBJ Mall (over 1.8 million 

sq ft of retail space) enables the management to curate a good 
tenant mix of shopping, dining and entertainment experiences that 
offers choice and variety to consumers / shoppers, which will help 
attract visitors and increase footfall. Currently, PBJ Mall houses 
anchor tenants such as Parkson, The Food Merchant, TGV 
Cinemas, Harvey Norman, Blue Ice Snow Park, Grand Harbour 
Restaurant & Banquet, Food Republic and other specialty anchor 
tenants such as HOHM, Nitori, Tokyo Town and Tsutaya 
Bookstore. 

 
Notwithstanding that PBJ Mall has only commenced its business 
on 3 December 2021, we note that PBJ Mall has achieved an 
occupancy rate of 81.4% (excluding own-use areas) as at the LPD 
with a weighted average lease expiry (“WALE”) of PBJ Mall of 
about 2.40 years as at 31 October 2022. Further, as an assurance 
in respect of the minimum occupancy and rental rate for PBJ Mall, 
the parties to the SPA have agreed that at least 80.0% of the total 
NLA of PBJ Mall (excluding own-use areas) must have 
commenced rental billing with average total rental of the tenanted 
NLA must not be less than RM9.50 per sq ft per month, on or 
before the Unconditional Date. We view that the minimum 
occupancy and rental rate agreed by the parties to the SPA are 
reasonable in view that PBJ Mall is a relatively new mall and that 
these thresholds are close to projected occupancy rate and rental 
rate respectively in the initial year of operations, both of which are 
key bases and assumptions adopted in the valuation of PBJ Mall 
by the Valuer, which form the basis of the Purchase Consideration. 

 
The use of a combination of equity and borrowings to fund the Proposed 
Acquisition is expected to allow Pavilion REIT to maintain its gearing at 
a manageable level and at the same time enable Pavilion REIT to 
manage its cash flows to maintain sufficient headroom for any future 
cash acquisitions.  
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Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
The Proposed Placements (if undertaken) is expected to widen its 
Unitholders’ base taking into consideration that the Proposed 
Placements will be allocated to both local and/or international investors 
which may potentially enhance the liquidity and trading of the Units. It is 
also noted that the Proposed Placements may include the participation 
of EPF (which was a Major Unitholder as at the date of the signing of the 
SPA and the Announcement) and/or persons connected to it through the 
Proposed Placement to EPF. 
 
In addition, the Proposed Issuance of Consideration Units to Regal Path 
is undertaken to provide transaction certainty to Pavilion REIT by 
mitigating risks associated with market volatility and changes in investor 
sentiment in the event Pavilion REIT is unable to raise the required 
amount from the Proposed Placements. We view this as reasonable 
taking into consideration that the Placement Issue Price will be based on 
the price from the bookbuilding exercise, which is subject to market 
volatility and changes in investor sentiment at the point of 
implementation of the Proposed Placements. The Proposed Issuance of 
Consideration Units to Regal Path allows more flexibility to Pavilion REIT 
in terms of the mode of settlement to complete the Proposed Acquisition. 
Whilst Regal Path’s intention of not retaining the Consideration Units and 
would endeavour to place out the Consideration Units to monetise them 
may result in market volatility for the Units, we wish to highlight that the 
Purchase Consideration, issue price of the Consideration Units and 
Placement Issue Price are fair and reasonable based on our assessment 
as set out in Section 3.2 of this IAL. 
 
Notwithstanding that the issuance of the Placement Units (if the 
Proposed Placements are undertaken) and/or Consideration Units (if the 
Proposed Placements are not undertaken) may have an immediate 
dilutive impact on Pavilion REIT’s EPU and DPU, the Proposed 
Acquisition is expected to contribute positively to the future earnings and 
distributions of Pavilion REIT. 
 

 
Section 3.2 
Basis and justification for 
the Purchase 
Consideration, issue price 
of the Consideration Units 
and Placement Issue Price 

 
Purchase Consideration 
In evaluating the Purchase Consideration, we have reviewed the 
valuation conducted by the Valuer for PBJ Mall. In arriving at the opinion 
of market value for PBJ Mall, it is noted that the Valuer has adopted two 
(2) methods of valuation, i.e. the income approach by DCF method as 
the primary approach and supported by the comparison approach. 
 
Taking into consideration that PBJ Mall is a new commercial and income 
generating property, the Valuer has thus adopted the market value as 
derived from the income approach by DCF method as a fair 
representation supported by comparison approach.  
 
Based on the income approach by DCF method (being the primary 
approach), the Valuer has derived a market value for PBJ Mall of 
RM2,210 million as at the material date of valuation on 31 October 2022. 
As a check, the Valuer has derived a higher market value for PBJ Mall 
of RM2,248 million as at the material date of valuation on 31 October 
2022 using the comparison approach. 
 
As the Purchase Consideration (RM2,200 million) represents a discount 
of RM10 million or approximately 0.5% to the market value of PBJ Mall 
as appraised by the Valuer (RM2,210 million), we are of the view that the 
Purchase Consideration is fair and reasonable. 
 
Settlement terms  
The settlement terms are fair and reasonable and not detrimental to the 
interests of the non-interested Unitholders. 
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Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
Issue price of the Consideration Units 
The issue price of the Consideration Units is fair and reasonable as it will 
be determined later based on either: - 

 
(i) the Placement Issue Price of the relevant placement tranche of 

the Proposed Placements whereby in such an event, the issue 
price of the Consideration Units will be equivalent to the issue 
price available to third party placees in respect of the Placement 
Units; or  

 
(ii) in the event either the Tranche 1 Placement or Tranche 2 

Placement is not undertaken, the Consideration Units will be 
issued based on the five (5)-day VWAP of the Units up to and 
including the day preceding the date on which the Board 
decides to issue the Consideration Units as part settlement of 
the relevant amounts of the Purchase Consideration. We wish 
to highlight that there will be no discount to the said five (5)-day 
VWAP of the Units accorded to the Consideration Units to be 
issued to Regal Path. 

 
Placement Issue Price 
The Placement Issue Price is fair and reasonable as it will be based on 
the price from the bookbuilding exercise, where the bookbuilding price 
range will be determined based on, amongst others, indicative demand 
and feedback from potential investors, precedent transactions and 
market price of the Units. In any event, the Placement Units will be issued 
at not more than 10.0% discount to the five (5)-day VWAP of the Units 
immediately prior to the price-fixing date, to be announced at a later date. 
 
Advance Distribution 
In addition, in order to ensure fairness to the existing Unitholders, the 
Board intends to declare the Advance Distribution in respect of the 
distributable income accrued during the Advance Distribution Period to 
the existing Unitholders. The Placement Units and the Consideration 
Units (if any) will not be entitled to the Advance Distribution. 
 

 
Section 3.3 
Salient terms of the SPA 
 

 
The salient terms of the SPA are fair and reasonable and not detrimental 
to the interests of the non-interested Unitholders. 
 

 
Section 3.4 
Effects of the Proposals 
 

 
The pro forma effects of the Proposals from Section 6, Part A of the 
Circular are illustrated based on the following two (2) scenarios: - 
 
(i) Scenario 1: With the Proposed Placements  

(The Proposed Placements will be undertaken to raise the full 
amounts of the targeted Tranche 1 Placement Sum and 
Tranche 2 Placement Sum and no Consideration Units will be 
issued to Regal Path) 
 

(ii) Scenario 2: Without the Proposed Placements  
(The Proposed Placements will not be undertaken and the full 
amount of the Consideration Units will be issued to Regal Path 
to partly settle the Purchase Consideration) 
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Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
The pro forma effects of the Proposals are as follows: - 
 
(i) Unitholders’ capital  
 

Scenario 1 
The Unitholders’ capital will increase by RM1,231.90 million (after 
offsetting the Estimated Expenses in relation to the placement of 
new Units of approximately RM38.10 million) as a total of 
1,270,000,000 Placement Units will be issued at an illustrative 
issue price of RM1.00 each to raise funds for the Purchase 
Consideration and Estimated Expenses. 
 
Scenario 2 
The Unitholders’ capital will increase by RM598.20 million (after 
offsetting the Estimated Expenses in relation to the issuance of the 
Consideration Units of approximately RM1.80 million) as a total of 
600,000,000 Consideration Units will be issued to Regal Path at an 
illustrative issue price of RM1.00 each to partly settle the Purchase 
Consideration. 

 
(ii) Substantial Unitholders’ unitholdings 
 

Scenario 1 
The existing unitholdings of all the Unitholders will be 
proportionately diluted by the issuance of 1,270,000,000 
Placement Units. In the event that EPF and/or KWAP, both 
currently substantial Unitholders, participates in the Proposed 
Placements, their respective unitholdings in Pavilion REIT will 
increase accordingly by such number of Placement Units 
subscribed for. 

 
Scenario 2 
Regal Path will emerge as a new substantial Unitholder (16.4% 
unitholdings) following the issuance of 600,000,000 Consideration 
Units. On the other hand, the existing unitholdings of all the 
Unitholders will be proportionately diluted by the issuance of the 
Consideration Units. 

 
Notwithstanding that the issuance of the Placement Units (if the 
Proposed Placements are undertaken) and/or Consideration Units 
(if the Proposed Placements are not undertaken) may have an 
immediate dilutive impact on the Unitholders’ unitholdings, the 
Proposed Acquisition is expected to contribute positively to the 
future earnings and distributions of Pavilion REIT. Hence, the 
issuance of Placement Units and/or Consideration Units for the 
settlement of the Purchase Consideration is not detrimental to the 
interests of the non-interested Unitholders.  
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Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
(iii) Earnings, EPU and DPU 

 
The Proposals are expected to contribute positively to the 
earnings of Pavilion REIT taking into account the NPI 
contribution from PBJ Mall. Notwithstanding that Pavilion REIT 
will only settle part of the Purchase Consideration on the 
Completion Date (i.e. Completion Date Payment), Pavilion 
REIT will recognise 100.0% of the NPI contribution from PBJ 
Mall from the Completion Date. Thereafter, the potential effects 
of the Proposals on Pavilion REIT’s earnings, EPU and DPU 
will depend on, amongst others, the actual NPI contribution of 
PBJ Mall to Pavilion REIT for the relevant period, timing and 
manner of settlement of the Balance Consideration which in 
turn depends on prevailing market conditions and investors’ 
interest, number of new Units to be issued as well as costs of 
financing for borrowings. Nevertheless, the Proposals are 
expected to contribute positively to the future earnings and 
distributions of Pavilion REIT. 

 
(iv) NAV per Unit 
 

Scenario 1 
The NAV of Pavilion REIT will increase by a net amount of 
RM1,194.7 million, mainly attributable to the issuance of 
1,270,000,000 Placement Units at an illustrative issue price of 
RM1.00 each to raise funds for the Purchase Consideration and 
Estimated Expenses. The increase is offset by the Estimated 
Expenses in relation to the placement of new Units of 
approximately RM38.1 million and accretion of interest expense 
of approximately RM37.2 million, computed as the difference 
between the Final Balance Payment and the present value of 
the Final Balance Payment assuming a discount rate of 5.0% 
(being the estimated finance cost) over a period of 2 years. 
Arising from the issuance of Placement Units and recognition 
of the said Estimated Expenses and accretion of interest 
expense, the NAV per unit (after income distribution) will 
decrease slightly from RM1.2858 as at 31 December 2022 to 
RM1.1845. 
 
Scenario 2 
The NAV of Pavilion REIT will increase by a net amount of 
RM561.0 million, mainly attributable to the issuance of 
600,000,000 Consideration Units at an illustrative issue price of 
RM1.00 each to partly settle the Purchase Consideration. The 
increase is offset by the Estimated Expenses in relation to the 
issuance of the Consideration Units of approximately RM1.80 
million and accretion of interest expense of approximately 
RM37.2 million, computed as the difference between the Final 
Balance Payment and the present value of the Final Balance 
Payment assuming a discount rate of 5.0% (being the 
estimated finance cost) over a period of 2 years. Arising from 
the issuance of the Consideration Units and recognition of the 
said Estimated Expenses and accretion of interest expense, the 
NAV per unit (after income distribution) will decrease slightly 
from RM1.2858 as at 31 December 2022 to RM1.2282. 
 



49

EXECUTIVE SUMMARY (cont’d) 

8 

Reference in IAL / 
Consideration factors 

 
Our evaluation  

  
Notwithstanding the marginal decrease in NAV per Unit of 
Pavilion REIT in both scenarios, the Proposed Acquisition is 
expected to contribute positively to the future earnings and 
distributions of Pavilion REIT. In addition, taking into 
consideration the prospects of PBJ Mall as set out in Section 
3.5 of this IAL, any future appreciation in the market value of 
PBJ Mall will enhance the NAV and NAV per Unit of Pavilion 
REIT and lower the gearing of Pavilion REIT. 

 
(v) Gearing 
 

Scenario 1 
The new borrowings to be secured (net of estimated upfront 
cost associated with the borrowings) will result in the gearing of 
Pavilion REIT increasing from 33.8% to 36.8%. 

 
Scenario 2 
The new borrowings to be secured (net of estimated upfront 
cost associated with the borrowings) will result in the gearing of 
Pavilion REIT increasing from 33.8% to 44.1%. 
 
For information purposes, the increased gearing in both 
scenarios is still within the threshold as prescribed or permitted 
under Paragraph 8.32 of the Listed REIT Guidelines i.e. the 
total borrowings of Pavilion REIT must not exceed 50% of its 
total asset value at the time the borrowings are incurred. 

 
(vi) Convertible securities 

 
As at the LPD, Pavilion REIT does not have any convertible 
securities in issue. 

 
Based on our evaluation above, the overall effects of the Proposed 
Acquisition are not detrimental to the interests of the non-interested 
Unitholders. 
 

 
Section 3.5 
Prospects of the retail 
industry as well as PBJ 
Mall and Pavilion REIT  
 

 
In view of the strategic location, ease of accessibility and connectivity of 
PBJ Mall coupled with the potential synergies to be derived as one of the 
retail malls under the distinguished “Pavilion” brand, PBJ Mall is well 
positioned to attract both shoppers and tenants and achieve the desired 
occupancy level and positive rental reversions as well as potentially 
benefit from any appreciation in market value of PBJ Mall in the future. 
We view the long-term prospects of the retail industry as well as PBJ 
Mall and Pavilion REIT to be favourable. 
 

 
Section 3.6 
Risk factors in relation to 
the Proposed Acquisition 

 
The risk factors are set out in Section 5, Part A of the Circular, which 
include (i) financing risk, (ii) delays in the issuance and transfer of the 
Strata Titles, (iii) competition risk and (iv) property investment risk. 
 
In view that Pavilion REIT’s current portfolio mainly consists of retail 
properties situated within Klang Valley, the proposed addition of PBJ 
Mall to Pavilion REIT’s portfolio will not significantly change the business 
risk profile of Pavilion REIT upon completion of the Proposed Acquisition 
as Pavilion REIT is already currently subjected to such risks inherent in 
the retail property market. 
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3. CONCLUSION AND RECOMMENDATION 
 
In arriving at our conclusion and recommendation, we have assessed and evaluated the 
Proposed Acquisition after taking into consideration the various factors set out in Section 3 of 
this IAL. You should carefully consider the merits and demerits of the Proposed Acquisition 
based on all relevant and pertinent factors including those set out in this IAL as well as those 
highlighted by the Board in its letter to the Unitholders in relation to the Proposals, as set out in 
Part A of the Circular before voting on the ordinary resolution to give effect to the Proposed 
Acquisition at the forthcoming Unitholders’ Meeting. 
 
Premised on our evaluation of the Proposed Acquisition in Section 3 of this IAL, we are of the 
view that, on the basis of the information available to us, the Proposed Acquisition is fair and 
reasonable and not detrimental to the interests of the non-interested Unitholders. 
 
Accordingly, we recommend that you vote in favour of the ordinary resolution to give effect to 
the Proposed Acquisition to be tabled at the forthcoming Unitholders’ Meeting. 
 
 
 
 
 
 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Registered Office 
 
No. 1, 3 & 5, Jalan PPM 9 
Plaza Pandan Malim 
(Business Park), Balai Panjang 
75250 Melaka 
 
7 March 2023 
 

To: The non-interested Unitholders 
 
Dear Sir / Madam, 
 
PAVILION REAL ESTATE INVESTMENT TRUST (“PAVILION REIT”) 
 
INDEPENDENT ADVICE LETTER IN RELATION TO THE PROPOSED ACQUISITION 
 
This IAL is prepared for inclusion in the Circular to the Unitholders. All definitions used in this IAL shall 
have the same meaning as the words and expressions defined in the “Definitions” section of the Circular, 
except where the context otherwise requires or where otherwise defined in this IAL. All references to 
“we”, “us” or “our” in this IAL are references to Malacca Securities, being the Independent Adviser for 
the Proposed Acquisition. 
 
1. INTRODUCTION 

 
On 22 November 2022, the Joint Principal Advisers announced, on behalf of the Board, that 
the Trustee had, on the same date, entered into the SPA with Regal Path in relation to the 
Proposed Acquisition. In conjunction with the Proposed Acquisition, the Board proposes to 
undertake the Proposed Placements to partly fund the Proposed Acquisition. 
 
The details of the Proposals are set out in Section 2, Part A of the Circular. 
 
In view of the interests of certain Directors, major shareholders of the Manager, Major 
Unitholders and/or persons connected to them (please refer to Section 9, Part A of the Circular 
for their interests and course of actions in relation to the Proposed Acquisition), the Proposed 
Acquisition is a related party transaction under Paragraph 10.08 of the Listing Requirements. 
Accordingly, Malacca Securities has been appointed on 3 November 2022 as the Independent 
Adviser to advise the non-interested Directors and the non-interested Unitholders on the 
Proposed Acquisition. 
 
The purpose of this IAL is to provide the non-interested Unitholders with an independent 
evaluation on the fairness and reasonableness of the Proposed Acquisition and whether the 
Proposed Acquisition is detrimental to the non-interested Unitholders, together with our 
recommendation on whether the non-interested Unitholders should vote in favour of the 
Proposed Acquisition. In view of the conditionality of the Proposals as set out in Section 7, Part 
A of the Circular, we have considered the Proposals as a whole in our evaluation of the 
Proposed Acquisition. 
 
Nonetheless, the non-interested Unitholders should rely on their own evaluation of the merits 
and demerits of the Proposed Acquisition before making a decision on the course of action to 
be taken at the forthcoming Unitholders’ Meeting. 
 
This IAL is prepared solely for the use of the non-interested Unitholders to consider the 
Proposed Acquisition and should not be used or relied upon by any other party for any other 
purposes whatsoever. 
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YOU ARE ADVISED TO READ AND UNDERSTAND BOTH THIS IAL AND THE LETTER TO 
THE UNITHOLDERS IN RELATION TO THE PROPOSALS AS SET OUT IN PART A OF THE 
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES, AND TO 
CAREFULLY CONSIDER THE RECOMMENDATIONS CONTAINED IN BOTH THE 
LETTERS BEFORE VOTING ON THE ORDINARY RESOLUTION TO GIVE EFFECT TO THE 
PROPOSED ACQUISITION TO BE TABLED AT THE FORTHCOMING UNITHOLDERS’ 
MEETING. 
 
IF YOU ARE IN DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD 
CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR 
OTHER PROFESSIONAL ADVISERS IMMEDIATELY. 
 
 

2. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSED ACQUISITION 
 
Malacca Securities was not involved in any formulation of or any deliberations and negotiations 
on the terms and conditions pertaining to the Proposed Acquisition. The terms of reference of 
our appointment as the Independent Adviser are in accordance with the requirements relating 
to independent adviser as set out in Paragraph 10.08(3) of the Listing Requirements and the 
Best Practice Guide in relation to Independent Advice Letters issued by Bursa Securities (“IAL 
Guide”). 
 
Our scope as the Independent Adviser is limited to expressing an independent opinion on the 
Proposed Acquisition as to whether the Proposed Acquisition is fair and reasonable and 
whether the Proposed Acquisition is detrimental to the interests of the non-interested 
Unitholders, together with our recommendation on whether the non-interested Unitholders 
should vote in favour of the Proposed Acquisition, based on information and documents 
provided to us or which are available to us and making enquiries as were reasonable in the 
circumstances. In performing our evaluation, we have relied on the following sources of 
information: - 
 
(i) information contained in Part A of the Circular and the accompanying appendices; 

 
(ii) the SPA; 

 
(iii) the Valuation Certificate and the Valuation Report; 

 
(iv) other relevant information, documents, confirmations and representations furnished to 

us by the directors, management and/or representatives (where applicable) of the 
Manager, the Trustee and Pavilion REIT; and 
 

(v) other relevant publicly available information, including but not limited to the annual 
reports of Pavilion REIT. 
 

We have relied on the directors, management and/or representatives (where applicable) of the 
Manager, the Trustee and Pavilion REIT to take due care to ensure that all information, 
documents, confirmations and representations provided by them to facilitate our evaluation of 
the Proposed Acquisition are accurate, valid and complete in all material aspects. Nonetheless, 
we have made enquiries as were reasonable in the circumstances and undertaking 
reasonableness check and corroborating such information with independent sources, where 
possible. We are satisfied that the information provided to us or which are available to us is 
sufficient, reasonable, reliable, accurate, complete and contains no material omission nor any 
false and misleading information as at the LPD. 
 
The Board has seen, reviewed and accepted the contents of this IAL. The Board, collectively 
and individually, accepts full responsibility for the accuracy of the information contained in this 
IAL and confirms, after having made all reasonable enquiries, that to the best of their knowledge 
and belief, all material facts and information relevant to Malacca Securities' evaluation of the 
Proposed Acquisition have been disclosed to Malacca Securities and there is no omission of 
any facts and information which would make any information disclosed to Malacca Securities 
or in this IAL false or misleading.  
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The responsibility of the Board in respect of the independent advice and expression of opinion 
by Malacca Securities in relation to the Proposed Acquisition is limited to ensuring that accurate 
information in relation to Pavilion REIT and PBJ Mall has been provided to Malacca Securities 
for its evaluation of the Proposed Acquisition and to ensure that all information in relation to 
Pavilion REIT and PBJ Mall that are relevant to Malacca Securities’ evaluation of the Proposed 
Acquisition have been completely disclosed to Malacca Securities and that there is no material 
fact, the omission of which would make any information provided to Malacca Securities false or 
misleading. 
 
We have evaluated the Proposed Acquisition and in rendering our advice, we have considered 
various factors, which we believe are of relevance and general importance to an assessment 
of the Proposed Acquisition and would be of general concern to the non-interested Unitholders. 
Our evaluation as set out in this IAL is rendered solely for the benefit of the non-interested 
Unitholders as a whole and not for any specific group of non-interested Unitholders. Hence, in 
carrying out our evaluation, we have not taken into consideration any specific investment 
objectives, financial situations, risk profiles or particular needs of any individual non-interested 
Unitholder or any specific group of non-interested Unitholders. We recommend that any 
individual non-interested Unitholder who is in doubt as to the action to be taken or requires 
advice in relation to the Proposed Acquisition in the context of his individual investment 
objectives, financial situation, risk profile or particular needs to consult his stockbroker, bank 
manager, solicitor, accountant or other professional advisers immediately. 
 
Further, it is not within our terms of reference to express any opinion on legal, accounting and 
taxation issues relating to the Proposed Acquisition. 
 
Our views expressed in this IAL are, amongst others, based on economic, market and other 
conditions prevailing, and the information and/or documents made available to us as at the LPD 
or such other period as specified herein. It is also based on the assumption that the parties to 
the SPA are able to fulfill their respective obligations thereto in accordance with the terms and 
conditions therein. Such conditions may change significantly over a short period of time. 
 
We shall notify the non-interested Unitholders if, after the despatch of this IAL, we become 
aware of the following: - 
 
(i) significant change affecting the information contained in this IAL; 

 
(ii) there is a reasonable ground to believe that the statements in this IAL are misleading / 

deceptive; and 
 

(iii) there is a material omission in this IAL. 
 

We confirm that we are not aware of any circumstances that exist or are likely to exist which 
would give rise to a possible conflict of interest situation that may affect our ability to act 
independently and objectively as the Independent Adviser for the Proposed Acquisition. 

 
Save for our current appointment as the Independent Adviser for the Proposed Acquisition, we 
do not have any other professional relationship with Pavilion REIT in the past two (2) years. 
 
Malacca Securities is a participating organisation of Bursa Securities and provides a range of 
services including corporate finance advisory, stocks and futures broking and research. 
Malacca Securities was approved by the SC on 10 August 2020, as a corporate finance adviser.  
The corporate finance department of Malacca Securities provides a range of advisory services 
which include, amongst others, mergers, acquisitions and divestitures, take-overs/general 
offers, fund raising, initial public offerings as well as independent advisory services. Our team 
comprises experienced personnel with the requisite qualifications and experiences to provide 
amongst others, independent analysis of transactions and issuing opinions on whether the 
terms and conditions of a transaction are deemed fair and reasonable. 
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Our credentials and experiences as an Independent Adviser in the past two (2) years prior to 
the date of this IAL include, amongst others, the following proposals: - 
 
(i) independent advice in relation to the proposed acquisitions by MESB Berhad of the 

entire equity interests in N.U. Recycle Sdn Bhd, Formidex Sdn Bhd and Waier Trading 
Sdn Bhd from Datuk Wong Sak Kuan, Lee Wai Fun and Lotus Essential Sdn Bhd for a 
total cash consideration of RM51,000,000, where the independent advice letter was 
issued and dated 17 November 2022; 

 
(ii) independent advice in relation to the proposed exemption to Super Advantage Property 

Sdn Bhd and persons acting in concert with it from the obligation to undertake a 
mandatory take-over offer for the remaining ordinary shares in G Neptune Berhad 
(“GNB Share(s)”) not already held by them pursuant to the proposed acquisition of 
100% equity interest in Southern Score Sdn Bhd for a purchase consideration of 
RM252,000,000 to be satisfied via the issuance of 1,680,000,000 new GNB Shares at 
an issue price of RM0.15 per GNB Share, where the independent advice letter was 
issued and dated 22 August 2022; and 
 

(iii) independent advice in relation to the following: - 
 
(a) proposed exemption for Mah Seong Huak, IR. Gan Wee Peng and the persons 

acting in concert with them under Paragraph 4.08 of the Rules on Take-overs, 
Mergers and Compulsory Acquisitions from the obligation to undertake a 
mandatory take-over offer for the remaining ordinary shares, warrants and 
redeemable convertible preference shares in EVD Berhad (formerly known as 
iDimension Consolidated Bhd) not already held by them after the proposed 
securities exchange; and 

 
(b) proposed management buyout which entails the disposal of entire equity 

interests in iDimension MSC Sdn Bhd, iDimension Systems Sdn Bhd, 
iDimension MSC Pte Ltd, iDimension Agrisoft Sdn Bhd and IDB Interactive Sdn 
Bhd involving the interests of related parties, 

 
where the independent advice letter was issued and dated 23 December 2021. 

 
Premised on the foregoing, Malacca Securities has the necessary experience and expertise to 
carry out this engagement effectively and satisfactorily and is capable and competent in 
carrying out our role and responsibilities as the Independent Adviser to advise the non-
interested Directors and the non-interested Unitholders in relation to the Proposed Acquisition. 
 
 

3. EVALUATION OF THE PROPOSED ACQUISITION 
 
In arriving at our conclusion and recommendation, we have assessed and evaluated the 
Proposed Acquisition based on the following pertinent factors: - 
 
Consideration factors Section 
(i) Rationale for the Proposals 3.1 
(ii) Basis and justification for the Purchase Consideration, issue price of the 

Consideration Units and Placement Issue Price 
3.2 

(iii) Salient terms of the SPA 3.3 
(iv) Effects of the Proposals 3.4 
(v) Prospects of the retail industry as well as PBJ Mall and Pavilion REIT  3.5 
(vi) Risk factors in relation to the Proposed Acquisition 3.6 
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Notes: - 
(1) Including own-use areas which comprise the exhibition hall, the function room and the 

management office. 
(2) Excluding own-use areas. 
(3) Occupancy rate as at the LPD. 
(4) Based on the Targeted NPI of at least RM146 million on an annualised basis. 
(5) Based on the Targeted NPI of at least RM146 million on an annualised basis over the Purchase 

Consideration of RM2,200 million. 
(6) Occupancy rate as at 31 December 2022. 
(7) Based on the NPI for the FYE 31 December 2022. 
(8) Based on the NPI for the FYE 31 December 2022 over market value as at 31 December 2022. 
(9) For information purposes, DA MEN Mall recorded a relatively low occupancy rate and a negative 

yield due to intense competition from other retail malls in the vicinity and it is less attractive to the 
shoppers due to frequent traffic congestion in the surrounding area. 

 
(Sources: Pavilion REIT’s Annual Report 2022 and Valuation Report) 
 
PBJ Mall is expected to be an attractive addition to Pavilion REIT’s portfolio of 
investment properties in view of the following: - 
 
(i) Enhancement to current portfolio. The proposed addition of PBJ Mall is 

expected to enhance the current portfolio of Pavilion REIT’s investment 
properties and thereby, attracting further investors’ interest taking into 
consideration the following factors: - 
 
(a) High expected yield – PBJ Mall, a newly-established mall within the 

on-going development of Bukit Jalil City, has the largest NLA as 
compared to other investment properties of Pavilion REIT. Coupled 
with the strategic location of the Property together with its vibrant 
tenant mix of retail brands and new international brands as further 
elaborated in (ii) and (iii) below, and based on the Targeted NPI of at 
least RM146 million on an annualised basis over the Purchase 
Consideration of RM2,200 million, PBJ Mall is expected to yield a rate 
of return of at least 6.6% per annum, which is higher than the average 
yield of other existing investment properties of Pavilion REIT for the 
FYE 31 December 2022 of 3.7%. Hence, the Proposed Acquisition is 
expected to contribute positively and to be earnings accretive to 
Pavilion REIT’s distributable income moving forward; 

 
(b) Diversification of Pavilion REIT’s portfolio of investment properties – 

Upon completion of the Proposed Acquisition, Pavilion REIT’s portfolio 
of investment properties will expand whereby: - 
 
(aa) total NLA will increase by 76.2% from 2.39 million sq ft as at 

31 December 2022 to 4.21 million sq ft; 
 
(bb) total market value will increase by 36.6% from RM6,045 million 

as at 31 December 2022 to RM8,255 million; and 
 
(cc) the Targeted NPI will increase the total NPI by at least RM146 

million. Assuming the Proposed Acquisition was completed at 
the beginning of the FYE 31 December 2022, the total NPI will 
increase by 40.1% from RM364.2 million to RM510.2 million. 

 
In view that PBJ Mall is a significant addition to Pavilion REIT’s portfolio 
of investment properties (representing 43.3% to the total NLA, 26.8% 
to the total market value and 28.6% to the total NPI of the enlarged 
portfolio), this is expected to diversify and reduce the dependence of 
Pavilion REIT on Pavilion Kuala Lumpur Mall’s contribution. 
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For illustrative purposes only, the contribution of each investment 
properties to Pavilion REIT’s portfolio in terms of NLA, market value 
and NPI before and after the completion of the Proposed Acquisition is 
as shown below: - 

 
Before the Proposed Acquisition (As at 31 December 2022 / For the FYE 31 
December 2022) 

 
 NLA  Market value NPI 
Pavilion REIT’s portfolio (sq ft) % (RM’million) % (RM’million) % 
       
(1) Pavilion Kuala Lumpur Mall 1,355,416 56.69 5,000 82.71 316.44 86.89 
(2) DA MEN Mall 421,303 17.62 180 2.98 (7.10) (1.95) 
(3) Elite Pavilion Mall 227,783 9.53 550 9.10 40.86 11.22 
(4) Intermark Mall 222,494 9.31 185 3.06 9.92 2.72 
(5) Pavilion Tower 163,844 6.85 130 2.15 4.08 1.12 
Total 2,390,840 100.0 6,045 100.0 364.20 100.0 

 
After the Proposed Acquisition 

 
 NLA  Market value NPI 
Pavilion REIT’s portfolio (sq ft) % (RM’million) % (RM’million) % 
       
(1) PBJ Mall 1,822,041 43.25 2,210 26.77 146.00 28.62 
(2) Pavilion Kuala Lumpur Mall 1,355,416 32.17 5,000 60.57 316.44 62.02 
(3) DA MEN Mall 421,303 10.00 180 2.18 (7.10) (1.39) 
(4) Elite Pavilion Mall 227,783 5.41 550 6.66 40.86 8.01 
(5) Intermark Mall 222,494 5.28 185 2.24 9.92 1.94 
(6) Pavilion Tower 163,844 3.89 130 1.58 4.08 0.80 
Total 4,212,881 100.0 8,255 100.0 510.20 100.0 

 
(c) Licence to use the trademark “Pavilion Bukit Jalil” – Pursuant to the 

SPA, the Property shall be sold and transferred to Pavilion REIT 
together with the licence to use the trademark “Pavilion Bukit Jalil”. 
Accordingly, with effect from the Completion Date and subject to the 
payment of a nominal one-time licence fee of RM1.00 only, Pavilion 
REIT will be granted a non-transferable and royalty free licence to use 
the said trademark for the purpose of its business in the ordinary 
course in relation to PBJ Mall together with all ancillary and related 
activities including marketing and promotional activities. 
 
Such licence will enable PBJ Mall to continue leveraging on the 
distinguished “Pavilion” brand attributable to the success and strong 
reputation of Pavilion Kuala Lumpur Mall, allowing Pavilion REIT to 
benefit from potential synergies such as concerted efforts in its 
marketing and promotional plans for the Pavilion malls as well as 
cross-selling of PBJ Mall’s vacant retail units / spaces to existing 
tenants of Pavilion Kuala Lumpur Mall. 

 
(ii) Strategic location of the Property. PBJ Mall is strategically located in the 

locality of Bukit Jalil, with easy accessibility and great connectivity whereby PBJ 
Mall: - 
 
(a) forms part of the fifty (50)-acre commercial integrated development of 

Bukit Jalil City and is strategically located along Bukit Jalil Highway and 
only thirteen (13) km away from Kuala Lumpur city centre; 
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(b) is surrounded by mature and well-established neighbourhoods such as 
Bandar Kinrara, Bandar Baru Sri Petaling and Taman Overseas Union 
(OUG) as well as various developments of serviced apartments, high-
rise condominiums, shop offices and commercial shop offices such as 
The Park 2, Aurora @ Bukit Jalil, The Earth Bukit Jalil and The Link 2. 
Furthermore, the eighty (80)-acre Bukit Jalil Recreational Park is also 
located within the vicinity; and 

 
(c) is easily accessible and well connected with various major highways 

such as Shah Alam Expressway, Maju Expressway, KL-Seremban 
Highway and Bukit Jalil Highway. In addition, PBJ Mall has various 
built-in accessibility and infrastructure upgrades including new U-turns, 
new pedestrian link bridges, an underpass and tunnel access to the 
mall’s basement carpark, totalling up to five (5) vehicle entry and exit 
points and twelve (12) pedestrian entrances. 

 
Viewed as a whole, we note that the ease of accessibility and connectivity of 
PBJ Mall shall bode well for the mall patronage, supported by the surrounding 
population from mature and well-established neighbourhoods and high-rise 
developments. 
 

(iii) Tenant mix and occupancy. PBJ Mall is an integrated lifestyle regional mall 
with over 1.8 million sq ft of retail space spanning five (5) retail floors. The size 
of PBJ Mall enables the management to curate a good tenant mix of shopping, 
dining and entertainment experiences that offers choice and variety to 
consumers / shoppers, which will help attract visitors and increase footfall. In 
addition, it is noted that PBJ Mall features a 28,000 sq ft outdoor covered piazza 
which can be utilised for live entertainment, car launches and athleisure events, 
a 6,000 sq ft centre court which can be utilised for product launches, fashion 
shows and iconic festival celebrations and a 47,000 sq ft exhibition centre 
which can be utilised for consumer fairs and exhibitions. 
 
We take cognisance that PBJ Mall provides a vibrant mix of retail brands and 
new international brands. Currently, PBJ Mall houses anchor tenants such as 
Parkson, The Food Merchant, TGV Cinemas, Harvey Norman, Blue Ice Snow 
Park, Grand Harbour Restaurant & Banquet, Food Republic and other specialty 
anchor tenants such as HOHM, Nitori, Tokyo Town and Tsutaya Bookstore. 
 
Notwithstanding that PBJ Mall has only commenced its business on 3 
December 2021, we note that PBJ Mall has achieved an occupancy rate of 
81.4% (excluding own-use areas) as at the LPD with a weighted average lease 
expiry (“WALE”) of PBJ Mall of about 2.40 years as at 31 October 2022. 
Further, as an assurance in respect of the minimum occupancy and rental rate 
for PBJ Mall, the parties to the SPA have agreed that at least 80.0% of the total 
NLA of PBJ Mall (excluding own-use areas) must have commenced rental 
billing with average total rental of the tenanted NLA must not be less than 
RM9.50 per sq ft per month, on or before the Unconditional Date. We view that 
the minimum occupancy and rental rate agreed by the parties to the SPA are 
reasonable in view that PBJ Mall is a relatively new mall and that these 
thresholds are close to projected occupancy rate and rental rate respectively 
in the initial year of operations, both of which are key bases and assumptions 
adopted in the valuation of PBJ Mall by the Valuer, which form the basis of the 
Purchase Consideration.  

 
We note that the Proposed Acquisition is intended to be funded by a mixture of new 
equity capital and borrowings. The use of a combination of equity and borrowings is 
expected to allow Pavilion REIT to maintain its gearing at a manageable level and at 
the same time enable Pavilion REIT to manage its cash flows to maintain sufficient 
headroom for any future cash acquisitions.  
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The Proposed Placements (if undertaken) are expected to widen its Unitholders’ base 
taking into consideration that the Proposed Placements will be allocated to both local 
and/or international investors which may potentially enhance the liquidity and trading 
of the Units. It is also noted that the Proposed Placements may include the participation 
of EPF (which was a Major Unitholder as at the date of the signing of the SPA and the 
Announcement) and/or persons connected to it through the Proposed Placement to 
EPF. 

 
In addition, the Proposed Issuance of Consideration Units to Regal Path is undertaken 
to provide transaction certainty to Pavilion REIT by mitigating risks associated with 
market volatility and changes in investor sentiment in the event Pavilion REIT is unable 
to raise the required amount from the Proposed Placements. We view this as 
reasonable taking into consideration that the Placement Issue Price will be based on 
the price from the bookbuilding exercise, which is subject to market volatility and 
changes in investor sentiment at the point of implementation of the Proposed 
Placements. The Proposed Issuance of Consideration Units to Regal Path allows more 
flexibility to Pavilion REIT in terms of the mode of settlement to complete the Proposed 
Acquisition. Whilst Regal Path’s intention of not retaining the Consideration Units and 
would endeavour to place out the Consideration Units to monetise them may result in 
market volatility for the Units, we wish to highlight that the Purchase Consideration, 
issue price of the Consideration Units and Placement Issue Price are fair and 
reasonable based on our assessment as set out in Section 3.2 of this IAL. 
 
The Proposed Issuance of Consideration Units to Regal Path :- 
 
(i) is not expected to trigger any mandatory offer obligation under the Rules on 

Take-overs, Mergers and Compulsory Acquisitions issued by the SC with 
regard to the Units held by TSLSC, PSTKY, QH and persons acting in concert 
with them including Regal Path as they collectively hold more than 50% of the 
total Units in issue as at the LPD and the Proposed Issuance of Consideration 
Units to Regal Path is not expected to result in any of them individually holding 
more than 33% of the total Units in issue; and 

 
(ii) is not expected to result in Pavilion REIT failing to maintain the required 

unitholding spread requirement under Paragraph 8.02(1) of the Listing 
Requirements. As set out in Section 7, Part A of the Circular, the approval of 
Bursa Securities for the listing of and quotation for the Placement Units and the 
Consideration Units on the Main Market of Bursa Securities is subject to, 
amongst others, a confirmation from the Joint Principal Advisers that Pavilion 
REIT complies fully with the 25% public unitholding spread requirement under 
Paragraph 8.02(1) of the Listing Requirements being furnished to Bursa 
Securities prior to the listing of and quotation for the Consideration Units and 
Placement Units. 

 
Based on the above, there is no risk of non-compliance with the Rules on Take-overs, 
Mergers and Compulsory Acquisitions and Paragraph 8.02(1) of the Listing 
Requirements upon completion of the Proposed Issuance of Consideration Units to 
Regal Path. 
 
Notwithstanding that the issuance of the Placement Units (if the Proposed Placements 
are undertaken) and/or Consideration Units (if the Proposed Placements are not 
undertaken) may have an immediate dilutive impact on Pavilion REIT’s EPU and DPU, 
the Proposed Acquisition is expected to contribute positively to the future earnings and 
distributions of Pavilion REIT. 
 
Based on the above, we are of the view that the rationale for the Proposed Acquisition 
is fair and reasonable. 
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3.2 Basis and justification for the Purchase Consideration, issue price of the 
Consideration Units and Placement Issue Price 

 
3.2.1 Purchase Consideration 

 
In evaluating the Purchase Consideration, we have reviewed the valuation conducted 
by the Valuer for PBJ Mall. 
 
In arriving at the opinion of market value for PBJ Mall, it is noted that the Valuer has 
adopted two (2) methods of valuation, i.e. the income approach by DCF method as the 
primary approach and supported by the comparison approach. Further details on the 
income approach by DCF method and comparison approach are as follows: - 
 
(i) the income approach by DCF method entails the estimation of future annual 

cash flows over a ten (10)-year investment horizon from the valuation date by 
reference to expected revenue growth rates, operating expenses and terminal 
value. The present value of future cash flows is then determined by the 
application of an appropriate discount rate to derive a net present value of the 
property; and 
 

(ii) the comparison approach considers the sales of similar or substitute properties 
and related market data, and establishes a value estimate by adjustments 
made for differences in factors that affect value. In general, a property being 
valued is compared with sales of similar properties that have been transacted 
in the open market. Listings and offers may also be considered. 

 
Taking into consideration that PBJ Mall is a new commercial and income generating 
property, the Valuer has thus adopted the market value as derived from the income 
approach by DCF method as a fair representation supported by comparison approach. 
 
The direct capitalisation or investment method (term and reversion) is best used for 
stable or mature asset where the benefit stream is expected to grow at a consistent 
rate into the future; whereas the DCF method is most appropriate for asset with uneven 
growth in their future benefit streams with a lack of earnings history (typically adopted 
for newly completed investment assets). 
 
In a valuation of a homogeneous real estate such as vacant lands and residential 
homes, the comparison approach is the most appropriate method of valuation as there 
are less adjustments and analysis on comparable(s). However, in the case of more 
complex real estate such as commercial assets (including car parking bays) and other 
income generating or investment properties, qualitative and quantitative adjustments 
are more difficult to be computed or gauged to reflect the differences of the 
comparable(s) and the property being valued. Therefore, the Valuer has considered 
the income approach by DCF method as the preferred method of valuation in the 
opinion of market value for PBJ Mall. 
 
Based on the income approach by DCF method (being the primary approach), the 
Valuer has derived a market value for PBJ Mall of RM2,210 million as at the material 
date of valuation on 31 October 2022. As a check, the Valuer has derived a higher 
market value for PBJ Mall of RM2,248 million as at the material date of valuation on 31 
October 2022 using the comparison approach. 
 



62 21
 

W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
va

lu
at

io
n 

m
et

ho
do

lo
gi

es
 a

do
pt

ed
 b

y 
th

e 
Va

lu
er

 a
re

 re
as

on
ab

le
, a

pp
ro

pr
ia

te
 a

nd
 c

on
si

st
en

t w
ith

 g
en

er
al

ly
 a

pp
lie

d 
va

lu
at

io
n 

m
et

ho
do

lo
gi

es
. 

W
e 

ha
ve

 re
vi

ew
ed

 th
e 

ke
y 

ba
se

s 
an

d 
as

su
m

pt
io

ns
 a

do
pt

ed
 b

y 
th

e 
V

al
ue

r a
nd

 a
re

 s
at

is
fie

d 
w

ith
 th

e 
re

as
on

ab
le

ne
ss

 o
f t

he
 k

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

. A
s 

su
ch

, w
e 

ar
e 

sa
tis

fie
d 

w
ith

 th
e 

va
lu

at
io

n 
co

nd
uc

te
d 

by
 th

e 
Va

lu
er

 a
s 

w
el

l a
s 

th
e 

re
as

on
ab

le
ne

ss
 o

f t
he

 o
pi

ni
on

 o
f m

ar
ke

t v
al

ue
 fo

r P
BJ

 M
al

l a
s 

ex
pr

es
se

d 
by

 th
e 

V
al

ue
r. 

 Su
m

m
ar

is
ed

 b
el

ow
 a

re
 o

ur
 c

om
m

en
ta

rie
s 

in
 re

sp
ec

t o
f t

he
 k

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 a
do

pt
ed

 in
 th

e 
va

lu
at

io
n 

of
 P

BJ
 M

al
l b

y 
th

e 
Va

lu
er

 u
si

ng
 th

e 
in

co
m

e 
ap

pr
oa

ch
 b

y 
D

C
F 

m
et

ho
d 

(p
le

as
e 

re
fe

r t
o 

th
e 

V
al

ua
tio

n 
C

er
tif

ic
at

e 
in

 A
pp

en
di

x 
II 

of
 th

e 
C

irc
ul

ar
 fo

r f
ur

th
er

 in
fo

rm
at

io
n 

on
 P

B
J 

M
al

l a
nd

 d
et

ai
ls

 o
f t

he
 v

al
ua

tio
n)

: -
 

 N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
1.

 
P

ro
je

ct
ed

 g
ro

ss
 re

nt
al

 re
ve

nu
e 

an
d 

oc
cu

pa
nc

y 
 

Ye
ar

 

Pr
oj

ec
te

d 
gr

os
s 

re
nt

al
 re

ve
nu

e 
(R

M
 p

er
 s

qu
ar

e 
fo

ot
 (“

ps
f”

) /
 

m
on

th
 / 

oc
cu

pi
ed

 a
re

a)
 

Pr
oj

ec
te

d 
oc

cu
pa

nc
y 

(%
) 

1 
9.

48
 

86
.4

6 
2 

9.
86

 
92

.2
9 

3 
9.

97
 

95
.4

7 
4 

10
.7

3 
94

.4
4 

5 
10

.7
3 

10
0.

00
 

6 
10

.8
0 

10
0.

00
 

7 
11

.6
5 

10
0.

00
 

8 
11

.8
2 

10
0.

00
 

9 
11

.9
0 

10
0.

00
 

10
 / 

Te
rm

in
al

 
12

.9
6 

10
0.

00
 

  

Fa
ir 

an
d 

re
as

on
ab

le
. 

 Th
e 

pr
oj

ec
te

d 
gr

os
s 

re
nt

al
 r

ev
en

ue
 c

om
pr

is
es

 p
ro

je
ct

ed
 r

ev
en

ue
 g

en
er

at
ed

 fr
om

 P
BJ

 M
al

l w
ith

 a
 to

ta
l 

N
LA

 o
f 

1,
82

2,
04

1 
sq

 f
t 

(in
cl

ud
in

g 
ow

n-
us

e 
ar

ea
s 

(i.
e.

 t
he

 e
xh

ib
iti

on
 h

al
l, 

th
e 

fu
nc

tio
n 

ro
om

 a
nd

 t
he

 
m

an
ag

em
en

t o
ffi

ce
) o

f 6
1,

75
2 

sq
 ft

) a
nd

 th
e 

pr
oj

ec
te

d 
oc

cu
pa

nc
y 

in
cl

ud
es

 o
w

n-
us

e 
ar

ea
s.

 W
e 

no
te

d 
th

at
 

P
B

J 
M

al
l i

s 
a 

ne
w

ly
 e

st
ab

lis
he

d 
m

al
l a

nd
 h

en
ce

, i
t w

ill 
re

qu
ire

 a
 g

es
ta

tio
n 

pe
rio

d 
pr

io
r 

to
 a

ch
ie

vi
ng

 th
e 

pr
oj

ec
te

d 
gr

os
s 

re
nt

al
 re

ve
nu

e 
an

d 
oc

cu
pa

nc
y.

 
 Th

e 
pr

oj
ec

te
d 

gr
os

s 
re

nt
al

 r
ev

en
ue

 a
nd

 o
cc

up
an

cy
 a

re
 a

do
pt

ed
 b

y 
th

e 
Va

lu
er

 a
fte

r 
ta

ki
ng

 i
nt

o 
co

ns
id

er
at

io
n,

 a
m

on
gs

t o
th

er
s,

 th
e 

fo
llo

w
in

g:
 - 

 (i)
 

th
e 

co
m

m
itt

ed
 o

cc
up

an
cy

 o
f P

B
J 

M
al

l o
f 7

8.
97

%
 o

ve
r N

LA
 (i

nc
lu

di
ng

 o
w

n-
us

e 
ar

ea
s)

 a
nd

 7
8.

23
%

 
ov

er
 N

LA
 (

ex
cl

ud
in

g 
ow

n-
us

e 
ar

ea
s)

 a
s 

at
 3

1 
O

ct
ob

er
 2

02
2,

 w
ith

 o
ne

 (
1)

-y
ea

r 
to

 th
re

e 
(3

)-
ye

ar
 

te
na

nc
y 

te
rm

s 
w

ith
 o

pt
io

n 
to

 r
en

ew
 t

he
re

af
te

r, 
w

hi
ls

t 
th

e 
re

m
ai

ni
ng

 l
ot

s 
be

in
g 

in
 s

ou
rc

in
g 

/ 
ne

go
tia

tio
n 

st
ag

e.
 T

he
 W

A
LE

 o
f P

B
J 

M
al

l a
s 

at
 3

1 
O

ct
ob

er
 2

02
2 

w
as

 a
bo

ut
 2

.4
0 

ye
ar

s 
(b

y 
N

LA
, 

ex
cl

ud
in

g 
ow

n-
us

e 
ar

ea
s)

; 
 (ii

) 
th

e 
av

er
ag

e 
oc

cu
pa

nc
y 

ra
te

 a
lo

ng
 w

ith
 t

he
 e

st
im

at
ed

 m
on

th
ly

 g
ro

ss
 r

ev
en

ue
 o

f 
ot

he
r 

se
le

ct
ed

 
co

m
pa

ra
tiv

e 
re

ta
il 

m
al

ls
 w

ith
 N

LA
 o

f m
or

e 
th

an
 8

00
,0

00
 s

q 
ft 

as
 fo

llo
w

s:
 - 

 No
. 

Re
ta

il 
m

al
l 

Es
tim

at
ed

 o
cc

up
an

cy
 ra

te
  

(D
ec

em
be

r 2
02

1)
 (%

) 
Es

tim
at

ed
 g

ro
ss

 re
ve

nu
e 

(R
M

 p
sf

 / 
m

on
th

 / 
oc

cu
pi

ed
 a

re
a)

 
(1

) 
P

av
ilio

n 
K

ua
la

 L
um

pu
r 

90
.2

 
27

.1
8 

(2
) 

E
lit

e 
P

av
ili

on
 K

ua
la

 L
um

pu
r 

86
.4

 
19

.6
1 

(3
) 

M
id

 V
al

le
y 

M
eg

am
al

l 
97

.8
 

12
.9

8 
(4

) 
Th

e 
G

ar
de

ns
 M

al
l 

90
.7

 
12

.8
8 

(5
) 

S
un

w
ay

 P
yr

am
id

 S
ho

pp
in

g 
M

al
l 

98
.0

 
9.

64
 

 
(ii

i) 
th

e 
ap

pr
ox

im
at

e 
re

nt
al

 ra
ng

e 
(1

H
 2

02
2)

 b
y 

flo
or

 le
ve

l a
nd

 fl
oo

r a
re

a 
of

 o
th

er
 s

el
ec

te
d 

co
m

pa
ra

tiv
e 

re
ta

il 
m

al
ls

 w
ith

in
 K

la
ng

 V
al

le
y 

co
m

pr
is

in
g 

(1
) M

id
 V

al
le

y 
M

eg
am

al
l, 

(2
) T

he
 G

ar
de

ns
 M

al
l, 

(3
) N

u 
S

en
tra

l @
 K

L 
S

en
tra

l, 
(4

) 1
 U

ta
m

a 
S

ho
pp

in
g 

C
en

tre
, B

an
da

r U
ta

m
a,

 (5
) S

un
w

ay
 P

yr
am

id
 S

ho
pp

in
g 

M
al

l a
nd

 (6
) I

O
I C

ity
 M

al
l s

et
 o

ut
 a

s 
fo

llo
w

s:
 - 

 

 
 



63 22
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

 
 Re

ta
il 

m
al

l 
Fl

oo
r l

ev
el

 
Fl

oo
r a

re
a 

(s
q 

ft)
 

R
en

ta
l r

an
ge

 
(R

M
 p

sf
 / 

m
on

th
) 

M
id

 V
al

le
y 

M
eg

am
al

l 

Lo
w

er
 G

ro
un

d 
1,

07
6 

- 1
,8

51
 

25
.0

0 
- 3

5.
65

 
G

ro
un

d 
Fl

oo
r 

56
0 

- 9
58

 
45

.0
0 

- 8
0.

00
 

1 
39

8 
- 8

83
 

33
.3

5 
- 3

8.
00

 
2 

43
1 

- 7
00

 
23

.3
5 

- 2
5.

00
 

3 
42

0 
- 9

69
 

15
.0

0 
- 2

1.
00

 

Th
e 

G
ar

de
ns

 M
al

l 

Lo
w

er
 G

ro
un

d 
51

7 
- 9

26
 

27
.0

0 
- 4

0.
00

 
G

ro
un

d 
Fl

oo
r 

1,
00

1 
-1

,8
19

 
31

.5
0 

- 3
7.

50
 

1 
1,

48
5 

- 1
,8

62
 

23
.5

0 
- 3

0.
00

 
2 

1,
09

8 
- 1

,6
58

 
18

.5
0 

- 2
1.

47
 

3 
2,

07
7 

- 2
,7

77
 

17
.0

0 
- 1

8.
00

 

N
u 

S
en

tra
l @

 K
L 

S
en

tra
l 

Lo
w

er
 G

ro
un

d 
58

1 
- 8

61
 

21
.0

0 
- 2

4.
15

 
G

ro
un

d 
Fl

oo
r 

34
4 

- 6
46

 
21

.7
5 

- 3
1.

00
 

1 
96

9 
- 1

,2
16

 
17

.0
0 

- 1
9.

00
 

2 
1,

00
1 

- 1
,2

16
 

14
.3

0 
- 1

7.
50

 
3 

75
3 

- 1
,2

59
 

13
.0

0 
- 1

5.
00

 
4 

1,
87

3 
- 2

,6
59

 
12

.8
7 

- 1
3.

40
 

5 
21

5 
- 6

89
 

12
.0

0 
- 1

6.
00

 

1 
U

ta
m

a 
S

ho
pp

in
g 

C
en

tre
, 

B
an

da
r U

ta
m

a 

Lo
w

er
 G

ro
un

d 
32

3 
- 1

,9
81

 
12

.0
0 

- 4
1.

00
 

G
ro

un
d 

1,
34

5 
- 2

,6
69

 
12

.5
0 

- 3
4.

00
 

1 
56

0 
- 1

,3
78

 
12

.5
0 

- 3
8.

00
 

2 
46

3 
- 1

,8
30

 
7.

00
 - 

31
.0

0 

S
un

w
ay

 P
yr

am
id

 
S

ho
pp

in
g 

M
al

l 

Lo
w

er
 G

ro
un

d 
2 

63
5 

- 7
,7

39
 

16
.8

0 
- 3

5.
80

 
Lo

w
er

 G
ro

un
d 

1 
53

8 
- 3

,3
37

 
11

.8
5 

- 4
5.

30
 

G
ro

un
d 

59
2 

- 1
,9

91
 

22
.6

0 
- 4

3.
79

 
1 

10
8 

- 3
,3

91
 

17
.5

0 
- 5

8.
62

 

IO
I C

ity
 M

al
l 

Lo
w

er
 G

ro
un

d 
22

6 
- 3

,3
80

 
14

.3
0 

- 4
4.

00
 

G
ro

un
d 

48
4 

- 1
6,

31
8 

4.
12

 - 
33

.0
0 

1 
45

2 
- 1

0,
12

9 
2.

65
 - 

43
.0

0 
2 

48
4 

- 5
,8

66
 

2.
80

 - 
32

.1
9 

 
(iv

) 
th

e 
ac

tu
al

 a
ve

ra
ge

 c
on

cl
ud

ed
 re

nt
al

 ra
te

 (b
as

e 
re

nt
al

 +
 s

er
vi

ce
 c

ha
rg

e 
+ 

pr
om

ot
io

n 
ch

ar
ge

) f
or

 P
B

J 
M

al
l o

f 
ap

pr
ox

im
at

el
y 

R
M

9.
24

 p
sf

 /
 m

on
th

 /
 o

cc
up

ie
d 

ar
ea

 (
ex

cl
ud

in
g 

ow
n-

us
e 

ar
ea

s)
 a

s 
at

 3
1 

O
ct

ob
er

 2
02

2 
fo

r 
th

e 
re

m
ai

ni
ng

 u
ne

xp
ire

d 
te

rm
(s

) 
as

 s
tip

ul
at

ed
 u

nd
er

 th
e 

re
sp

ec
tiv

e 
co

m
m

itt
ed

 
te

na
nc

y 
ag

re
em

en
t(s

); 
an

d 
 

 
 



64 23
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

 
 (v

) 
th

e 
m

ar
ke

t r
en

ta
l g

ro
w

th
 is

 a
nt

ic
ip

at
ed

 to
 b

e 
fla

t i
n 

th
e 

im
m

ed
ia

te
 te

rm
 fo

r o
ne

 (1
) y

ea
r d

ue
 to

 th
e 

re
ce

nt
 r

e-
op

en
in

g 
of

 n
at

io
na

l b
or

de
rs

 a
nd

 r
es

um
pt

io
n 

of
 e

co
no

m
ic

 a
ct

iv
iti

es
. 

W
ith

 th
e 

co
un

try
’s

 
tra

ns
iti

on
 t

o 
en

de
m

ic
 p

ha
se

, 
th

e 
re

ta
il 

in
du

st
ry

 is
 e

xp
ec

te
d 

to
 g

ra
du

al
ly

 r
ec

ov
er

 s
im

ul
ta

ne
ou

sl
y.

 
O

ve
r 

th
e 

co
ur

se
 o

f 
th

e 
ho

ld
in

g 
pe

rio
d,

 t
he

 g
ro

w
th

 o
f 

gr
os

s 
re

nt
al

 r
ep

re
se

nt
s 

a 
ni

ne
 (

9)
-y

ea
r 

co
m

po
un

de
d 

an
nu

al
 g

ro
w

th
 r

at
e 

(“
C

A
G

R
”) 

of
 3

.5
4%

, w
hi

ch
 th

e 
Va

lu
er

 d
ee

m
ed

 fa
ir 

af
te

r 
ha

vi
ng

 
co

ns
id

er
ed

 th
e 

cu
rr

en
t m

ar
ke

t c
on

di
tio

n 
(n

o 
in

cr
em

en
t i

n 
Ye

ar
 1

, 1
.0

%
 in

 Y
ea

r 2
, 2

.0
%

 in
 Y

ea
r 3

, 
3.

0%
 in

 Y
ea

r 
4 

an
d 

Ye
ar

 5
, 3

.5
%

 in
 Y

ea
r 

6 
on

w
ar

ds
) 

co
up

le
d 

w
ith

 th
e 

hi
st

or
ic

al
 g

ro
w

th
 tr

en
d 

of
 

gr
os

s 
re

ve
nu

e 
of

 o
th

er
 s

el
ec

te
d 

re
ta

il 
m

al
ls

 (s
ev

en
 (7

)-y
ea

r C
A

G
R

 o
f a

bo
ut

 2
.5

3%
 to

 3
.9

3%
 d

ur
in

g 
pe

rio
d 

of
 y

ea
r 2

01
2 

to
 2

02
0;

 a
nd

 s
ix

 (6
)-

ye
ar

 C
A

G
R

 o
f a

bo
ut

 4
.6

5%
 to

 6
.2

2%
 d

ur
in

g 
pe

rio
d 

of
 y

ea
r 

20
12

 to
 2

01
9 

be
fo

re
 th

e 
C

O
V

ID
-1

9 
pa

nd
em

ic
). 

 (S
ou

rc
e:

 V
al

ua
tio

n 
R

ep
or

t) 
 In

 a
rr

iv
in

g 
at

 th
e 

co
m

pa
ra

bl
es

 a
s 

se
t o

ut
 in

 it
em

 (i
i) 

an
d 

(ii
i) 

ab
ov

e,
 w

e 
ha

ve
 re

lie
d 

on
 th

e 
co

m
pa

ra
bl

es
 

se
le

ct
ed

 b
y 

th
e 

V
al

ue
r 

as
 t

he
 a

na
ly

si
s 

w
as

 b
as

ed
 o

n 
pu

bl
ic

ly
 a

va
ila

bl
e 

in
fo

rm
at

io
n 

in
cl

ud
in

g 
an

nu
al

 
re

po
rts

 o
f r

es
pe

ct
iv

e 
lis

te
d 

co
m

pa
ni

es
 o

n 
Bu

rs
a 

S
ec

ur
iti

es
 in

 te
rm

s 
of

 c
om

pa
ra

tiv
e 

re
ta

il 
m

al
ls

 w
ith

 N
LA

 
of

 m
or

e 
th

an
 8

00
,0

00
 s

q 
ft 

as
 w

el
l a

s 
pr

op
er

ty
 m

ar
ke

t 
re

po
rt 

is
su

ed
 b

y 
N

at
io

na
l P

ro
pe

rty
 In

fo
rm

at
io

n 
C

en
tre

 in
 re

la
tio

n 
to

 in
fo

rm
at

io
n 

re
la

tin
g 

to
 re

nt
al

 ra
ng

e 
by

 fl
oo

r l
ev

el
 a

nd
 fl

oo
r a

re
a.

 
 W

e 
vi

ew
 th

at
 th

e 
pr

oj
ec

te
d 

gr
os

s 
re

nt
al

 r
ev

en
ue

 a
nd

 th
e 

pr
oj

ec
te

d 
oc

cu
pa

nc
y 

of
 P

BJ
 M

al
l a

re
 fa

ir 
an

d 
re

as
on

ab
le

 a
s 

th
es

e 
ar

e 
su

pp
or

ta
bl

e 
by

 t
he

 a
ve

ra
ge

 o
cc

up
an

cy
 r

at
e 

an
d 

re
nt

al
 r

at
e 

of
 t

he
 s

el
ec

te
d 

co
m

pa
ra

tiv
e 

re
ta

il 
m

al
ls

. 
A

s 
at

 t
he

 L
P

D
, 

th
e 

oc
cu

pa
nc

y 
ra

te
 o

f 
P

BJ
 M

al
l 

by
 t

hi
rd

 p
ar

ty
 t

en
an

ts
 (

fo
r 

co
m

m
itt

ed
 a

nd
/o

r c
om

m
en

ce
d 

te
na

nc
ie

s,
 e

xc
lu

di
ng

 o
w

n-
us

e 
ar

ea
s)

 is
 8

1.
4%

 a
nd

 th
e 

av
er

ag
e 

re
nt

al
 ra

te
 

pe
r 

sq
 ft

 p
er

 m
on

th
 is

 R
M

9.
34

. F
ur

th
er

m
or

e,
 th

e 
ni

ne
 (

9)
-y

ea
r 

C
A

G
R

 fo
r 

th
e 

gr
ow

th
 o

f g
ro

ss
 r

en
ta

l o
f 

3.
54

%
 is

 re
as

on
ab

le
 a

fte
r t

ak
in

g 
in

to
 c

on
si

de
ra

tio
n 

th
e 

cu
rr

en
t m

ar
ke

t c
on

di
tio

n 
co

up
le

d 
w

ith
 th

e 
hi

st
or

ic
al

 
gr

ow
th

 tr
en

d 
of

 g
ro

ss
 re

ve
nu

e 
of

 o
th

er
 s

el
ec

te
d 

re
ta

il 
m

al
ls

. 
 

 
 



65 24
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
2.

 
P

ro
je

ct
ed

 o
th

er
 in

co
m

e 
 

Ye
ar

 
Pr

oj
ec

te
d 

ot
he

r i
nc

om
e 

(R
M

 p
sf

 / 
m

on
th

 / 
NL

A
) 

1 
0.

24
 

2 
0.

32
 

3 
0.

40
 

4 
0.

49
 

5 
0.

56
 

6 
0.

61
 

7 
0.

64
 

8 
0.

66
 

9 
0.

68
 

10
 / 

Te
rm

in
al

 
0.

71
 

 

Fa
ir 

an
d 

re
as

on
ab

le
.  

 Th
e 

pr
oj

ec
te

d 
ot

he
r 

in
co

m
e 

co
m

pr
is

es
 p

ro
je

ct
ed

 r
ev

en
ue

 g
en

er
at

ed
 f

ro
m

 s
to

ra
ge

 a
re

as
, 

pu
sh

 c
ar

ts
 

ev
en

ts
 a

nd
 p

ro
m

ot
io

n 
sp

ac
es

, a
dv

er
tis

in
g 

an
d 

sa
le

s 
tu

rn
ov

er
 re

nt
. 

 Th
e 

pr
oj

ec
te

d 
ot

he
r i

nc
om

e 
is

 a
do

pt
ed

 b
y 

th
e 

V
al

ue
r a

fte
r t

ak
in

g 
in

to
 c

on
si

de
ra

tio
n,

 a
m

on
gs

t o
th

er
s,

 th
e 

av
er

ag
e 

ac
hi

ev
ed

 r
ev

en
ue

 fr
om

 o
th

er
 in

co
m

e 
of

 P
B

J 
M

al
l f

or
 th

e 
pe

rio
d 

fro
m

 3
 D

ec
em

be
r 

20
21

 to
 3

0 
S

ep
te

m
be

r 2
02

2,
 w

hi
ch

 a
m

ou
nt

s 
to

 a
pp

ro
xi

m
at

el
y 

R
M

0.
19

 p
sf

 / 
m

on
th

 o
ve

r t
he

 to
ta

l N
LA

 (i
nc

lu
di

ng
 o

w
n-

us
e 

ar
ea

s)
. T

he
se

 o
th

er
 in

co
m

e 
co

m
pr

is
es

 re
ve

nu
e 

ge
ne

ra
te

d 
fro

m
 th

e 
fo

llo
w

in
g:

 - 
 (i)

 
st

or
ag

e 
ar

ea
s 

an
d 

pu
sh

 c
ar

ts
. I

n 
th

e 
Va

lu
er

’s
 a

ss
es

sm
en

t, 
th

e 
Va

lu
er

 h
as

 c
on

si
de

re
d 

th
e 

cu
rre

nt
 

av
er

ag
e 

co
m

m
itt

ed
 re

nt
al

 a
nd

 ta
ke

-u
p 

fo
r s

to
ra

ge
 a

re
as

 a
nd

 p
us

h 
ca

rts
. A

s 
at

 th
e 

da
te

 o
f v

al
ua

tio
n,

 
th

er
e 

ar
e 

tw
en

ty
-e

ig
ht

 (
28

) 
st

or
ag

e 
ar

ea
s 

an
d 

fo
rty

-tw
o 

(4
2)

 p
us

h 
ca

rts
 w

ith
in

 P
B

J 
M

al
l, 

of
 w

hi
ch

 
tw

el
ve

 (1
2)

 s
to

ra
ge

 a
re

as
 a

nd
 e

ig
ht

ee
n 

(1
8)

 p
us

h 
ca

rts
 (

bo
th

 a
t a

pp
ro

xi
m

at
el

y 
43

%
 r

es
pe

ct
iv

el
y)

 
ha

ve
 b

ee
n 

le
t o

ut
. T

he
 V

al
ue

r h
as

 th
us

 a
do

pt
ed

 th
e 

fa
ir 

m
ar

ke
t r

en
ta

l f
or

 th
e 

st
or

ag
e 

ar
ea

 (R
M

3.
00

 
ps

f i
n 

Y
ea

r 1
 a

t 5
0%

 ta
ke

-u
p)

 a
nd

 p
us

h 
ca

rt 
(R

M
2,

00
0 

/ u
ni

t i
n 

Y
ea

r 1
 a

t 5
0%

 ta
ke

-u
p)

 re
sp

ec
tiv

el
y 

an
d 

co
ns

id
er

ed
 a

 s
ta

gg
er

ed
 p

er
io

d 
fo

r t
he

 re
m

ai
ni

ng
 a

re
as

 to
 b

e 
fu

lly
 ta

ke
n 

up
 e

qu
al

ly
 b

y 
Y

ea
r 5

. 
Th

e 
V

al
ue

r e
xp

ec
ts

 th
e 

ge
ne

ra
l g

ro
w

th
 p

ro
je

ct
io

ns
 in

 te
rm

s 
of

 re
nt

al
 in

co
m

e 
fo

r s
to

ra
ge

 a
re

as
 a

nd
 

pu
sh

 c
ar

ts
 to

 g
ro

w
 in

 ta
nd

em
 w

ith
 th

e 
gr

os
s 

re
nt

al
 re

ve
nu

e 
pr

oj
ec

tio
ns

 o
f r

et
ai

l c
om

po
ne

nt
 a

s 
th

e 
re

ve
nu

e 
de

riv
in

g 
fro

m
 o

th
er

 in
co

m
e 

is
 s

ol
el

y 
de

pe
nd

en
t o

n 
th

e 
pe

rfo
rm

an
ce

 o
f t

he
 re

ta
il 

se
gm

en
t; 

 (ii
) 

ad
ve

rt
is

in
g 

an
d 

ev
en

ts
 a

nd
 p

ro
m

ot
io

n 
sp

ac
es

. 
Th

e 
V

al
ue

r 
ha

s 
pr

oj
ec

te
d 

a 
fa

ir 
re

ce
iv

ab
le

 
re

ve
nu

e 
of

 a
bo

ut
 R

M
0.

20
 p

sf
 a

t Y
ea

r 
1 

af
te

r 
ha

vi
ng

 b
en

ch
m

ar
ke

d 
ag

ai
ns

t t
he

 a
ct

ua
l r

ec
ei

va
bl

e 
re

ve
nu

e 
of

 R
M

0.
13

 p
sf

 fo
r t

he
 p

as
t t

hr
ee

 (3
) m

on
th

s 
co

up
le

d 
w

ith
 th

e 
av

er
ag

e 
re

ce
iv

ab
le

 a
dv

er
tis

in
g 

re
ve

nu
e 

of
 o

th
er

 s
el

ec
te

d 
co

m
pa

ra
tiv

e 
sh

op
pi

ng
 m

al
ls

 (
in

 K
la

ng
 V

al
le

y:
 r

an
gi

ng
 f

ro
m

 0
.4

0%
 t

o 
8.

74
%

 o
f g

ro
ss

 re
ta

il 
re

ve
nu

e)
, r

es
ul

tin
g 

in
 a

 p
ro

je
ct

io
n 

ra
ng

in
g 

fro
m

 2
.1

1%
 to

 2
.7

8%
 o

f p
ro

je
ct

ed
 

re
ta

il 
re

ve
nu

e 
th

ro
ug

ho
ut

 Y
ea

r 1
 to

 Y
ea

r 1
0;

 a
nd

 
 (ii

i) 
sa

le
s 

tu
rn

ov
er

 re
nt

. T
he

 V
al

ue
r h

as
 n

ot
 p

ro
je

ct
ed

 a
ny

 p
ot

en
tia

l i
nc

om
e 

fo
r Y

ea
r 1

 in
 v

ie
w

 o
f t

he
 

es
ta

bl
is

hm
en

t o
f t

he
 m

al
l a

nd
 th

e 
cu

rr
en

t m
ar

ke
t c

on
di

tio
n 

an
d 

ad
op

te
d 

a 
pr

oj
ec

tio
n 

of
 0

.5
0%

 in
 

Y
ea

r 2
, 1

.0
0%

 in
 Y

ea
r 3

, 1
.5

0%
 in

 Y
ea

r 4
, 1

.7
5%

 in
 Y

ea
r 5

 a
nd

 2
.0

0%
 o

f t
he

 p
ro

je
ct

ed
 re

ta
il 

re
nt

al
 

re
ve

nu
e 

fro
m

 Y
ea

r 6
 o

nw
ar

ds
. T

he
 V

al
ue

r h
as

 a
ls

o 
be

nc
hm

ar
ke

d 
ag

ai
ns

t t
he

 s
al

es
 tu

rn
ov

er
 re

nt
 

fo
r o

th
er

 s
el

ec
te

d 
co

m
pa

ra
tiv

e 
sh

op
pi

ng
 m

al
ls

 in
 K

la
ng

 V
al

le
y 

w
hi

ch
 ra

ng
es

 fr
om

 1
.4

3%
 to

 7
.9

7%
 

of
 g

ro
ss

 re
ta

il 
re

ve
nu

e.
 

 O
ve

ra
ll,

 th
e 

pr
oj

ec
te

d 
to

ta
l o

th
er

 in
co

m
e 

of
 R

M
0.

24
 p

sf
 / 

m
on

th
 o

ve
r 

N
LA

 (
in

cl
ud

in
g 

ow
n-

us
e 

ar
ea

s)
 in

 
Y

ea
r 1

 u
p 

to
 R

M
0.

71
 p

sf
 / 

m
on

th
 o

ve
r N

LA
 (i

nc
lu

di
ng

 o
w

n-
us

e 
ar

ea
s)

 in
 Y

ea
r 1

0 
is

 fa
ir 

an
d 

ad
eq

ua
te

 a
fte

r 
be

nc
hm

ar
ki

ng
 w

ith
 th

e 
av

er
ag

e 
to

ta
l r

ec
ei

va
bl

e 
fo

r o
th

er
 in

co
m

e 
of

 o
th

er
 s

el
ec

te
d 

sh
op

pi
ng

 m
al

ls
 in

 K
la

ng
 

V
al

le
y 

as
 fo

llo
w

s:
 - 

  

 
 



66 25
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

 
 

Lo
ca

lit
y 

Av
er

ag
e 

to
ta

l r
ec

ei
va

bl
e 

fo
r o

th
er

 in
co

m
e 

K
ua

la
 L

um
pu

r c
ity

 c
en

tre
 

A
bo

ut
 R

M
2.

75
 p

sf
 o

ve
r t

ot
al

 N
LA

 
K

ua
la

 L
um

pu
r c

ity
 c

en
tre

 
A

bo
ut

 R
M

1.
46

 p
sf

 o
ve

r t
ot

al
 N

LA
 

B
an

da
r U

ta
m

a 
A

bo
ut

 R
M

1.
14

 p
sf

 o
ve

r t
ot

al
 N

LA
 

B
an

da
r S

un
w

ay
 

A
bo

ut
 R

M
0.

75
 p

sf
 o

ve
r t

ot
al

 N
LA

 
 (S

ou
rc

e:
 V

al
ua

tio
n 

R
ep

or
t) 

 B
as

ed
 o

n 
th

e 
be

nc
hm

ar
ks

 o
f t

he
 a

ve
ra

ge
 to

ta
l r

ec
ei

va
bl

e 
fo

r 
ot

he
r 

in
co

m
e 

of
 o

th
er

 s
el

ec
te

d 
sh

op
pi

ng
 

m
al

ls
 in

 K
la

ng
 V

al
le

y,
 w

e 
vi

ew
 th

at
 th

e 
pr

oj
ec

te
d 

ot
he

r i
nc

om
e 

of
 P

B
J 

M
al

l i
s 

fa
ir 

an
d 

re
as

on
ab

le
 a

nd
 h

as
 

be
en

 e
st

im
at

ed
 b

as
ed

 o
n 

re
la

tiv
el

y 
pr

ud
en

t a
ss

um
pt

io
ns

. 
 

3.
 

V
oi

d 
al

lo
w

an
ce

 
 

Ye
ar

 

Vo
id

 a
llo

w
an

ce
 

(%
 o

f p
ro

je
ct

ed
 a

nn
ua

l 
in

co
m

e)
 

1 
to

 1
0 

/ T
er

m
in

al
 

5.
00

 
 

Fa
ir 

an
d 

re
as

on
ab

le
. 

 Th
e 

V
al

ue
r h

as
 a

do
pt

ed
 a

 v
oi

d 
al

lo
w

an
ce

 o
f 5

.0
0%

 o
f t

he
 p

ro
je

ct
ed

 a
nn

ua
l i

nc
om

e 
as

 fa
ir 

re
pr

es
en

ta
tio

n 
fo

r a
llo

w
an

ce
 o

f v
oi

d,
 u

nf
or

es
ee

n 
va

ca
nc

ie
s,

 p
os

si
bl

e 
re

nt
-fr

ee
 p

er
io

ds
, f

itt
in

g 
ou

t p
er

io
ds

 a
nd

 p
os

si
bi

lit
y 

of
 b

ad
 d

eb
ts

. 
 In

 a
ss

es
si

ng
 th

e 
vo

id
 a

llo
w

an
ce

, w
e 

ha
ve

 c
on

si
de

re
d,

 a
m

on
gs

t o
th

er
s,

 P
B

J 
M

al
l i

s 
ne

w
 (

ap
pr

ox
im

at
el

y 
on

e 
(1

) y
ea

r o
ld

), 
th

e 
co

m
m

itt
ed

 o
cc

up
an

cy
 o

f P
BJ

 M
al

l o
f 7

8.
23

%
 o

ve
r N

LA
 (e

xc
lu

di
ng

 o
w

n-
us

e 
ar

ea
s)

 
as

 a
t 3

1 
O

ct
ob

er
 2

02
2 

w
ith

 a
 W

A
LE

 o
f a

bo
ut

 2
.4

0 
ye

ar
s,

 th
e 

st
ra

te
gi

c 
lo

ca
tio

n 
of

 P
BJ

 M
al

l a
s 

w
el

l a
s 

th
e 

be
nc

hm
ar

ki
ng

 a
ga

in
st

 th
e 

hi
st

or
ic

al
 o

cc
up

an
cy

 ra
te

s 
of

 o
th

er
 s

el
ec

te
d 

co
m

pa
ra

tiv
e 

re
ta

il 
m

al
ls

 b
el

ow
: -

 
 

No
. 

Re
ta

il 
m

al
l 

H
is

to
ric

al
 o

cc
up

an
cy

 ra
te

 (%
) 

De
ce

m
be

r 
20

18
 

D
ec

em
be

r 
20

19
 

D
ec

em
be

r 
20

20
 

D
ec

em
be

r 
20

21
 

D
ec

em
be

r 
20

22
 

(1
) 

P
av

ilio
n 

K
ua

la
 L

um
pu

r 
98

.7
 

98
.0

 
96

.5
 

90
.2

 
91

.6
 

(2
) 

E
lit

e 
P

av
ili

on
 K

ua
la

 L
um

pu
r 

96
.7

 
95

.0
 

83
.2

 
86

.4
 

92
.3

 
(3

) 
M

id
 V

al
le

y 
M

eg
am

al
l 

99
.3

 
99

.9
 

99
.7

 
97

.8
 

99
.5

 
(4

) 
Th

e 
G

ar
de

ns
 M

al
l 

97
.2

 
98

.9
 

91
.8

 
90

.7
 

97
.0

 
(5

) 
S

un
w

ay
 P

yr
am

id
 S

ho
pp

in
g 

M
al

l 
98

.8
 

97
.0

 
98

.0
 

98
.0

 
97

.0
 

 (S
ou

rc
e:

 V
ar

io
us

 a
nn

ua
l r

ep
or

ts
) 

 Ta
ki

ng
 in

to
 c

on
si

de
ra

tio
n 

th
e 

hi
gh

 h
is

to
ric

al
 o

cc
up

an
cy

 r
at

es
 o

f o
th

er
 s

el
ec

te
d 

co
m

pa
ra

tiv
e 

re
ta

il 
m

al
ls

 
ab

ov
e 

an
d 

th
e 

va
rio

us
 p

os
iti

ve
 a

ttr
ib

ut
es

 o
f 

P
B

J 
M

al
l, 

w
e 

vi
ew

 t
ha

t 
a 

vo
id

 a
llo

w
an

ce
 o

f 5
.0

0%
 o

f 
th

e 
pr

oj
ec

te
d 

an
nu

al
 in

co
m

e 
fo

r t
he

 P
B

J 
M

al
l i

s 
re

as
on

ab
le

. 
 

 
 



67 26
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
4.

 
P

ro
vi

si
on

al
 re

nt
 re

ba
te

s 
 

Ye
ar

 
Pr

ov
is

io
na

l r
en

t r
eb

at
es

 
(%

 o
f p

ro
je

ct
ed

 re
ve

nu
e)

 
1 

3.
00

 
2 

2.
50

 
3 

2.
00

 
4 

1.
50

 
5 

to
 1

0 
/ T

er
m

in
al

 
1.

00
 

  

Fa
ir 

an
d 

re
as

on
ab

le
. 

 D
ue

 to
 th

e 
es

ta
bl

is
hm

en
t o

f t
he

 m
al

l (
be

in
g 

le
ss

 th
an

 o
ne

 (1
) y

ea
r f

ro
m

 it
s 

op
en

in
g)

 a
nd

 th
e 

re
ce

nt
 m

ar
ke

t 
re

co
ve

ry
, t

he
 V

al
ue

r h
as

 a
llo

ca
te

d 
st

ag
ge

re
d 

pr
ov

is
io

na
l r

en
t a

ba
te

m
en

ts
 / 

re
ba

te
s 

of
 3

.0
0%

 in
 Y

ea
r 1

, 
2.

50
%

 in
 Y

ea
r 

2,
 2

.0
0%

 in
 Y

ea
r 

3,
 1

.5
0%

 in
 Y

ea
r 

4 
an

d 
1.

00
%

 o
f t

he
 p

ro
je

ct
ed

 r
ev

en
ue

 fr
om

 Y
ea

r 
5 

on
w

ar
ds

 o
ve

r t
he

 c
ou

rs
e 

of
 th

e 
ho

ld
in

g 
pe

rio
d,

 a
s 

fa
ir 

re
pr

es
en

ta
tio

n.
 

 W
e 

vi
ew

 th
at

 it
 is

 re
as

on
ab

le
 to

 a
llo

ca
te

 h
ig

he
r p

ro
vi

si
on

al
 re

nt
 re

ba
te

s 
in

 th
e 

in
iti

al
 y

ea
rs

 o
f o

pe
ra

tio
n 

fo
r 

P
B

J 
M

al
l i

n 
or

de
r 

to
 a

ttr
ac

t 
ne

w
 t

en
an

ts
 a

nd
 a

ch
ie

ve
 h

ig
h 

oc
cu

pa
nc

y 
ra

te
, 

su
bs

eq
ue

nt
 t

o 
w

hi
ch

 t
he

 
pr

ov
is

io
na

l r
en

t r
eb

at
es

 m
ay

 b
e 

re
du

ce
d 

an
d 

st
ab

ilis
e 

at
 a

 lo
w

er
 ra

te
.  

 
5.

 
P

ro
je

ct
ed

 o
ut

go
in

gs
 (r

et
ai

l m
al

l) 
 

Ye
ar

 
Pr

oj
ec

te
d 

ou
tg

oi
ng

s 
(R

M
 p

sf
 / 

m
on

th
 / 

NL
A

) 
In

cr
ea

se
 

(%
) 

1 
3.

50
 

- 
2 

3.
85

 
10

.0
0 

3 
3.

97
 

3.
00

 
4 

4.
08

 
3.

00
 

5 
4.

21
 

3.
00

 
6 

4.
33

 
3.

00
 

7 
4.

46
 

3.
00

 
8 

4.
60

 
3.

00
 

9 
4.

74
 

3.
00

 
10

 / 
Te

rm
in

al
 

4.
88

 
3.

00
 

 

Fa
ir 

an
d 

re
as

on
ab

le
.  

 In
 th

e 
Va

lu
er

’s
 a

ss
es

sm
en

t o
f e

st
im

at
ed

 fa
ir 

ou
tg

oi
ng

s 
of

 P
BJ

 M
al

l, 
th

e 
Va

lu
er

 h
as

 p
rim

ar
ily

 re
lie

d 
up

on
 

th
e 

hi
st

or
ic

al
 o

ut
go

in
gs

 o
f t

he
 r

et
ai

l m
al

l o
f R

M
61

,0
81

,0
32

 fo
r 

th
e 

pe
rio

d 
fro

m
 3

 D
ec

em
be

r 
20

21
 to

 3
0 

S
ep

te
m

be
r 

20
22

 (
an

al
ys

ed
 t

o 
be

 a
t 

ab
ou

t 
R

M
3.

35
 p

sf
 /

 m
on

th
 o

ve
r 

th
e 

to
ta

l N
LA

 (
in

cl
ud

in
g 

ow
n-

us
e 

ar
ea

s)
). 

 Th
e 

cu
rr

en
t o

ut
go

in
gs

 o
f o

th
er

 s
el

ec
te

d 
co

m
pa

ra
tiv

e 
re

ta
il 

m
al

ls
 in

 K
la

ng
 V

al
le

y 
ar

e 
as

 fo
llo

w
s:

 - 
 

Es
tim

at
ed

 p
ro

pe
rty

 e
xp

en
se

s 
/ o

ut
go

in
gs

 o
f s

el
ec

te
d 

co
m

pa
ra

tiv
e 

re
ta

il 
m

al
ls

 

De
sc

rip
tio

n 
M

id
 V

al
le

y 
M

eg
am

al
l 

Su
nw

ay
 P

yr
am

id
 

Sh
op

pi
ng

 M
al

l 
Th

e 
M

in
es

 
Su

ba
ng

 
Pa

ra
de

 
3 

D
am

an
sa

ra
 

Pr
op

er
ty

(2
)  

G
ro

ss
 re

ve
nu

e 
(R

M
) 

28
1,

14
3,

00
0 

30
2,

13
1,

00
0(1

)  
36

,0
00

,0
00

 
30

,4
00

,0
00

 
18

,8
76

,0
00

 
N

P
I (

R
M

) 
20

0,
31

2,
00

0 
18

4,
73

0,
00

0(1
)  

13
,8

72
,0

00
 

17
,2

00
,0

00
 

(1
,0

69
,0

00
) 

E
st

im
at

ed
 o

ut
go

in
gs

 (R
M

) 
80

,8
31

,0
00

 
11

7,
40

1,
00

0 
22

,1
28

,0
00

 
13

,2
00

,0
00

 
19

,9
45

,0
00

 
R

ep
or

te
d 

N
LA

 (s
q 

ft)
 

1,
84

4,
87

4 
1,

77
5,

80
6 

73
4,

14
5 

52
3,

48
7 

56
8,

39
9 

A
na

ly
si

s 
(R

M
 p

sf
 / 

m
on

th
) 

3.
65

 
3.

67
 

2.
51

 
2.

10
 

2.
92

 
 N

ot
es

: -
 

(1
) 

R
ep

or
te

d 
gr

os
s 

re
ve

nu
e 

an
d 

N
P

I f
or

 p
er

io
d 

fro
m

 1
 J

ul
y 

20
20

 to
 3

1 
D

ec
em

be
r 2

02
1.

 
(2

) 
3 

D
am

an
sa

ra
 P

ro
pe

rty
 c

om
pr

is
es

 3
 D

am
an

sa
ra

 a
nd

 3
 D

am
an

sa
ra

 O
ffi

ce
 T

ow
er

. 
 (S

ou
rc

e:
 V

al
ua

tio
n 

R
ep

or
t) 

 Th
e 

de
ta

ils
 o

f t
he

 h
is

to
ric

al
 o

ut
go

in
gs

 o
f P

B
J 

M
al

l a
re

 s
et

 o
ut

 b
el

ow
: -

 
 

De
sc

rip
tio

n 
PB

J 
M

al
l 

G
ro

ss
 re

ve
nu

e 
fro

m
 3

 D
ec

em
be

r 2
02

1 
to

 3
1 

D
ec

em
be

r 2
02

2 
(R

M
) 

15
6,

64
2,

94
4 

N
P

I f
ro

m
 3

 D
ec

em
be

r 2
02

1 
to

 3
1 

D
ec

em
be

r 2
02

2 
(e

xc
lu

di
ng

 th
e 

op
en

in
g 

in
ce

nt
iv

e 
an

d 
re

ba
te

 to
 th

e 
te

na
nt

s)
 (R

M
) 

75
,4

40
,5

88
 

H
is

to
ric

al
 o

ut
go

in
gs

 fr
om

 3
 D

ec
em

be
r 2

02
1 

to
 3

1 
D

ec
em

be
r 2

02
2 

(R
M

) 
81

,6
70

,2
54

 
To

ta
l N

LA
 (i

nc
lu

di
ng

 o
w

n-
us

e 
ar

ea
s)

 (s
q 

ft)
 

1,
82

2,
04

1 
A

na
ly

si
s 

(R
M

 p
sf

 / 
m

on
th

) 
3.

45
 

 (S
ou

rc
e:

 T
he

 M
an

ag
er

) 
 

 



68 27
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

 
In

 v
ie

w
 o

f t
he

 a
bo

ve
, t

he
 V

al
ue

r h
as

 a
do

pt
ed

 a
n 

es
tim

at
ed

 o
ut

go
in

gs
 o

f a
bo

ut
 R

M
3.

50
 p

sf
 / 

m
on

th
 o

ve
r 

N
LA

 (i
nc

lu
di

ng
 o

w
n-

us
e 

ar
ea

s)
 (i

nc
lu

di
ng

 th
e 

po
te

nt
ia

l p
ay

m
en

t o
f s

er
vi

ce
 c

ha
rg

e 
an

d 
si

nk
in

g 
fu

nd
 to

 th
e 

jo
in

t m
an

ag
em

en
t b

od
y 

/ m
an

ag
em

en
t c

or
po

ra
tio

n 
in

 c
om

pl
ia

nc
e 

to
 th

e 
St

ra
ta

 M
an

ag
em

en
t A

ct
 2

01
3)

 a
s 

fa
ir 

fo
r 

Y
ea

r 
1 

an
d 

pr
oj

ec
te

d 
an

 in
cr

ea
se

 o
f 

10
%

 a
t 

Y
ea

r 
2 

up
on

 e
xp

iry
 o

f 
de

fe
ct

 li
ab

ilit
y 

pe
rio

d 
w

ith
 

pr
ov

is
io

na
l c

os
ts

 a
llo

ca
te

d 
fo

r m
ai

nt
en

an
ce

 a
nd

 re
pa

irs
, a

fte
r h

av
in

g 
co

ns
id

er
ed

 th
e 

bu
ild

in
g 

fe
at

ur
es

 a
nd

 
se

rv
ic

es
 a

lo
ng

 w
ith

 it
s 

de
si

gn
 a

nd
 c

on
ce

pt
 o

f t
he

 d
ev

el
op

m
en

t a
nd

 a
llo

w
ed

 th
e 

pr
ov

is
io

na
l e

xp
en

se
s 

to
 

in
cr

ea
se

 a
t a

n 
un

de
rly

in
g 

ra
te

 o
f i

nf
la

tio
n 

of
 a

bo
ut

 3
.0

%
 fr

om
 Y

ea
r 3

 o
nw

ar
ds

 a
s 

fa
ir 

an
d 

ad
eq

ua
te

. T
he

 
pr

oj
ec

te
d 

ni
ne

 (9
)-y

ea
r C

A
G

R
 in

 re
sp

ec
t o

f t
he

 o
ut

go
in

gs
 is

 3
.7

6%
. 

 Th
e 

co
m

pa
ra

bl
e 

re
ta

il 
m

al
ls

 w
er

e 
se

le
ct

ed
 b

y 
th

e 
V

al
ue

r 
ba

se
d 

on
 th

e 
si

m
ila

rit
y 

an
d 

co
m

pa
ra

bi
lit

y 
of

 
th

es
e 

re
ta

il 
m

al
ls

 w
ith

 P
B

J 
M

al
l i

n 
te

rm
s 

of
, a

m
on

gs
t o

th
er

s,
 b

ui
ld

in
g 

sp
ec

ifi
ca

tio
ns

, q
ua

lit
y 

an
d 

de
si

gn
. 

W
e 

vi
ew

 th
is

 to
 b

e 
re

as
on

ab
le

 a
s 

th
e 

ou
tg

oi
ng

s 
re

qu
ire

d 
in

 th
e 

op
er

at
io

ns
 o

f a
 re

ta
il 

m
al

l d
ep

en
d 

on
 th

e 
co

m
pl

ex
ity

 a
nd

 s
op

hi
st

ic
at

io
n 

of
 it

s 
bu

ild
in

g 
sp

ec
ifi

ca
tio

ns
, q

ua
lit

y 
an

d 
de

si
gn

. 
 Th

e 
pr

oj
ec

te
d 

ou
tg

oi
ng

s 
of

 P
B

J 
M

al
l a

re
 w

ith
in

 t
he

 r
an

ge
 o

f 
th

e 
cu

rr
en

t 
ou

tg
oi

ng
s 

of
 o

th
er

 s
el

ec
te

d 
co

m
pa

ra
tiv

e 
re

ta
il 

m
al

ls
 in

 K
la

ng
 V

al
le

y 
an

d 
he

nc
e,

 w
e 

vi
ew

 th
at

 th
e 

pr
oj

ec
te

d 
ou

tg
oi

ng
s 

of
 P

B
J 

M
al

l a
re

 
re

as
on

ab
le

. 
 

6.
 

P
ro

je
ct

ed
 c

ar
 p

ar
k 

re
ve

nu
e 

 

Ye
ar

 
Pr

oj
ec

te
d 

ca
r p

ar
k 

re
ve

nu
e 

(R
M

 p
er

 b
ay

 / 
m

on
th

) 
1 

20
5 

2 
20

5 
3 

27
8 

4 
28

6 
5 

29
5 

6 
30

5 
7 

31
6 

8 
32

7 
9 

33
9 

10
 / 

Te
rm

in
al

 
35

0 
 

Fa
ir 

an
d 

re
as

on
ab

le
.  

 P
B

J 
M

al
l p

re
se

nt
ly

 p
ro

vi
de

s 
a 

to
ta

l o
f 4

,8
00

 u
sa

bl
e 

ca
r p

ar
ki

ng
 b

ay
s.

 In
 a

rr
iv

in
g 

at
 th

e 
pr

oj
ec

te
d 

ca
r p

ar
k 

re
ve

nu
e,

 th
e 

V
al

ue
r h

as
 c

on
si

de
re

d 
th

e 
fo

llo
w

in
g:

 - 
 (i)

 
cu

rr
en

t 
ar

ra
ng

em
en

t 
fo

r 
th

e 
re

m
ai

ni
ng

 u
ne

xp
ire

d 
te

rm
 f

or
 t

he
 c

ar
 p

ar
k 

op
er

at
or

 c
um

 l
ic

en
se

 
ag

re
em

en
t; 

 
(ii

) 
ex

is
tin

g 
ca

r p
ar

ki
ng

 ra
te

s 
as

 fo
llo

w
s:

 - 
 Hi

st
or

ic
al

 c
ar

 p
ar

k 
co

lle
ct

io
n 

Av
er

ag
e 

of
 1

0-
m

on
th

 p
er

io
d 

(0
3.

12
.2

02
1 

to
 3

0.
09

.2
02

2)
 

A
ve

ra
ge

 o
f 3

-m
on

th
 p

er
io

d 
(0

1.
07

.2
02

2 
to

 3
0.

09
.2

02
2)

 
To

ta
l c

ar
 p

ar
k 

re
ve

nu
e 

(R
M

) 
4,

16
3,

96
3 

1,
66

9,
83

6 
A

na
ly

si
s 

ov
er

 4
,8

00
 b

ay
s 

(R
M

 p
er

 b
ay

) 
87

 
11

6 
 

(ii
i) 

cu
rr

en
t a

ve
ra

ge
 re

ce
iv

ab
le

 re
ve

nu
e 

of
 o

th
er

 c
ar

 p
ar

ki
ng

 b
ay

s 
of

 o
th

er
 s

el
ec

te
d 

re
ta

il 
m

al
ls

 lo
ca

te
d 

w
ith

in
 K

la
ng

 V
al

le
y 

as
 fo

llo
w

s:
 - 

 
Se

le
ct

ed
 m

al
l i

n 
th

e 
lo

ca
lit

y 
Av

er
ag

e 
ca

r p
ar

k 
re

ce
iv

ab
le

 re
ve

nu
e 

K
ua

la
 L

um
pu

r c
ity

 c
en

tre
 

R
M

37
7 

pe
r b

ay
 

B
an

da
r U

ta
m

a 
R

M
24

8 
pe

r b
ay

 
B

an
da

r S
un

w
ay

 
R

M
41

4 
pe

r b
ay

 
M

on
t K

ia
ra

 
R

M
34

0 
pe

r b
ay

 
 

(S
ou

rc
e:

 V
al

ua
tio

n 
R

ep
or

t) 
 

 



69 28
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

 
 In

 v
ie

w
 o

f t
he

 a
bo

ve
, t

he
 V

al
ue

r 
ha

s 
ad

op
te

d 
R

M
20

5 
pe

r 
ba

y 
/ m

on
th

 b
ei

ng
 th

e 
ex

pe
ct

ed
 li

ce
ns

e 
fe

e 
pa

ya
bl

e 
by

 th
e 

ca
r p

ar
k 

op
er

at
or

 a
s 

fa
ir 

fo
r Y

ea
r 1

 a
nd

 Y
ea

r 2
, w

hi
ls

t f
or

 Y
ea

r 3
 o

nw
ar

ds
 (u

po
n 

ex
pi

ry
 o

f 
th

e 
ca

r 
pa

rk
 o

pe
ra

to
r 

cu
m

 li
ce

ns
e 

ag
re

em
en

t),
 th

e 
V

al
ue

r 
ha

s 
pr

oj
ec

te
d 

on
 th

e 
ba

si
s 

th
at

 c
ar

 p
ar

ki
ng

 
se

rv
ic

es
 w

ill 
be

 o
w

ne
r-

op
er

at
ed

, t
hu

s 
th

e 
ca

r p
ar

k 
re

ve
nu

e 
is

 p
ro

je
ct

ed
 a

t t
he

 e
xp

ec
te

d 
gr

os
s 

co
lle

ct
ib

le
 

in
co

m
e 

by
 th

e 
op

er
at

or
 s

ta
rti

ng
 a

t a
bo

ut
 R

M
27

8 
pe

r 
ba

y 
/ m

on
th

 a
t Y

ea
r 

3 
(Y

ea
r 

1:
 R

M
27

0 
pe

r 
ba

y 
/ 

m
on

th
 w

ith
 p

ro
je

ct
ed

 n
in

e 
(9

)-
ye

ar
 C

A
G

R
 o

f 
2.

94
%

). 
Th

e 
gr

ow
th

 p
ro

je
ct

io
ns

 f
or

 c
ar

 p
ar

k 
re

ve
nu

e 
co

m
po

ne
nt

 a
re

 e
xp

ec
te

d 
to

 g
ro

w
 in

 ta
nd

em
 w

ith
 th

e 
gr

os
s 

re
nt

al
 re

ve
nu

e 
pr

oj
ec

tio
ns

 o
f r

et
ai

l c
om

po
ne

nt
 

as
 th

e 
in

co
m

e 
fro

m
 th

e 
ca

r p
ar

k 
re

ve
nu

e 
co

m
po

ne
nt

 is
 s

ol
el

y 
de

pe
nd

en
t o

n 
th

e 
pe

rfo
rm

an
ce

 o
f t

he
 re

ta
il 

se
gm

en
t. 

 W
e 

vi
ew

 th
at

 th
e 

pr
oj

ec
te

d 
ca

r p
ar

k 
re

ve
nu

e 
is

 re
as

on
ab

le
 a

s 
it 

is
 e

st
im

at
ed

 b
as

ed
 o

n 
ex

is
tin

g 
ca

r p
ar

k 
op

er
at

or
 c

um
 li

ce
ns

e 
ag

re
em

en
t 

fo
r 

Y
ea

r 
1 

an
d 

Y
ea

r 
2,

 a
nd

 s
ub

se
qu

en
tly

 a
fte

r 
th

e 
ex

pi
ry

 o
f t

he
 s

ai
d 

ag
re

em
en

t, 
th

e 
pr

oj
ec

te
d 

ca
r p

ar
k 

re
ve

nu
e 

fa
lls

 w
ith

in
 th

e 
ra

ng
e 

of
 th

e 
cu

rr
en

t a
ve

ra
ge

 re
ce

iv
ab

le
 re

ve
nu

e 
of

 o
th

er
 c

ar
 p

ar
ki

ng
 b

ay
s 

of
 o

th
er

 s
el

ec
te

d 
re

ta
il 

m
al

ls
 lo

ca
te

d 
w

ith
in

 K
la

ng
 V

al
le

y.
 F

ur
th

er
m

or
e,

 th
e 

ni
ne

 
(9

)-
ye

ar
 C

A
G

R
 fo

r t
he

 g
ro

w
th

 o
f c

ar
 p

ar
k 

re
ve

nu
e 

of
 2

.9
4%

 is
 n

ot
 e

xc
es

si
ve

 a
nd

 is
 re

as
on

ab
le

. 
 

7.
 

P
ro

je
ct

ed
 c

ar
 p

ar
k 

op
er

at
in

g 
ex

pe
ns

es
 

 Ye
ar

 

Pr
oj

ec
te

d 
ca

r p
ar

k 
op

er
at

in
g 

ex
pe

ns
es

 
(%

 o
f p

ro
je

ct
ed

 g
ro

ss
 

re
ve

nu
e)

 
1 

to
 2

 
5.

00
 

3 
to

 1
0 

/ T
er

m
in

al
 

30
.0

0 
  

Fa
ir 

an
d 

re
as

on
ab

le
. 

 Fo
r 

th
e 

re
m

ai
ni

ng
 u

ne
xp

ire
d 

te
rm

 o
f t

he
 c

ar
 p

ar
k 

op
er

at
or

 c
um

 li
ce

ns
e 

ag
re

em
en

t, 
a 

su
m

 e
qu

iv
al

en
t t

o 
5.

00
%

 o
f t

he
 p

ro
je

ct
ed

 g
ro

ss
 re

ve
nu

e 
ha

s 
be

en
 a

llo
ca

te
d 

to
 a

cc
ou

nt
 fo

r t
he

 o
w

ne
r’s

 o
bl

ig
at

io
n.

 T
he

re
af

te
r, 

th
e 

ca
r 

pa
rk

 s
er

vi
ce

s 
ar

e 
as

su
m

ed
 t

o 
be

 o
w

ne
r-

op
er

at
ed

 f
ro

m
 Y

ea
r 

3 
on

w
ar

ds
. 

Th
e 

V
al

ue
r 

ha
s 

be
nc

hm
ar

ke
d 

ag
ai

ns
t 

th
e 

av
er

ag
e 

ex
pe

ns
es

 f
or

 c
ar

 p
ar

k 
(r

at
io

 r
an

gi
ng

 f
ro

m
 1

5%
 t

o 
30

%
 o

f 
gr

os
s 

re
ve

nu
e)

 lo
ca

te
d 

w
ith

in
 o

th
er

 s
el

ec
te

d 
sh

op
pi

ng
 m

al
ls

 in
 K

la
ng

 V
al

le
y.

 A
n 

es
tim

at
ed

 3
0%

 o
f 

ca
r 

pa
rk

 
gr

os
s 

re
ve

nu
e 

ha
s 

th
us

 b
ee

n 
ad

op
te

d 
as

 th
e 

fa
ir 

op
er

at
in

g 
ex

pe
ns

es
 fo

r t
he

 c
ar

 p
ar

k 
fo

r Y
ea

r 3
 o

nw
ar

ds
. 

 W
e 

vi
ew

 th
at

 th
e 

pr
oj

ec
te

d 
ca

r p
ar

k 
op

er
at

in
g 

ex
pe

ns
es

 a
re

 re
as

on
ab

le
 a

s 
th

e 
op

er
at

in
g 

ex
pe

ns
es

 a
re

 
ex

pe
ct

ed
 to

 b
e 

m
in

im
al

 fo
r Y

ea
r 1

 a
nd

 Y
ea

r 2
, a

nd
 s

ub
se

qu
en

tly
 fr

om
 Y

ea
r 3

 o
nw

ar
ds

, t
he

 p
ro

je
ct

ed
 c

ar
 

pa
rk

 o
pe

ra
tin

g 
ex

pe
ns

es
 fa

ll 
w

ith
in

 th
e 

ra
ng

e 
of

 th
e 

av
er

ag
e 

ex
pe

ns
es

 fo
r c

ar
 p

ar
k 

lo
ca

te
d 

w
ith

in
 o

th
er

 
se

le
ct

ed
 s

ho
pp

in
g 

m
al

ls
 in

 K
la

ng
 V

al
le

y.
 

 
 

 



70 29
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
8.

 
Te

rm
in

al
 y

ie
ld

 / 
ca

pi
ta

lis
at

io
n 

ra
te

 o
f 6

.5
0%

 
 

Fa
ir 

an
d 

re
as

on
ab

le
. 

 Th
e 

Va
lu

er
 h

as
 a

do
pt

ed
 th

e 
te

rm
in

al
 y

ie
ld

 / 
ca

pi
ta

lis
at

io
n 

ra
te

 o
f 6

.5
0%

 a
fte

r t
ak

in
g 

in
to

 c
on

si
de

ra
tio

n 
th

e 
hi

st
or

ic
al

 tr
an

sa
ct

ed
 y

ie
ld

s 
of

 s
ho

pp
in

g 
m

al
ls

 in
 K

ua
la

 L
um

pu
r /

 S
el

an
go

r w
hi

ch
 a

re
 in

 th
e 

re
gi

on
 o

f a
bo

ut
 

5.
98

%
 to

 6
.8

5%
 a

s 
sh

ow
n 

be
lo

w
: -

 
 Bu

ild
in

g 
M

id
 V

al
le

y 
M

eg
am

al
l 

Pa
vi

lio
n 

K
ua

la
 L

um
pu

r M
al

l 
Su

nw
ay

 P
yr

am
id

 
Sh

op
pi

ng
 M

al
l 

Lo
ca

tio
n 

M
id

 V
al

le
y 

C
ity

, K
ua

la
 

Lu
m

pu
r 

Ja
la

n 
B

uk
it 

B
in

ta
ng

, K
ua

la
 

Lu
m

pu
r 

B
an

da
r S

un
w

ay
, 

S
el

an
go

r 
D

es
cr

ip
tio

n 
/  

Ty
pe

 o
f P

ro
pe

rty
 

A
 fi

ve
 (5

)-l
ev

el
 re

ta
il 

m
al

l 
w

ith
 o

ne
 (1

) m
ez

za
ni

ne
 

flo
or

, t
w

o 
(2

) l
ev

el
s 

of
 

ba
se

m
en

t c
ar

 p
ar

k 
an

d 
fo

ur
 (4

) l
ev

el
s 

of
 e

le
va

te
d 

ca
r p

ar
k 

(a
 to

ta
l o

f 6
,0

92
 

ca
r p

ar
ks

) 

A
 s

ev
en

 (7
)-s

to
re

y 
sh

op
pi

ng
 m

al
l 

(in
cl

ud
in

g 
fo

ur
 (4

) s
pl

it-
le

ve
l o

f 
ca

r p
ar

ki
ng

 b
ay

s)
 to

ge
th

er
 w

ith
 a

 
th

re
e 

(3
)-s

to
re

y 
re

ta
il 

of
fic

e 
bl

oc
k 

si
te

d 
at

op
 a

nd
 a

nn
ex

ed
 w

ith
 a

 
fo

ur
 (4

)-s
to

re
y 

re
ta

il 
/ 

en
te

rta
in

m
en

t c
on

ne
ct

io
n 

bl
oc

k 
an

d 
th

re
e 

(3
) l

ev
el

s 
of

 b
as

em
en

t 
ca

r p
ar

ks
 (a

 to
ta

l o
f 2

,4
27

 c
ar

 
pa

rk
s)

 

A
 p

ur
po

se
-b

ui
lt 

fo
ur

 (4
)-

le
ve

l r
et

ai
l a

nd
 

en
te

rta
in

m
en

t m
eg

a-
m

al
l 

to
ge

th
er

 w
ith

 s
ix

 (6
) 

le
ve

ls
 o

f e
le

va
te

d 
an

d 
th

re
e 

(3
) l

ev
el

s 
of

 
ba

se
m

en
t c

ar
 p

ar
ks

 (a
 

to
ta

l o
f 3

,8
04

 c
ar

 p
ar

ks
) 

pl
us

 a
 c

on
ve

nt
io

n 
ce

nt
re

 

Te
nu

re
 

Le
as

eh
ol

d 
in

te
re

st
 

Le
as

eh
ol

d 
in

te
re

st
 

Le
as

eh
ol

d 
in

te
re

st
 

A
pp

ro
xi

m
at

e 
N

LA
 (s

q 
ft)

 
1,

71
8,

95
1 

1,
33

5,
11

9 
1,

68
5,

56
8 

C
on

si
de

ra
tio

n 
(R

M
) 

3,
44

0,
00

0,
00

0 
3,

19
0,

30
0,

00
0 

2,
13

2,
02

5,
00

0 
N

et
 in

co
m

e 
(R

M
) 

(c
ar

 p
ar

k 
&

 o
th

er
 in

co
m

es
) 

20
5,

57
7,

30
4(1

)  
20

3,
32

6,
00

0(2
)  

14
6,

00
0,

00
0 

Y
ea

r o
f t

ra
ns

ac
tio

n 
20

12
 

20
11

 
20

10
 

A
dj

us
te

d 
yi

el
d 

5.
98

%
 

6.
37

%
 

6.
85

%
 

A
dj

us
te

d 
av

er
ag

e 
yi

el
d 

6.
40

%
 (A

do
pt

 6
.5

0%
) 

 N
ot

es
: -

 
(1

) 
A

nn
ua

lis
ed

 N
P

I a
m

ou
nt

in
g 

to
 R

M
57

,4
99

,0
00

 fo
r t

he
 p

er
io

d 
fro

m
 2

0 
Se

pt
em

be
r 2

01
2 

to
 3

1 
D

ec
em

be
r 2

01
2.

 
(2

) 
N

P
I f

or
 fi

na
nc

ia
l y

ea
r 2

01
0.

 
 (S

ou
rc

e:
 V

al
ua

tio
n 

R
ep

or
t) 

 In
 v

ie
w

 o
f l

im
ite

d 
re

co
rd

ed
 y

ie
ld

 tr
an

sa
ct

io
ns

 o
f r

et
ai

l m
al

l i
n 

th
e 

cu
rr

en
t m

ar
ke

t c
on

di
tio

n 
an

d 
it 

is
 n

ot
 

po
ss

ib
le

 to
 id

en
tif

y 
ex

ac
tly

 a
lik

e 
pr

op
er

tie
s 

to
 b

en
ch

m
ar

k 
an

d/
or

 m
ak

e 
re

fe
re

nc
e 

to
, t

he
 V

al
ue

r h
as

 th
us

 
ad

op
te

d 
a 

yi
el

d 
of

 6
.5

0%
 a

s 
th

e 
m

os
t p

ro
ba

bl
e 

ex
pe

ct
ed

 ra
te

 o
f r

et
ur

n 
(r

ef
le

ct
in

g 
th

e 
re

ce
nt

 in
cr

em
en

t o
f 

ov
er

ni
gh

t 
po

lic
y 

ra
te

 (
“O

PR
")

 a
s 

an
 a

tte
m

pt
 t

o 
re

du
ce

 i
nf

la
tio

na
ry

 p
re

ss
ur

es
) 

as
 f

ai
r 

af
te

r 
ha

vi
ng

 
co

ns
id

er
ed

 fa
ct

or
s,

 a
m

on
gs

t o
th

er
s,

 re
la

tin
g 

to
 th

e 
te

nu
re

, e
st

ab
lis

hm
en

t o
f t

he
 m

al
l a

nd
 p

re
va

ilin
g 

m
ar

ke
t 

co
nd

iti
on

. 
 W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

te
rm

in
al

 y
ie

ld
 / 

ca
pi

ta
lis

at
io

n 
ra

te
 o

f 6
.5

0%
 is

 re
as

on
ab

le
 a

s 
it 

fa
lls

 w
ith

in
 th

e 
ra

ng
e 

of
 h

is
to

ric
al

 tr
an

sa
ct

ed
 y

ie
ld

s 
of

 s
ho

pp
in

g 
m

al
ls

 in
 K

ua
la

 L
um

pu
r /

 S
el

an
go

r. 
 

 
 



71 30
 

N
o.

 
K

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 
O

ur
 c

om
m

en
ta

rie
s 

 
9.

 
D

is
co

un
t r

at
e 

of
 8

.5
0%

 
 

Fa
ir 

an
d 

re
as

on
ab

le
. 

 D
is

co
un

t r
at

e 
is

 a
 ri

sk
-w

ei
gh

te
d 

fa
ct

or
 u

se
d 

to
 c

al
cu

la
te

 th
e 

ne
t p

re
se

nt
 v

al
ue

 o
f t

he
 fu

tu
re

 c
as

h 
flo

w
 fr

om
 

th
e 

as
se

t t
ill

 th
e 

tim
e 

of
 e

xi
t. 

It 
is

 a
 m

ea
su

re
 o

f r
is

k 
as

so
ci

at
ed

 in
 th

e 
as

se
t c

la
ss

 a
nd

 is
 d

et
er

m
in

ed
 ty

pi
ca

lly
 

by
 th

e 
m

ar
ke

t. 
 Th

e 
di

sc
ou

nt
 ra

te
 o

f 8
.5

0%
 is

 a
do

pt
ed

 b
y 

th
e 

V
al

ue
r a

fte
r t

ak
in

g 
in

to
 c

on
si

de
ra

tio
n 

th
e 

fo
llo

w
in

g:
 - 

 (i)
 

te
n 

(1
0)

-y
ea

r 
ris

k 
fre

e 
in

te
re

st
 (

ab
ou

t 
3%

) 
(s

ou
rc

e:
 B

an
k 

N
eg

ar
a 

M
al

ay
si

a)
 p

lu
s 

ad
di

tio
na

l 
an

tic
ip

at
ed

 ri
sk

 p
re

m
iu

m
 (4

%
 to

 6
%

) a
ss

oc
ia

te
d 

w
ith

 th
e 

as
se

t c
la

ss
. T

he
 a

nt
ic

ip
at

ed
 ri

sk
 p

er
ce

pt
io

n 
in

vo
lv

es
, a

m
on

gs
t o

th
er

s,
 p

er
ce

iv
ed

 ri
sk

 o
f m

ar
ke

t u
nc

er
ta

in
ty

 a
nd

 la
ck

 o
f l

iq
ui

di
ty

 a
ss

oc
ia

te
d 

w
ith

 
th

e 
pr

op
er

ty
; a

nd
 

 (ii
) 

th
e 

re
ce

nt
 in

cr
em

en
t o

f O
P

R
. 

 A
 d

is
co

un
t r

at
e 

of
 8

.5
0%

 is
 a

do
pt

ed
 fo

r P
B

J 
M

al
l, 

w
hi

ch
 is

 a
bo

ut
 2

.0
0%

 h
ig

he
r t

ha
n 

th
e 

ex
pe

ct
ed

 ra
te

 o
f 

re
tu

rn
. T

he
 d

is
co

un
t r

at
e 

is
 u

su
al

ly
 h

ig
he

r 
th

an
 th

e 
lo

ng
-te

rm
 c

ap
ita

lis
at

io
n 

ra
te

 to
 r

ef
le

ct
 th

e 
ad

di
tio

na
l 

ris
k 

pr
em

iu
m

 o
f t

he
 a

ss
et

. 
 W

e 
vi

ew
 th

at
 th

e 
di

sc
ou

nt
 ra

te
 o

f 8
.5

0%
 a

do
pt

ed
 is

 re
as

on
ab

le
 a

s 
it 

ha
s 

im
pu

te
d 

an
tic

ip
at

ed
 ri

sk
 p

re
m

iu
m

 
(a

bo
ve

 ri
sk

 fr
ee

 ra
te

) t
o 

co
m

pe
ns

at
e 

fo
r, 

am
on

gs
t o

th
er

s,
 m

ar
ke

t u
nc

er
ta

in
tie

s,
 in

te
re

st
 ra

te
 m

ov
em

en
ts

 
an

d 
la

ck
 o

f l
iq

ui
di

ty
 a

ss
oc

ia
te

d 
w

ith
 th

e 
pr

op
er

ty
. 

 
 Ba

se
d 

on
 th

e 
in

co
m

e 
ap

pr
oa

ch
 b

y 
D

C
F 

m
et

ho
d 

(b
ei

ng
 th

e 
pr

im
ar

y 
ap

pr
oa

ch
), 

th
e 

Va
lu

er
 h

as
 d

er
iv

ed
 a

 m
ar

ke
t v

al
ue

 fo
r P

BJ
 M

al
l o

f R
M

2,
21

0 
m

illi
on

 a
s 

at
 th

e 
m

at
er

ia
l 

da
te

 o
f v

al
ua

tio
n 

on
 3

1 
O

ct
ob

er
 2

02
2.

 B
as

ed
 o

n 
th

e 
re

as
on

s 
an

d 
ju

st
ifi

ca
tio

ns
 a

bo
ve

, w
e 

vi
ew

 th
at

 th
e 

de
riv

ed
 v

al
ue

 fo
r P

BJ
 M

al
l (

in
cl

ud
in

g 
ca

r p
ar

ki
ng

 b
ay

s)
 is

 fa
ir 

an
d 

re
as

on
ab

le
. 

      
TH

E 
R

ES
T 

O
F 

TH
IS

 P
A

G
E 

IS
 IN

TE
N

TI
O

N
A

LL
Y 

LE
FT

 B
LA

N
K

 
  

 



72 31
 

Su
m

m
ar

is
ed

 b
el

ow
 a

re
 o

ur
 c

om
m

en
ta

rie
s 

in
 re

sp
ec

t o
f t

he
 k

ey
 b

as
es

 a
nd

 a
ss

um
pt

io
ns

 a
do

pt
ed

 in
 th

e 
va

lu
at

io
n 

of
 P

BJ
 M

al
l b

y 
th

e 
Va

lu
er

 u
si

ng
 th

e 
co

m
pa

ris
on

 a
pp

ro
ac

h 
(p

le
as

e 
re

fe
r t

o 
th

e 
V

al
ua

tio
n 

C
er

tif
ic

at
e 

in
 A

pp
en

di
x 

II 
of

 th
e 

C
irc

ul
ar

 fo
r f

ur
th

er
 in

fo
rm

at
io

n 
on

 P
B

J 
M

al
l a

nd
 d

et
ai

ls
 o

f t
he

 v
al

ua
tio

n)
: -

 
 R

et
ai

l M
al

l 
 

 
Th

e 
Pr

op
er

ty
 

Co
m

pa
ra

bl
e 

1 
 

(E
m

pi
re

 S
ub

an
g 

G
al

le
ry

) 
Co

m
pa

ra
bl

e 
2 

(M
id

 V
al

le
y 

M
eg

am
al

l) 
Co

m
pa

ra
bl

e 
3 

(P
av

ili
on

 K
ua

la
 L

um
pu

r M
al

l) 
C

om
pa

ra
bl

e 
4 

(S
un

w
ay

 P
yr

am
id

 S
ho

pp
in

g 
M

al
l) 

N
am

e 
an

d 
ad

dr
es

s 
P

av
ilio

n 
B

uk
it 

Ja
lil,

 N
o.

 2
, 

P
er

si
ar

an
 J

al
il 

8,
 B

an
da

r B
uk

it 
Ja

lil,
 5

70
00

 K
ua

la
 L

um
pu

r 

E
m

pi
re

 S
ub

an
g 

G
al

le
ry

, J
al

an
 

S
S

16
/1

, S
S 

16
, 4

75
00

 S
ub

an
g 

Ja
ya

, S
el

an
go

r D
ar

ul
 E

hs
an

 

M
id

 V
al

le
y 

M
eg

am
al

l, 
M

id
 V

al
le

y 
C

ity
, L

in
gk

ar
an

 S
ye

d 
P

ut
ra

, 
59

20
0 

K
ua

la
 L

um
pu

r 

P
av

ilio
n 

K
ua

la
 L

um
pu

r M
al

l, 
N

o.
 1

68
, 

Ja
la

n 
B

uk
it 

B
in

ta
ng

, 5
51

00
 K

ua
la

 
Lu

m
pu

r. 

S
un

w
ay

 P
yr

am
id

 S
ho

pp
in

g 
M

al
l, 

N
o.

 
3,

 J
al

an
 P

JS
 1

1/
15

, B
an

da
r S

un
w

ay
, 

46
15

0 
P

et
al

in
g 

Ja
ya

, S
el

an
go

r D
ar

ul
 

E
hs

an
 

Le
ga

l d
es

cr
ip

tio
n 

P
ar

en
t L

ot
 1

01
89

9 
he

ld
 u

nd
er

 
M

as
te

r T
itl

e 
N

o.
 G

er
an

 7
95

50
, 

M
uk

im
 P

et
al

in
g,

 D
is

tri
ct

 o
f 

K
ua

la
 L

um
pu

r, 
W

ila
ya

h 
P

er
se

ku
tu

an
 K

ua
la

 L
um

pu
r 

P
ar

en
t L

ot
 6

20
11

 h
el

d 
un

de
r 

M
as

te
r T

itl
e 

N
o.

 G
er

an
 2

38
14

5,
 

B
an

da
r S

ub
an

g 
Ja

ya
, D

is
tri

ct
 o

f 
P

et
al

in
g,

 S
el

an
go

r D
ar

ul
 E

hs
an

 

P
ar

en
t L

ot
 8

0 
S

ec
tio

n 
95

A
 h

el
d 

un
de

r M
as

te
r T

itl
e 

N
o.

 P
N

 
37

07
5,

 T
ow

n 
an

d 
D

is
tri

ct
 o

f 
K

ua
la

 L
um

pu
r, 

W
ila

ya
h 

P
er

se
ku

tu
an

 K
ua

la
 L

um
pu

r 

P
ar

en
t L

ot
s 

37
4 

an
d 

37
7,

 S
ec

tio
n 

63
, 

he
ld

 u
nd

er
 M

as
te

r T
itl

e 
N

os
. P

aj
ak

an
 

N
eg

er
i (

W
P

) 4
58

61
 a

nd
 P

aj
ak

an
 N

eg
er

i 
(W

P
) 4

34
01

 re
sp

ec
tiv

el
y 

(n
ow

 k
no

w
n 

as
 

P
ar

en
t L

ot
 P

T 
80

 S
ec

tio
n 

63
 h

el
d 

un
de

r 
M

as
te

r T
itl

e 
N

o.
 H

S
D

 1
20

09
1)

, T
ow

n 
an

d 
D

is
tri

ct
 o

f K
ua

la
 L

um
pu

r, 
W

ila
ya

h 
P

er
se

ku
tu

an
 K

ua
la

 L
um

pu
r 

Lo
t N

os
. 6

20
59

, 3
2,

 5
11

75
, P

T 
89

1 
an

d 
P

T 
13

12
 h

el
d 

un
de

r T
itl

e 
N

os
. 

P
aj

ak
an

 N
eg

er
i 1

74
14

, P
aj

ak
an

 
N

eg
er

i 9
49

5,
 P

aj
ak

an
 N

eg
er

i 9
50

0,
 

H
S

(D
) 2

33
14

3 
an

d 
H

S
(D

) 2
59

95
7 

re
sp

ec
tiv

el
y,

 a
ll 

w
ith

in
 T

ow
n 

of
 

S
un

w
ay

, D
is

tri
ct

 o
f P

et
al

in
g,

 
S

el
an

go
r D

ar
ul

 E
hs

an
 

Ty
pe

 o
f p

ro
pe

rty
 

A
 fi

ve
 (5

)-s
to

re
y 

re
ta

il 
m

al
l w

ith
 

tw
o 

(2
) b

as
em

en
t c

ar
 p

ar
k 

le
ve

ls
 (a

 to
ta

l o
f 4

,8
00

 c
ar

 
pa

rk
s)

 

A
 fi

ve
 (5

)-s
to

re
y 

re
ta

il 
m

al
l 

to
ge

th
er

 w
ith

 fo
ur

 (4
) b

as
em

en
t 

ca
r p

ar
k 

le
ve

ls
 (a

 to
ta

l o
f 1

,4
14

 
ca

r p
ar

ks
) 

A
 fi

ve
 (5

)-l
ev

el
 re

ta
il 

m
al

l w
ith

 
on

e 
(1

) m
ez

za
ni

ne
 fl

oo
r, 

tw
o 

(2
) 

ba
se

m
en

t c
ar

 p
ar

k 
le

ve
ls

 a
nd

 
fo

ur
 (4

) e
le

va
te

d 
ca

r p
ar

k 
le

ve
ls

 
(a

 to
ta

l o
f 6

,0
92

 c
ar

 p
ar

ks
) 

A
 s

ev
en

 (7
)-s

to
re

y 
sh

op
pi

ng
 m

al
l 

in
cl

ud
in

g 
fo

ur
 (4

) s
pl

it-
le

ve
l o

f c
ar

 p
ar

ki
ng

 
ba

ys
 to

ge
th

er
 w

ith
 a

 th
re

e 
(3

)-s
to

re
y 

re
ta

il 
of

fic
e 

bl
oc

k 
si

te
d 

at
op

 a
nd

 a
nn

ex
ed

 
w

ith
 a

 fo
ur

 (4
)-s

to
re

y 
re

ta
il 

/ 
en

te
rta

in
m

en
t c

on
ne

ct
io

n 
bl

oc
k 

an
d 

th
re

e 
(3

) b
as

em
en

t c
ar

 p
ar

ks
 le

ve
ls

 (a
 to

ta
l o

f 
2,

42
7 

ca
r p

ar
ks

) 

A
 p

ur
po

se
-b

ui
lt 

fo
ur

 (4
)-l

ev
el

 re
ta

il 
an

d 
en

te
rta

in
m

en
t m

eg
a-

m
al

l 
to

ge
th

er
 w

ith
 s

ix
 (6

) l
ev

el
s 

of
 

el
ev

at
ed

 c
ar

 p
ar

ks
 le

ve
ls

 a
nd

 th
re

e 
(3

) b
as

em
en

t c
ar

 p
ar

ks
 le

ve
ls

 (a
 to

ta
l 

of
 3

,8
04

 c
ar

 p
ar

ks
) p

lu
s 

a 
co

nv
en

tio
n 

ce
nt

re
 

Te
nu

re
 

In
te

re
st

 in
 p

er
pe

tu
ity

 
In

te
re

st
 In

 p
er

pe
tu

ity
 

Le
as

eh
ol

d 
in

te
re

st
 fo

r a
 te

rm
 o

f 
99

 y
ea

rs
, e

xp
iri

ng
 o

n 
6 

Ju
ne

 
21

03
 

Le
as

eh
ol

d 
in

te
re

st
 fo

r a
 te

rm
 o

f 9
9 

ye
ar

s,
 

ex
pi

rin
g 

on
 2

6 
O

ct
ob

er
 2

10
9 

Le
as

eh
ol

d 
in

te
re

st
 fo

r a
 te

rm
 o

f 9
9 

ye
ar

s,
 e

xp
iri

ng
 o

n 
1 

A
pr

il 
20

97
, 2

1 
Fe

br
ua

ry
 2

10
2 

an
d 

14
 A

ug
us

t 2
10

5 
A

ge
 o

f b
ui

ld
in

g 
A

pp
ro

xi
m

at
el

y 
1 

ye
ar

 
A

pp
ro

xi
m

at
el

y 
7 

ye
ar

s 
A

pp
ro

xi
m

at
el

y 
13

 y
ea

rs
 

A
pp

ro
xi

m
at

el
y 

4 
ye

ar
s 

A
pp

ro
xi

m
at

el
y 

13
 y

ea
rs

 
N

et
 le

tta
bl

e 
ar

ea
  

(s
q 

ft)
 

1,
82

2,
04

1 
33

3,
74

9 
1,

71
8,

95
1 

1,
33

5,
11

9 
1,

68
5,

56
8 

C
on

si
de

ra
tio

n 
- 

R
M

57
1,

90
0,

00
0 

R
M

3,
44

0,
00

0,
00

0 
R

M
3,

19
0,

30
0,

00
0 

R
M

2,
13

2,
02

5,
00

0 
D

at
e 

of
 tr

an
sa

ct
io

n 
/ 

an
no

un
ce

m
en

t 
- 

19
 J

an
ua

ry
 2

01
7 

26
 J

ul
y 

20
12

 
18

 O
ct

ob
er

 2
01

1 
8 

Ju
ly

 2
01

0 

A
na

ly
si

s 
- 

R
M

1,
71

4 
ps

f 
R

M
2,

00
1 

ps
f 

R
M

2,
39

0 
ps

f 
R

M
1,

26
5 

ps
f 

R
em

ar
ks

 
- 

R
ep

or
te

d 
N

LA
 o

f t
he

 s
ho

pp
in

g 
m

al
l i

s 
ex

tra
ct

ed
 fr

om
 th

e 
ve

nd
or

’s
 o

ffi
ci

al
 w

eb
si

te
. T

he
 

ve
nd

or
 h

as
 b

ee
n 

gr
an

te
d 

a 
ca

ll 
op

tio
n 

to
 b

uy
 b

ac
k 

th
e 

sh
op

pi
ng

 
m

al
l o

n 
th

e 
fif

th
 (5

th
) a

nn
iv

er
sa

ry
 

of
 th

e 
sa

le
. I

t a
ls

o 
ha

s 
th

e 
rig

ht
 o

f 
fir

st
 re

fu
sa

l t
o 

bu
y 

th
e 

m
al

l 
sh

ou
ld

 th
e 

ve
nd

or
 d

ec
id

e 
to

 
di

sp
os

e 
of

 it
 w

ith
in

 th
e 

fiv
e 

(5
) 

ye
ar

s.
 

- 
- 

- 

 
 



73 32
 

 
Th

e 
Pr

op
er

ty
 

Co
m

pa
ra

bl
e 

1 
(E

m
pi

re
 S

ub
an

g 
G

al
le

ry
) 

Co
m

pa
ra

bl
e 

2 
(M

id
 V

al
le

y 
M

eg
am

al
l) 

Co
m

pa
ra

bl
e 

3 
(P

av
ili

on
 K

ua
la

 L
um

pu
r M

al
l) 

C
om

pa
ra

bl
e 

4 
(S

un
w

ay
 P

yr
am

id
 S

ho
pp

in
g 

M
al

l) 
Ad

ju
st

ed
 a

na
ly

si
s 

(e
xc

lu
di

ng
 c

ar
 

pa
rk

) 
- 

RM
1,

56
5 

ps
f 

RM
1,

82
4 

ps
f 

RM
2,

29
4 

ps
f 

R
M

1,
20

8 
ps

f 

P
re

va
ili

ng
 m

ar
ke

t 
co

nd
iti

on
 / 

 
Ti

m
e 

ad
ju

st
m

en
t 

- 
5%

 

A
n 

up
w

ar
d 

ad
ju

st
m

en
t s

ho
ul

d 
ha

ve
 b

ee
n 

m
ad

e 
fo

r i
m

pr
ov

ed
 

m
ar

ke
t c

on
di

tio
n 

si
nc

e 
ye

ar
 

20
17

. H
ow

ev
er

, i
n 

vi
ew

 o
f t

he
 

im
pa

ct
 d

ue
 to

 C
O

V
ID

-1
9 

pa
nd

em
ic

, a
 d

ow
nw

ar
d 

ad
ju

st
m

en
t i

s 
co

ns
id

er
ed

, 
re

su
lti

ng
 in

 a
 n

et
-o

ff 
ef

fe
ct

iv
e 

ad
ju

st
m

en
t f

or
 p

re
va

ilin
g 

m
ar

ke
t c

on
di

tio
n 

5%
 

A
n 

up
w

ar
d 

ad
ju

st
m

en
t s

ho
ul

d 
ha

ve
 b

ee
n 

m
ad

e 
fo

r i
m

pr
ov

ed
 

m
ar

ke
t c

on
di

tio
n 

si
nc

e 
ye

ar
 

20
12

. H
ow

ev
er

, i
n 

vi
ew

 o
f t

he
 

im
pa

ct
 d

ue
 to

 C
O

V
ID

-1
9 

pa
nd

em
ic

, a
 d

ow
nw

ar
d 

ad
ju

st
m

en
t i

s 
co

ns
id

er
ed

, 
re

su
lti

ng
 in

 a
 n

et
-o

ff 
ef

fe
ct

iv
e 

ad
ju

st
m

en
t f

or
 p

re
va

ilin
g 

m
ar

ke
t c

on
di

tio
n 

5%
 

A
n 

up
w

ar
d 

ad
ju

st
m

en
t 

sh
ou

ld
 h

av
e 

be
en

 m
ad

e 
fo

r 
im

pr
ov

ed
 m

ar
ke

t c
on

di
tio

n 
si

nc
e 

ye
ar

 2
01

1.
 H

ow
ev

er
, i

n 
vi

ew
 o

f t
he

 im
pa

ct
 d

ue
 to

 
C

O
V

ID
-1

9 
pa

nd
em

ic
, a

 
do

w
nw

ar
d 

ad
ju

st
m

en
t i

s 
co

ns
id

er
ed

, r
es

ul
tin

g 
in

 a
 n

et
-

of
f e

ffe
ct

iv
e 

ad
ju

st
m

en
t f

or
 

pr
ev

ai
lin

g 
m

ar
ke

t c
on

di
tio

n 

5%
 

A
n 

up
w

ar
d 

ad
ju

st
m

en
t s

ho
ul

d 
ha

ve
 b

ee
n 

m
ad

e 
fo

r i
m

pr
ov

ed
 

m
ar

ke
t c

on
di

tio
n 

si
nc

e 
ye

ar
 

20
10

. H
ow

ev
er

, i
n 

vi
ew

 o
f t

he
 

im
pa

ct
 d

ue
 to

 C
O

V
ID

-1
9 

pa
nd

em
ic

, a
 d

ow
nw

ar
d 

ad
ju

st
m

en
t i

s 
co

ns
id

er
ed

, 
re

su
lti

ng
 in

 a
 n

et
-o

ff 
ef

fe
ct

iv
e 

ad
ju

st
m

en
t f

or
 p

re
va

ilin
g 

m
ar

ke
t c

on
di

tio
n 

Ad
ju

st
ed

 a
na

ly
si

s 
- 

RM
1,

64
4 

ps
f 

RM
1,

91
5 

ps
f 

RM
2,

40
9 

ps
f 

R
M

1,
26

9 
ps

f 

Lo
ca

tio
n 

Lo
ca

te
d 

w
ith

in
 th

e 
in

te
gr

at
ed

 
de

ve
lo

pm
en

t o
f B

uk
it 

Ja
lil

 
C

ity
, a

lo
ng

 L
eb

uh
ra

ya
 B

uk
it 

Ja
lil 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

-2
0%

 B
et

te
r l

oc
at

io
n 

th
an

 th
e 

P
ro

pe
rty

 
-2

5%
 

B
et

te
r l

oc
at

io
n 

th
an

 th
e 

P
ro

pe
rty

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 

E
xp

os
ur

e 
/ V

is
ib

ilit
y 

Lo
ca

te
d 

al
on

g 
Le

bu
hr

ay
a 

B
uk

it 
Ja

lil 
w

ith
 w

el
l e

xp
os

ur
e 

w
ith

 a
dv

er
tis

em
en

t p
ot

en
tia

l /
 

be
ne

fit
s 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

A
cc

es
si

bi
lit

y 
A

cc
es

si
bl

e 
vi

a 
va

rio
us

 
ac

ce
ss

 ro
ad

 
-5

%
 

B
et

te
r p

ub
lic

 tr
an

sp
or

ta
tio

n 
co

nn
ec

tiv
ity

 th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

B
et

te
r p

ub
lic

 tr
an

sp
or

ta
tio

n 
co

nn
ec

tiv
ity

 th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

B
et

te
r p

ub
lic

 tr
an

sp
or

ta
tio

n 
co

nn
ec

tiv
ity

 th
an

 th
e 

P
ro

pe
rty

 
-5

%
 

B
et

te
r p

ub
lic

 tr
an

sp
or

ta
tio

n 
co

nn
ec

tiv
ity

 th
an

 th
e 

P
ro

pe
rty

 

O
cc

up
an

cy
 

78
.9

7%
 o

ve
r N

LA
 in

cl
ud

in
g 

ow
n-

us
e 

ar
ea

s 
-1

0%
 

C
om

m
an

ds
 h

ig
he

r o
cc

up
an

cy
 

th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

C
om

m
an

ds
 h

ig
he

r o
cc

up
an

cy
 

th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

C
om

m
an

ds
 h

ig
he

r o
cc

up
an

cy
 

th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

C
om

m
an

ds
 h

ig
he

r o
cc

up
an

cy
 

th
an

 th
e 

P
ro

pe
rty

 
Te

nu
re

 
In

te
re

st
 in

 p
er

pe
tu

ity
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

10
%

 
C

on
ve

ys
 a

 le
as

eh
ol

d 
in

te
re

st
 

10
%

 
C

on
ve

ys
 a

 le
as

eh
ol

d 
in

te
re

st
 

10
%

 
C

on
ve

ys
 a

 le
as

eh
ol

d 
in

te
re

st
 

Fl
oo

r a
re

a 
/  

P
ar

ce
l a

re
a 

/ N
LA

 
1,

82
2,

04
1 

sq
 ft

 
-1

0%
 

S
m

al
le

r s
iz

e 
th

an
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

Te
na

nt
 m

ix
 / 

 
M

ar
ke

t p
os

iti
on

in
g 

/  
S

to
re

 c
on

ce
pt

 
M

as
s 

to
 m

id
 m

ar
ke

t 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 
-1

0%
 P

ro
po

se
d 

to
 fe

at
ur

e 
be

tte
r t

en
an

t 
m

ix
 a

nd
 m

ar
ke

t p
os

iti
on

in
g 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

E
st

ab
lis

hm
en

t o
f t

he
 

m
al

l 
N

ew
ly

-e
st

ab
lis

he
d 

m
al

l 
-1

0%
 

M
or

e 
es

ta
bl

is
he

d 
th

an
 th

e 
P

ro
pe

rty
 

-1
0%

 
M

or
e 

es
ta

bl
is

he
d 

th
an

 th
e 

P
ro

pe
rty

 
-1

0%
 

M
or

e 
es

ta
bl

is
he

d 
th

an
 th

e 
P

ro
pe

rty
 

-1
0%

 
M

or
e 

es
ta

bl
is

he
d 

th
an

 th
e 

P
ro

pe
rty

 
B

ui
ld

in
g 

sp
ec

ifi
ca

tio
ns

 / 
Q

ua
lit

y 
/ D

es
ig

n 
/ 

La
yo

ut
 

E
qu

ip
pe

d 
w

ith
 m

od
er

at
e 

sp
ec

ifi
ca

tio
n 

an
d 

fin
is

he
s;

 
w

ith
 m

od
er

n 
de

si
gn

 
co

nt
em

po
ra

ry
 la

yo
ut

 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

-5
%

 
H

as
 b

et
te

r s
pe

ci
fic

at
io

ns
 th

an
 th

e 
P

ro
pe

rty
 

5%
 

Th
e 

P
ro

pe
rty

 h
as

 b
et

te
r 

sp
ec

ifi
ca

tio
ns

 

C
on

di
tio

n 
/ A

ge
 o

f 
bu

ild
in

g 
A

pp
ro

xi
m

at
el

y 
1 

ye
ar

 
5%

 
Th

e 
P

ro
pe

rty
 is

 n
ew

ly
 

co
m

pl
et

ed
 

5%
 

Th
e 

P
ro

pe
rty

 is
 n

ew
ly

 c
om

pl
et

ed
 

5%
 

Th
e 

P
ro

pe
rty

 is
 n

ew
ly

 c
om

pl
et

ed
 

5%
 

Th
e 

P
ro

pe
rty

 is
 n

ew
ly

 c
om

pl
et

ed
 

In
di

vi
du

al
 s

tra
ta

 / 
 

E
n 

bl
oc

 b
as

is
 

S
tra

ta
 e

n 
bl

oc
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

0%
 

C
om

pa
ra

bl
e 

to
 th

e 
P

ro
pe

rty
 

-5
%

 
H

el
d 

un
de

r i
nd

iv
id

ua
l t

itl
es

 

Ef
fe

ct
iv

e 
ad

ju
st

m
en

t 
 

-3
0%

 
-3

5%
 

-5
5%

 
-1

0%
 

Ad
ju

st
ed

 v
al

ue
 

 
RM

1,
15

0 
ps

f 
RM

1,
24

5 
ps

f 
RM

1,
08

4 
ps

f 
R

M
1,

14
2 

ps
f 

 
 



74 33
 

Fr
om

 th
e 

ab
ov

e 
ad

ju
st

ed
 v

al
ue

s,
 th

e 
de

riv
ed

 v
al

ue
s 

ra
ng

ed
 b

et
w

ee
n 

R
M

1,
08

4 
ps

f t
o 

R
M

1,
24

5 
ps

f. 
In

 v
ie

w
 o

f l
im

ite
d 

re
co

rd
ed

 tr
an

sa
ct

io
ns

 o
f i

de
nt

ic
al

 s
ho

pp
in

g 
m

al
ls

 in
 

th
e 

im
m

ed
ia

te
 a

nd
 s

ur
ro

un
di

ng
 lo

ca
lit

ie
s,

 th
e 

se
le

ct
ed

 c
om

pa
ra

bl
e(

s)
 w

er
e 

ad
op

te
d 

as
 it

 is
 n

ot
 p

os
si

bl
e 

to
 id

en
tif

y 
ex

ac
tly

 a
lik

e 
pr

op
er

tie
s 

to
 m

ak
e 

re
fe

re
nc

e 
to

, h
en

ce
 

ap
pr

op
ria

te
 a

dj
us

tm
en

ts
 a

re
 m

ad
e 

to
 re

fle
ct

 th
e 

di
ffe

re
nc

es
 o

f t
he

 c
om

pa
ra

bl
e(

s)
 a

nd
 th

e 
pr

op
er

ty
 b

ei
ng

 v
al

ue
d.

 D
es

pi
te

 n
ot

 b
ei

ng
 th

e 
le

as
t a

dj
us

te
d 

sa
le

 tr
an

sa
ct

io
n,

 th
e 

Va
lu

er
 is

 in
 th

e 
op

in
io

n 
th

at
 C

om
pa

ra
bl

e 
4 

is
 th

e 
m

os
t s

im
ila

r i
n 

te
rm

s 
of

, a
m

on
gs

t o
th

er
s,

 lo
ca

tio
n,

 N
LA

 a
nd

 te
na

nt
 m

ix
 / 

m
ar

ke
t p

os
iti

on
in

g 
/ s

to
re

 c
on

ce
pt

, c
ou

pl
ed

 w
ith

 
th

e 
le

as
t e

ffe
ct

iv
e 

ad
ju

st
m

en
t b

ei
ng

 m
ad

e,
 h

en
ce

 th
e 

V
al

ue
r h

ad
 p

la
ce

d 
gr

ea
te

r r
el

ia
nc

e 
on

 C
om

pa
ra

bl
e 

4 
as

 fa
ir 

re
pr

es
en

ta
tio

n 
af

te
r h

av
in

g 
co

ns
id

er
ed

 a
nd

 m
ad

e 
di

lig
en

t 
ad

ju
st

m
en

ts
 fo

r 
di

ffe
re

nc
es

 in
cl

ud
in

g 
bu

t n
ot

 li
m

ite
d 

to
 p

re
va

ilin
g 

m
ar

ke
t c

on
di

tio
n,

 a
cc

es
si

bi
lit

y,
 o

cc
up

an
cy

, t
en

ur
e,

 e
st

ab
lis

hm
en

t o
f t

he
 m

al
l, 

bu
ild

in
g 

sp
ec

ifi
ca

tio
ns

 / 
qu

al
ity

 / 
de

si
gn

, c
on

di
tio

n 
/ a

ge
 o

f b
ui

ld
in

g 
an

d 
in

di
vi

du
al

 s
tra

ta
 / 

en
 b

lo
c 

ba
si

s.
 T

he
 V

al
ue

r 
ha

d 
th

us
 a

do
pt

ed
 th

e 
va

lu
e 

(e
xc

lu
di

ng
 c

ar
 p

ar
k 

ba
ys

) 
of

 R
M

2,
08

0,
74

4,
30

5 
(a

na
ly

se
d 

to
 b

e 
R

M
1,

14
2 

ps
f o

ve
r N

LA
 in

cl
ud

in
g 

ow
n-

us
e 

ar
ea

) a
s 

fa
ir 

re
pr

es
en

ta
tio

n 
by

 u
si

ng
 c

om
pa

ris
on

 a
pp

ro
ac

h.
 (S

ou
rc

e:
 V

al
ua

tio
n 

R
ep

or
t) 

 Ba
se

d 
on

 th
e 

re
as

on
s 

an
d 

ju
st

ifi
ca

tio
ns

 a
bo

ve
, w

e 
vi

ew
 th

at
 th

e 
de

riv
ed

 v
al

ue
 fo

r t
he

 re
ta

il 
m

al
l (

ex
cl

ud
in

g 
ca

r p
ar

k 
ba

ys
) i

s 
fa

ir 
an

d 
re

as
on

ab
le

. 
 C

ar
 P

ar
k 

  
Th

e 
Pr

op
er

ty
 

Co
m

pa
ra

bl
e 

1 
(T

he
 P

in
na

cl
e 

Su
nw

ay
) 

Co
m

pa
ra

bl
e 

2 
(P

ac
ifi

c 
To

w
er

s)
 

C
om

pa
ra

bl
e 

3 
(d

a:
m

en
 U

SJ
 S

ho
pp

in
g 

M
al

l) 
Ty

pe
 o

f p
ro

pe
rty

 
C

ar
 p

ar
ki

ng
 b

ay
s 

C
ar

 p
ar

ki
ng

 b
ay

s 
C

ar
 p

ar
ki

ng
 b

ay
s 

C
ar

 p
ar

ki
ng

 b
ay

s 

Lo
ca

tio
n 

P
av

ilio
n 

B
uk

it 
Ja

lil,
 N

o.
 2

, 
P

er
si

ar
an

 J
al

il 
8,

 B
an

da
r B

uk
it 

Ja
lil,

 5
70

00
 K

ua
la

 L
um

pu
r 

Th
e 

P
in

na
cl

e 
S

un
w

ay
, J

al
an

 L
ag

oo
n 

Ti
m

ur
, B

an
da

r S
un

w
ay

, 4
75

00
 S

ub
an

g 
Ja

ya
, S

el
an

go
r D

ar
ul

 E
hs

an
 

P
ac

ifi
c 

To
w

er
s,

 J
al

an
 1

3/
6,

 S
ec

tio
n 

13
, 4

62
00

 
P

et
al

in
g 

Ja
ya

, S
el

an
go

r D
ar

ul
 E

hs
an

 

da
:m

en
 U

SJ
 S

ho
pp

in
g 

M
al

l (
cu

rre
nt

ly
 k

no
w

n 
as

 D
a 

M
en

 M
al

l),
 N

o.
 1

, P
er

si
ar

an
 K

ew
aj

ip
an

, U
SJ

 1
, 

S
ub

an
g 

Ja
ya

, S
el

an
go

r D
ar

ul
 E

hs
an

 

Te
nu

re
 

In
te

re
st

 in
 p

er
pe

tu
ity

 
Le

as
eh

ol
d 

in
te

re
st

 fo
r a

 te
rm

 o
f 9

9 
ye

ar
s,

 
ex

pi
rin

g 
on

 1
 A

pr
il 

20
97

 
Le

as
eh

ol
d 

in
te

re
st

 fo
r a

 te
rm

 o
f 9

9 
ye

ar
s,

 
ex

pi
rin

g 
on

 2
1 

M
ay

 2
11

2 
In

te
re

st
 in

 p
er

pe
tu

ity
 

N
um

be
r o

f b
ay

 
(S

al
ea

bl
e 

ba
y)

 
4,

80
0 

ba
ys

 
85

5 
ba

ys
 

1,
21

6 
ba

ys
 

1,
63

8 
ba

ys
 

C
on

si
de

ra
tio

n 
/ 

P
ric

e 
of

 o
ffe

r 
- 

R
M

35
,0

00
,0

00
 

R
M

53
,7

00
,0

00
 

R
M

55
,6

92
,0

00
 

D
at

e 
of

 
an

no
un

ce
m

en
t /

 
tra

ns
ac

tio
n 

- 
29

 J
un

e 
20

20
 

14
 O

ct
ob

er
 2

01
9 

17
 S

ep
te

m
be

r 2
01

5 

An
al

ys
is

 
- 

RM
40

,9
36

 p
er

 b
ay

 
RM

44
,1

61
 p

er
 b

ay
 

R
M

34
,0

00
 p

er
 b

ay
 

Ti
m

e 
ad

ju
st

m
en

t 
 

0%
 

R
ec

en
t s

al
e 

tra
ns

ac
tio

n 
0%

 

In
 v

ie
w

 o
f c

ur
re

nt
 g

ra
du

al
 m

ar
ke

t 
re

co
ve

ry
 s

in
ce

 th
e 

C
O

V
ID

-1
9 

pa
nd

em
ic

, p
ro

pe
rty

 p
ric

es
 h

av
e 

re
co

ve
re

d 
ba

ck
 to

 2
01

9 
pr

ic
in

g 
le

ve
l, 

th
us

 n
o 

ad
ju

st
m

en
t i

s 
m

ad
e 

fo
r p

re
va

ili
ng

 m
ar

ke
t c

on
di

tio
n 

5%
 

A
n 

up
w

ar
d 

ad
ju

st
m

en
t s

ho
ul

d 
ha

ve
 b

ee
n 

m
ad

e 
fo

r i
m

pr
ov

ed
 m

ar
ke

t c
on

di
tio

n 
si

nc
e 

20
15

. I
n 

vi
ew

 o
f t

he
 im

pa
ct

 d
ue

 to
 C

O
V

ID
-1

9 
pa

nd
em

ic
, a

 d
ow

nw
ar

d 
ad

ju
st

m
en

t i
s 

co
ns

id
er

ed
, r

es
ul

tin
g 

in
 a

 n
et

-o
ff 

ef
fe

ct
iv

e 
ad

ju
st

m
en

t f
or

 p
re

va
ilin

g 
m

ar
ke

t c
on

di
tio

n 
An

al
ys

is
 

 
RM

40
,9

36
 p

er
 b

ay
 

RM
44

,1
61

 p
er

 b
ay

 
R

M
35

,7
00

 p
er

 b
ay

 
O

th
er

 a
dj

us
tm

en
ts

 
Lo

ca
tio

n 
S

tra
te

gi
ca

lly
 lo

ca
te

d 
w

ith
in

 B
uk

it 
Ja

lil 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 

In
te

gr
at

ed
 

de
ve

lo
pm

en
t /

 
E

st
ab

lis
hm

en
t 

Lo
ca

te
d 

w
ith

in
 th

e 
in

te
gr

at
ed

 
de

ve
lo

pm
en

t o
f B

uk
it 

Ja
lil

 C
ity

 
-2

5%
 

B
et

te
r t

ha
n 

th
e 

P
ro

pe
rty

 
-2

5%
 

B
et

te
r t

ha
n 

th
e 

P
ro

pe
rty

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 

Te
nu

re
 

In
te

re
st

 in
 p

er
pe

tu
ity

 
10

%
 

C
on

ve
ys

 a
 le

as
eh

ol
d 

in
te

re
st

 
10

%
 

C
on

ve
ys

 a
 le

as
eh

ol
d 

in
te

re
st

 
0%

 
C

om
pa

ra
bl

e 
to

 th
e 

P
ro

pe
rty

 
Ef

fe
ct

iv
e 

ad
ju

st
m

en
t 

 
-1

5%
 

-1
5%

 
0%

 

Ad
ju

st
ed

 v
al

ue
 

 
RM

34
,7

95
 p

er
 b

ay
 

RM
37

,5
37

 p
er

 b
ay

 
R

M
35

,7
00

 p
er

 b
ay

 



75 34
 

Fr
om

 th
e 

ab
ov

e 
ad

ju
st

ed
 v

al
ue

s,
 th

e 
de

riv
ed

 v
al

ue
s 

ra
ng

ed
 b

et
w

ee
n 

R
M

34
,7

95
 p

er
 b

ay
 to

 R
M

37
,5

37
 p

er
 b

ay
. I

n 
vi

ew
 o

f 
lim

ite
d 

re
co

rd
ed

 tr
an

sa
ct

io
ns

 o
f 

id
en

tic
al

 c
ar

 p
ar

ki
ng

 b
ay

 tr
an

sa
ct

io
ns

 in
 th

e 
im

m
ed

ia
te

 a
nd

 s
ur

ro
un

di
ng

 lo
ca

lit
ie

s,
 th

e 
V

al
ue

r 
ha

s 
re

so
rte

d 
to

 a
do

pt
 th

e 
se

le
ct

ed
 c

om
pa

ra
bl

e(
s)

 in
 th

e 
Va

lu
er

’s
 

as
se

ss
m

en
t b

y 
co

m
pa

ris
on

 a
pp

ro
ac

h;
 a

s 
it 

is
 n

ot
 p

os
si

bl
e 

to
 id

en
tif

y 
ex

ac
tly

 a
lik

e 
pr

op
er

tie
s 

to
 m

ak
e 

re
fe

re
nc

e 
to

, h
en

ce
 a

pp
ro

pr
ia

te
 a

dj
us

tm
en

ts
 a

re
 m

ad
e 

to
 

re
fle

ct
 th

e 
di

ffe
re

nc
es

 o
f t

he
 c

om
pa

ra
bl

e(
s)

 a
nd

 th
e 

pr
op

er
ty

 b
ei

ng
 v

al
ue

d.
 

 W
ith

 to
ta

l e
ffe

ct
iv

e 
ad

ju
st

m
en

ts
 m

ad
e 

fo
r a

ll 
co

m
pa

ra
bl

e(
s)

. T
he

 V
al

ue
r p

la
ce

d 
gr

ea
te

r r
el

ia
nc

e 
on

 C
om

pa
ra

bl
e 

1 
(b

ei
ng

 th
e 

m
os

t r
ec

en
t s

al
e 

tra
ns

ac
tio

n)
 a

s 
fa

ir 
re

pr
es

en
ta

tio
n 

af
te

r 
ha

vi
ng

 c
on

si
de

re
d 

an
d 

m
ad

e 
di

lig
en

t 
ad

ju
st

m
en

ts
 f

or
 v

ar
io

us
 d

is
si

m
ila

rit
ie

s 
in

cl
ud

in
g 

bu
t 

no
t 

lim
ite

d 
to

 in
te

gr
at

ed
 d

ev
el

op
m

en
t 

/ 
es

ta
bl

is
hm

en
t a

nd
 te

nu
re

. 
Ba

se
d 

on
 th

e 
fo

re
go

in
g,

 th
e 

Va
lu

er
 h

ad
 th

us
 a

do
pt

ed
 th

e 
va

lu
e 

fo
r 

th
e 

ca
r 

pa
rk

in
g 

ba
ys

 to
 b

e 
R

M
16

7,
01

7,
54

4 
(a

na
ly

se
d 

to
 b

e 
R

M
34

,7
95

 p
er

 b
ay

) a
s 

fa
ir 

re
pr

es
en

ta
tio

n 
by

 u
si

ng
 c

om
pa

ris
on

 a
pp

ro
ac

h.
 (S

ou
rc

e:
 V

al
ua

tio
n 

R
ep

or
t) 

 Ba
se

d 
on

 th
e 

re
as

on
s 

an
d 

ju
st

ifi
ca

tio
ns

 a
bo

ve
, w

e 
vi

ew
 th

at
 th

e 
de

riv
ed

 v
al

ue
 fo

r t
he

 c
ar

 p
ar

ki
ng

 b
ay

s 
is

 fa
ir 

an
d 

re
as

on
ab

le
. 

 Ba
se

d 
on

 th
e 

co
m

pa
ris

on
 a

pp
ro

ac
h,

 th
e 

Va
lu

er
 d

er
iv

ed
 a

n 
ag

gr
eg

at
e 

m
ar

ke
t v

al
ue

 o
f R

M
2,

24
8 

m
illi

on
 (i

.e
. R

M
2,

08
1 

m
ill

io
n 

fo
r t

he
 re

ta
il 

m
al

l a
nd

 R
M

16
7 

m
ill

io
n 

fo
r t

he
 c

ar
 p

ar
ki

ng
 b

ay
s)

 fo
r t

he
 P

ro
pe

rty
. 

 O
ur

 c
om

m
en

ta
rie

s:
 - 

 Th
e 

m
ar

ke
t v

al
ue

 o
f t

he
 P

ro
pe

rty
 d

er
iv

ed
 fr

om
 th

e 
in

co
m

e 
ap

pr
oa

ch
 b

y 
D

C
F 

m
et

ho
d 

an
d 

co
m

pa
ris

on
 a

pp
ro

ac
h 

ar
e 

as
 fo

llo
w

s:
 - 

 M
et

ho
d 

of
 v

al
ua

tio
n 

D
er

iv
ed

 v
al

ue
 

In
co

m
e 

ap
pr

oa
ch

 b
y 

D
C

F 
m

et
ho

d 
(P

rim
ar

y 
ap

pr
oa

ch
) 

R
M

2,
21

0 
m

ill
io

n 
C

om
pa

ris
on

 a
pp

ro
ac

h 
R

M
2,

24
8 

m
ill

io
n 

 Ta
ki

ng
 in

to
 c

on
si

de
ra

tio
n 

th
at

 P
BJ

 M
al

l i
s 

a 
ne

w
 c

om
m

er
ci

al
 a

nd
 in

co
m

e 
ge

ne
ra

tin
g 

pr
op

er
ty

, t
he

 V
al

ue
r h

as
 th

us
 a

do
pt

ed
 th

e 
m

ar
ke

t v
al

ue
 a

s 
de

riv
ed

 fr
om

 
th

e 
in

co
m

e 
ap

pr
oa

ch
 b

y 
D

C
F 

m
et

ho
d 

as
 a

 fa
ir 

re
pr

es
en

ta
tio

n 
su

pp
or

te
d 

by
 c

om
pa

ris
on

 a
pp

ro
ac

h.
 

 As
 th

e 
Pu

rc
ha

se
 C

on
si

de
ra

tio
n 

(R
M

2,
20

0 
m

ill
io

n)
 re

pr
es

en
ts

 a
 d

is
co

un
t o

f R
M

10
 m

illi
on

 o
r a

pp
ro

xi
m

at
el

y 
0.

5%
 to

 th
e 

m
ar

ke
t v

al
ue

 o
f P

BJ
 M

al
l a

s 
ap

pr
ai

se
d 

by
 t

he
 V

al
ue

r 
(R

M
2,

21
0 

m
illi

on
) 

ba
se

d 
on

 t
he

 i
nc

om
e 

ap
pr

oa
ch

 b
y 

D
C

F 
m

et
ho

d 
(b

ei
ng

 t
he

 p
rim

ar
y 

ap
pr

oa
ch

), 
w

e 
ar

e 
of

 t
he

 v
ie

w
 t

ha
t 

th
e 

P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

is
 fa

ir 
an

d 
re

as
on

ab
le

. 
 

 



76 35
 

3.
2.

2 
Se

ttl
em

en
t t

er
m

s 
 

As
 s

et
 o

ut
 in

 S
ec

tio
n 

2.
1.

2,
 P

ar
t A

 o
f t

he
 C

irc
ul

ar
, t

he
 P

ur
ch

as
e 

C
on

si
de

ra
tio

n 
of

 R
M

2,
20

0 
m

illi
on

 s
ha

ll 
be

 s
at

is
fie

d 
in

 tr
an

ch
es

 b
y 

Pa
vi

lio
n 

R
E

IT
 

in
 th

e 
fo

llo
w

in
g 

m
an

ne
r: 

- 
 

D
es

cr
ip

tio
n 

of
 p

ay
m

en
t 

O
ur

 
co

m
m

en
ta

rie
s 

A
m

ou
nt

 
M

od
e 

of
 s

et
tle

m
en

t 
Ti

m
in

g 
of

 s
et

tle
m

en
t 

(R
M

 m
ill

io
n)

 
%

 
 

 
 

 
 

 
C

om
pl

et
io

n 
D

at
e 

Pa
ym

en
t 

(1
) 

1,
65

0 
75

.0
 

(i)
 

C
as

h 
of

 R
M

1,
65

0 
m

illi
on

; o
r 

(ii
) 

C
as

h 
of

 
no

t 
le

ss
 

th
an

 
R

M
1,

45
0 

m
illi

on
 

an
d 

C
on

si
de

ra
tio

n 
U

ni
ts

 o
f 

up
 to

 
R

M
20

0 
m

illi
on

 

C
om

pl
et

io
n 

D
at

e 
(s

ub
je

ct
 to

 th
e 

fu
lfi

lm
en

t o
f t

he
 

C
on

di
tio

ns
 P

re
ce

de
nt

 in
cl

ud
in

g 
at

 le
as

t 8
0.

0%
 o

f 
th

e 
to

ta
l 

N
LA

 o
f 

P
BJ

 M
al

l 
(e

xc
lu

di
ng

 o
w

n 
us

e 
ar

ea
s)

 
ha

ve
 

co
m

m
en

ce
d 

re
nt

al
 

bi
lli

ng
 

w
ith

 
av

er
ag

e 
to

ta
l r

en
ta

l o
f t

he
 te

na
nt

ed
 N

LA
 m

us
t n

ot
 

be
 le

ss
 th

an
 R

M
9.

50
 p

er
 s

q 
ft 

pe
r m

on
th

) 
 

 
 

 
 

 
B

al
an

ce
 C

on
si

de
ra

tio
n 

(2
) 

 
 

 
 

(i)
 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

ay
m

en
t 

(2
(i)

) 
50

 
2.

3 
C

as
h 

of
 R

M
50

 m
illi

on
 

W
ith

in
 fo

rty
-fi

ve
 (4

5)
 d

ay
s 

fro
m

 c
om

pl
et

io
n 

of
 th

e 
re

ct
ifi

ca
tio

n 
of

 
de

fe
ct

s 
du

rin
g 

th
e 

D
ef

ec
ts

 
R

ec
tif

ic
at

io
n 

P
er

io
d 

 
 

 
 

 
 

(ii
) 

S
tra

ta
 T

itl
e 

P
ay

m
en

t 
(2

(ii
)) 

10
0 

4.
5 

C
as

h 
of

 R
M

10
0 

m
illi

on
 

W
ith

in
 th

irt
y 

(3
0)

 d
ay

s 
fro

m
 r

ec
ei

pt
 o

f t
he

 S
tra

ta
 

Ti
tle

 D
oc

um
en

ts
 

 
 

 
 

 
 

(ii
i) 

Fi
na

l B
al

an
ce

 P
ay

m
en

t 
(2

(ii
i))

 
40

0 
18

.2
 

C
as

h,
 

C
on

si
de

ra
tio

n 
U

ni
ts

 
or

 
a 

co
m

bi
na

tio
n 

of
 b

ot
h 

am
ou

nt
in

g 
to

 
R

M
40

0 
m

illi
on

 

(i)
 

W
ith

in
 s

ix
ty

 (
60

) 
da

ys
 o

f 
Pa

vi
lio

n 
R

EI
T’

s 
re

ce
ip

t 
of

 t
he

 a
ud

ito
r’s

 c
er

tif
ic

at
io

n 
(if

 t
he

 
Ta

rg
et

ed
 N

P
I 

is
 a

ch
ie

ve
d 

du
rin

g 
th

e 
N

P
I 

D
et

er
m

in
at

io
n 

P
er

io
d)

; o
r 

(ii
) 

W
ith

in
 s

ix
ty

 (
60

) 
da

ys
 o

f 
P

av
ilio

n 
R

E
IT

’s
 

re
ce

ip
t 

of
 t

he
 v

al
ue

r’s
 r

ep
or

t 
on

 t
he

 n
ew

 
va

lu
at

io
n 

of
 P

B
J 

M
al

l (
if 

th
e 

Ta
rg

et
ed

 N
P

I i
s 

no
t a

ch
ie

ve
d 

du
rin

g 
th

e 
N

P
I D

et
er

m
in

at
io

n 
P

er
io

d)
 

 
 

55
0 

25
.0

 
 

 
Pu

rc
ha

se
 C

on
si

de
ra

tio
n 

 
2,

20
0 

10
0.

0 
 

 
 Th

e 
Pu

rc
ha

se
 C

on
si

de
ra

tio
n 

w
ill 

be
 fu

nd
ed

 v
ia

 a
 c

om
bi

na
tio

n 
of

 b
or

ro
w

in
gs

, i
nt

er
na

l f
un

ds
, p

ro
ce

ed
s 

fro
m

 th
e 

Pr
op

os
ed

 P
la

ce
m

en
ts

 a
nd

/o
r 

is
su

an
ce

 o
f t

he
 C

on
si

de
ra

tio
n 

U
ni

ts
 to

 R
eg

al
 P

at
h.

 P
le

as
e 

re
fe

r 
to

 S
ec

tio
n 

2.
1.

8,
 P

ar
t A

 o
f t

he
 C

irc
ul

ar
 fo

r 
fu

rth
er

 d
et

ai
ls

 o
n 

th
e 

so
ur

ce
 o

f 
fu

nd
in

g.
 



77

 

36 

Our commentaries: - 
 
(1) Unlike most property sale and purchase transactions, there is no deposit payment 

required for the Proposed Acquisition. This is deemed favourable to Pavilion REIT 
as it allows Pavilion REIT to reduce its costs of financing for any upfront payment in 
respect of the Purchase Consideration. The initial tranche of payment to Regal Path 
in respect of the Purchase Consideration is the Completion Date Payment to be 
settled on the Completion Date, which is the date on which Pavilion REIT shall be 
the beneficial owner of the Property and becomes entitled to all rights, title, interest, 
benefits and claim in and to the Property. 
 
In view of Regal Path’s requirement to repay its outstanding loan facilities in relation 
to PBJ Mall, at least RM1,450 million of the Completion Date Payment (representing 
approximately 65.9% of the Purchase Consideration) have been agreed to be paid 
in cash. The balance of up to RM200 million may be settled in the form of 
Consideration Units. The flexibility in mode of settlement allows Pavilion REIT to 
manage its capital structure in order to maintain an acceptable gearing level as well 
as to conserve cash and debt capacity for future needs. 

 
(2) The parties have agreed that the Balance Consideration of RM550 million 

(representing approximately 25.0% of the Purchase Consideration) will only be 
settled to Regal Path after the Completion Date upon fulfilment of the relevant 
conditions as follows: - 

 
(i) Defects Rectification Payment of RM50 million (representing approximately 

2.3% of the Purchase Consideration) which will be paid to Regal Path in the 
manner as set out in Section 7 of Appendix I of the Circular, providing an 
assurance against the performance of Regal Path in respect of the 
rectification of defects to the reasonable satisfaction of Pavilion REIT. 

 
For information purposes, Pavilion REIT has concluded a technical due 
diligence exercise on PBJ Mall prior to the execution of the SPA. Based on 
the said exercise, there were no major findings identified which will hinder 
the safety and/or operations of PBJ Mall. Furthermore, we take note that 
PBJ Mall has opened for business for more than one (1) year and has an 
occupancy rate of 81.4% (excluding own-use areas) as at the LPD; 

 
(ii) Strata Title Payment of RM100 million (representing approximately 4.5% of 

the Purchase Consideration) which will be paid to Regal Path within thirty 
(30) days from the receipt of the last of the Strata Title Documents, providing 
an assurance against the performance of Regal Path in respect of the 
delivery of the Strata Title Documents to Pavilion REIT to enable Pavilion 
REIT to register its interest as beneficial owner of PBJ Mall; and 

 
(iii) Final Balance Payment of RM400 million (representing approximately 

18.2% of the Purchase Consideration) which will be settled to Regal Path, 
subject to PBJ Mall having achieved the Targeted NPI of at least RM146 
million on an annualised basis within the NPI Determination Period (which 
translates to an annualised yield rate of approximately 6.6% based on the 
Purchase Consideration) whereby: - 

 
(a) if the Targeted NPI is achieved, the Final Balance Payment of 

RM400 million will be settled to Regal Path within sixty (60) days 
from the date of receipt by Pavilion REIT of the auditor’s certification 
that the Targeted NPI has been achieved; or 
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(b) if the Targeted NPI is not achieved, a new valuation of PBJ Mall will 
be conducted and: - 

 
(aa) if the new valuation of PBJ Mall is equal to or more than the 

Purchase Consideration, no adjustment will be made to the 
Purchase Consideration and the Final Balance Payment of 
RM400 million will be settled to Regal Path within sixty (60) 
days from the date of receipt by Pavilion REIT of the 
valuation report; or 

 
(bb) if the new valuation of PBJ Mall is lower than the Purchase 

Consideration (“Lower Value”), a sum equivalent to the 
difference between the Purchase Consideration and the 
Lower Value shall be deducted from the Final Balance 
Payment and the remaining balance shall be settled to 
Regal Path within sixty (60) days from the date of receipt by 
Pavilion REIT of the valuation report. The maximum 
reduction to the Purchase Consideration shall be limited to 
the Final Balance Payment amount of RM400 million. This 
translates to a minimum adjusted Purchase Consideration 
of RM1,800 million, which is lower than Regal Path’s 
original cost of investment in PBJ Mall of RM1,930 million 
on 10 October 2019 and the audited NBV of PBJ Mall as at 
30 June 2022 of RM2,177 million. 

 
As the Final Balance Payment may be partly or fully satisfied via the 
issuance of the Consideration Units by Pavilion REIT, this allows Pavilion 
REIT to have more flexibility in managing its capital structure. 

 
In addition, under the terms of the SPA, Pavilion REIT will also acquire Additional Assets 
required for the operations of PBJ Mall which include laptops, buggies and mobile elevating 
work platforms under the Ancillary Purchases. The purchase consideration for the Ancillary 
Purchases will be based on the total NBV of the Additional Assets under the Ancillary 
Purchases as at the Completion Date and does not form part of the Purchase Consideration. 
As at the LPD, the total NBV of the Additional Assets is approximately RM3.1 million, which 
represents merely 0.2% against the Purchase Consideration. The purchase consideration 
for the Ancillary Purchases will be settled in cash on the Completion Date using borrowings 
and/or internal funds. We view that it is reasonable for the Ancillary Purchases to be 
undertaken subsequent to the completion of the Proposed Acquisition in view that the 
quantum and value of the Additional Assets to be acquired can only be determined based 
on the requirements of PBJ Mall's operations and the NBV of these Additional Assets as at 
the Completion Date. For the avoidance of doubt, the Purchase Consideration was 
determined based on the valuation of PBJ Mall, excluding the value of Additional Assets. 
 
Based on the above, we are of the view that the settlement terms are fair and reasonable 
and not detrimental to the interests of the non-interested Unitholders. 
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3.2.3 Issue price of the Consideration Units 
 
The issue price of the Consideration Units will be determined later based on either: - 
 
(i) the Placement Issue Price of the relevant placement tranche of the Proposed 

Placements undertaken by Pavilion REIT to pay the relevant amounts that are due. 
 

In such an event, the issue price of the Consideration Units to be issued to Regal 
Path will be equivalent to the issue price available to third party placees in respect 
of the Placement Units; or  

 
(ii) in the event either the Tranche 1 Placement or Tranche 2 Placement is not 

undertaken, the Consideration Units will be issued to Regal Path based on the five 
(5)-day VWAP of the Units up to and including the day preceding the date on which 
the Board decides to issue the Consideration Units as part settlement of the relevant 
amounts of the Purchase Consideration. 

 
We wish to highlight that there will be no discount to the said five (5)-day VWAP of 
the Units accorded to the Consideration Units to be issued to Regal Path. 

 
In view of the above, the issue price of the Consideration Units is fair and reasonable. 
 

3.2.4 Placement Issue Price 
 
The Placement Issue Price will be based on the price from the bookbuilding exercise, where 
the bookbuilding price range will be determined based on, amongst others, indicative 
demand and feedback from potential investors, precedent transactions and market price of 
the Units. In any event, the Placement Units will be issued at not more than 10.0% discount 
to the five (5)-day VWAP of the Units immediately prior to the price-fixing date, to be 
announced at a later date. 
 
In view of the above, the Placement Issue Price is fair and reasonable. 
 

3.2.5 Advance Distribution 
 
In addition, in order to ensure fairness to the existing Unitholders, the Board intends to 
declare the Advance Distribution in respect of the distributable income accrued during the 
Advance Distribution Period to the existing Unitholders. The Placement Units and the 
Consideration Units (if any) will not be entitled to the Advance Distribution. 

 
 
 
 
 
 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
 



80 39
 

3.
3 

Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 O
ur

 c
om

m
en

ta
rie

s 
on

 th
e 

sa
lie

nt
 te

rm
s 

of
 th

e 
S

PA
 a

s 
se

t o
ut

 in
 S

ec
tio

n 
2.

1.
3,

 P
ar

t A
 o

f t
he

 C
irc

ul
ar

 a
nd

 A
pp

en
di

x 
I o

f t
he

 C
irc

ul
ar

 a
re

 a
s 

fo
llo

w
s:

 - 
 Sa

lie
nt

 te
rm

s 
of

 th
e 

SP
A

 
 

O
ur

 c
om

m
en

ta
rie

s 
 

 (1
) 

Sa
le

 a
nd

 p
ur

ch
as

e 
 R

eg
al

 P
at

h 
ha

s 
ag

re
ed

 to
 s

el
l t

he
 P

ro
pe

rty
 to

 P
av

ilio
n 

R
E

IT
 a

nd
 P

av
ilio

n 
R

E
IT

 h
as

 
ag

re
ed

 
to

 
pu

rc
ha

se
 

th
e 

P
ro

pe
rty

 
fro

m
 

R
eg

al
 

P
at

h,
 

fre
e 

fro
m

 
th

e 
ex

is
tin

g 
en

cu
m

br
an

ce
s 

on
 th

e 
La

nd
 T

itl
e 

(s
av

e 
w

he
re

 e
xp

re
ss

ly
 p

ro
vi

de
d 

ot
he

rw
is

e 
un

de
r t

he
 

S
P

A
), 

th
e 

E
xi

st
in

g 
S

ec
ur

iti
es

 a
ffe

ct
in

g 
th

e 
P

ro
pe

rty
 a

nd
 a

ll 
ot

he
r 

en
cu

m
br

an
ce

s 
su

bj
ec

t t
o 

th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

co
nt

ai
ne

d 
in

 th
e 

S
P

A
. 

 

 Fa
ir 

an
d 

re
as

on
ab

le
. T

hi
s 

cl
au

se
 re

la
te

s 
to

 th
e 

su
bj

ec
t m

at
te

r o
f t

he
 

P
ro

po
se

d 
A

cq
ui

si
tio

n 
w

he
re

by
 s

ub
je

ct
 to

 th
e 

sa
tis

fa
ct

io
n 

or
 w

ai
ve

r o
f 

th
e 

C
on

di
tio

ns
 

P
re

ce
de

nt
 

an
d 

th
e 

co
m

pl
et

io
n 

of
 

th
e 

P
ro

po
se

d 
A

cq
ui

si
tio

n,
 P

av
ilio

n 
R

E
IT

 s
ha

ll b
e 

th
e 

be
ne

fic
ia

l o
w

ne
r o

f t
he

 P
ro

pe
rty

 
an

d 
be

co
m

es
 e

nt
itl

ed
 to

 a
ll 

rig
ht

s,
 ti

tle
, i

nt
er

es
t, 

be
ne

fit
s 

an
d 

cl
ai

m
 in

 
an

d 
to

 th
e 

P
ro

pe
rty

 w
ith

 e
ffe

ct
 fr

om
 th

e 
C

om
pl

et
io

n 
D

at
e.

 
 

 (2
) 

C
on

di
tio

ns
 P

re
ce

de
nt

 
 Th

e 
sa

le
, p

ur
ch

as
e 

an
d 

tra
ns

fe
r o

f t
he

 P
ro

pe
rty

 is
 c

on
di

tio
na

l u
po

n:
 - 

 (i)
 

at
 le

as
t 8

0.
0%

 o
f t

he
 to

ta
l N

LA
 o

f P
BJ

 M
al

l (
ex

cl
ud

in
g 

ow
n 

us
e 

ar
ea

s)
 h

av
e 

co
m

m
en

ce
d 

re
nt

al
 b

illi
ng

 w
ith

 a
ve

ra
ge

 to
ta

l r
en

ta
l o

f t
he

 te
na

nt
ed

 N
LA

 m
us

t 
no

t b
e 

le
ss

 th
an

 R
M

9.
50

 p
er

 s
q 

ft 
pe

r m
on

th
; 

 (ii
) 

th
e 

ap
pr

ov
al

 o
f R

eg
al

 P
at

h’
s 

sh
ar

eh
ol

de
rs

 o
n 

th
e 

sa
le

 o
f t

he
 P

ro
pe

rty
 u

po
n 

th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

co
nt

ai
ne

d 
in

 t
he

 S
P

A
, 

ha
vi

ng
 b

ee
n 

ob
ta

in
ed

 b
y 

R
eg

al
 P

at
h;

 
 (ii

i) 
th

e 
ap

pr
ov

al
 o

f M
al

to
n’

s 
sh

ar
eh

ol
de

rs
 o

n 
th

e 
sa

le
 o

f t
he

 P
ro

pe
rty

 u
po

n 
th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
co

nt
ai

ne
d 

in
 th

e 
S

P
A

, h
av

in
g 

be
en

 o
bt

ai
ne

d 
by

 R
eg

al
 

P
at

h;
 

 (iv
) 

th
e 

co
ns

en
t o

f t
he

 S
ta

te
 A

ut
ho

rit
y 

to
 th

e 
tra

ns
fe

r 
of

 th
e 

P
ro

pe
rty

 b
y 

R
eg

al
 

P
at

h 
to

 P
av

ilio
n 

R
E

IT
 p

ur
su

an
t t

o 
th

e 
re

st
ric

tio
ns

 in
 in

te
re

st
 e

nd
or

se
d 

on
 th

e 
La

nd
 T

itl
e,

 h
av

in
g 

be
en

 o
bt

ai
ne

d 
by

 R
eg

al
 P

at
h;

 
 

 Fa
ir 

an
d 

re
as

on
ab

le
. T

he
 C

on
di

tio
ns

 P
re

ce
de

nt
 (

sa
ve

 fo
r 

co
nd

iti
on

 
pr

ec
ed

en
t (

i))
 re

pr
es

en
t n

ec
es

sa
ry

 a
pp

ro
va

ls
 / 

pr
oc

ed
ur

es
 w

hi
ch

 a
re

 
cu

st
om

ar
y 

to
 fa

ci
lit

at
e 

th
e 

co
m

pl
et

io
n 

of
 th

e 
P

ro
po

se
d 

A
cq

ui
si

tio
n.

 
 Th

e 
co

nd
iti

on
 p

re
ce

de
nt

 (
i) 

is
 a

 n
eg

ot
ia

te
d 

co
m

m
er

ci
al

 t
er

m
 w

hi
ch

 
se

ts
 o

ut
 th

e 
ag

re
ed

 m
in

im
um

 th
re

sh
ol

ds
 w

hi
ch

 h
av

e 
to

 b
e 

ac
hi

ev
ed

 
fo

r 
P

B
J 

M
al

l 
be

fo
re

 t
he

 p
ar

tie
s 

m
ay

 p
ro

ce
ed

 t
o 

co
m

pl
et

io
n 

of
 t

he
 

P
ro

po
se

d 
Ac

qu
is

iti
on

. T
hi

s 
co

nd
iti

on
 p

re
ce

de
nt

 s
er

ve
s 

to
 s

af
eg

ua
rd

 
th

e 
in

te
re

st
s 

of
 P

av
ilio

n 
R

E
IT

 a
s 

th
e 

pu
rc

ha
se

r. 
Th

e 
ag

re
ed

 m
in

im
um

 
oc

cu
pa

nc
y 

an
d 

re
nt

al
 r

at
e 

ar
e 

re
as

on
ab

le
 a

s 
th

es
e 

th
re

sh
ol

ds
 a

re
 

cl
os

e 
to

 p
ro

je
ct

ed
 o

cc
up

an
cy

 ra
te

 a
nd

 r
en

ta
l r

at
e 

re
sp

ec
tiv

el
y 

in
 th

e 
in

iti
al

 
ye

ar
 

of
 

op
er

at
io

ns
, 

bo
th

 
of

 
w

hi
ch

 
ar

e 
ke

y 
ba

se
s 

an
d 

as
su

m
pt

io
ns

 a
do

pt
ed

 in
 th

e 
va

lu
at

io
n 

of
 P

B
J 

M
al

l b
y 

th
e 

V
al

ue
r, 

w
hi

ch
 

fo
rm

 th
e 

ba
si

s 
of

 th
e 

P
ur

ch
as

e 
C

on
si

de
ra

tio
n.

 In
 a

dd
iti

on
, P

B
J 

M
al

l 
ha

s 
on

ly
 c

om
m

en
ce

d 
op

er
at

io
ns

 f
or

 a
pp

ro
xi

m
at

el
y 

on
e 

(1
) 

ye
ar

 a
s 

co
m

pa
re

d 
to

 t
he

 o
th

er
 r

et
ai

l 
m

al
ls

 u
nd

er
 P

av
ilio

n 
R

E
IT

’s
 p

or
tfo

lio
 

w
hi

ch
 h

av
e 

co
m

m
en

ce
d 

op
er

at
io

ns
 b

et
w

ee
n 

si
x 

(6
) 

an
d 

fif
te

en
 (

15
) 

ye
ar

s 
an

d 
th

e 
se

le
ct

ed
 c

om
pa

ra
tiv

e 
re

ta
il 

m
al

ls
 a

s 
se

t o
ut

 in
 S

ec
tio

n 
3.

2.
1 

of
 th

is
 IA

L 
ar

e 
al

so
 m

or
e 

es
ta

bl
is

he
d 

m
al

ls
 a

s 
co

m
pa

re
d 

to
 P

BJ
 

M
al

l. 
In

 th
is

 re
ga

rd
, w

e 
vi

ew
 th

at
 th

e 
oc

cu
pa

nc
y 

ra
te

 o
f a

t l
ea

st
 8

0%
 

to
ge

th
er

 w
ith

 a
n 

av
er

ag
e 

to
ta

l r
en

ta
l o

f t
he

 te
na

nt
ed

 N
LA

 o
f n

ot
 le

ss
 

th
an

 R
M

9.
50

 p
er

 s
q 

ft 
pe

r m
on

th
 a

re
 re

as
on

ab
le

 fo
r a

 n
ew

 m
al

l w
hi

ch
 

ha
s 

ju
st

 c
om

m
en

ce
d 

op
er

at
io

ns
. T

he
 in

cl
us

io
n 

of
 c

on
di

tio
n 

pr
ec

ed
en

t 
(i)

 in
 th

e 
S

P
A

 e
ns

ur
es

 th
at

 th
e 

m
in

im
um

 o
cc

up
an

cy
 r

at
e 

an
d 

re
nt

al
 

ra
te

 a
re

 a
ch

ie
ve

d 
an

d 
su

st
ai

ne
d 

be
fo

re
 P

av
ilio

n 
R

E
IT

 p
ro

ce
ed

s 
w

ith
 

co
m

pl
et

io
n 

of
 th

e 
P

ro
po

se
d 

A
cq

ui
si

tio
n.
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

(v
) 

th
e 

w
rit

te
n 

co
nf

irm
at

io
n 

fro
m

 D
B

K
L 

th
at

 u
po

n 
co

m
pl

et
io

n 
of

 th
e 

S
P

A
, D

B
K

L 
w

ill
 e

nt
er

 in
to

 th
e 

Pi
az

za
 M

ai
nt

en
an

ce
 A

gr
ee

m
en

t; 
 (v

i) 
th

e 
ap

pr
ov

al
 o

f 
th

e 
U

ni
th

ol
de

rs
 f

or
 t

he
 P

ro
po

se
d 

A
cq

ui
si

tio
n 

an
d 

th
e 

P
ro

po
se

d 
P

la
ce

m
en

ts
, h

av
in

g 
be

en
 o

bt
ai

ne
d 

by
 P

av
ilio

n 
R

E
IT

; 
 (v

ii)
 

th
e 

ap
pr

ov
al

 o
f 

th
e 

S
C

 a
nd

/o
r 

B
ur

sa
 S

ec
ur

iti
es

, 
if 

re
qu

ire
d,

 h
av

in
g 

be
en

 
ob

ta
in

ed
 b

y 
Pa

vi
lio

n 
R

E
IT

; 
 (v

iii)
 

th
e 

w
rit

te
n 

co
nf

irm
at

io
n 

of
 th

e 
PM

D
’s

 E
PU

 o
r a

ny
 o

th
er

 e
qu

iv
al

en
t m

in
is

try
, 

de
pa

rtm
en

t 
or

 u
ni

t 
in

 c
ha

rg
e 

of
 g

ra
nt

in
g 

th
e 

ap
pr

ov
al

 p
ur

su
an

t 
to

 t
he

 
G

ui
de

lin
e 

on
 th

e 
A

cq
ui

si
tio

n 
of

 P
ro

pe
rti

es
 (

E
ffe

ct
iv

e 
1 

M
ar

ch
 2

01
4)

 is
su

ed
 

by
 th

e 
PM

D
’s

 E
PU

 c
on

fir
m

in
g 

th
at

 th
e 

ap
pr

ov
al

 o
f t

he
 P

M
D

’s
 E

PU
 is

 n
ot

 
re

qu
ire

d 
fo

r t
he

 p
ur

ch
as

e 
of

 th
e 

P
ro

pe
rty

 b
y 

Pa
vi

lio
n 

R
E

IT
 fr

om
 R

eg
al

 P
at

h,
 

ha
vi

ng
 b

ee
n 

ob
ta

in
ed

 b
y 

P
av

ilio
n 

R
E

IT
 if

 re
qu

ire
d;

 a
nd

 
 (ix

) 
th

e 
re

ce
ip

t b
y 

Pa
vi

lio
n 

R
EI

T’
s 

so
lic

ito
rs

 o
f t

he
 w

rit
te

n 
co

nf
irm

at
io

n 
fro

m
 th

e 
M

an
ag

er
 c

on
fir

m
in

g 
th

at
 th

e 
M

an
ag

er
 h

as
 s

at
is

fie
d 

th
e 

re
le

va
nt

 c
on

di
tio

ns
, 

va
ria

tio
ns

 o
r r

ev
is

io
ns

 im
po

se
d 

by
 th

e 
S

C
 a

nd
 B

ur
sa

 S
ec

ur
iti

es
 in

 re
sp

ec
t o

f 
th

e 
P

ro
po

se
d 

Ac
qu

is
iti

on
 w

hi
ch

 a
re

 c
ap

ab
le

 o
f b

ei
ng

 s
at

is
fie

d 
up

 to
 th

e 
da

te
 

of
 s

uc
h 

w
rit

te
n 

co
nf

irm
at

io
n.

 
 

 Th
e 

S
P

A
 w

ill 
be

co
m

e 
un

co
nd

iti
on

al
 o

n 
th

e 
da

te
 o

n 
w

hi
ch

 th
e 

la
st

 o
f 

th
e 

C
on

di
tio

ns
 P

re
ce

de
nt

 is
 s

at
is

fie
d,

 s
us

pe
nd

ed
 o

r 
w

ai
ve

d 
(a

s 
th

e 
ca

se
 m

ay
 b

e)
 b

y 
P

av
ilio

n 
R

E
IT

. 
 A

s 
at

 th
e 

LP
D

, s
av

e 
fo

r 
co

nd
iti

on
s 

pr
ec

ed
en

t (
iv

) 
an

d 
(v

ii)
, t

he
 o

th
er

 
C

on
di

tio
ns

 P
re

ce
de

nt
 h

av
e 

no
t b

ee
n 

fu
lfi

lle
d.

 
 

 (3
) 

N
on

-fu
lfi

lm
en

t o
f C

on
di

tio
ns

 P
re

ce
de

nt
 

 If 
an

y 
of

 t
he

 C
on

di
tio

ns
 P

re
ce

de
nt

 a
re

 n
ot

 f
ul

fil
le

d,
 s

us
pe

nd
ed

 o
r 

w
ai

ve
d 

in
 

ac
co

rd
an

ce
 w

ith
 th

e 
pr

ov
is

io
ns

 o
f t

he
 S

P
A

 b
y 

th
e 

da
te

 fa
llin

g 
on

 th
e 

ex
pi

ry
 o

f 9
 m

on
th

s 
fro

m
 th

e 
da

te
 o

f t
he

 S
P

A
 (i

.e
. 2

2 
A

ug
us

t 2
02

3)
 o

r s
uc

h 
ex

te
nd

ed
 d

at
e 

as
 R

eg
al

 P
at

h 
an

d 
P

av
ili

on
 R

E
IT

 m
ay

 a
gr

ee
 in

 w
rit

in
g,

 e
ith

er
 p

ar
ty

, p
ro

vi
de

d 
no

n-
fu

lfi
lm

en
t o

f t
he

 
C

on
di

tio
ns

 P
re

ce
de

nt
 is

 n
ot

 a
ttr

ib
ut

ab
le

 t
o 

an
y 

fa
ul

t 
or

 o
m

is
si

on
 o

f 
th

e 
pa

rty
, 

m
ay

 
te

rm
in

at
e 

th
e 

S
P

A
 fo

rth
w

ith
 b

y 
w

rit
te

n 
no

tic
e 

to
 th

e 
ot

he
r 

pa
rty

 a
nd

 th
er

ea
fte

r, 
th

e 
S

P
A

 c
ea

se
s 

to
 h

av
e 

an
y 

ef
fe

ct
 a

nd
 b

ec
om

es
 n

ul
l a

nd
 v

oi
d 

an
d 

ne
ith

er
 p

ar
ty

 h
as

 a
ny

 
cl

ai
m

s 
ag

ai
ns

t t
he

 o
th

er
 p

ar
ty

 s
av

e 
an

d 
ex

ce
pt

 fo
r a

ny
 a

nt
ec

ed
en

t b
re

ac
h.

 
 

 Fa
ir 

an
d 

re
as

on
ab

le
. 

In
 t

he
 e

ve
nt

 o
f 

no
n-

fu
lfi

lm
en

t 
of

 a
ny

 o
f 

th
e 

C
on

di
tio

ns
 P

re
ce

de
nt

 (n
ot

 a
ttr

ib
ut

ab
le

 to
 a

ny
 fa

ul
t o

r o
m

is
si

on
 o

f a
ny

 
pa

rty
) b

y 
th

e 
da

te
 fa

llin
g 

on
 th

e 
ex

pi
ry

 o
f n

in
e 

(9
) m

on
th

s 
fro

m
 th

e 
da

te
 

of
 th

e 
S

P
A

 o
r 

su
ch

 e
xt

en
de

d 
da

te
 a

s 
R

eg
al

 P
at

h 
an

d 
Pa

vi
lio

n 
R

E
IT

 
m

ay
 a

gr
ee

 in
 w

rit
in

g,
 e

ith
er

 p
ar

ty
 m

ay
 te

rm
in

at
e 

th
e 

S
P

A
 w

he
re

up
on

 
ne

ith
er

 p
ar

ty
 s

ha
ll 

ha
ve

 a
ny

 c
la

im
s 

ag
ai

ns
t t

he
 o

th
er

 p
ar

ty
 s

av
e 

an
d 

ex
ce

pt
 fo

r a
ny

 a
nt

ec
ed

en
t b

re
ac

h.
 

 
 



82 41
 

Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (4

) 
C

om
pl

et
io

n 
 S

ub
je

ct
 to

 th
e 

sa
tis

fa
ct

io
n 

or
 w

ai
ve

r o
f t

he
 C

on
di

tio
ns

 P
re

ce
de

nt
 a

nd
 th

e 
pe

rfo
rm

an
ce

 
of

 a
ll 

R
eg

al
 P

at
h’

s 
ob

lig
at

io
ns

 in
cl

ud
in

g 
th

e 
de

liv
er

y 
of

 c
om

pl
et

io
n 

do
cu

m
en

ts
 a

s 
se

t 
ou

t i
n 

th
e 

S
P

A
, c

om
pl

et
io

n 
sh

al
l t

ak
e 

pl
ac

e 
on

 th
e 

C
om

pl
et

io
n 

D
at

e 
an

d 
P

av
ilio

n 
R

E
IT

 
sh

al
l s

et
tle

 th
e 

pa
ym

en
t o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
te

rm
s 

an
d 

tim
el

in
e 

pr
es

cr
ib

ed
 i

n 
th

e 
S

P
A

 i
n 

si
m

ul
ta

ne
ou

s 
ex

ch
an

ge
 o

f 
th

e 
va

ca
nt

 
po

ss
es

si
on

 o
f t

he
 P

ro
pe

rty
. 

 R
eg

al
 P

at
h 

ag
re

es
 a

nd
 a

ck
no

w
le

dg
es

, 
am

on
g 

ot
he

rs
, 

th
at

, 
w

ith
 e

ffe
ct

 f
ro

m
 t

he
 

C
om

pl
et

io
n 

D
at

e:
 - 

 (i)
 

P
av

ilio
n 

R
E

IT
 s

ha
ll 

be
 t

he
 b

en
ef

ic
ia

l o
w

ne
r 

of
 t

he
 P

ro
pe

rty
 a

nd
 b

ec
om

e 
en

tit
le

d 
to

 a
nd

 R
eg

al
 P

at
h 

is
 d

ee
m

ed
 t

o 
ha

ve
 a

bs
ol

ut
el

y 
tra

ns
fe

rr
ed

 a
nd

 
as

si
gn

ed
 to

 P
av

ilio
n 

R
EI

T 
al

l o
f R

eg
al

 P
at

h’
s 

rig
ht

s,
 ti

tle
, i

nt
er

es
t, 

be
ne

fit
s 

an
d 

cl
ai

m
 in

 a
nd

 to
 th

e 
P

ro
pe

rty
; 

 (ii
) 

P
av

ilio
n 

R
E

IT
 s

ha
ll 

be
 e

nt
itl

ed
 to

 a
ll 

rig
ht

s,
 ti

tle
, i

nt
er

es
t a

nd
 b

en
ef

its
 in

 a
nd

 
to

 a
nd

 s
ha

ll 
ha

ve
 f

ul
l 

en
jo

ym
en

t 
of

 t
he

 c
om

m
on

 p
ro

pe
rty

 a
nd

 a
ll 

su
ch

 
fa

ci
lit

ie
s 

an
d/

or
 s

er
vi

ce
s 

pr
ov

id
ed

 b
y 

th
e 

jo
in

t m
an

ag
em

en
t b

od
y 

an
d/

or
 th

e 
m

an
ag

em
en

t 
co

rp
or

at
io

n 
(a

s 
th

e 
ca

se
 m

ay
 b

e)
, 

th
e 

fa
ci

lit
ie

s 
/ 

se
rv

ic
es

 
pr

ov
id

er
s 

an
d/

or
 a

pp
ro

pr
ia

te
 a

ut
ho

rit
ie

s 
to

 t
he

 P
ro

pe
rty

 w
hi

ch
 a

re
 n

ot
 

as
si

gn
ed

 to
 P

av
ilio

n 
R

E
IT

; 
 (ii

i) 
P

av
ilio

n 
R

E
IT

 s
ha

ll 
be

co
m

e 
en

tit
le

d 
to

 a
nd

 R
eg

al
 P

at
h 

is
 d

ee
m

ed
 to

 h
av

e 
ab

so
lu

te
ly

 t
ra

ns
fe

rr
ed

 a
nd

 a
ss

ig
ne

d 
to

 P
av

ilio
n 

R
EI

T 
al

l o
f 

R
eg

al
 P

at
h’

s 
rig

ht
s,

 ti
tle

, i
nt

er
es

t a
nd

 b
en

ef
its

 in
 a

nd
 to

 th
e 

te
na

nc
y 

ag
re

em
en

ts
, c

on
tra

ct
s,

 
th

e 
in

su
ra

nc
e 

co
nt

ra
ct

s,
 th

e 
lin

k 
br

id
ge

 a
gr

ee
m

en
ts

, a
nd

 th
e 

w
ar

ra
nt

ie
s 

an
d 

gu
ar

an
te

es
 in

 r
es

pe
ct

 o
f t

he
 A

ss
et

s 
an

d 
th

e 
A

dd
iti

on
al

 A
ss

et
s,

 a
nd

 R
eg

al
 

P
at

h 
ha

s 
ab

so
lu

te
ly

 n
o 

fu
rth

er
 ri

gh
ts

, t
itl

e,
 in

te
re

st
 a

nd
 b

en
ef

its
 th

er
ei

n;
 

 (iv
) 

P
av

ilio
n 

R
E

IT
 s

ha
ll b

ec
om

e 
en

tit
le

d 
to

 a
ll t

he
 ri

gh
ts

, t
itl

e,
 in

te
re

st
 a

nd
 b

en
ef

its
 

in
 a

nd
 t

o 
th

e 
el

ec
tri

ci
ty

 a
gr

ee
m

en
ts

, 
lin

k 
br

id
ge

s 
ag

re
em

en
ts

, 
ai

r 
sp

ac
e 

pe
rm

its
 in

 re
sp

ec
t o

f t
he

 lin
k 

br
id

ge
s,

 th
e 

re
ta

il a
nd

 p
ub

lic
 in

st
al

la
tio

n 
lic

en
ce

s 
of

 P
B

J 
M

al
l; 

an
d 

 (v
) 

R
eg

al
 P

at
h 

sh
al

l 
no

t 
be

 e
nt

itl
ed

 t
o 

an
d 

co
ve

na
nt

s 
no

t 
to

 d
ea

l 
w

ith
 t

he
 

P
ro

pe
rty

 in
 a

ny
 m

an
ne

r w
ha

ts
oe

ve
r. 

 

 Fa
ir 

an
d 

re
as

on
ab

le
. 

S
ub

je
ct

 t
o 

th
e 

sa
tis

fa
ct

io
n 

or
 w

ai
ve

r 
of

 t
he

 
C

on
di

tio
ns

 
P

re
ce

de
nt

 
an

d 
th

e 
co

m
pl

et
io

n 
of

 
th

e 
P

ro
po

se
d 

A
cq

ui
si

tio
n,

 P
av

ilio
n 

R
E

IT
 s

ha
ll 

be
 t

he
 b

en
ef

ic
ia

l 
ow

ne
r 

of
 t

he
 

P
ro

pe
rty

 a
nd

 b
ec

om
es

 e
nt

itl
ed

 to
 a

ll 
rig

ht
s,

 ti
tle

, i
nt

er
es

t, 
be

ne
fit

s 
an

d 
cl

ai
m

 in
 a

nd
 to

 th
e 

P
ro

pe
rty

 w
ith

 e
ffe

ct
 fr

om
 th

e 
C

om
pl

et
io

n 
D

at
e.
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nt
 te
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s 
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e 
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A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (5

) 
St

ra
ta

 T
itl

es
, T

ra
ns

fe
r a

nd
 o

th
er

s 
 R

eg
al

 P
at

h 
ha

s 
un

de
rta

ke
n,

 a
t i

ts
 o

w
n 

co
st

 a
nd

 e
xp

en
se

, t
o:

 - 
 (i)

 
ob

ta
in

 th
e 

ap
pr

ov
al

 o
f t

he
 D

ire
ct

or
 o

f L
an

d 
an

d 
M

in
es

 o
f t

he
 F

ed
er

al
 T

er
rit

or
y 

of
 K

ua
la

 L
um

pu
r i

n 
re

sp
ec

t o
f t

he
 a

pp
lic

at
io

n 
fo

r t
he

 s
ub

di
vi

si
on

 o
f t

he
 L

an
d 

fo
r 

th
e 

is
su

an
ce

 o
f 

th
e 

St
ra

ta
 T

itl
es

 w
ith

in
 7

 m
on

th
s 

fro
m

 t
he

 C
om

pl
et

io
n 

D
at

e 
or

 s
uc

h 
ex

te
nd

ed
 p

er
io

d 
as

 m
ay

 b
e 

m
ut

ua
lly

 a
gr

ee
d 

by
 t

he
 p

ar
tie

s 
su

bj
ec

t a
lw

ay
s 

to
 p

ar
ag

ra
ph

 (i
i) 

be
lo

w
; 

 (ii
) 

ob
ta

in
 th

e 
St

ra
ta

 T
itl

es
 b

y 
31

 D
ec

em
be

r 2
02

3 
or

 s
uc

h 
ot

he
r e

xt
en

de
d 

pe
rio

d 
as

 m
ay

 b
e 

m
ut

ua
lly

 a
gr

ee
d 

up
on

 b
y 

th
e 

pa
rti

es
; 

 (ii
i) 

w
ith

in
 1

0 
da

ys
 a

fte
r t

he
 re

ce
ip

t b
y 

R
eg

al
 P

at
h 

of
 th

e 
S

tra
ta

 T
itl

es
: -

 
 

(a
) 

de
liv

er
 to

 P
av

ilio
n 

R
E

IT
: -

 
 

(A
) 

th
e 

or
ig

in
al

 S
tra

ta
 T

itl
es

; 
 (B

) 
th

e 
Tr

an
sf

er
 d

ul
y 

ex
ec

ut
ed

 b
y 

R
eg

al
 P

at
h 

in
 f

av
ou

r 
of

 
P

av
ilio

n 
R

E
IT

 f
re

e 
fro

m
 a

ll 
en

cu
m

br
an

ce
s 

(o
th

er
 t

ha
n 

th
os

e 
at

tri
bu

ta
bl

e 
to

 P
av

ilio
n 

R
E

IT
 a

nd
/o

r 
th

e 
C

ha
rg

ee
); 

an
d 

 (C
) 

al
l s

uc
h 

do
cu

m
en

ts
 a

s 
m

ay
 b

e 
re

qu
ire

d 
fo

r p
re

se
nt

at
io

n 
of

 
th

e 
Tr

an
sf

er
 fo

r r
eg

is
tra

tio
n 

at
 th

e 
La

nd
 O

ffi
ce

; 
 

(b
) 

ex
ec

ut
e 

an
d 

de
liv

er
 to

 P
av

ilio
n 

R
E

IT
: -

 
 

(A
) 

a 
de

cl
ar

at
io

n 
of

 tr
us

t r
el

at
in

g 
to

 th
e 

S
tra

ta
 T

itl
es

 in
 th

e 
fo

rm
 

su
bs

ta
nt

ia
lly

 s
im

ila
r t

o 
th

e 
D

ec
la

ra
tio

n 
of

 T
ru

st
; a

nd
 

 (B
) 

a 
po

w
er

 o
f a

tto
rn

ey
 re

la
tin

g 
to

 th
e 

S
tra

ta
 T

itl
es

 in
 th

e 
fo

rm
 

su
bs

ta
nt

ia
lly

 s
im

ila
r t

o 
th

e 
Po

w
er

 o
f A

tto
rn

ey
; 

 
(iv

) 
up

on
 th

e 
is

su
an

ce
 o

f t
he

 S
tra

ta
 T

itl
es

, o
bt

ai
n 

th
e 

w
rit

te
n 

co
ns

en
t o

f t
he

 S
ta

te
 

A
ut

ho
rit

y 
fo

r 
th

e 
tra

ns
fe

r 
of

 th
e 

S
tra

ta
 T

itl
es

 in
 fa

vo
ur

 o
f P

av
ilio

n 
R

E
IT

 a
nd

 
fo

rw
ar

d 
th

e 
or

ig
in

al
 w

rit
te

n 
co

ns
en

t t
o 

P
av

ilio
n 

R
E

IT
 o

r i
ts

 s
ol

ic
ito

rs
 a

s 
so

on
 

as
 p

ra
ct

ic
ab

le
 u

po
n 

R
eg

al
 P

at
h’

s 
re

ce
ip

t o
f t

he
 s

am
e.

 
 

 Fa
ir 

an
d 

re
as

on
ab

le
. W

ith
 e

ffe
ct

 fr
om

 th
e 

C
om

pl
et

io
n 

D
at

e,
 P

av
ilio

n 
R

E
IT

 s
ha

ll 
be

 t
he

 b
en

ef
ic

ia
l 

ow
ne

r 
of

 t
he

 P
ro

pe
rty

 a
nd

 b
ec

om
es

 
en

tit
le

d 
to

 a
ll 

rig
ht

s,
 t

itl
e,

 in
te

re
st

, 
be

ne
fit

s 
an

d 
cl

ai
m

 in
 a

nd
 t

o 
th

e 
P

ro
pe

rty
. 

 A
s 

at
 th

e 
LP

D
, t

he
 S

tra
ta

 T
itl

es
 h

av
e 

no
t b

ee
n 

is
su

ed
 b

y 
th

e 
La

nd
 

O
ffi

ce
 a

nd
 R

eg
al

 P
at

h 
ha

s 
un

de
rta

ke
n 

to
 o

bt
ai

n 
th

e 
S

tra
ta

 T
itl

es
 b

y 
31

 D
ec

em
be

r 2
02

3 
or

 s
uc

h 
ot

he
r e

xt
en

de
d 

pe
rio

d 
as

 m
ay

 b
e 

ag
re

ed
 

be
tw

ee
n 

P
av

ilio
n 

R
E

IT
 a

nd
 R

eg
al

 P
at

h.
 A

ll 
co

st
s 

an
d 

ex
pe

ns
es

 
re

la
tin

g 
to

 t
he

 s
ub

di
vi

si
on

 o
f 

th
e 

bu
ild

in
gs

 o
n 

th
e 

La
nd

 a
nd

 f
or

 
ob

ta
in

in
g 

th
e 

S
tra

ta
 T

itl
es

, i
nc

lu
di

ng
 a

ll 
pr

em
iu

m
s 

pa
ya

bl
e,

 s
ha

ll 
be

 
bo

rn
e 

by
 R

eg
al

 P
at

h.
 

 U
po

n 
co

m
pl

et
io

n 
of

 
th

e 
P

ro
po

se
d 

Ac
qu

is
iti

on
, 

pe
nd

in
g 

th
e 

su
bd

iv
is

io
n 

of
 ti

tle
s,

 is
su

an
ce

 o
f S

tra
ta

 T
itl

es
 a

nd
 r

eg
is

tra
tio

n 
of

 th
e 

Tr
an

sf
er

 in
 fa

vo
ur

 o
f P

av
ilio

n 
R

E
IT

, R
eg

al
 P

at
h 

sh
al

l h
ol

d 
th

e 
le

ga
l 

tit
le

 to
 th

e 
P

ro
pe

rty
 a

s 
ba

re
 tr

us
te

e 
fo

r a
nd

 o
n 

be
ha

lf 
of

 P
av

ilio
n 

R
E

IT
 

an
d 

gr
an

t t
o 

P
av

ilio
n 

R
E

IT
 th

e 
po

w
er

 to
 d

ea
l w

ith
 th

e 
le

ga
l t

itl
e 

to
 th

e 
P

ro
pe

rty
. 

 A
s 

an
 a

ss
ur

an
ce

 a
ga

in
st

 th
e 

pe
rfo

rm
an

ce
 o

f R
eg

al
 P

at
h 

in
 re

sp
ec

t o
f 

th
e 

S
tra

ta
 T

itl
es

 a
nd

 r
eg

is
tra

tio
n 

of
 T

ra
ns

fe
r 

in
 f

av
ou

r 
of

 P
av

ilio
n 

R
E

IT
, 

a 
po

rti
on

 o
f 

th
e 

P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

i.e
. 

th
e 

S
tra

ta
 T

itl
e 

P
ay

m
en

t o
f R

M
10

0 
m

illi
on

 w
ill 

on
ly

 b
e 

pa
id

 to
 R

eg
al

 P
at

h 
w

ith
in

 th
irt

y 
(3

0)
 d

ay
s 

fro
m

 th
e 

re
ce

ip
t o

f a
ll 

th
e 

St
ra

ta
 T

itl
e 

D
oc

um
en

ts
.  
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Sa
lie

nt
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s 

of
 th

e 
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A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (6

) 
Fa

ilu
re

 to
 c

om
pl

et
e 

 6.
1 

D
ef

au
lt 

by
 P

av
ili

on
 R

EI
T 

 In
 th

e 
ev

en
t t

ha
t P

av
ilio

n 
R

E
IT

 s
ha

ll 
fa

il 
to

 p
ay

 th
e 

C
om

pl
et

io
n 

D
at

e 
P

ay
m

en
t 

or
 a

ny
 p

ar
t t

he
re

of
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

te
rm

s 
of

 th
e 

S
P

A
, R

eg
al

 P
at

h 
sh

al
l 

be
 e

nt
itl

ed
 to

 g
iv

e 
no

tic
e 

in
 w

rit
in

g 
to

 P
av

ilio
n 

R
E

IT
 re

qu
iri

ng
 P

av
ilio

n 
R

E
IT

 
to

 r
em

ed
y 

su
ch

 d
ef

au
lt 

w
ith

in
 1

4 
da

ys
 f

ro
m

 t
he

 d
at

e 
of

 P
av

ilio
n 

R
EI

T’
s 

re
ce

ip
t o

f R
eg

al
 P

at
h’

s 
sa

id
 n

ot
ic

e 
or

 s
uc

h 
ex

te
nd

ed
 d

at
e 

as
 R

eg
al

 P
at

h 
an

d 
P

av
ilio

n 
R

E
IT

 m
ay

 a
gr

ee
 in

 w
rit

in
g.

 
 In

 th
e 

ev
en

t t
he

 d
ef

au
lt 

is
 n

ot
 r

em
ed

ie
d 

w
ith

in
 th

e 
sa

id
 p

er
io

d,
 R

eg
al

 P
at

h 
sh

al
l b

e 
en

tit
le

d 
at

 it
s 

ab
so

lu
te

 d
is

cr
et

io
n 

to
 te

rm
in

at
e 

th
e 

S
P

A
 b

y 
w

rit
te

n 
no

tic
e 

to
 P

av
ili

on
 R

E
IT

 a
nd

 R
eg

al
 P

at
h 

sh
al

l b
e 

en
tit

le
d 

to
 a

 fo
rfe

itu
re

 s
um

 
eq

ui
va

le
nt

 t
o 

1.
0%

 o
f 

th
e 

Pu
rc

ha
se

 C
on

si
de

ra
tio

n 
as

 a
gr

ee
d 

liq
ui

da
te

d 
da

m
ag

es
. U

po
n 

su
ch

 te
rm

in
at

io
n:

 - 
 (i)

 
R

eg
al

 P
at

h 
sh

al
l 

w
ith

in
 1

4 
da

ys
 t

he
re

of
 r

ef
un

d 
or

 c
au

se
 t

o 
be

 
re

fu
nd

ed
 (f

re
e 

of
 in

te
re

st
) t

o 
Pa

vi
lio

n 
R

E
IT

 a
ll 

su
m

s 
pa

id
 b

y 
Pa

vi
lio

n 
R

E
IT

 t
ow

ar
ds

 p
ay

m
en

t 
of

 t
he

 C
om

pl
et

io
n 

D
at

e 
P

ay
m

en
t 

in
 c

as
h 

le
ss

 th
e 

ag
re

ed
 li

qu
id

at
ed

 d
am

ag
es

 o
r i

f a
ny

 p
ar

t t
he

re
of

 is
 p

ai
d 

to
 

R
eg

al
 P

at
h 

an
d/

or
 i

ts
 A

ut
ho

ris
ed

 N
om

in
ee

(s
) 

in
 C

on
si

de
ra

tio
n 

U
ni

ts
, s

uc
h 

C
on

si
de

ra
tio

n 
U

ni
ts

 s
ha

ll 
be

 c
an

ce
lle

d 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

Tr
us

t D
ee

d 
an

d 
th

e 
ap

pl
ic

ab
le

 la
w

s 
an

d 
re

qu
ire

m
en

t; 
an

d 
 (ii

) 
P

av
ilio

n 
R

E
IT

 s
ha

ll 
si

m
ul

ta
ne

ou
sl

y 
in

 e
xc

ha
ng

e 
of

 R
eg

al
 P

at
h’

s 
re

fu
nd

, r
e-

de
liv

er
 a

ll 
do

cu
m

en
ts

 d
el

iv
er

ed
 b

y 
R

eg
al

 P
at

h 
to

 P
av

ilio
n 

R
E

IT
 p

ur
su

an
t t

o 
th

e 
S

P
A

 (i
f a

ny
 a

nd
 s

av
e 

fo
r 

th
os

e 
su

bm
itt

ed
 to

 
th

e 
ap

pr
op

ria
te

 a
ut

ho
rit

ie
s)

 to
ge

th
er

 w
ith

 th
e 

w
ith

dr
aw

al
 o

f p
riv

at
e 

ca
ve

at
 fo

rm
 d

ul
y 

ex
ec

ut
ed

 b
y 

P
av

ilio
n 

R
E

IT
 (

if 
P

av
ilio

n 
R

E
IT

 h
as

 
lo

dg
ed

 a
 p

riv
at

e 
ca

ve
at

 a
ga

in
st

 th
e 

La
nd

 to
 p

ro
te

ct
 it

s 
in

te
re

st
 in

 th
e 

P
ro

pe
rty

) a
nd

 th
e 

re
qu

is
ite

 re
gi

st
ra

tio
n 

fe
es

 th
er

ef
or

, 
 an

d 
th

er
ea

fte
r, 

no
 p

ar
ty

 s
ha

ll 
ha

ve
 a

ny
 fu

rth
er

 ri
gh

ts
 o

r o
bl

ig
at

io
ns

 u
nd

er
 th

e 
S

P
A

 s
av

e 
an

d 
ex

ce
pt

 fo
r a

ny
 a

nt
ec

ed
en

t b
re

ac
h.

 F
or

 th
e 

av
oi

da
nc

e 
of

 d
ou

bt
, 

R
eg

al
 P

at
h 

sh
al

l 
no

t 
be

 e
nt

itl
ed

 t
o 

te
rm

in
at

e 
th

e 
S

P
A

 i
n 

th
e 

ev
en

t 
th

at
 

P
av

ilio
n 

R
E

IT
 fa

ils
 to

 p
ay

 th
e 

B
al

an
ce

 C
on

si
de

ra
tio

n 
or

 a
ny

 p
ar

t t
he

re
of

 a
nd

 
an

y 
un

pa
id

 B
al

an
ce

 C
on

si
de

ra
tio

n 
sh

al
l 

be
 e

nf
or

ce
ab

le
 a

ga
in

st
 P

av
ilio

n 
R

E
IT

 a
s 

a 
de

bt
 d

ue
 to

 R
eg

al
 P

at
h.

 
 

 Fa
ir 

an
d 

re
as

on
ab

le
. T

hi
s 

cl
au

se
 is

 a
 n

or
m

al
 c

om
m

er
ci

al
 te

rm
 w

hi
ch

 
go

ve
rn

s 
th

e 
rig

ht
s 

of
 th

e 
no

n-
de

fa
ul

tin
g 

pa
rty

. I
n 

an
 e

ve
nt

 o
f d

ef
au

lt 
w

hi
ch

 is
 n

ot
 re

m
ed

ie
d,

 th
e 

no
n-

de
fa

ul
tin

g 
pa

rty
 s

ha
ll 

be
 e

nt
itl

ed
 to

 th
e 

fo
llo

w
in

g 
rig

ht
s 

an
d 

re
m

ed
ie

s:
 - 

 In
 a

n 
ev

en
t o

f d
ef

au
lt 

by
 

D
ef

au
lti

ng
 p

ar
ty

 
P

av
ilio

n 
R

EI
T 

R
eg

al
 

P
at

h 

Ri
gh

ts
 a

nd
 re

m
ed

ie
s 

av
ai

la
bl

e 
to

 
N

on
-d

ef
au

lti
ng

 p
ar

ty
 

R
eg

al
 P

at
h 

 
P

av
ilio

n 
R

E
IT

  
(i)

 
R

em
ed

y 
of

 s
pe

ci
fic

 p
er

fo
rm

an
ce

 
of

 t
he

 S
P

A 
ag

ai
ns

t 
th

e 
de

fa
ul

tin
g 

pa
rty

 to
ge

th
er

 w
ith

 a
ll 

da
m

ag
es

 (a
t 

th
e 

di
sc

re
tio

n 
of

 th
e 

no
n-

de
fa

ul
tin

g 
pa

rty
); 

or
 

 - 
 
 

(ii
) 

Te
rm

in
at

io
n 

of
 t

he
 S

P
A 

(a
t 

th
e 

di
sc

re
tio

n 
of

 
th

e 
no

n-
de

fa
ul

tin
g 

pa
rty

) w
he

re
by

: -
 

 (a
) 

th
e 

no
n-

de
fa

ul
tin

g 
pa

rty
 s

ha
ll 

be
 e

nt
itl

ed
 to

 a
 s

um
 e

qu
iv

al
en

t 
to

 
1.

0 %
 

of
 

th
e 

P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

as
 

ag
re

ed
 

liq
ui

da
te

d 
da

m
ag

es
; 

 (b
) 

R
eg

al
 

P
at

h 
sh

al
l 

w
ith

in
 

fo
ur

te
en

 (
14

) 
da

ys
 r

ef
un

d 
or

 
ca

us
e 

to
 b

e 
re

fu
nd

ed
 (

fre
e 

of
 

in
te

re
st

) 
th

e 
ba

la
nc

e 
su

m
s 

pa
id

 b
y 

P
av

ili
on

 R
E

IT
 in

 c
as

h 
or

 if
 a

pp
lic

ab
le

, C
on

si
de

ra
tio

n 
U

ni
ts

 
is

su
ed

 
to

 
R

eg
al

 
P

at
h 

sh
al

l b
e 

ca
nc

el
le

d;
 

 (c
) 

P
av

ilio
n 

R
E

IT
 s

ha
ll 

re
-d

el
iv

er
 

re
le

va
nt

 d
oc

um
en

ts
 t

o 
R

eg
al

 
P

at
h 

to
ge

th
er

 
w

ith
 

a 
du

ly
 

ex
ec

ut
ed

 w
ith

dr
aw

al
 o

f p
riv

at
e 

ca
ve

at
 f

or
m

 a
nd

 r
eg

is
tra

tio
n 

fe
es

, i
f a

pp
lic

ab
le

; a
nd

 
 (d

) 
th

er
ea

fte
r, 

no
 p

ar
ty

 s
ha

ll 
ha

ve
 

an
y 

fu
rth

er
 ri

gh
ts

 o
r o

bl
ig

at
io

ns
 

un
de

r 
th

e 
SP

A 
sa

ve
 

an
d 

ex
ce

pt
 

fo
r 

an
y 

an
te

ce
de

nt
 

br
ea

ch
. 

 


(in
 re

sp
ec

t o
f 

P
av

ilio
n 

R
EI

T'
s 

de
fa

ul
t o

n 
C

om
pl

et
io

n 
D

at
e 

P
ay

m
en

t o
r a

ny
 

pa
rt 

th
er

eo
f o

nl
y.

 
S

uc
h 

re
m

ed
y 

is
 n

ot
 

av
ai

la
bl

e 
fo

r 
P

av
ilio

n 
R

EI
T'

s 
de

fa
ul

t o
n 

B
al

an
ce

 
C

on
si

de
ra

tio
n 

or
 

an
y 

pa
rt 

th
er

eo
f) 
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 

6.
2 

D
ef

au
lt 

by
 R

eg
al

 P
at

h 
 

In
 th

e 
ev

en
t t

ha
t a

ny
 o

f t
he

 fo
llo

w
in

g 
ev

en
ts

 s
ha

ll 
oc

cu
r, 

P
av

ilio
n 

R
E

IT
 s

ha
ll 

be
 e

nt
itl

ed
 t

o 
gi

ve
 n

ot
ic

e 
in

 w
rit

in
g 

to
 R

eg
al

 P
at

h 
re

qu
iri

ng
 R

eg
al

 P
at

h 
to

 
re

m
ed

y 
su

ch
 d

ef
au

lt 
w

ith
in

 1
4 

da
ys

 fr
om

 th
e 

da
te

 o
f R

eg
al

 P
at

h’
s 

re
ce

ip
t o

f 
Pa

vi
lio

n 
R

EI
T’

s 
sa

id
 n

ot
ic

e 
or

 s
uc

h 
ex

te
nd

ed
 d

at
e 

as
 P

av
ilio

n 
R

E
IT

 m
ay

 
ag

re
e 

in
 w

rit
in

g:
 - 

 (i)
 

if 
R

eg
al

 P
at

h 
fa

ils
 to

 c
om

pl
et

e 
th

e 
sa

le
 a

nd
 p

ur
ch

as
e 

of
 th

e 
P

ro
pe

rty
 

in
 a

cc
or

da
nc

e 
w

ith
 t

he
 t

er
m

s 
an

d 
co

nd
iti

on
s 

of
 t

he
 S

P
A

 o
r 

is
 in

 
br

ea
ch

 o
f a

ny
 te

rm
 o

r c
on

di
tio

n 
of

 th
e 

S
P

A
 o

r i
f i

t f
ai

ls
 to

 p
er

fo
rm

 o
r 

ob
se

rv
e 

an
y 

un
de

rta
ki

ng
, o

bl
ig

at
io

n 
or

 a
gr

ee
m

en
t e

xp
re

ss
ed

 in
 th

e 
S

P
A

; 
 (ii

) 
if 

a 
re

ce
iv

er
, r

ec
ei

ve
r 

an
d 

m
an

ag
er

, s
pe

ci
al

 a
dm

in
is

tra
to

r, 
tru

st
ee

 
or

 s
im

ila
r o

ffi
ci

al
 is

 a
pp

oi
nt

ed
 o

ve
r a

ny
 o

f t
he

 a
ss

et
s 

or
 u

nd
er

ta
ki

ng
 

of
 R

eg
al

 P
at

h;
 

 (ii
i) 

if 
R

eg
al

 P
at

h 
is

 o
r b

ec
om

es
 u

na
bl

e 
to

 p
ay

 it
s 

de
bt

s 
w

he
n 

th
ey

 a
re

 
du

e 
or

 b
ec

om
e 

un
ab

le
 to

 p
ay

 it
s 

de
bt

s 
w

ith
in

 th
e 

m
ea

ni
ng

 o
f t

he
 

A
ct

 o
r a

ny
 o

th
er

 le
gi

sl
at

io
n 

re
ga

rd
in

g 
in

so
lv

en
cy

 o
f t

he
 ju

ris
di

ct
io

n 
in

 w
hi

ch
 it

 c
ar

rie
s 

on
 b

us
in

es
s;

 
 (iv

) 
if 

R
eg

al
 P

at
h 

en
te

rs
 in

to
 o

r r
es

ol
ve

s 
to

 e
nt

er
 in

to
 a

ny
 a

rr
an

ge
m

en
t, 

co
m

po
si

tio
n 

or
 c

om
pr

om
is

e 
w

ith
, o

r 
as

si
gn

m
en

t f
or

 th
e 

be
ne

fit
 o

f, 
its

 c
re

di
to

rs
 o

r a
ny

 c
la

ss
 o

f t
he

m
; 

 (v
) 

if 
a 

re
so

lu
tio

n 
is

 p
as

se
d 

or
 a

n 
ap

pl
ic

at
io

n 
or

 o
rd

er
 is

 m
ad

e 
fo

r 
th

e 
w

in
di

ng
 u

p 
or

 d
is

so
lu

tio
n 

of
 R

eg
al

 P
at

h 
ot

he
rw

is
e 

th
an

 f
or

 t
he

 
pu

rp
os

e 
of

 a
n 

am
al

ga
m

at
io

n 
or

 re
co

ns
tru

ct
io

n 
w

hi
ch

 h
as

 th
e 

pr
io

r 
w

rit
te

n 
co

ns
en

t o
f P

av
ilio

n 
R

E
IT

; 
 (v

i) 
if 

R
eg

al
 P

at
h 

th
re

at
en

s 
to

 c
ea

se
 c

ar
ry

in
g 

on
 a

 s
ub

st
an

tia
l p

or
tio

n 
of

 
its

 b
us

in
es

s;
 o

r 
 (v

ii)
 

if 
R

eg
al

 P
at

h 
co

m
m

its
 a

ny
 a

ct
 o

r o
m

its
 to

 d
o 

an
y 

ac
t w

hi
ch

 re
su

lts
 

in
 t

he
 b

re
ac

h 
or

 n
on

-fu
lfi

lm
en

t 
of

 a
ny

 t
er

m
 o

r 
co

nd
iti

on
 o

f 
an

y 
ba

nk
in

g,
 fi

na
nc

e 
or

 c
re

di
t f

ac
ilit

y 
w

hi
ch

 h
as

 th
e 

ef
fe

ct
 o

f c
au

si
ng

 th
e 

ev
en

ts
 s

pe
ci

fie
d 

in
 (i

v)
, (

v)
 a

nd
/o

r (
vi

) t
o 

oc
cu

r. 
 

 Fo
r 

th
e 

av
oi

da
nc

e 
of

 d
ou

bt
, 

R
eg

al
 P

at
h 

sh
al

l 
no

t 
be

 e
nt

itl
ed

 t
o 

te
rm

in
at

e 
th

e 
S

P
A

 in
 t

he
 e

ve
nt

 t
ha

t 
P

av
ilio

n 
R

E
IT

 f
ai

ls
 t

o 
pa

y 
th

e 
B

al
an

ce
 C

on
si

de
ra

tio
n 

or
 a

ny
 p

ar
t t

he
re

of
 a

s 
th

e 
co

m
pl

et
io

n 
of

 th
e 

P
ro

po
se

d 
Ac

qu
is

iti
on

 w
ou

ld
 h

av
e 

ta
ke

n 
pl

ac
e 

pr
io

r t
o 

th
e 

se
ttl

em
en

t 
of

 a
ny

 p
ar

t o
f t

he
 B

al
an

ce
 C

on
si

de
ra

tio
n 

to
 R

eg
al

 P
at

h.
 In

 s
uc

h 
an

 
ev

en
t, 

an
y 

un
pa

id
 

B
al

an
ce

 
C

on
si

de
ra

tio
n 

sh
al

l 
be

 
en

fo
rc

ea
bl

e 
ag

ai
ns

t P
av

ilio
n 

R
E

IT
 a

s 
a 

de
bt

 d
ue

 to
 R

eg
al

 P
at

h.
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 te
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e 
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A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 In

 th
e 

ev
en

t t
he

 d
ef

au
lt 

is
 n

ot
 re

m
ed

ie
d 

by
 R

eg
al

 P
at

h 
w

ith
in

 th
e 

sa
id

 p
er

io
d,

 
P

av
ilio

n 
R

E
IT

 s
ha

ll 
be

 e
nt

itl
ed

 a
t 

its
 a

bs
ol

ut
e 

di
sc

re
tio

n 
to

 t
he

 r
em

ed
y 

of
 

sp
ec

ifi
c 

pe
rfo

rm
an

ce
 o

f 
th

e 
S

P
A

 a
ga

in
st

 R
eg

al
 P

at
h 

to
ge

th
er

 w
ith

 a
ll 

da
m

ag
es

 o
r t

o 
te

rm
in

at
e 

th
e 

SP
A

 b
y 

w
rit

te
n 

no
tic

e 
to

 R
eg

al
 P

at
h 

an
d 

R
eg

al
 

P
at

h 
sh

al
l p

ay
 to

 P
av

ilio
n 

R
E

IT
 a

 s
um

 e
qu

iv
al

en
t t

o 
1.

0%
 o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

as
 a

gr
ee

d 
liq

ui
da

te
d 

da
m

ag
es

. U
po

n 
su

ch
 te

rm
in

at
io

n:
 - 

 (i)
 

R
eg

al
 P

at
h 

sh
al

l 
w

ith
in

 1
4 

da
ys

 t
he

re
of

 r
ef

un
d 

or
 c

au
se

 t
o 

be
 

re
fu

nd
ed

 (f
re

e 
of

 in
te

re
st

) t
o 

Pa
vi

lio
n 

R
E

IT
 a

ll 
su

m
s 

pa
id

 b
y 

Pa
vi

lio
n 

R
E

IT
 to

w
ar

ds
 p

ay
m

en
t o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

in
 c

as
h 

or
 if

 
an

y 
pa

rt 
th

er
eo

f i
s 

pa
id

 to
 R

eg
al

 P
at

h 
in

 C
on

si
de

ra
tio

n 
U

ni
ts

, s
uc

h 
C

on
si

de
ra

tio
n 

U
ni

ts
 s

ha
ll 

be
 c

an
ce

lle
d 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
Tr

us
t 

D
ee

d 
an

d 
th

e 
ap

pl
ic

ab
le

 la
w

s 
an

d 
re

qu
ire

m
en

t; 
an

d 
 (ii

) 
P

av
ilio

n 
R

EI
T 

sh
al

l s
im

ul
ta

ne
ou

sl
y 

in
 e

xc
ha

ng
e 

of
 R

eg
al

 P
at

h’
s 

re
fu

nd
, r

e-
de

liv
er

 a
ll 

do
cu

m
en

ts
 d

el
iv

er
ed

 b
y 

R
eg

al
 P

at
h 

to
 P

av
ili

on
 

R
E

IT
 p

ur
su

an
t t

o 
th

e 
S

P
A

 (i
f a

ny
 a

nd
 s

av
e 

fo
r 

th
os

e 
su

bm
itt

ed
 to

 
th

e 
ap

pr
op

ria
te

 a
ut

ho
rit

ie
s)

 to
ge

th
er

 w
ith

 th
e 

w
ith

dr
aw

al
 o

f p
riv

at
e 

ca
ve

at
 fo

rm
 d

ul
y 

ex
ec

ut
ed

 b
y 

P
av

ilio
n 

R
E

IT
 (

if 
P

av
ilio

n 
R

E
IT

 h
as

 
lo

dg
ed

 a
 p

riv
at

e 
ca

ve
at

 a
ga

in
st

 th
e 

La
nd

 to
 p

ro
te

ct
 it

s 
in

te
re

st
 in

 th
e 

P
ro

pe
rty

) a
nd

 th
e 

re
qu

is
ite

 re
gi

st
ra

tio
n 

fe
es

 th
er

ef
or

, 
 an

d 
th

er
ea

fte
r, 

no
 p

ar
ty

 s
ha

ll 
ha

ve
 a

ny
 fu

rth
er

 ri
gh

ts
 o

r o
bl

ig
at

io
ns

 u
nd

er
 th

e 
S

P
A

 s
av

e 
an

d 
ex

ce
pt

 fo
r a

ny
 a

nt
ec

ed
en

t b
re

ac
h.

 
 

 P
le

as
e 

re
fe

r t
o 

ou
r c

om
m

en
ta

rie
s 

ab
ov

e.
 

      
TH

E 
R

ES
T 

O
F 

TH
IS

 P
A

G
E 

IS
 IN

TE
N

TI
O

N
A

LL
Y 

LE
FT

 B
LA

N
K
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O
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 c
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m
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 (7

) 
N

on
-r

eg
is

tr
at

io
n 

of
 T

ra
ns

fe
r 

 R
eg

al
 P

at
h 

sh
al

l, 
af

te
r 

th
e 

U
nc

on
di

tio
na

l 
D

at
e 

bu
t 

pr
io

r 
to

 t
he

 C
om

pl
et

io
n 

D
at

e,
 

ex
ec

ut
e 

th
e 

fo
llo

w
in

g 
do

cu
m

en
ts

 a
nd

 d
el

iv
er

 th
e 

sa
m

e 
to

 P
av

ilio
n 

R
EI

T’
s 

so
lic

ito
rs

 a
s 

st
ak

eh
ol

de
r f

or
 P

av
ilio

n 
R

EI
T’

s 
ex

ec
ut

io
n 

on
 th

e 
C

om
pl

et
io

n 
D

at
e:

 - 
 (i)

 
th

e 
P

ow
er

 o
f A

tto
rn

ey
; a

nd
 

 (ii
) 

th
e 

D
ec

la
ra

tio
n 

of
 T

ru
st

. 
 In

 th
e 

ev
en

t t
ha

t t
he

 T
ra

ns
fe

r i
s 

pr
es

en
te

d 
fo

r r
eg

is
tra

tio
n 

w
ith

 th
e 

La
nd

 O
ffi

ce
 b

ut
 is

 
re

je
ct

ed
 a

nd
/o

r n
ot

 re
gi

st
er

ed
 in

 th
e 

na
m

e 
of

 P
av

ilio
n 

R
E

IT
 fo

r a
ny

 re
as

on
 w

ha
ts

oe
ve

r 
an

d 
su

ch
 r

ej
ec

tio
n 

an
d/

or
 n

on
-r

eg
is

tra
tio

n 
ca

nn
ot

 b
e 

re
ct

ifi
ed

 b
y 

th
e 

pa
rti

es
, 

th
e 

pa
rti

es
 h

er
eb

y 
ag

re
e 

an
d 

co
nf

irm
 th

at
: -

 
 (i)

 
P

av
ilio

n 
R

E
IT

 i
s 

th
e 

ap
po

in
te

d 
at

to
rn

ey
 o

f 
R

eg
al

 P
at

h 
to

 d
ea

l 
w

ith
 t

he
 

P
ro

pe
rty

 a
s 

if 
Pa

vi
lio

n 
R

E
IT

 is
 h

ol
di

ng
 th

e 
le

ga
l t

itl
e 

to
 th

e 
P

ro
pe

rty
; 

 (ii
) 

R
eg

al
 P

at
h 

w
ill 

ho
ld

 th
e 

le
ga

l t
itl

e 
to

 th
e 

P
ro

pe
rty

 a
s 

ba
re

 tr
us

te
e 

fo
r a

nd
 o

n 
be

ha
lf 

of
 P

av
ilio

n 
R

E
IT

; 
 (ii

i) 
R

eg
al

 P
at

h 
w

ill
 d

o 
or

 c
au

se
 t

o 
be

 d
on

e 
al

l t
hi

ng
s 

to
 e

ns
ur

e 
th

at
 P

av
ilio

n 
R

EI
T’

s 
rig

ht
s,

 ti
tle

, i
nt

er
es

t a
nd

 b
en

ef
its

 in
 a

nd
 to

 th
e 

Pr
op

er
ty

 a
re

 p
ro

te
ct

ed
 

at
 a

ll 
tim

es
; 

 (iv
) 

R
eg

al
 P

at
h 

w
ill 

do
 a

ll 
su

ch
 a

ct
s 

an
d 

th
in

gs
 a

s 
m

ay
 b

e 
re

qu
ire

d 
by

 P
av

ilio
n 

R
E

IT
 i

n 
or

de
r 

th
at

 P
av

ilio
n 

R
E

IT
 m

ay
 f

ul
ly

 a
nd

 e
ffe

ct
iv

el
y 

de
al

 w
ith

 t
he

 
P

ro
pe

rty
 a

nd
 t

o 
gi

ve
 e

ffe
ct

 t
o 

an
y 

su
ch

 d
ea

lin
gs

 b
y 

Pa
vi

lio
n 

R
E

IT
 i

n 
its

 
ca

pa
ci

ty
 

as
 

th
e 

so
le

 
un

en
cu

m
be

re
d 

be
ne

fic
ia

l 
ow

ne
r 

sa
ve

 
fo

r 
an

y 
en

cu
m

br
an

ce
 in

 fa
vo

ur
 o

f t
he

 C
ha

rg
ee

, i
f a

ny
; 

 (v
) 

R
eg

al
 P

at
h 

w
ill 

no
t a

ct
 in

 a
ny

 m
an

ne
r 

so
 a

s 
to

 je
op

ar
di

se
 P

av
ilio

n 
R

EI
T’

s 
rig

ht
s,

 ti
tle

, i
nt

er
es

t a
nd

 b
en

ef
its

 in
 a

nd
 to

 th
e 

P
ro

pe
rty

; a
nd

 
 (v

i) 
P

av
ilio

n 
R

E
IT

 s
ha

ll 
be

 e
nt

itl
ed

 to
 lo

dg
e 

a 
tru

st
 c

av
ea

t o
n 

th
e 

S
tra

ta
 T

itl
es

 to
 

pr
ot

ec
t i

ts
 ri

gh
ts

, t
itl

e,
 in

te
re

st
 a

nd
 b

en
ef

its
 in

 a
nd

 to
 th

e 
P

ro
pe

rty
. 

 

 Fa
ir 

an
d 

re
as

on
ab

le
. W

ith
 e

ffe
ct

 fr
om

 th
e 

C
om

pl
et

io
n 

D
at

e,
 P

av
ilio

n 
R

E
IT

 s
ha

ll 
be

 t
he

 b
en

ef
ic

ia
l 

ow
ne

r 
of

 t
he

 P
ro

pe
rty

 a
nd

 b
ec

om
es

 
en

tit
le

d 
to

 a
ll 

rig
ht

s,
 t

itl
e,

 in
te

re
st

, 
be

ne
fit

s 
an

d 
cl

ai
m

 in
 a

nd
 t

o 
th

e 
P

ro
pe

rty
. 

 Th
is

 c
la

us
e 

pr
ot

ec
ts

 th
e 

rig
ht

s,
 ti

tle
, i

nt
er

es
t a

nd
 b

en
ef

its
 o

f P
av

ilio
n 

R
E

IT
 in

 a
nd

 to
 th

e 
P

ro
pe

rty
 in

 th
e 

ev
en

t t
ha

t t
he

 T
ra

ns
fe

r c
an

no
t b

e 
re

gi
st

er
ed

 in
 th

e 
na

m
e 

of
 P

av
ilio

n 
R

E
IT

. I
n 

su
ch

 a
n 

ev
en

t, 
R

eg
al

 P
at

h 
w

ill
 h

ol
d 

th
e 

le
ga

l t
itl

e 
to

 th
e 

P
ro

pe
rty

 a
s 

ba
re

 tr
us

te
e 

fo
r a

nd
 o

n 
be

ha
lf 

of
 P

av
ilio

n 
R

E
IT

 a
nd

 P
av

ilio
n 

R
E

IT
 is

 a
bl

e 
to

 d
ea

l w
ith

 th
e 

P
ro

pe
rty

 
as

 if
 P

av
ilio

n 
R

E
IT

 is
 h

ol
di

ng
 th

e 
le

ga
l t

itl
e 

to
 th

e 
P

ro
pe

rty
. 
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (8

) 
Pr

iv
at

e 
ca

ve
at

 
 P

en
di

ng
 th

e 
is

su
an

ce
 o

f t
he

 S
tra

ta
 T

itl
es

, P
av

ilio
n 

R
E

IT
 a

nd
 th

e 
C

ha
rg

ee
 s

ha
ll 

be
 

en
tit

le
d 

to
 l

od
ge

 t
he

ir 
pr

iv
at

e 
ca

ve
at

s 
re

sp
ec

tiv
el

y 
ag

ai
ns

t 
th

e 
La

nd
 a

t 
an

y 
tim

e 
he

re
af

te
r, 

in
cl

ud
in

g 
af

te
r 

co
m

pl
et

io
n 

of
 t

he
 S

P
A

, 
to

 p
ro

te
ct

 t
he

ir 
in

te
re

st
 i

n 
th

e 
P

ro
pe

rty
. 

 P
av

ilio
n 

R
E

IT
 s

ha
ll 

pr
ov

id
e 

its
 l

et
te

r 
of

 c
on

se
nt

 t
o 

th
e 

ap
pr

op
ria

te
 a

ut
ho

rit
y 

or
 

w
ith

dr
aw

 th
e 

ca
ve

at
 lo

dg
ed

 b
y 

Pa
vi

lio
n 

R
EI

T 
to

 fa
ci

lit
at

e 
R

eg
al

 P
at

h’
s 

ap
pl

ic
at

io
n 

fo
r 

th
e 

su
bd

iv
is

io
n 

of
 th

e 
La

nd
 fo

r t
he

 is
su

an
ce

 o
f t

he
 S

tra
ta

 T
itl

es
. 

 P
av

ilio
n 

R
E

IT
 a

gr
ee

s 
th

at
 it

 s
ha

ll 
at

 it
s 

ow
n 

co
st

 a
nd

 e
xp

en
se

 w
ith

dr
aw

 a
ny

 p
riv

at
e 

ca
ve

at
 th

at
 it

 h
as

 lo
dg

ed
 a

nd
 p

ro
cu

re
 th

e 
w

ith
dr

aw
al

 o
f a

ny
 p

riv
at

e 
ca

ve
at

 lo
dg

ed
 b

y 
th

e 
C

ha
rg

ee
 a

ga
in

st
 t

he
 L

an
d 

to
 p

ro
te

ct
 it

s 
in

te
re

st
 in

 t
he

 P
ro

pe
rty

 if
 t

he
 S

P
A

 is
 

te
rm

in
at

ed
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

of
 th

e 
S

P
A

. 
 

 Fa
ir 

an
d 

re
as

on
ab

le
. 

Th
is

 c
la

us
e 

al
lo

w
s 

P
av

ilio
n 

R
E

IT
 a

nd
 t

he
 

C
ha

rg
ee

 to
 lo

dg
e 

th
ei

r r
es

pe
ct

iv
e 

pr
iv

at
e 

ca
ve

at
s 

ag
ai

ns
t t

he
 L

an
d 

to
 

pr
ot

ec
t 

th
ei

r 
in

te
re

st
 i

n 
th

e 
P

ro
pe

rty
 a

ris
in

g 
fro

m
 t

he
 P

ro
po

se
d 

A
cq

ui
si

tio
n,

 p
en

di
ng

 th
e 

is
su

an
ce

 o
f t

he
 S

tra
ta

 T
itl

es
. 

 

 (9
) 

D
ef

ec
ts

 re
ct

ifi
ca

tio
n 

 R
eg

al
 P

at
h 

sh
al

l, 
at

 i
ts

 o
w

n 
co

st
s 

an
d 

ex
pe

ns
es

, 
w

ith
in

 t
he

 D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

er
io

d 
co

m
pl

et
e 

al
l r

eq
ui

re
d 

w
or

k 
in

 r
el

at
io

n 
to

 t
he

 d
ef

ec
ts

 a
s 

m
ay

 b
e 

no
tif

ie
d 

by
 

P
av

ilio
n 

R
E

IT
 to

 R
eg

al
 P

at
h,

 in
 w

rit
in

g,
 p

rio
r t

o 
th

e 
ex

ec
ut

io
n 

of
 th

e 
S

P
A

 a
nd

 a
t a

ny
 

tim
e 

af
te

r 
th

e 
ex

ec
ut

io
n 

of
 S

P
A

 u
p 

to
 (

an
d 

in
cl

us
iv

e 
of

) 
th

e 
14

th
 d

ay
 a

fte
r 

th
e 

C
om

pl
et

io
n 

D
at

e 
(“E

xi
st

in
g 

De
fe

ct
s”

), 
to

 P
av

ilio
n 

R
EI

T’
s 

re
as

on
ab

le
 s

at
is

fa
ct

io
n.

  
 If 

at
 a

ny
 ti

m
e 

pr
io

r 
to

 th
e 

ex
pi

ry
 o

f t
he

 D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

er
io

d,
 R

eg
al

 P
at

h 
ha

s 
co

m
pl

et
ed

 th
e 

re
ct

ifi
ca

tio
n 

of
 a

ll 
th

e 
Ex

is
tin

g 
D

ef
ec

ts
 to

 P
av

ilio
n 

R
EI

T’
s 

re
as

on
ab

le
 

sa
tis

fa
ct

io
n,

 P
av

ilio
n 

R
E

IT
 s

ha
ll 

pa
y 

to
 R

eg
al

 P
at

h 
th

e 
D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
ay

m
en

t 
w

ith
in

 4
5 

da
ys

 fr
om

 th
e 

da
te

 o
f c

om
pl

et
io

n 
of

 s
uc

h 
re

ct
ifi

ca
tio

n.
  

 H
ow

ev
er

, 
if 

R
eg

al
 P

at
h 

is
 u

na
bl

e 
to

 c
om

pl
et

e 
th

e 
re

ct
ifi

ca
tio

n 
of

 a
ll 

th
e 

E
xi

st
in

g 
D

ef
ec

ts
 b

y 
th

e 
ex

pi
ry

 o
f t

he
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

Pe
rio

d 
to

 P
av

ilio
n 

R
EI

T’
s 

re
as

on
ab

le
 

sa
tis

fa
ct

io
n,

 R
eg

al
 P

at
h 

sh
al

l 
in

fo
rm

 P
av

ilio
n 

R
E

IT
 (

in
 w

rit
in

g)
 t

he
 s

ta
tu

s 
of

 t
he

 
re

m
ed

ia
l w

or
k 

in
 re

la
tio

n 
to

 th
e 

Ex
is

tin
g 

D
ef

ec
ts

 (“
Ex

is
tin

g 
D

ef
ec

ts
 S

ta
tu

s 
R

ep
or

t”)
 

w
ith

in
 1

4 
da

ys
 a

fte
r t

he
 e

xp
iry

 o
f t

he
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
er

io
d.

  

 Fa
ir 

an
d 

re
as

on
ab

le
. A

s 
an

 a
ss

ur
an

ce
 a

ga
in

st
 th

e 
pe

rfo
rm

an
ce

 o
f 

R
eg

al
 P

at
h 

in
 re

sp
ec

t o
f t

he
 re

ct
ifi

ca
tio

n 
of

 a
ll 

th
e 

E
xi

st
in

g 
D

ef
ec

ts
 to

 
Pa

vi
lio

n 
R

EI
T’

s 
re

as
on

ab
le

 s
at

is
fa

ct
io

n 
(“D

ef
ec

ts
 R

ec
tif

ic
at

io
n”

), 
a 

po
rti

on
 o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n 

i.e
. t

he
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
ay

m
en

t o
f R

M
50

 m
illi

on
 is

 w
ith

he
ld

 b
y 

P
av

ilio
n 

R
E

IT
 a

nd
 w

ill
 o

nl
y 

be
 p

ai
d 

to
 R

eg
al

 P
at

h 
w

ith
in

 f
or

ty
-fi

ve
 (

45
) 

da
ys

 f
ro

m
 t

he
 d

at
e 

of
 

co
m

pl
et

io
n 

of
 s

uc
h 

re
ct

ifi
ca

tio
n.

 
 Th

e 
fo

llo
w

in
g 

su
m

m
ar

is
es

 
th

e 
m

an
ne

r 
in

 
w

hi
ch

 
th

e 
D

ef
ec

ts
 

R
ec

tif
ic

at
io

n 
P

ay
m

en
t o

f R
M

50
 m

illi
on

 s
ha

ll 
be

 d
ea

lt 
w

ith
: -

 
 (i)

 
If 

th
e 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
is

 c
om

pl
et

ed
 w

ith
in

 th
e 

D
ef

ec
ts

 
R

ec
tif

ic
at

io
n 

P
er

io
d 

(i.
e.

 s
ix

 (6
) m

on
th

s 
fro

m
 th

e 
C

om
pl

et
io

n 
D

at
e)

 
 

Th
e 

en
tir

e 
D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
ay

m
en

t 
of

 R
M

50
 m

illi
on

 
sh

al
l b

e 
pa

id
 to

 R
eg

al
 P

at
h 

w
ith

in
 fo

rty
-fi

ve
 (

45
) 

da
ys

 fr
om

 
th

e 
da

te
 o

f c
om

pl
et

io
n 

of
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n.
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 Th

e 
pa

rti
es

 s
ha

ll 
m

ut
ua

lly
 a

gr
ee

 a
nd

 a
pp

oi
nt

 a
 q

ua
nt

ity
 s

ur
ve

yo
r (

“In
de

pe
nd

en
t Q

S”
), 

at
 t

he
 c

os
ts

 t
o 

be
 s

ha
re

d 
eq

ua
lly

 b
y 

th
e 

pa
rti

es
, 

to
 a

ss
es

s 
th

e 
co

st
s 

re
qu

ire
d 

to
 

co
m

pl
et

e 
th

e 
re

m
ai

ni
ng

 
ou

ts
ta

nd
in

g 
Ex

is
tin

g 
D

ef
ec

ts
 

an
d 

th
e 

fin
di

ng
s 

of
 

th
e 

In
de

pe
nd

en
t Q

S
 s

ha
ll 

be
 fi

na
l a

nd
 b

in
di

ng
 a

ga
in

st
 th

e 
pa

rti
es

. P
av

ilio
n 

R
E

IT
 s

ha
ll 

be
 

en
tit

le
d 

to
 re

ta
in

 fr
om

 th
e 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

ay
m

en
t a

 s
um

 o
f R

M
10

 m
illi

on
 o

r t
he

 
ag

gr
eg

at
e 

am
ou

nt
 o

f t
he

 c
os

ts
 a

ss
es

se
d 

by
 th

e 
In

de
pe

nd
en

t Q
S

, w
hi

ch
ev

er
 is

 h
ig

he
r 

(“D
ef

ec
ts

 R
et

en
tio

n 
Su

m
”).

 T
he

 b
al

an
ce

 o
f t

he
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
ay

m
en

t (
af

te
r 

de
du

ct
in

g 
th

e 
D

ef
ec

ts
 R

et
en

tio
n 

S
um

) 
w

ill 
be

 p
ai

d 
by

 P
av

ilio
n 

R
E

IT
 w

ith
in

 4
5 

da
ys

 
fro

m
 th

e 
da

te
 o

f P
av

ilio
n 

R
EI

T’
s 

re
ce

ip
t o

f t
he

 re
po

rt 
fro

m
 th

e 
In

de
pe

nd
en

t Q
S.

  
 Th

er
ea

fte
r, 

if 
R

eg
al

 P
at

h 
is

 u
na

bl
e 

to
 c

om
pl

et
e 

th
e 

re
ct

ifi
ca

tio
n 

of
 a

ll 
th

e 
Ex

is
tin

g 
D

ef
ec

ts
 b

y 
th

e 
ex

pi
ry

 o
f t

he
 p

er
io

d 
of

 2
4 

m
on

th
s 

fro
m

 th
e 

C
om

pl
et

io
n 

D
at

e 
(“

Fi
na

l 
D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

Pe
rio

d”
), 

R
eg

al
 P

at
h 

sh
al

l in
fo

rm
 P

av
ilio

n 
R

EI
T 

(in
 w

rit
in

g)
 a

nd
 

pr
ov

id
e 

th
e 

Ex
is

tin
g 

D
ef

ec
ts

 S
ta

tu
s 

R
ep

or
t w

ith
in

 1
4 

da
ys

 a
fte

r t
he

 e
xp

iry
 o

f t
he

 F
in

al
 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

er
io

d.
 P

av
ilio

n 
R

E
IT

 s
ha

ll b
e 

en
tit

le
d 

to
 d

ed
uc

t f
ro

m
 th

e 
D

ef
ec

ts
 

R
et

en
tio

n 
S

um
, t

he
 a

gg
re

ga
te

 c
os

ts
 re

qu
ire

d 
to

 c
om

pl
et

e 
th

e 
re

m
ai

ni
ng

 o
ut

st
an

di
ng

 
E

xi
st

in
g 

D
ef

ec
ts

 a
s 

as
se

ss
ed

 b
y 

th
e 

In
de

pe
nd

en
t Q

S
. 

Th
e 

ba
la

nc
e 

of
 th

e 
D

ef
ec

ts
 

R
et

en
tio

n 
S

um
 (

af
te

r 
de

du
ct

in
g 

th
e 

ag
gr

eg
at

e 
co

st
s 

re
qu

ire
d 

to
 c

om
pl

et
e 

th
e 

re
m

ai
ni

ng
 o

ut
st

an
di

ng
 E

xi
st

in
g 

D
ef

ec
ts

 a
s 

as
se

ss
ed

 b
y 

th
e 

In
de

pe
nd

en
t Q

S
), 

if 
an

y,
 

w
ill

 b
e 

re
le

as
ed

 to
 R

eg
al

 P
at

h 
an

d 
th

er
ea

fte
r R

eg
al

 P
at

h 
sh

al
l n

o 
lo

ng
er

 b
e 

lia
bl

e 
fo

r 
th

e 
re

m
ai

ni
ng

 o
ut

st
an

di
ng

 E
xi

st
in

g 
D

ef
ec

ts
. 

 

 (ii
) 

If 
th

e 
D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

is
 n

ot
 c

om
pl

et
ed

 w
ith

in
 t

he
 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
P

er
io

d 
(i.

e.
 s

ix
 (

6)
 m

on
th

s 
fro

m
 t

he
 

C
om

pl
et

io
n 

D
at

e)
 

 Th
e 

ba
la

nc
e 

of
 t

he
 D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

Pa
ym

en
t 

(a
fte

r 
de

du
ct

in
g 

th
e 

D
ef

ec
ts

 R
et

en
tio

n 
S

um
, w

hi
ch

 is
 th

e 
hi

gh
er

 o
f 

(a
) 

R
M

10
 m

ill
io

n 
or

 (
b)

 th
e 

ag
gr

eg
at

e 
am

ou
nt

 o
f t

he
 c

os
ts

 
re

qu
ire

d 
to

 c
om

pl
et

e 
th

e 
re

m
ai

ni
ng

 o
ut

st
an

di
ng

 E
xi

st
in

g 
D

ef
ec

ts
 a

s 
as

se
ss

ed
 b

y 
th

e 
In

de
pe

nd
en

t Q
S

) s
ha

ll 
be

 p
ai

d 
to

 R
eg

al
 P

at
h 

w
ith

in
 f

or
ty

-fi
ve

 (
45

) 
da

ys
 f

ro
m

 t
he

 d
at

e 
of

 
Pa

vi
lio

n 
R

EI
T’

s 
re

ce
ip

t o
f t

he
 r

ep
or

t f
ro

m
 th

e 
In

de
pe

nd
en

t 
Q

S
. 

 
(ii

i) 
if 

th
e 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
is

 n
ot

 c
om

pl
et

ed
 w

ith
in

 th
e 

Fi
na

l 
D

ef
ec

ts
 R

ec
tif

ic
at

io
n 

P
er

io
d 

(i.
e.

 t
w

en
ty

-fo
ur

 (
24

) 
m

on
th

s 
fro

m
 th

e 
C

om
pl

et
io

n 
D

at
e)

 
 Th

e 
ba

la
nc

e 
of

 th
e 

D
ef

ec
ts

 R
et

en
tio

n 
S

um
 (a

fte
r d

ed
uc

tin
g 

th
e 

ag
gr

eg
at

e 
co

st
s 

re
qu

ire
d 

to
 c

om
pl

et
e 

th
e 

re
m

ai
ni

ng
 

ou
ts

ta
nd

in
g 

E
xi

st
in

g 
D

ef
ec

ts
 

as
 

as
se

ss
ed

 
by

 
th

e 
In

de
pe

nd
en

t Q
S

) s
ha

ll 
be

 p
ai

d 
to

 R
eg

al
 P

at
h 

an
d 

th
er

ea
fte

r 
R

eg
al

 P
at

h 
sh

al
l 

no
 l

on
ge

r 
be

 l
ia

bl
e 

fo
r 

th
e 

re
m

ai
ni

ng
 

ou
ts

ta
nd

in
g 

Ex
is

tin
g 

D
ef

ec
ts

. 
 

P
le

as
e 

re
fe

r t
o 

S
ec

tio
n 

3.
2.

2 
of

 th
is

 IA
L 

fo
r o

ur
 fu

rth
er

 c
om

m
en

ta
rie

s 
on

 th
e 

D
ef

ec
ts

 R
ec

tif
ic

at
io

n 
Pa

ym
en

t. 
 

 (1
0)

 
W

ar
ra

nt
ie

s 
 U

nd
er

 th
e 

S
P

A
, R

eg
al

 P
at

h 
w

ar
ra

nt
s 

an
d 

re
pr

es
en

ts
, a

m
on

g 
ot

he
rs

, t
ha

t: 
- 

 (i)
 

R
eg

al
 P

at
h 

is
 t

he
 s

ol
e 

le
ga

l 
an

d 
be

ne
fic

ia
l 

ow
ne

r 
of

 t
he

 L
an

d 
an

d 
th

e 
P

ro
pe

rty
; 

 (ii
) 

R
eg

al
 P

at
h 

ha
s 

th
e 

re
qu

is
ite

 c
ap

ac
ity

, p
ow

er
 a

nd
 a

ut
ho

rit
y 

to
 e

nt
er

 in
to

 a
nd

 
pe

rfo
rm

 th
e 

S
P

A
 a

nd
 a

ny
 o

th
er

 d
oc

um
en

ts
 o

r a
gr

ee
m

en
ts

 to
 b

e 
en

te
re

d 
in

to
 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
S

P
A

; 
 (ii

i) 
R

eg
al

 
Pa

th
 

is
 

no
t 

pr
oh

ib
ite

d 
or

 
pr

ev
en

te
d 

(w
he

th
er

 
co

nt
ra

ct
ua

lly
 

or
 

ot
he

rw
is

e)
 fr

om
 e

nt
er

in
g 

in
to

 th
e 

S
P

A
 to

 d
is

po
se

 o
f t

he
 P

ro
pe

rty
 to

 P
av

ilio
n 

R
E

IT
 a

nd
 fo

r t
he

 e
ffe

ct
iv

e 
tra

ns
fe

r o
f t

he
 P

ro
pe

rty
 to

 P
av

ilio
n 

R
E

IT
; 

 

 Fa
ir 

an
d 

re
as

on
ab

le
. 

Th
is

 c
la

us
e 

is
 a

 n
or

m
al

 c
om

m
er

ci
al

 t
er

m
 

ty
pi

ca
l t

o 
tra

ns
ac

tio
ns

 o
f s

uc
h 

na
tu

re
. 

 
 



90 49
 

Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (iv

) 
sa

ve
 fo

r t
he

 E
xi

st
in

g 
S

ec
ur

iti
es

 a
s 

di
sc

lo
se

d 
in

 th
e 

S
P

A
, t

he
 P

ro
pe

rty
 is

 fr
ee

 
fro

m
 a

ll 
en

cu
m

br
an

ce
s 

an
d 

an
y 

ad
ve

rs
e 

cl
ai

m
s.

 R
eg

al
 P

at
h 

ha
s 

no
t c

re
at

ed
 

an
d 

w
ill

 n
ot

 c
re

at
e 

an
y 

en
cu

m
br

an
ce

s 
ov

er
 th

e 
P

ro
pe

rty
 a

nd
/o

r d
ea

lt 
w

ith
 th

e 
sa

m
e 

in
 a

ny
 m

an
ne

r w
ha

ts
oe

ve
r; 

 (v
) 

R
eg

al
 P

at
h 

ha
s 

ob
se

rv
ed

 a
nd

 c
om

pl
ie

d 
w

ith
 a

ll 
la

w
s,

 b
y-

la
w

s,
 r

ul
es

 a
nd

 
re

gu
la

tio
ns

 a
ffe

ct
in

g 
th

e 
La

nd
 a

nd
 t

he
 P

ro
pe

rty
 a

nd
 a

ll 
co

nd
iti

on
s 

of
 t

itl
e,

 
co

ve
na

nt
s,

 re
st

ric
tio

ns
 in

 in
te

re
st

 a
nd

 c
at

eg
or

y 
of

 la
nd

 u
se

, w
he

th
er

 e
xp

re
ss

 
or

 im
pl

ie
d,

 in
 re

sp
ec

t o
f t

he
 L

an
d 

an
d 

th
e 

P
ro

pe
rty

; 
 (v

i) 
on

 t
he

 C
om

pl
et

io
n 

D
at

e,
 t

he
 P

ro
pe

rty
 s

ha
ll 

be
 i

n 
th

e 
sa

m
e 

st
at

e 
an

d 
co

nd
iti

on
 a

s 
at

 th
e 

da
te

 o
f t

he
 S

P
A

, f
ai

r w
ea

r a
nd

 te
ar

 e
xc

ep
te

d;
 

 (v
ii)

 
th

e 
P

ro
pe

rty
 h

as
 b

ee
n 

co
ns

tru
ct

ed
 a

nd
 c

om
pl

et
ed

 in
 g

oo
d 

an
d 

w
or

km
an

lik
e 

m
an

ne
r 

in
 

ac
co

rd
an

ce
 

w
ith

 
al

l 
la

w
s,

 
by

-la
w

s,
 

ap
pr

ov
al

s,
 

ru
le

s 
an

d 
re

gu
la

tio
ns

 o
f 

th
e 

ap
pr

op
ria

te
 a

ut
ho

rit
ie

s 
an

d 
th

e 
C

C
C

 i
n 

re
sp

ec
t 

of
 t

he
 

P
ro

pe
rty

 h
as

 b
ee

n 
is

su
ed

 b
y 

th
e 

ap
pr

op
ria

te
 a

ut
ho

rit
ie

s;
 

 (v
iii)

 
th

e 
te

na
nc

y 
ag

re
em

en
ts

 in
 re

la
tio

n 
to

 P
BJ

 M
al

l a
nd

 th
e 

gu
ar

an
te

es
 p

ro
vi

de
d 

in
 c

on
ne

ct
io

n 
th

er
et

o 
co

ns
tit

ut
e 

va
lid

 a
nd

 le
ga

lly
 b

in
di

ng
 o

bl
ig

at
io

ns
 b

et
w

ee
n 

th
e 

pa
rti

es
 th

er
et

o 
an

d 
ar

e 
in

 fu
ll 

fo
rc

e 
an

d 
ef

fe
ct

; a
nd

 
 (ix

) 
th

er
e 

ar
e 

no
 p

en
di

ng
 s

ui
ts

, 
le

ga
l 

pr
oc

ee
di

ng
s,

 a
rb

itr
at

io
ns

 a
nd

/o
r 

cl
ai

m
s 

ag
ai

ns
t R

eg
al

 P
at

h 
or

 in
 re

sp
ec

t o
f t

he
 P

ro
pe

rty
 w

hi
ch

 m
ay

 a
ffe

ct
 in

 a
ny

 w
ay

 
R

eg
al

 P
at

h’
s 

tit
le

 to
 o

r i
ts

 ri
gh

t t
o 

di
sp

os
e 

of
 th

e 
Pr

op
er

ty
 a

nd
 R

eg
al

 P
at

h 
ha

s 
no

 k
no

w
le

dg
e 

of
 a

ny
 c

irc
um

st
an

ce
s 

th
at

 h
av

e 
oc

cu
rr

ed
 o

r 
m

ay
 o

cc
ur

 th
at

 
m

ay
 re

su
lt 

in
 s

uc
h 

su
its

, l
eg

al
 p

ro
ce

ed
in

gs
, a

rb
itr

at
io

ns
 a

nd
/o

r c
la

im
s 

be
in

g 
ta

ke
n 

ag
ai

ns
t R

eg
al

 P
at

h 
or

 in
 re

sp
ec

t o
f t

he
 P

ro
pe

rty
. 

 

 P
le

as
e 

re
fe

r t
o 

ou
r c

om
m

en
ta

rie
s 

ab
ov

e.
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (1

1)
 

PI
A

ZZ
A

 M
A

IN
TE

N
A

N
C

E 
A

G
R

EE
M

EN
T 

 Th
e 

fo
llo

w
in

g 
ar

e 
th

e 
pr

op
os

ed
 s

al
ie

nt
 te

rm
s 

of
 th

e 
P

ia
zz

a 
M

ai
nt

en
an

ce
 A

gr
ee

m
en

t 
as

 a
t t

he
 L

P
D

. T
he

 te
rm

s 
of

 th
e 

P
ia

zz
a 

M
ai

nt
en

an
ce

 A
gr

ee
m

en
t a

re
 s

ub
je

ct
 to

 th
e 

co
m

m
en

ts
 a

nd
 a

gr
ee

m
en

t o
f D

B
K

L.
  

 (i)
 

Ef
fe

ct
iv

e 
D

at
e 

 
Th

e 
P

ia
zz

a 
M

ai
nt

en
an

ce
 A

gr
ee

m
en

t s
ha

ll 
ta

ke
 e

ffe
ct

 fr
om

 th
e 

da
te

 P
av

ilio
n 

R
E

IT
 b

ec
om

es
 th

e 
ow

ne
r o

f P
BJ

 M
al

l (
“E

ffe
ct

iv
e 

D
at

e”
). 

 (ii
) 

M
ai

nt
en

an
ce

 a
nd

 O
pe

n 
fo

r P
ub

lic
 U

se
 

 
(a

) 
P

av
ilio

n 
R

E
IT

 s
ha

ll,
 i

n 
pe

rp
et

ui
ty

, 
at

 i
ts

 o
w

n 
co

st
s 

an
d 

ex
pe

ns
e 

up
ke

ep
 a

nd
 m

ai
nt

ai
n 

th
e 

P
ia

zz
a 

in
 g

oo
d 

an
d 

pr
op

er
 c

on
di

tio
n.

   
 (b

) 
It 

is
 a

 c
on

di
tio

n 
of

 th
e 

de
ve

lo
pm

en
ta

l a
pp

ro
va

l t
ha

t t
he

 P
ia

zz
a 

sh
al

l: 
 

 (A
) 

be
 fu

lly
 m

ai
nt

ai
ne

d 
by

 a
nd

 a
t t

he
 s

ol
e 

co
st

s 
an

d 
ex

pe
ns

e 
of

 th
e 

ow
ne

r o
f P

B
J 

M
al

l; 
an

d 
 

 (B
) 

be
 o

pe
n 

fo
r p

ub
lic

 u
se

;  
 (“P

ia
zz

a 
C

on
di

tio
ns

”).
 

 (ii
i) 

Pa
ym

en
t t

o 
D

B
K

L 
 

P
av

ilio
n 

R
E

IT
 s

ha
ll 

pa
y 

a 
m

on
th

ly
 s

um
 o

f R
M

1,
00

0.
00

 to
 D

BK
L,

 w
hi

ch
 s

ha
ll 

be
 p

ai
d 

no
 la

te
r t

ha
n 

th
e 

7t
h 

da
y 

of
 e

ac
h 

ca
le

nd
ar

 m
on

th
, w

he
th

er
 d

em
an

de
d 

or
 n

ot
 b

y 
D

B
K

L.
  

 (iv
) 

Pa
vi

lio
n 

R
EI

T’
s 

R
ig

ht
s 

an
d 

O
bl

ig
at

io
ns

  
 

(a
) 

O
n 

an
d 

fro
m

 th
e 

E
ffe

ct
iv

e 
D

at
e,

 P
av

ilio
n 

R
E

IT
 s

ha
ll 

at
 it

s 
ow

n 
co

st
s 

an
d 

ex
pe

ns
e 

up
ke

ep
 a

nd
 m

ai
nt

ai
n 

th
e 

Pi
az

za
: -

 
 

(a
a)

 
in

 a
 p

ro
pe

r m
an

ne
r i

n 
ac

co
rd

an
ce

 w
ith

 g
oo

d 
m

an
ag

em
en

t 
an

d 
in

du
st

ry
 p

ra
ct

ic
e;

  
 

 Fa
ir 

an
d 

re
as

on
ab

le
. T

hi
s 

cl
au

se
 s

et
s 

ou
t t

he
 p

ro
po

se
d 

sa
lie

nt
 te

rm
s 

of
 t

he
 P

ia
zz

a 
M

ai
nt

en
an

ce
 A

gr
ee

m
en

t 
as

 a
t 

th
e 

LP
D

, 
w

hi
ch

 a
re

 
su

bj
ec

t t
o 

co
m

m
en

ts
 a

nd
 a

gr
ee

m
en

t o
f D

B
K

L.
 A

s 
se

t o
ut

 in
 S

ec
tio

n 
2.

1.
3(

i),
 P

ar
t A

 o
f t

he
 C

irc
ul

ar
, t

he
 P

ia
zz

a 
M

ai
nt

en
an

ce
 A

gr
ee

m
en

t i
s 

ne
ce

ss
ar

y 
to

 e
ns

ur
e 

th
at

 P
av

ilio
n 

R
E

IT
 i

s 
in

 c
om

pl
ia

nc
e 

w
ith

 t
he

 
co

nd
iti

on
s 

se
t o

ut
 in

 th
e 

de
ve

lo
pm

en
t o

rd
er

 in
 r

es
pe

ct
 o

f P
B

J 
M

al
l, 

be
in

g 
(i)

 th
at

 th
e 

P
ia

zz
a 

m
us

t b
e 

fu
lly

 m
ai

nt
ai

ne
d 

by
 a

nd
 a

t t
he

 s
ol

e 
co

st
s 

an
d 

ex
pe

ns
e 

of
 th

e 
ow

ne
r o

f t
he

 P
ia

zz
a;

 a
nd

 (i
i) 

th
at

 th
e 

P
ia

zz
a 

m
us

t b
e 

op
en

 fo
r p

ub
lic

 u
se

. T
he

 p
ro

po
se

d 
m

on
th

ly
 s

um
 p

ay
ab

le
 to

 
D

B
K

L 
is

 a
 n

om
in

al
 a

m
ou

nt
 o

f R
M

1,
00

0.
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Sa
lie

nt
 te

rm
s 

of
 th

e 
SP

A
 

 
O

ur
 c

om
m

en
ta

rie
s 

 
 (b

b)
 

in
 s

tri
ct

 c
om

pl
ia

nc
e 

w
ith

 a
ll 

ap
pl

ic
ab

le
 l

aw
s,

 r
ul

es
 a

nd
 

re
gu

la
tio

ns
 o

f 
al

l 
au

th
or

iti
es

 h
av

in
g 

ju
ris

di
ct

io
n 

ov
er

 t
he

 
P

ia
zz

a;
 a

nd
 

 (c
c)

 
in

 c
on

fo
rm

ity
 t

o 
al

l d
ire

ct
io

ns
 a

s 
re

as
on

ab
ly

 a
nd

 le
ga

lly
 

di
re

ct
ed

 b
y 

D
B

K
L,

 w
he

re
 a

pp
ro

pr
ia

te
. 

 
(b

) 
A

ll 
co

st
s,

 c
ha

rg
es

, 
or

 e
xp

en
se

s 
in

cu
rre

d 
by

 P
av

ilio
n 

R
E

IT
 i

n 
co

m
pl

yi
ng

 w
ith

 t
he

 P
ia

zz
a 

C
on

di
tio

ns
 a

s 
w

el
l a

s 
in

ci
de

nt
al

 c
os

t, 
ch

ar
ge

s 
or

 e
xp

en
se

s 
sh

al
l b

e 
bo

rn
e 

so
le

ly
 b

y 
P

av
ilio

n 
R

E
IT

. 
 (c

) 
P

av
ilio

n 
R

E
IT

 
sh

al
l 

ha
ve

 
th

e 
ex

cl
us

iv
e 

rig
ht

 
in

 
ap

po
in

tin
g 

m
ai

nt
en

an
ce

 p
er

so
nn

el
 /

 c
on

tra
ct

or
s 

fo
r 

th
e 

pu
rp

os
es

 o
f 

up
ke

ep
 

an
d 

m
ai

nt
en

an
ce

 o
f t

he
 P

ia
zz

a 
an

d 
al

l c
os

t a
nd

 e
xp

en
se

s 
in

cu
rr

ed
 

in
 

th
e 

ap
po

in
tm

en
t, 

m
an

ag
em

en
t 

or
 

te
rm

in
at

io
n 

of
 

th
e 

sa
id

 
m

ai
nt

en
an

ce
 p

er
so

nn
el

 /
 c

on
tra

ct
or

s 
sh

al
l 

be
 b

or
ne

 b
y 

Pa
vi

lio
n 

R
E

IT
. 

 
(v

) 
In

de
m

ni
ty

 
 (a

) 
P

av
ilio

n 
R

E
IT

 s
ha

ll 
pe

rfo
rm

 a
ll 

of
 it

s 
du

tie
s 

an
d 

ob
lig

at
io

ns
 u

nd
er

 
th

e 
P

ia
zz

a 
M

ai
nt

en
an

ce
 A

gr
ee

m
en

t 
at

 it
s 

ow
n 

ris
k,

 t
o 

th
e 

fu
lle

st
 

ex
te

nt
 p

er
m

itt
ed

 b
y 

th
e 

la
w

, a
nd

 s
ha

ll 
in

de
m

ni
fy

 a
nd

 k
ee

p 
D

B
K

L 
an

d 
th

ei
r 

ag
en

ts
 a

nd
 s

er
va

nt
s 

in
de

m
ni

fie
d 

fro
m

 a
nd

 a
ga

in
st

 a
ll 

cl
ai

m
s 

an
d 

de
m

an
ds

 o
f 

ev
er

y 
ki

nd
 r

es
ul

tin
g 

fro
m

 a
ny

 a
cc

id
en

t, 
da

m
ag

e,
 in

ju
ry

 o
r 

de
at

h 
ar

is
in

g 
ou

t 
of

, 
or

 in
 t

he
 c

ou
rs

e 
of

, 
or

 b
y 

re
as

on
 o

f t
he

 P
ia

zz
a 

M
ai

nt
en

an
ce

 A
gr

ee
m

en
t a

nd
 D

B
KL

 s
ha

ll 
ha

ve
 

no
 re

sp
on

si
bi

lit
y 

or
 li

ab
ilit

y 
w

ha
ts

oe
ve

r i
n 

re
la

tio
n 

to
 s

uc
h 

ac
ci

de
nt

, 
da

m
ag

e,
 in

ju
ry

 o
r 

de
at

h 
ex

ce
pt

 if
 c

au
se

d 
by

 D
BK

L’
s 

ne
gl

ig
en

ce
, 

br
ea

ch
 o

f i
ts

 s
ta

tu
to
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3.4 Effects of the Proposals 
 
We noted the pro forma effects of the Proposals from Section 6, Part A of the Circular, 
which are illustrated based on two (2) scenarios as follows: - 
 
(i) Scenario 1: With the Proposed Placements  

 
The Proposed Placements will be undertaken to raise the full amounts of the 
targeted Tranche 1 Placement Sum and Tranche 2 Placement Sum and no 
Consideration Units will be issued to Regal Path. 
 

(ii) Scenario 2: Without the Proposed Placements  
 
The Proposed Placements will not be undertaken and the full amount of the 
Consideration Units will be issued to Regal Path to partly settle the Purchase 
Consideration. 
 

The illustration of the pro forma effects of the Proposals after taking into account the 
assumed parameters as set out in Scenario 1 and Scenario 2 are as follows: - 
 

 Scenario 1:  
With the Proposed 

Placements 

Scenario 2:  
Without the Proposed 

Placements 
Number of new Units to be issued 1,270,000,000 

Placement Units 
600,000,000 

Consideration Units 
Illustrative issue price of the new Units RM1.00 RM1.00 
Size of issuance RM1,270 million RM600 million 
New borrowings to be raised RM1,000 million RM1,634 million 
Total funds to be raised to fund the Proposed 
Acquisition and Estimated Expenses 

RM2,270 million RM2,233 million 

 
3.4.1 Unitholders’ capital 

 
As set out in Section 6.1, Part A of the Circular, the pro forma effects of the Proposals 
on the Unitholders’ capital based on the assumed parameters as set out in Scenario 1 
and Scenario 2 are as follows: - 
 

 Scenario 1: With the Proposed 
Placements 

Scenario 2: Without the 
Proposed Placements 

Number of 
Units 

 
RM 

Number of 
Units 

 
RM 

As at the LPD 3,058,756,453 2,742,530,318 3,058,756,453 2,742,530,318 
Units to be issued 1,270,000,000 1,270,000,000 600,000,000 600,000,000 
Estimated Expenses - (38,100,000) - (1,800,000) 
Enlarged Unitholders’ capital 4,328,756,453 3,974,430,318 3,658,756,453 3,340,730,318 

 
Scenario 1: With the Proposed Placements 
 
Under Scenario 1, a total of 1,270,000,000 Placement Units will be issued at an 
illustrative issue price of RM1.00 each to raise funds for the Purchase Consideration 
and Estimated Expenses. Accordingly, this will result in an increase in the Unitholders’ 
capital by RM1,231.90 million (after offsetting the Estimated Expenses in relation to the 
placement of new Units of approximately RM38.10 million). 
 
Scenario 2: Without the Proposed Placements 
 
Under Scenario 2, a total of 600,000,000 Consideration Units will be issued to Regal 
Path at an illustrative issue price of RM1.00 each to partly settle the Purchase 
Consideration. Accordingly, this will result in an increase in the Unitholders’ capital by 
RM598.20 million (after offsetting the Estimated Expenses in relation to the issuance 
of the Consideration Units of approximately RM1.80 million). 
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3.4.3 Earnings, EPU and DPU 
 
The Proposals are expected to contribute positively to the earnings of Pavilion REIT 
taking into account the NPI contribution from PBJ Mall. Notwithstanding that Pavilion 
REIT will only settle part of the Purchase Consideration on the Completion Date (i.e. 
Completion Date Payment), Pavilion REIT will recognise 100.0% of the NPI contribution 
from PBJ Mall from the Completion Date. Thereafter, the potential effects of the 
Proposals on Pavilion REIT’s earnings, EPU and DPU will depend on, amongst others, 
the actual NPI contribution of PBJ Mall to Pavilion REIT for the relevant period, timing 
and manner of settlement of the Balance Consideration which in turn depends on 
prevailing market conditions and investors’ interest, number of new Units to be issued 
as well as costs of financing for borrowings. Nevertheless, the Proposals are expected 
to contribute positively to the future earnings and distributions of Pavilion REIT. 
 
As set out in Section 6.3, Part A of the Circular which is for illustrative purposes only, 
assuming that the Proposals were completed on 1 January 2022 and based on the 
assumed parameters stated therein, the pro forma effects of the Proposals on the 
distributable income and DPU of Pavilion REIT for the FYE 31 December 2022 are as 
follows: - 
 

 Audited FYE 
31 December 2022 

Scenario 1: With the 
Proposed Placements 

Scenario 2: Without the 
Proposed Placements 

Distributable income (RM’000) 255,811 255,811 255,811 
Add: Annual incremental net 
distributable income (RM’000) 

- 84,920 53,235 

Pro forma distributable 
income (RM’000) 

255,811 340,731 309,046 

    
Number of Units in issue (‘000)  3,055,722 4,325,722 3,655,722 
DPU (sen) 8.37 7.88 8.45 

 
3.4.4 NAV per Unit and gearing 

 
As set out in Section 6.4, Part A of the Circular, the pro forma effects of the Proposals 
on the NAV per Unit and gearing of Pavilion REIT based on the assumed parameters 
as set out in Scenario 1 and Scenario 2 and audited statements of financial position of 
Pavilion REIT as at 31 December 2022 are as follows: - 
 

 Audited as at  
31 December 2022 

Scenario 1: With the 
Proposed Placements 

Scenario 2: Without the 
Proposed Placements 

NAV (RM’000) 4,060,007 5,254,719 4,621,019 
Number of Units in issue (‘000) 3,055,722 4,325,722 3,655,722 
NAV per Unit (RM)    
- Before income distribution 1.3287 1.2148 1.2641 
- After income distribution 1.2858 1.1845 1.2282 
    
Total borrowings (RM’000) 2,194,039 3,192,039 3,824,472 
Total asset value (RM’000) 6,483,176 8,675,888 8,674,620 
Gearing (%) 33.8 36.8 44.1 
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Scenario 1: With the Proposed Placements 
 
Under Scenario 1, the NAV of Pavilion REIT will increase by a net amount of RM1,194.7 
million, mainly attributable to the issuance of 1,270,000,000 Placement Units at an 
illustrative issue price of RM1.00 each to raise funds for the Purchase Consideration 
and Estimated Expenses. The increase is offset by the Estimated Expenses in relation 
to the placement of new Units of approximately RM38.1 million and accretion of interest 
expense of approximately RM37.2 million, computed as the difference between the 
Final Balance Payment and the present value of the Final Balance Payment assuming 
a discount rate of 5.0% (being the estimated finance cost) over a period of 2 years. 
Arising from the issuance of Placement Units and recognition of the said Estimated 
Expenses and accretion of interest expense, the NAV per unit (after income distribution) 
will decrease slightly from RM1.2858 as at 31 December 2022 to RM1.1845. 
 
The new borrowings to be secured (net of estimated upfront cost associated with the 
borrowings) will result in the gearing of Pavilion REIT increasing from 33.8% to 36.8%. 
 
Scenario 2: Without the Proposed Placements 
 
Under Scenario 2, the NAV of Pavilion REIT will increase by a net amount of RM561.0 
million, mainly attributable to the issuance of 600,000,000 Consideration Units to Regal 
Path at an illustrative issue price of RM1.00 each to partly settle the Purchase 
Consideration. The increase is offset by the Estimated Expenses in relation to the 
issuance of the Consideration Units of approximately RM1.80 million and accretion of 
interest expense of approximately RM37.2 million, computed as the difference between 
the Final Balance Payment and the present value of the Final Balance Payment 
assuming a discount rate of 5.0% (being the estimated finance cost) over a period of 2 
years. Arising from the issuance of the Consideration Units and recognition of the said 
Estimated Expenses and accretion of interest expense, the NAV per unit (after income 
distribution) will decrease slightly from RM1.2858 as at 31 December 2022 to 
RM1.2282. 
 
The new borrowings to be secured (net of estimated upfront cost associated with the 
borrowings) will result in the gearing of Pavilion REIT increasing from 33.8% to 44.1%. 
 
Notwithstanding the marginal decrease in NAV per Unit of Pavilion REIT in both 
scenarios, the Proposed Acquisition is expected to contribute positively to the future 
earnings and distributions of Pavilion REIT, supported by amongst others the strategic 
location of PBJ Mall. In addition, taking into consideration the prospects of PBJ Mall as 
set out in Section 3.5 of this IAL, any future appreciation in the market value of PBJ 
Mall will enhance the NAV and NAV per Unit of Pavilion REIT and lower the gearing of 
Pavilion REIT. 
 
For information purposes, the increased gearing in both scenarios is still within the 
threshold as prescribed or permitted under Paragraph 8.32 of the Listed REIT 
Guidelines i.e. the total borrowings of Pavilion REIT must not exceed 50% of its total 
asset value at the time the borrowings are incurred. 
 

3.4.5 Convertible securities 
 
As at the LPD, Pavilion REIT does not have any convertible securities in issue. 
 

Based on our evaluation above, the overall effects of the Proposed Acquisition are not 
detrimental to the interests of the non-interested Unitholders. 
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3.5 Prospects of the retail industry as well as PBJ Mall and Pavilion REIT  
 
Although the retail industry was adversely affected by the Covid-19 pandemic in the 
recent years, the resumption of economic activities since April 2022 with full upliftment 
of containment measures and reopening of international borders are expected to bode 
well for consumer spending, supported by improvement in labour market conditions 
with higher employment and income growth which lead to higher consumers’ 
disposable income.  
 
The services sector grew by 10.9% in 2022, mainly supported by the wholesale and 
retail trade; transportation and storage; as well as real estate and business services 
subsectors. The performance was attributed to the upswing in tourism-related activities 
following the reopening of international borders, increased consumer spending, higher 
adoption of digitalisation across all sectors as well as improved demand for professional 
services. The wholesale and retail trade subsector recorded a growth of 13.5% in 2022, 
supported by strong performance in all segments following an increase in household 
spending mainly attributed to improvement in the labour market. The retail trade 
segment recorded a significant growth of 18.3% mainly led by retail sale in non-
specialised stores and retail sale of other goods in specialised stores. This 
corresponded with the encouraging trend in tourism spending activities. The services 
sector is projected to expand by 5.3% in 2023, driven by domestic demand amid 
moderate global activities. The growth will continue to be buoyed by wholesale and 
retail trade; transportation and storage; information and communication; food & 
beverages and accommodation; and finance and insurance subsectors. The wholesale 
and retail trade subsector is expected to grow and will remain as the key subsector, 
following greater usage of e-commerce and rapid transition to digitalisation. The 
expansion of online transaction is in line with the aim towards creating a cashless 
society ecosystem. (Source: Updates on Economic and Fiscal Outlook and Revenue 
Estimates 2023, Ministry of Finance Malaysia) 
 
Based on the Malaysian Institute of Economic Research, the Consumer Sentiments 
Index for the fourth quarter of 2022 has risen to 105.3, an increase of 6.9 points 
compared to third quarter of 2022 and 8.1 points compared to fourth quarter of 2021. 
Compared to third quarter of 2022, customer sentiments have improved due to 
expected increases in income and job opportunities and the expected decreases in 
inflation among consumers. (Source: Malaysian Institute of Economic Research) 
 
PBJ Mall is expected to be an attractive addition to Pavilion REIT’s portfolio of 
investment properties, given PBJ Mall’s ease of accessibility and great connectivity as 
well as its strategic location within the integrated development of Bukit Jalil City, which 
in turn is within the larger township of Bukit Jalil. Other than being surrounded by mature 
and well-established neighbourhoods, Kuala Lumpur Sports City and Technology Park 
Malaysia are some of the existing key landmarks in the surrounding area. Future / 
upcoming developments in the vicinity include AI Park @ TPM 3, KL Wellness City, W 
City @ OUG and Hyatt Place Hotel. These developments are expected to draw more 
population and spur retail and commercial activities in the vicinity of Bukit Jalil City. 
 
Bukit Jalil City is a fifty (50)-acre commercial integrated development comprising a retail 
mall, residential developments and shop-offices. There are synergistic effects between 
the different components within the mixed-use development, which augur well for the 
overall development as there will be a ready captive market from high-rise residential 
occupiers for the retail activities and vice versa, the proximity of retail and commercial 
amenities provides convenience to occupiers of the development. 
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Further, upon completion of the Proposed Acquisition, Pavilion REIT will be granted a 
non-transferable and royalty free licence to use the trademark “Pavilion Bukit Jalil” in 
relation to the business and operations of PBJ Mall including marketing and promotional 
activities. This will enable PBJ Mall to continue leveraging on the distinguished 
“Pavilion” brand, allowing Pavilion REIT to benefit from potential synergies such as 
concerted efforts in its marketing and promotional plans for the Pavilion malls as well 
as cross-selling of PBJ Mall’s vacant retail units / spaces to existing tenants of Pavilion 
Kuala Lumpur Mall. 
 
In view of the above as well as PBJ Mall’s functionality, various event space offerings 
and retail planning that focus on entertainment and food and beverages, PBJ Mall is 
well positioned to attract both shoppers and tenants and achieve the desired occupancy 
level and positive rental reversions as well as potentially benefit from any appreciation 
in market value of PBJ Mall in the future. Hence, the Proposed Acquisition is expected 
to contribute positively to Pavilion REIT. 
 
The Manager expects retail sales to normalise as consumers continue to be cautious 
in their spending due to uncertainties in the domestic and global economy stemming 
from inflationary pressures, rising cost of living and projected slowdown in the 
international economy. Despite these challenges, it is expected that domestic demand 
will anchor the economy amid a steady recovery in the labour market as well as further 
strengthening of tourism-related sectors leading to improvement in business 
environment and an increase in corporate earnings. 
 
We also noted from the Manager that Pavilion REIT’s retail malls will continue to elevate 
its retail mix, create immersive experiences and encourage shoppers’ interaction. 
Through festive and themed campaigns, international collaborations, first-in-Malaysia 
experiences, stronger tenant partnerships, celebrity appearances as well as rewards to 
shoppers, the retail malls of Pavilion REIT will be able to reinvigorate a passion for 
shopping, dining and leisure for visitors. 
 
In view of the above, we view the long-term prospects of the retail industry as well as 
PBJ Mall and Pavilion REIT to be favourable. 

 
3.6 Risk factors in relation to the Proposed Acquisition 

 
In considering the Proposed Acquisition, the non-interested Unitholders are advised to 
give careful consideration to the risk factors as set out in Section 5, Part A of the 
Circular. 
 
We wish to highlight some of the risk factors in relation to the Proposed Acquisition to 
the non-interested Unitholders as follows: - 
 
(i) financing risk – As the Proposed Acquisition is intended to be partly funded via 

borrowings, this will result in new interest and principal servicing obligations to 
Pavilion REIT. As set out in Section 6.4, Part A of the Circular, the new 
borrowings to be secured (net of estimated upfront cost associated with the 
borrowings) will increase the pro forma total borrowings of Pavilion REIT from 
RM2,194 million (gearing 33.8%) as at 31 December 2022 to RM3,192 million 
(gearing 36.8%) in Scenario 1 and RM3,824 million (gearing 44.1%) in 
Scenario 2. 
 
There can be no assurance that the necessary financing will be available in 
amounts or on terms and conditions acceptable to Pavilion REIT. In addition, 
Pavilion REIT could potentially be exposed to fluctuation in interest rates on the 
financing obtained, leading to higher borrowing costs that may adversely affect 
Pavilion REIT’s cash flows and financial performance, which may in turn affect 
the distributions to the Unitholders. 
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Amid the rising global inflationary pressures, Bank Negara Malaysia has 
recently increased the OPR by twenty-five (25) basis points to 2.75% on 3 
November 2022. Below sets out the OPR since January 2020 (before Covid-
19) until January 2023: - 
 

  
 
For illustrative purposes only, assuming that the new borrowings to be secured 
to partly settle the Purchase Consideration are based on floating rate, a change 
of twenty-five (25) basis points in interest rate will result in the following pre-tax 
increase / (decrease) in annual borrowing costs: - 
 

 Increase of 
25 basis 
points 

Decrease of 
25 basis 
points 

 (RM million) (RM million) 
   
Increase / (Decrease) in annual borrowing costs    
• Scenario 1 (Borrowings of RM1,000 million) 2.50 (2.50) 
• Scenario 2 (Borrowings of RM1,634 million) 4.09 (4.09) 

 
Notwithstanding the above, Pavilion REIT will actively monitor its debt portfolio, 
which includes gearing level, interest costs as well as cash flows to ensure that 
its debt portfolio remains at a sustainable and optimal level. Further, we noted 
that in managing interest rate risk, it is part of the Manager’s risk management 
policies to closely monitor interest rates and where appropriate, utilise swap 
instruments to manage the debt portfolio of Pavilion REIT between fixed and 
floating rates.  
 

(ii) delays in the issuance and transfer of the Strata Titles – As at the LPD, the 
Strata Titles have not been issued by the Land Office and Regal Path has 
undertaken, at its own costs and expenses, to apply for subdivision of the Land 
and obtain the Strata Titles by 31 December 2023 or such other extended 
period as may be agreed between Pavilion REIT and Regal Path. A delay in 
the process will result in a delay in the registration of Transfer in favour of the 
Trustee as the registered and legal owner of PBJ Mall for and on behalf of 
Pavilion REIT. 

 
Nevertheless, pending the issuance and transfer of Strata Titles, Regal Path 
has agreed that it shall hold the legal title to the Property as bare trustee for 
and on behalf of Pavilion REIT and grant to Pavilion REIT the power to deal 
with the legal title to the Property upon the completion of the Proposed 
Acquisition. 
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As an assurance against the performance of Regal Path in respect of the Strata 
Titles and registration of Transfer in favour of Pavilion REIT, a portion of the 
Purchase Consideration i.e. the Strata Title Payment of RM100 million will only 
be paid to Regal Path within thirty (30) days from the receipt of all the Strata 
Title Documents.  
 

(iii) competition risk – PBJ Mall may be affected by increased competition from 
other retail properties whereby the increase in supply of shopping malls could 
potentially lead to loss of key tenants or a significant number of tenants, non-
renewal of tenancies following expiry or renewal of tenancies at less favourable 
rates and/or non-collection of rental. 
 
Based on the Property Market Report First Half 2022 issued by the Valuation 
and Property Services Department, Ministry of Finance Malaysia: - 
 
(a) The performance of shopping complex continued to be moderate in first 

half of 2022, with the national occupancy rate saw a slight decline at 
75.7% as compared to second half of 2021 (76.3%). There were 17.36 
million square metres of existing retail space recorded, increased from 
16.93 million square metres as recorded in first half of 2021. Wilayah 
Persekutuan Kuala Lumpur and Selangor recorded 81.6% and 77.7% 
occupancy rate respectively; and 
 

(b) Selangor dominated the incoming supply of shopping complex at 
31.1% (484,488 square metres), followed by Wilayah Persekutuan 
Kuala Lumpur at 29.1% (453,926 square metres) and Pulau Pinang at 
12.2% (190,552 square metres) in planned supply. 

 
The scheduled completion / opening of the following five (5) retail centres / 
components in Kuala Lumpur by 2023 will add approximately 3.5 million sq ft 
of space to the existing retail stock: - 
 

Shopping Centre / Retail Component Location 
Estimated 
NLA (sq ft) 

The Exchange TRX Tun Razak Exchange 1,300,000 
Retail component at Lot 91 @ KLCC Kuala Lumpur city centre 73,000 
Retail component at 8 Conlay Kuala Lumpur city centre 120,000 
118 Mall Kuala Lumpur city centre 850,000 
Pavilion Damansara Heights Damansara Heights 1,170,000 
Total 3,513,000 

 
(Source: Valuation Report) 
 
Taking into consideration, amongst others, the strategic location, current 
occupancy and retail planning of PBJ Mall coupled with the reputable “Pavilion” 
brand, the competition risk arising from other existing shopping malls and new 
entrants to the industry may be mitigated. 

 
(iv) property investment risk – The returns from the Proposed Acquisition may also 

be adversely affected by factors such as (a) unpredictable business 
interruptions and additional expenses on repairs and rectifications of defects, 
(b) natural disasters such as fire, flood and earthquakes, disease outbreaks, 
epidemics and pandemics, (c) changes in laws and regulations and (d) 
unfavourable general economic environment due to, amongst others, 
inflationary pressures, high interest rate environment and weak labour market, 
which will result in low consumer spending. 
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In view that Pavilion REIT’s current portfolio mainly consists of retail properties 
situated within Klang Valley, the proposed addition of PBJ Mall to Pavilion 
REIT’s portfolio will not significantly change the business risk profile of Pavilion 
REIT upon completion of the Proposed Acquisition as Pavilion REIT is already 
currently subjected to such risks inherent in the retail property market. 
 
 

4. CONCLUSION AND RECOMMENDATION 
 
In arriving at our conclusion and recommendation, we have assessed and evaluated the 
Proposed Acquisition after taking into consideration the various factors set out in Section 3 of 
this IAL. You should carefully consider the merits and demerits of the Proposed Acquisition 
based on all relevant and pertinent factors including those set out in this IAL as well as those 
highlighted by the Board in its letter to the Unitholders in relation to the Proposals, as set out in 
Part A of the Circular before voting on the ordinary resolution to give effect to the Proposed 
Acquisition at the forthcoming Unitholders’ Meeting. 
 
Premised on our evaluation of the Proposed Acquisition in Section 3 of this IAL, we are of the 
view that, on the basis of the information available to us, the Proposed Acquisition is fair and 
reasonable and not detrimental to the interests of the non-interested Unitholders. 
 
Accordingly, we recommend that you vote in favour of the ordinary resolution to give effect to 
the Proposed Acquisition to be tabled at the forthcoming Unitholders’ Meeting. 
 
 

Yours faithfully, 
For and on behalf of 
MALACCA SECURITIES SDN BHD 
 
 
 
 
TAN KOK TIAM TAN POH LIN 
Head Senior Vice President 
Corporate Finance Corporate Finance 
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1. SALE AND PURCHASE 
 

Regal Path has agreed to sell the Property to Pavilion REIT and Pavilion REIT has agreed to 
purchase the Property from Regal Path, free from the existing encumbrances on the Land Title 
(save where expressly provided otherwise under the SPA), the Existing Securities affecting the 
Property and all other encumbrances subject to the terms and conditions contained in the SPA. 

 
 
2. COMPLETION 

 
Subject to the satisfaction or waiver of the Conditions Precedent and the performance of all 
Regal Path’s obligations including the delivery of completion documents as set out in the SPA, 
completion shall take place on the Completion Date and Pavilion REIT shall settle the payment 
of the Purchase Consideration in accordance with the terms and timeline prescribed in the SPA 
in simultaneous exchange of the vacant possession of the Property. 
 
Regal Path agrees and acknowledges, among others, that, with effect from the Completion 
Date:  

 
(i) Pavilion REIT shall be the beneficial owner of the Property and become entitled to and 

Regal Path is deemed to have absolutely transferred and assigned to Pavilion REIT all 
of Regal Path’s rights, title, interest, benefits and claim in and to the Property;    
 

(ii) Pavilion REIT shall be entitled to all rights, title, interest and benefits in and to and shall 
have full enjoyment of the common property and all such facilities and/or services 
provided by the joint management body and/or the management corporation (as the case 
may be), the facilities/services providers and/or appropriate authorities to the Property 
which are not assigned to Pavilion REIT;  
 

(iii) Pavilion REIT shall become entitled to and Regal Path is deemed to have absolutely 
transferred and assigned to Pavilion REIT all of Regal Path’s rights, title, interest and 
benefits in and to the tenancy agreements, contracts, the insurance contracts, the link 
bridge agreements, and the warranties and guarantees in respect of the Assets and the 
Additional Assets, and Regal Path has absolutely no further rights, title, interest and 
benefits therein; 
 

(iv) Pavilion REIT shall become entitled to all the rights, title, interest and benefits in and to 
the electricity agreements, link bridges agreements, air space permits in respect of the 
link bridges, the retail and public installation licences of PBJ Mall; and 
 

(v) Regal Path shall not be entitled to and covenants not to deal with the Property in any 
manner whatsoever. 

 
 

3. STRATA TITLES, TRANSFER AND OTHERS 
 

Regal Path has undertaken, at its own cost and expense, to:  
 

(i) obtain the approval of the Director of Land and Mines of the Federal Territory of Kuala 
Lumpur in respect of the application for the subdivision of the Land for the issuance of 
the Strata Titles within 7 months from the Completion Date or such extended period as 
may be mutually agreed by the parties subject always to paragraph (ii) below; 

 
(ii) obtain the Strata Titles by 31 December 2023 or such other extended period as may 

be mutually agreed upon by the parties; 
 

(iii) within 10 days after the receipt by Regal Path of the Strata Titles:  
 

(a) deliver to Pavilion REIT: 
  
(A) the original Strata Titles;
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(B) the Transfer duly executed by Regal Path in favour of Pavilion REIT free 
from all encumbrances (other than those attributable to Pavilion REIT 
and/or the Chargee); and 

 
(C) all such documents as may be required for presentation of the Transfer for 

registration at the Land Office; 
 

(b) execute and deliver to Pavilion REIT:  
 

(A) a declaration of trust relating to the Strata Titles in the form substantially 
similar to the Declaration of Trust; and 
 

(B) a power of attorney relating to the Strata Titles in the form substantially 
similar to the Power of Attorney; and 

 
(iv) upon the issuance of the Strata Titles, obtain the written consent of the State Authority 

for the transfer of the Strata Titles in favour of Pavilion REIT and forward the original 
written consent to Pavilion REIT or its solicitors as soon as practicable upon Regal 
Path’s receipt of the same. 

 
 

4. FAILURE TO COMPLETE 
 

4.1  Default by Pavilion REIT  
 

In the event that Pavilion REIT shall fail to pay the Completion Date Payment or any 
part thereof in accordance with the terms of the SPA, Regal Path shall be entitled to 
give notice in writing to Pavilion REIT requiring Pavilion REIT to remedy such default 
within 14 days from the date of Pavilion REIT’s receipt of Regal Path’s said notice or 
such extended date as Regal Path and Pavilion REIT may agree in writing. 
 
In the event the default is not remedied within the said period, Regal Path shall be 
entitled at its absolute discretion to terminate the SPA by written notice to Pavilion REIT 
and Regal Path shall be entitled to a forfeiture sum equivalent to 1.0% of the Purchase 
Consideration as agreed liquidated damages. Upon such termination:  

 
(i) Regal Path shall within 14 days thereof refund or cause to be refunded (free of 

interest) to Pavilion REIT all sums paid by Pavilion REIT towards payment of 
the Completion Date Payment in cash less the agreed liquidated damages or 
if any part thereof is paid to Regal Path and/or its Authorised Nominee(s) in 
Consideration Units, such Consideration Units shall be cancelled in 
accordance with the Trust Deed and the applicable laws and requirement; and  
 

(ii) Pavilion REIT shall simultaneously in exchange of Regal Path’s refund, re-
deliver all documents delivered by Regal Path to Pavilion REIT pursuant to the 
SPA (if any and save for those submitted to the appropriate authorities) 
together with the withdrawal of private caveat form duly executed by Pavilion 
REIT (if Pavilion REIT has lodged a private caveat against the Land to protect 
its interest in the Property) and the requisite registration fees therefor,  

 
and thereafter, no party shall have any further rights or obligations under the SPA save 
and except for any antecedent breach. For the avoidance of doubt, Regal Path shall 
not be entitled to terminate the SPA in the event that Pavilion REIT fails to pay the 
Balance Consideration or any part thereof and any unpaid Balance Consideration shall 
be enforceable against Pavilion REIT as a debt due to Regal Path. 
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4.2 Default by Regal Path 
  
In the event that any of the following events shall occur, Pavilion REIT shall be entitled 
to give notice in writing to Regal Path requiring Regal Path to remedy such default 
within 14 days from the date of Regal Path’s receipt of Pavilion REIT’s said notice or 
such extended date as Pavilion REIT may agree in writing: 

 
(i) if Regal Path fails to complete the sale and purchase of the Property in 

accordance with the terms and conditions of the SPA or is in breach of any 
term or condition of the SPA or if it fails to perform or observe any undertaking, 
obligation or agreement expressed in the SPA; 

 
(ii) if a receiver, receiver and manager, special administrator, trustee or similar 

official is appointed over any of the assets or undertaking of Regal Path; 
 
(iii) if Regal Path is or becomes unable to pay its debts when they are due or 

become unable to pay its debts within the meaning of the Act or any other 
legislation regarding insolvency of the jurisdiction in which it carries on 
business; 

 
(iv) if Regal Path enters into or resolves to enter into any arrangement, composition 

or compromise with, or assignment for the benefit of, its creditors or any class 
of them; 

 
(v) if a resolution is passed or an application or order is made for the winding up 

or dissolution of Regal Path otherwise than for the purpose of an amalgamation 
or reconstruction which has the prior written consent of Pavilion REIT; 

 
(vi) if Regal Path threatens to cease carrying on a substantial portion of its 

business; or 
 
(vii) if Regal Path commits any act or omits to do any act which results in the breach 

or non-fulfilment of any term or condition of any banking, finance or credit 
facility which has the effect of causing the events specified in (iv), (v) and/or 
(vi) to occur. 

 
In the event the default is not remedied by Regal Path within the said period, Pavilion 
REIT shall be entitled at its absolute discretion to the remedy of specific performance 
of the SPA against Regal Path together with all damages or to terminate the SPA by 
written notice to Regal Path and Regal Path shall pay to Pavilion REIT a sum equivalent 
to 1.0% of the Purchase Consideration as agreed liquidated damages. Upon such 
termination:  

 
(i) Regal Path shall within 14 days thereof refund or cause to be refunded (free of 

interest) to Pavilion REIT all sums paid by Pavilion REIT towards payment of 
the Purchase Consideration in cash or if any part thereof is paid to Regal Path 
in Consideration Units, such Consideration Units shall be cancelled in 
accordance with the Trust Deed and the applicable laws and requirement; and  

 
(ii) Pavilion REIT shall simultaneously in exchange of Regal Path’s refund, re-

deliver all documents delivered by Regal Path to Pavilion REIT pursuant to the 
SPA (if any and save for those submitted to the appropriate authorities) 
together with the withdrawal of private caveat form duly executed by Pavilion 
REIT (if Pavilion REIT has lodged a private caveat against the Land to protect 
its interest in the Property) and the requisite registration fees therefor,  

 
and thereafter, no party shall have any further rights or obligations under the SPA save 
and except for any antecedent breach.
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5. NON-REGISTRATION OF TRANSFER 
 

Regal Path shall, after the Unconditional Date but prior to the Completion Date, execute the 
following documents and deliver the same to Pavilion REIT’s solicitors as stakeholder for 
Pavilion REIT’s execution on the Completion Date:  

 
(i) the Power of Attorney; and 

 
(ii) the Declaration of Trust. 

 
In the event that the Transfer is presented for registration with the Land Office but is rejected 
and/or not registered in the name of Pavilion REIT for any reason whatsoever and such 
rejection and/or non-registration cannot be rectified by the parties, the parties hereby agree and 
confirm that:  

 
(i) Pavilion REIT is the appointed attorney of Regal Path to deal with the Property as if 

Pavilion REIT is holding the legal title to the Property;  
 

(ii) Regal Path will hold the legal title to the Property as bare trustee for and on behalf of 
Pavilion REIT; 

 
(iii) Regal Path will do or cause to be done all things to ensure that Pavilion REIT’s rights, 

title, interest and benefits in and to the Property are protected at all times;  
 

(iv) Regal Path will do all such acts and things as may be required by Pavilion REIT in 
order that Pavilion REIT may fully and effectively deal with the Property and to give 
effect to any such dealings by Pavilion REIT in its capacity as the sole unencumbered 
beneficial owner save for any encumbrance in favour of the Chargee, if any; 

 
(v) Regal Path will not act in any manner so as to jeopardise Pavilion REIT’s rights, title, 

interest and benefits in and to the Property; and 
 

(vi) Pavilion REIT shall be entitled to lodge a trust caveat on the Strata Titles to protect its 
rights, title, interest and benefits in and to the Property. 

 
 

6. PRIVATE CAVEAT  
 

Pending the issuance of the Strata Titles, Pavilion REIT and the Chargee shall be entitled to 
lodge their private caveats respectively against the Land at any time hereafter, including after 
completion of the SPA, to protect their interest in the Property. 
 
Pavilion REIT shall provide its letter of consent to the appropriate authority or withdraw the 
caveat lodged by Pavilion REIT to facilitate Regal Path’s application for the subdivision of the 
Land for the issuance of the Strata Titles. 
 
Pavilion REIT agrees that it shall at its own cost and expense withdraw any private caveat that 
it has lodged and procure the withdrawal of any private caveat lodged by the Chargee against 
the Land to protect its interest in the Property if the SPA is terminated in accordance with the 
terms and conditions of the SPA. 

 
 
7. DEFECTS RECTIFICATION  

 
Regal Path shall, at its own costs and expenses, within the Defects Rectification Period 
complete all required work in relation to the defects as may be notified by Pavilion REIT to 
Regal Path, in writing, prior to the execution of the SPA and at any time after the execution of 
SPA up to (and inclusive of) the 14th day after the Completion Date (“Existing Defects”), to 
Pavilion REIT’s reasonable satisfaction. 
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If at any time prior to the expiry of the Defects Rectification Period, Regal Path has completed 
the rectification of all the Existing Defects to Pavilion REIT’s reasonable satisfaction, Pavilion 
REIT shall pay to Regal Path the Defects Rectification Payment within 45 days from the date 
of completion of such rectification.  

 
However, if Regal Path is unable to complete the rectification of all the Existing Defects by the 
expiry of the Defects Rectification Period to Pavilion REIT’s reasonable satisfaction, Regal Path 
shall inform Pavilion REIT (in writing) the status of the remedial work in relation to the Existing 
Defects (“Existing Defects Status Report”) within 14 days after the expiry of the Defects 
Rectification Period.  
 
The parties shall mutually agree and appoint a quantity surveyor (“Independent QS”), at the 
costs to be shared equally by the parties, to assess the costs required to complete the 
remaining outstanding Existing Defects and the findings of the Independent QS shall be final 
and binding against the parties. Pavilion REIT shall be entitled to retain from the Defects 
Rectification Payment a sum of RM10 million or the aggregate amount of the costs assessed 
by the Independent QS, whichever is higher (“Defects Retention Sum”). The balance of the 
Defects Rectification Payment (after deducting the Defects Retention Sum) will be paid by 
Pavilion REIT within 45 days from the date of Pavilion REIT’s receipt of the report from the 
Independent QS.  

 
Thereafter, if Regal Path is unable to complete the rectification of all the Existing Defects by 
the expiry of the period of 24 months from the Completion Date (“Final Defects Rectification 
Period”), Regal Path shall inform Pavilion REIT (in writing) and provide the Existing Defects 
Status Report within 14 days after the expiry of the Final Defects Rectification Period. Pavilion 
REIT shall be entitled to deduct from the Defects Retention Sum, the aggregate costs required 
to complete the remaining outstanding Existing Defects as assessed by the Independent QS. 
The balance of the Defects Retention Sum (after deducting the aggregate costs required to 
complete the remaining outstanding Existing Defects as assessed by the Independent QS), if 
any, will be released to Regal Path and thereafter Regal Path shall no longer be liable for the 
remaining outstanding Existing Defects.         

 
 

8. WARRANTIES 
 

Under the SPA, Regal Path warrants and represents, among others, that:  
 

(i) Regal Path is the sole legal and beneficial owner of the Land and the Property;  
 

(ii) Regal Path has the requisite capacity, power and authority to enter into and perform 
the SPA and any other documents or agreements to be entered into in accordance with 
the SPA; 

 
(iii) Regal Path is not prohibited or prevented (whether contractually or otherwise) from 

entering into the SPA to dispose of the Property to Pavilion REIT and for the effective 
transfer of the Property to Pavilion REIT; 

 
(iv) save for the Existing Securities as disclosed in the SPA, the Property is free from all 

encumbrances and any adverse claims. Regal Path has not created and will not create 
any encumbrances over the Property and/or dealt with the same in any manner 
whatsoever; 

 
(v) Regal Path has observed and complied with all laws, by-laws, rules and regulations 

affecting the Land and the Property and all conditions of title, covenants, restrictions in 
interest and category of land use, whether express or implied, in respect of the Land 
and the Property; 

 
(vi) on the Completion Date, the Property shall be in the same state and condition as at the 

date of the SPA, fair wear and tear excepted; 
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(vii) the Property has been constructed and completed in good and workmanlike manner in 
accordance with all laws, by-laws, approvals, rules and regulations of the appropriate 
authorities and the CCC in respect of the Property has been issued by the appropriate 
authorities; 

 
(viii) the tenancy agreements in relation to PBJ Mall and the guarantees provided in 

connection thereto constitute valid and legally binding obligations between the parties 
thereto and are in full force and effect; and 

 
(ix) there are no pending suits, legal proceedings, arbitrations and/or claims against Regal 

Path or in respect of the Property which may affect in any way Regal Path’s title to or 
its right to dispose of the Property and Regal Path has no knowledge of any 
circumstances that have occurred or may occur that may result in such suits, legal 
proceedings, arbitrations and/or claims being taken against Regal Path or in respect of 
the Property. 

 
 

9. PIAZZA MAINTENANCE AGREEMENT 
 
The following are the proposed salient terms of the Piazza Maintenance Agreement as at the 
LPD. The terms of the Piazza Maintenance Agreement are subject to the comments and 
agreement of DBKL.  
 
(i) Effective Date 
 

The Piazza Maintenance Agreement shall take effect from the date Pavilion REIT 
becomes the owner of PBJ Mall (“Effective Date”). 

 
(ii) Maintenance and Open for Public Use 

 
(a) Pavilion REIT shall, in perpetuity, at its own costs and expense upkeep and 

maintain the Piazza in good and proper condition.   
 

(b) It is a condition of the developmental approval that the Piazza shall: 
 

(A) be fully maintained by and at the sole costs and expense of the owner of 
PBJ Mall; and  
 

(B) be open for public use;  
 
  (“Piazza Conditions”). 

 
(iii) Payment to DBKL 
 

Pavilion REIT shall pay a monthly sum of RM1,000.00 to DBKL, which shall be paid no 
later than the 7th day of each calendar month, whether demanded or not by DBKL.  

 
(iv) Pavilion REIT’s Rights and Obligations  

 
(a) On and from the Effective Date, Pavilion REIT shall at its own costs and 

expense upkeep and maintain the Piazza:  
 

(aa) in a proper manner in accordance with good management and industry 
practice;  

 
(bb) in strict compliance with all applicable laws, rules and regulations of all 

authorities having jurisdiction over the Piazza; and 
 
(cc) in conformity to all directions as reasonably and legally directed by 

DBKL, where appropriate. 
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(b) All costs, charges, or expenses incurred by Pavilion REIT in complying with 
the Piazza Conditions as well as incidental cost, charges or expenses shall be 
borne solely by Pavilion REIT. 

 
(c) Pavilion REIT shall have the exclusive right in appointing maintenance 

personnel/ contractors for the purposes of upkeep and maintenance of the 
Piazza and all cost and expenses incurred in the appointment, management 
or termination of the said maintenance personnel/contractors shall be borne by 
Pavilion REIT. 

 
(v) Indemnity 

 
(a) Pavilion REIT shall perform all of its duties and obligations under the Piazza 

Maintenance Agreement at its own risk, to the fullest extent permitted by the 
law, and shall indemnify and keep DBKL and their agents and servants 
indemnified from and against all claims and demands of every kind resulting 
from any accident, damage, injury or death arising out of, or in the course of, 
or by reason of the Piazza Maintenance Agreement and DBKL shall have no 
responsibility or liability whatsoever in relation to such accident, damage, injury 
or death except if caused by DBKL’s negligence, breach of its statutory duty 
and/or breach of common law. 

 
(b) Pavilion REIT shall indemnify and keep DBKL fully indemnified from and 

against all actions, suits, claims or demands, proceedings, losses, damages, 
compensation, costs (including legal cost), charges and expenses whatsoever 
to which DBKL shall or may become liable in respect of or arising from: 

 
(A) the negligent use, misuse or abuse by Pavilion REIT, its personnel, 

servants, agents or employees appointed by Pavilion REIT in carrying 
out its duties and obligations under the Piazza Maintenance Agreement;  
 

(B) any loss or damage to property or injury whatsoever nature and kind and 
howsoever or wherever sustained or caused or contributed to by the 
carrying out its duties and obligations by Pavilion REIT to any person; or 
 

(C) any loss, damage or injury from any cause whatsoever to property or 
persons affected by the performance of Pavilion REIT of its duties and 
obligations under the Piazza Maintenance Agreement to the extent to 
which the same is occasioned or contributed to by the act, omission, 
negligence, breach or default of Pavilion REIT or its personnel, servants, 
agents or employees. 

 
(vi) Others 

 
As at the date of the Piazza Maintenance Agreement, the Strata Titles have yet to be 
issued by the relevant land authority. The Piazza will be an accessory parcel to the 
Strata Titles once issued.   
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1. RESPONSIBILITY STATEMENT 
 

The Board has seen and approved this Circular and they collectively and individually accept full 
responsibility for the accuracy of the information given in this Circular and confirm that, after making 
all reasonable enquiries and to the best of their knowledge and belief, there are no other facts, the 
omission of which would make any statement in this Circular misleading. 
 
All information relating to Regal Path in this Circular was obtained from the management of Regal 
Path and the responsibility of the Board with respect to such information is limited to ensuring that 
such information is correctly extracted and reproduced in this Circular. 
 

 
2.  CONSENTS AND CONFLICT OF INTEREST 
 

2.1 CIMB 
 

CIMB, being the Joint Principal Adviser for the Proposals and Placement Agent for the 
Proposed Placements and Proposed Placement to EPF, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular of its name and all references to 
it in the form and context in which they appear in this Circular.  
 
CIMB, its related and associated companies, as well as its holding company, CIMB Group 
Holdings Berhad and the subsidiaries and associated companies of its holding company 
(“CIMB Group”), form a diversified financial group and are engaged in a wide range of 
investment and commercial banking, brokerage, securities trading, asset and funds 
management and credit transaction services businesses.  
 
CIMB Group has engaged and may in the future, engage in transactions with and perform 
services for Pavilion REIT, the Manager and/or any of their respective affiliates, in addition to 
the roles set out in this Circular.  
 
In addition, in the ordinary course of business, any member of the CIMB Group may at any 
time offer or provide its services to or engage in any transactions (on its own account or 
otherwise) with Pavilion REIT and/or the Manager, hold long or short positions in securities 
issued by Pavilion REIT and/or the Manager, make investment recommendations and/or 
publish or express independent research views on such securities, and may trade or 
otherwise effect transactions for its own account or the account of its other customers in debt 
or equity securities or senior loans of Pavilion REIT, the Manager and/or any of their 
respective affiliates. This is a result of the businesses of the CIMB Group generally acting 
independently of each other and accordingly there may be situations where parts of the CIMB 
Group and/or its customers now or in the future, may have interest in or take actions that may 
conflict with the interests of Pavilion REIT and/or the Manager. 
 
As at the LPD, the CIMB Group has in the ordinary course of its banking business, extended 
credit facilities to Pavilion REIT and Regal Path. Part of the Purchase Consideration will be 
satisfied by Pavilion REIT by way of settlement of the Redemption Sum and HP Purchase 
Payments (please refer to Section 2.1.2 of Part A of this Circular for further details of this 
settlement). Notwithstanding the foregoing, CIMB is of the opinion that the aforesaid lending 
relationships would not give rise to a conflict of interest situation which prevents it from acting 
in its capacity as the Joint Principal Adviser for the Proposals and Placement Agent for the 
Proposed Placements and Proposed Placement to EPF as: 
 
(i) the extension of credit facilities arose in the ordinary course of business of the CIMB 

Group; 

 (ii) the corporate finance division of CIMB is required under its investment banking 
license to comply with strict policies and guidelines issued by the SC, Bursa Securities 
and Bank Negara Malaysia governing its advisory operations. These guidelines 
require, among others, the establishment of “Chinese Wall” policies, clear segregation 
between dealing and advisory activities and the formation of an independent 
committee to review its business operations;
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(iii) the conduct of the CIMB Group in its banking business is strictly regulated by the FSA 
and/or the IFSA and the CIMB Group’s own internal controls and checks; and 

 
(iv) the total outstanding amount owed by Pavilion REIT is not material when compared 

to the audited net assets of the CIMB Group as at 31 December 2021 of 
approximately RM58.9 billion. 

 
Accordingly, CIMB confirms that there is no conflict of interest which exists or is likely to exist 
in its capacity to act as the Joint Principal Adviser for the Proposals and Placement Agent for 
the Proposed Placements and Proposed Placement to EPF. 

 
2.2 Maybank IB  
 

Maybank IB, being the Joint Principal Adviser for the Proposals and Placement Agent for the 
Proposed Placements and Proposed Placement to EPF, has given and has not subsequently 
withdrawn its written consent to the inclusion of its name and all references thereto in the form 
and context in which they appear in this Circular.  

 
Maybank IB and its related and associated companies (“Maybank Group”) form a diversified 
financial group and are engaged in a wide range of investment and commercial banking, 
brokerage, securities trading, asset and fund management and credit transaction service 
businesses. The Maybank Group has engaged and may in the future, engage in transactions 
with and perform services for Pavilion REIT and/or the Manager and/or any of its affiliates, in 
addition to the roles set out in this Circular. In addition, in the ordinary course of business, 
any member of the Maybank Group may at any time offer or provide its services to or engage 
in any transaction (on its own account or otherwise) with Pavilion REIT and/or the Manager, 
the Unitholders and/or its affiliates and/or any other entity or person, hold long or short 
positions in securities issued by Pavilion REIT and/or its affiliates, and may trade or otherwise 
effect transactions for its own account or the account of its other customers in debt or equity 
securities or senior loans of any member of Pavilion REIT and/or the Manager and/or its 
affiliates. This is a result of the businesses of the Maybank Group generally acting 
independently of each other and accordingly, there may be situations where parts of the 
Maybank Group and/or its customers now or in the future, may have interest or take actions 
that may conflict with the interest of Pavilion REIT and/or the Manager. Nonetheless, the 
Maybank Group is required to comply with the applicable laws and regulations issued by the 
relevant authorities governing its advisory business, which require, among others, 
segregation between dealing and advisory activities and a Chinese wall between different 
business divisions. 
 
As at the LPD, the Maybank Group has extended credit facilities to Pavilion REIT in its 
ordinary course of business. Notwithstanding this, Maybank IB is of the view that the aforesaid 
lending relationship will not give rise to a conflict of interest situation in its capacity as the 
Joint Principal Adviser for the Proposals and Placement Agent for the Proposed Placements 
and Proposed Placement to EPF as: 

 
(i) the extension of credit facilities arose in the ordinary course of business of the 

Maybank Group; 
 

(ii) the conduct of the Maybank Group in its banking business is strictly regulated by the 
FSA, IFSA and the Maybank Group’s internal controls and checks; and 

 
(iii) the total outstanding amount owed by Pavilion REIT to the Maybank Group is not 

material when compared to the audited net assets of the Maybank Group as at 31 
December 2022 of approximately RM86.0 billion. 
 

Save for the above, Maybank IB confirms that it is not aware of any circumstance that exists 
or is likely to exist which would give rise to a possible conflict of interest situation in its capacity 
as the Joint Principal Adviser for the Proposals and Placement Agent for the Proposed 
Placements and Proposed Placement to EPF. 
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2.3  Malacca Securities  
 
 Malacca Securities, being the Independent Adviser for the Proposed Acquisition, has given 

and has not subsequently withdrawn its written consent to the inclusion of its name, the IAL 
and all references thereto in the form and context in which they appear in this Circular. 

 
 Malacca Securities confirms that it is not aware of any existing or potential interest or any 

circumstance which would give rise to a conflict of interest situation in relation to its role as 
the Independent Adviser for the Proposed Acquisition. 

 
2.4  Knight Frank  

   
Knight Frank, being the Valuer for the Proposed Acquisition, has given and has not 
subsequently withdrawn its written consent to the inclusion of its name, the Valuation 
Certificate, the Valuation Report and all references thereto in the form and context in which 
they appear in this Circular. 
 
Knight Frank confirms that it is not aware of any existing or potential interest or any 
circumstance which would give rise to a conflict of interest situation in relation to its role as 
the Valuer for the Proposed Acquisition.  

 
 
3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES  
 

3.1 Material commitments  
 

As at the LPD, the Board is not aware of any material commitments incurred or known to be 
incurred by Pavilion REIT which may have a material impact on the financial position of 
Pavilion REIT. 

 
3.2 Contingent liabilities  

   
As at the LPD, the Board is not aware of any contingent liabilities which, upon becoming 
enforceable, may have a material impact on the financial position of Pavilion REIT.  

 
 
4. MATERIAL LITIGATION  
 

As at the LPD, there is no material litigation, claim and/ or arbitration involving PBJ Mall. Further, as 
at the LPD, Pavilion REIT is not engaged in any material litigation, claim or arbitration, either as plaintiff 
or defendant, and the Board is not aware of any proceedings, pending or threatened, against Pavilion 
REIT or any facts likely to give rise to any proceedings which might materially and adversely affect 
the business or financial position of Pavilion REIT.  

 
 
5. DOCUMENTS AVAILABLE FOR INSPECTION 
 

The following documents will be available for inspection at the registered office of the Manager at 6-
2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 84, Jalan Raja Chulan, 50200 
Kuala Lumpur during normal office hours from Mondays to Fridays (except public holidays) from the 
date of this Circular up to and including the date of the Unitholders’ Meeting: 

 
(i) the Trust Deed; 

 
(ii) the SPA; 

 
(iii) the Valuation Certificate referred to in Appendix II of this Circular, together with the Valuation 

Report;  
 

(iv) the audited financial statements of Pavilion REIT for the past 2 FYEs 31 December 2021 and 
31 December 2022; and
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(v) the letters of consent referred to in Section 2 of this Appendix of this Circular. 
 

 



 

 
 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad 
(Registration No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), 

both companies incorporated in Malaysia) 
 

NOTICE OF UNITHOLDERS’ MEETING 
 
NOTICE IS HEREBY GIVEN THAT the meeting of the unitholders of Pavilion Real Estate Investment Trust 
(“Pavilion REIT”) (“Unitholders”) (“Unitholders’ Meeting”) will be held at Pavilion Ballroom, Level 7, Pavilion 
Hotel Kuala Lumpur Managed by Banyan Tree, 170 Jalan Bukit Bintang, 55100 Kuala Lumpur, Malaysia on 
Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of the 11th Annual General 
Meeting of Pavilion REIT, whichever is later, or any adjournment thereof, for the purpose of considering and 
if thought fit, passing with or without modifications, the following ordinary resolutions: 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ACQUISITION BY MTRUSTEE BERHAD, ACTING AS THE TRUSTEE FOR AND ON BEHALF 
OF PAVILION REIT (“TRUSTEE”), OF PAVILION BUKIT JALIL (“PBJ MALL”) TOGETHER WITH THE 
RELATED ASSETS AND RIGHTS FROM REGAL PATH SDN BHD (“REGAL PATH”) FOR AN 
AGGREGATE PURCHASE CONSIDERATION OF RM2,200 MILLION (“PURCHASE CONSIDERATION”) 
(“PROPOSED ACQUISITION”) 
 
“THAT subject to the passing of Ordinary Resolution 3, the fulfilment of all other conditions precedent under 
the conditional sale and purchase agreement dated 22 November 2022 between the Trustee and Regal Path 
(“SPA”) and the approvals of all relevant authorities and/or parties (where required) being obtained, approval 
be and is hereby given to the Trustee, for and on behalf of Pavilion REIT, to acquire PBJ Mall together with 
the related assets and rights for the Purchase Consideration, in accordance with the terms and conditions of 
the SPA; 
 
THAT subject to the fulfilment of the conditions precedent under the SPA, approval be and is hereby given to 
the Trustee, for and on behalf of Pavilion REIT, to also acquire additional movable assets required for the 
operations of PBJ Mall which include laptops, buggies and mobile elevating work platforms (“Ancillary 
Purchases”) at a purchase consideration which will be based on the total net book value of the assets under 
the Ancillary Purchases as at the date of completion of the SPA;  
 
THAT the board of directors of Pavilion REIT Management Sdn Bhd (“Board”), the management company of 
Pavilion REIT (“Manager”), be and is hereby authorised to allot and issue the new units in Pavilion REIT 
(“Units”) to Regal Path as part settlement of the Purchase Consideration (“Consideration Units”) at the price 
which shall be based on either (a) the issue price of the Placement Units (as defined in Ordinary Resolution 
3) of the relevant placement tranche of the Proposed Placements (as defined in Ordinary Resolution 3) 
undertaken by Pavilion REIT or (b) in the event either tranche of the Proposed Placements (as defined in 
Ordinary Resolution 3) is not undertaken, the Consideration Units will be issued to Regal Path based on the 
5-day volume weighted average market price of the Units up to and including the day preceding the date on 
which the Board decides to issue the Consideration Units as part settlement of the relevant amounts of the 
Purchase Consideration; 
 
THAT the Board and the Trustee be and are hereby authorised to do all such acts, deeds and things and to 
execute, enter into, sign and deliver any arrangements, guarantees and/or documents as the Board and the 
Trustee deem fit, necessary, expedient and/or appropriate in order to implement, finalise and/or give full effect 
to and complete the Proposed Acquisition for and on behalf of Pavilion REIT and in the best interest of Pavilion 
REIT and where applicable, with full powers to assent to any terms, conditions, modifications, variations and/or 
amendments as may be required by the relevant regulatory authorities or as the Board and the Trustee may 
deem fit, necessary, expedient and/or appropriate to implement, finalise and/or give full effect to and complete 
the Proposed Acquisition;  
 
AND THAT all previous acts made and/or done by the Board, officers of the Manager and/or the Trustee in 
connection with the Proposed Acquisition be and are hereby confirmed and ratified.” 



 

 
 

ORDINARY RESOLUTION 2 
 
PROPOSED ISSUANCE OF UP TO 600,000,000 CONSIDERATION UNITS, REPRESENTING UP TO 
APPROXIMATELY 19.6% OF THE EXISTING TOTAL UNITS IN ISSUE, AT A PRICE TO BE DETERMINED 
LATER AS PART SETTLEMENT OF THE PURCHASE CONSIDERATION OF UP TO RM600 MILLION, TO 
REGAL PATH, BEING A PERSON CONNECTED TO CERTAIN MAJOR UNITHOLDERS, PURSUANT TO 
THE PROPOSED ACQUISITION (“PROPOSED ISSUANCE OF CONSIDERATION UNITS TO REGAL 
PATH”) 
 
“THAT subject to the passing of Ordinary Resolution 1, and the approvals of all relevant authorities being 
obtained, approval be and is hereby given to the Board to allot and issue up to 600,000,000 Consideration 
Units, representing up to approximately 19.6% of the existing total Units in issue, to Regal Path at a price to 
be determined later as part settlement of the Purchase Consideration of up to RM600 million. The Proposed 
Issuance of Consideration Units to Regal Path is not expected to trigger any mandatory offer obligation under 
the Rules on Take-overs, Mergers and Compulsory Acquisitions issued by the Securities Commission 
Malaysia with regard to the Units held by Tan Sri Lim Siew Choon, Puan Sri Tan Kewi Yong, Qatar Holding 
LLC and persons acting in concert with them including Regal Path; 
 
THAT the Consideration Units shall, upon allotment and issue, rank equally in all respects with the then 
existing Units in issue, save and except that the Consideration Units shall not be entitled to the advance 
distribution of Pavilion REIT’s distributable income for the period commencing on the day immediately after 
the relevant distribution up to such date to be determined by the Board, which is before the date on which the 
Consideration Units (if any) are allotted to Regal Path, and also will not be entitled to any distributable income, 
rights, benefits, entitlements and/or any other distributions, unless the allotment of the Consideration Units 
were made on or prior to the entitlement date of such distributable income, rights, benefits, entitlements and/or 
any other distributions;  
 
AND THAT the Board and the Trustee be and are hereby authorised to do all such acts, deeds and things and 
to execute, enter into, sign and deliver any arrangements, guarantees and/or documents as the Board and the 
Trustee deem fit, necessary, expedient and/or appropriate in order to implement, finalise and/or give full effect 
to and complete the Proposed Issuance of Consideration Units to Regal Path for and on behalf of Pavilion 
REIT and in the best interest of Pavilion REIT and where applicable, with full powers to assent to any terms, 
conditions, modifications, variations and/or amendments as may be required by the relevant regulatory 
authorities or as the Board and the Trustee may deem fit, necessary, expedient and/or appropriate to 
implement, finalise and/or give full effect to and complete the Proposed Issuance of Consideration Units to 
Regal Path.” 
 
ORDINARY RESOLUTION 3 
  
PROPOSED PLACEMENTS OF UP TO 1,270,000,000 NEW UNITS (“PLACEMENT UNITS”), 
REPRESENTING UP TO APPROXIMATELY 41.5% OF THE EXISTING TOTAL UNITS IN ISSUE, AT AN 
ISSUE PRICE TO BE DETERMINED LATER BY WAY OF BOOKBUILDING EXERCISE TO RAISE UP TO 
RM1,270 MILLION (“PROPOSED PLACEMENTS”) 
 
“THAT subject to the passing of Ordinary Resolution 1, and the approvals of all relevant authorities being 
obtained, approval be and is hereby given to the Board and the Trustee to implement the Proposed 
Placements which may be carried out in 2 tranches, and allot and issue up to 1,270,000,000 Placement Units, 
representing up to approximately 41.5% of the existing total Units in issue, at an issue price to be determined 
later by way of bookbuilding exercise to such investors to be identified later to raise up to RM1,270 million; 
 
THAT the Placement Units shall, upon allotment and issue, rank equally in all respects with the then existing 
Units in issue, save and except that the Placement Units shall not be entitled to the advance distribution of 
Pavilion REIT’s distributable income for the period commencing on the day immediately after the relevant 
distribution up to such date to be determined by the Board, which is before the date on which the Placement 
Units are allotted to identified investors, and also will not be entitled to any distributable income, rights, 
benefits, entitlements and/or any other distributions, unless the allotment of the Placement Units were made 
on or prior to the entitlement date of such distributable income, rights, benefits, entitlements and/or any other 
distributions; 
 



 

 
 

THAT approval be and is hereby given to the Board and the Trustee to utilise the proceeds of the Proposed 
Placements for the purposes as set out in the circular to Unitholders dated 7 March 2023, and the Board and 
the Trustee be and are hereby authorised with full powers to vary the manner and/or purpose of the utilisation 
of such proceeds in such manner as the Board and the Trustee shall in their absolute discretion deem fit, 
necessary, expedient and in the best interest of Pavilion REIT;  
 
AND THAT the Board and the Trustee be and are hereby authorised to do all such acts and things as they 
may consider necessary or expedient and in the best interest of Pavilion REIT with full powers to assent to 
any conditions, modifications, variations and/or amendments that may be required, or that may be imposed 
by any regulatory authority, and to issue and execute all declarations, confirmations, agreements, instruments 
and such other documents and arrangements as may be necessary or expedient to give full effect to, 
implement and complete the Proposed Placements.” 
 
ORDINARY RESOLUTION 4 
 
PROPOSED PLACEMENT OF UP TO 341,000,000 PLACEMENT UNITS, REPRESENTING UP TO 
APPROXIMATELY 11.1% OF THE EXISTING TOTAL UNITS IN ISSUE, TO EMPLOYEES PROVIDENT 
FUND BOARD (“EPF”), BEING A MAJOR UNITHOLDER, AND/OR PERSONS CONNECTED TO IT 
PURSUANT TO THE PROPOSED PLACEMENTS (“PROPOSED PLACEMENT TO EPF”) 
 
“THAT subject to the passing of Ordinary Resolutions 1 and 3, and the approvals of all relevant authorities 
being obtained, approval be and is hereby given to the Manager to place, and pursuant thereto for the Board 
to allot and issue up to 341,000,000 Placement Units, representing up to approximately 11.1% of the existing 
total Units in issue, to EPF and/or persons connected to EPF at an issue price to be determined later by way 
of a bookbuilding exercise; 
 
THAT the Placement Units shall, upon allotment and issue, rank equally in all respects with the then existing 
Units in issue, save and except that the Placement Units shall not be entitled to the advance distribution of 
Pavilion REIT’s distributable income for the period commencing on the day immediately after the relevant 
distribution up to such date to be determined by the Board, which is before the date on which the Placement 
Units are allotted to EPF and/or persons connected to EPF, and also will not be entitled to any distributable 
income, rights, benefits, entitlements and/or any other distributions, unless the allotment of the Placement 
Units were made on or prior to the entitlement date of such distributable income, rights, benefits, entitlements 
and/or any other distributions; 
 
AND THAT the Board and the Trustee be and are hereby authorised to do all such acts and things as they 
may consider necessary or expedient and in the best interest of Pavilion REIT with full powers to assent to 
any conditions, modifications, variations and/or amendments that may be required, or that may be imposed 
by any regulatory authority, and to issue and execute all declarations, confirmations, agreements, instruments 
and such other documents and arrangements as may be necessary or expedient to give full effect to, 
implement and complete the Proposed Placement to EPF.” 
 
 
BY ORDER OF THE BOARD OF 
PAVILION REIT MANAGEMENT SDN BHD  
(as the Manager of Pavilion REIT) 
 
 
 
 
 
LIM MEI YOONG (LS0002201) 
(SSM PC No. 201908003397) 
Company Secretary 
 
Kuala Lumpur 
7 March 2023 
 
 
 
 



 

 
 

LIM MEI YOONG (LS0002201) 
(SSM PC No. 201908003397) 
Company Secretary 
 
Kuala Lumpur 
7 March 2023 
 
 
 
Notes: 
 

 
1. A Unitholder who is entitled to attend the Unitholders’ Meeting is entitled to appoint not more than 2 proxies to attend instead of him. 

A proxy need not be a Unitholder. Where a Unitholder appoints 2 proxies, the appointments shall be invalid unless he specifies the 
proportions of his holding (expressed as a percentage of the whole) to be represented by each proxy. 

 
2. Where a Unitholder is a corporation, its duly authorised representative shall be entitled to attend the Unitholders’ Meeting and shall 

be entitled to appoint another person (whether a Unitholder or not) as its proxy to attend. 
 
3. Where a Unitholder is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991, it may 

appoint not more than 2 proxies in respect of each securities account it holds in units standing to the credit of the said securities 
account. Where a Unitholder appoints 2 proxies, the appointments shall be invalid unless it specifies the proportions of its holding 
(expressed as a percentage of the whole) to be represented by each proxy. 

 
4. The proxy form shall be in writing under the hand of the appointor or of its attorney duly authorised in writing or if such appointor is 

a corporation, either under its common seal or under the hand of an officer or attorney so authorised. 
 
5. The original proxy form or certificate of appointment of corporate representative or power of attorney must be deposited at the 

registered office of the Manager either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 
84, Jalan Raja Chulan, 50200 Kuala Lumpur, Malaysia not later than Monday, 20 March 2023 at 11.30 a.m., being 48 hours before 
the time appointed for holding the Unitholders’ Meeting or any adjournment thereof. 

 
6. Only Unitholders registered in the Record of Depositors as at 15 March 2023 shall be entitled to attend and vote at the Unitholders’ 

Meeting or appoint proxies to attend and vote on his/her behalf. 
 
7. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the proposed 

ordinary resolutions set out in the Notice of Unitholders’ Meeting will be put to vote by way of poll. 
 

 
PERSONAL DATA PRIVACY NOTICE  

By submitting an instrument appointing a proxy(ies), attorney(s) and/or representative(s) to attend and vote at the Unitholders’ Meeting 
and/or any adjournment thereof, a Unitholder:   
 
(i) consents to the collection, use and disclosure of the Unitholder’s personal data by the Manager (or its agents) for the purpose of the 

processing and administration by the Manager (or its agents) of proxy(ies), attorney(s) and/or representative(s) appointed for the 
Unitholders’ Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and 
other documents relating to the Unitholders’ Meeting (including any adjournment thereof), and in order for Pavilion REIT and the 
Manager (or its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”),  
 

(ii) warrants that where the Unitholder discloses the personal data of the Unitholder’s proxy(ies), attorney(s) and/or representative(s) to 
the Manager (or its agents), the Unitholder has obtained the prior consent of such proxy(ies), attorney(s) and/or representative(s) 
for the collection, use and disclosure by Manager (or its agents) of the personal data of such proxy(ies), attorney(s) and/or 
representative(s) for the Purposes, and  

 
(iii) agrees that the Unitholder will indemnify Pavilion REIT and/or the Manager in respect of any penalties, liabilities, claims, demands, 

losses and damages as a result of the Unitholder’s breach of warranty.   



 

 
 

 
(Established in Malaysia under the First Amended and Restated Deed dated 18 February 2019 entered into between MTrustee Berhad 
(Registration No. 198701004362 (163032-V)) and Pavilion REIT Management Sdn Bhd (Registration No. 201101011359 (939490-H)), 

both companies incorporated in Malaysia) 
 

PROXY FORM 
No. of Units Held CDS Account No. 

  
 

I/We ___________________________________________________(name of unitholder as per NRIC, in capital letters)      
  
NRIC No./Passport No./Company No._______________________Tel./Mobile No.______________________________  
 
of _____________________________________________________________________________________________ 
 
_______________________________________________________________________________________________ 
 

(full address) being a unitholder of PAVILION REAL ESTATE INVESTMENT TRUST (“Pavilion REIT”) and entitled to 
vote hereby appoint:- 
 

1st PROXY ‘A’ 
Full Name:  Proportion of unitholdings 

represented 

Number of Units Percentage (%) 

Address: 
 
 

NRIC No./Passport No.   

 

and / or failing *him/her  
 

2nd PROXY ‘B’ 
Full Name:  Proportion of unitholdings 

represented 

Number of Units Percentage (%) 

Address: 
 
 

NRIC No./Passport No.   

 

or failing *him/her, the Chairman of the meeting of the unitholders of Pavilion REIT (“Unitholders”) (“Unitholders’ 
Meeting”) as *my/our proxy to attend and vote for *me/us on *my/our behalf at the Unitholders’ Meeting to be held at 
Pavilion Ballroom, Level 7, Pavilion Hotel Kuala Lumpur Managed by Banyan Tree, 170 Jalan Bukit Bintang, 55100 Kuala 
Lumpur, Malaysia on Wednesday, 22 March 2023 at 11.30 a.m. or immediately following the conclusion of the 11th Annual 
General Meeting of Pavilion REIT, whichever is later, or any adjournment thereof. 
 

*Strike out whichever is not applicable 
 

Please indicate with an “X” in the space below how you wish your votes to be cast. If you do not do so, the proxy/proxies 
will vote or abstain from voting on the resolutions at his/her/their discretion. 
 

Ordinary Resolution FOR AGAINST 

Proposed Acquisition    

Proposed Issuance of Consideration Units to Regal Path   

Proposed Placements   

Proposed Placement to EPF   
 
 
Dated this ………… day of ………………………….., 2023.   
 
 
…………………………..………………………….. 
Signature of Unitholder / Common Seal   

✄



 

 
 

Notes: 
 
 
1. A Unitholder who is entitled to attend the Unitholders’ Meeting is entitled to appoint not more than 2 proxies to attend instead of him. 

A proxy need not be a Unitholder. Where a Unitholder appoints 2 proxies, the appointments shall be invalid unless he specifies the 
proportions of his holding (expressed as a percentage of the whole) to be represented by each proxy. 
 

2. Where a Unitholder is a corporation, its duly authorised representative shall be entitled to attend the Unitholders’ Meeting and shall 
be entitled to appoint another person (whether a Unitholder or not) as its proxy to attend. 
 

3. Where a Unitholder is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991, it may 
appoint not more than 2 proxies in respect of each securities account it holds in units standing to the credit of the said securities 
account. Where a Unitholder appoints 2 proxies, the appointments shall be invalid unless it specifies the proportions of its holdings 
(expressed as a percentage of the whole) to be represented by each proxy. 

 
4. The proxy form shall be in writing under the hand of the appointor or of its attorney duly authorised in writing or if such appointor is 

a corporation, either under its common seal or under the hand of an officer or attorney so authorised. 
 

5. The original proxy form or certificate of appointment of corporate representative or power of attorney must be deposited at the 
registered office of the Manager either by hand or by post at 6-2, Level 6, East Wing, Menara Goldstone (Holiday Inn Express), No. 
84, Jalan Raja Chulan, 50200 Kuala Lumpur, Malaysia not later than Monday, 20 March 2023 at 11.30 a.m., being 48 hours before 
the time appointed for holding the Unitholders’ Meeting or any adjournment thereof. 
 

6. Only Unitholders registered in the Record of Depositors as at 15 March 2023 shall be entitled to attend and vote at the Unitholders’ 
Meeting or appoint proxies to attend and vote on his/her behalf. 
 

7. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the proposed 
ordinary resolutions set out in the Notice of Unitholders’ Meeting will be put to vote by way of poll. 

  
 
 
PERSONAL DATA PRIVACY 
 
By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend and vote at the Unitholders’ Meeting and/or any 
adjournment thereof, the Unitholder accepts and agrees to the personal data privacy terms set out in the Notice of Unitholders’ Meeting 
dated 7 March 2023. 
 



 

 

 
 
Fold this flap for sealing 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Then fold here 
 

 
AFFIX 

STAMP 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
1st fold here 
 
 
   
 
 

 
 

 
 

 The Manager of Pavilion Real Estate Investment Trust  
 
 PAVILION REIT MANAGEMENT SDN BHD 
 (Registration No. (201101011359 (939490-H))  

6-2, Level 6, East Wing 
 Menara Goldstone (Holiday Inn Express)  
 No. 84, Jalan Raja Chulan 
 50200 Kuala Lumpur  
 Malaysia 

✄

AFFIX
STAMP

1st fold here

Fold this flap for sealing

Then fold here


