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CIRCULAR TO SHAREHOLDERS IN RELATION TO 
 

PART A 
 
PROPOSED DISPOSAL BY REGAL PATH SDN BHD, A 51% JOINT VENTURE OF MALTON 
BERHAD ("MALTON"), OF THE PAVILION BUKIT JALIL MALL TO PAVILION REAL ESTATE 
INVESTMENT TRUST FOR A TOTAL INDICATIVE DISPOSAL CONSIDERATION OF 
RM2,200,000,000 ("PROPOSED DISPOSAL") 

 
PART B 

 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF MALTON IN 
RELATION TO THE PROPOSED DISPOSAL  

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING  

 
 

Principal Adviser for Part A 
 

 
 

(Registration No. 197401002639 (19663-P)) 
(A Participating Organisation of Bursa Malaysia Securities 

Berhad) 

Independent Adviser for Part B 
 
 
 

MIDF Amanah Investment Bank Berhad 
(Registration No. 197501002077 (23878-X)) 

 

The Extraordinary General Meeting ("EGM") of Malton will be conducted on a virtual basis through live 
streaming and online remote participation and voting from the broadcast venue at Level 19, Pavilion Tower, 75, 
Jalan Raja Chulan, 50200 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia using Remote 
Participation and Voting ("RPV") facilities via online meeting platform at www.swsb.com.my provided by 
ShareWorks Sdn Bhd in Malaysia on Wednesday, 22 March 2023 at 10.00 a.m. The notice of EGM together 
with the Proxy Form are enclosed in this Circular. 
 
You are entitled to attend, participate and vote at the EGM via RPV. If you are unable to attend, participate and 
vote at the EGM, you are entitled to appoint a proxy or proxies to attend, participate and vote on your behalf. 
In such event, you should complete, sign and deposit the Proxy Form at our share registrar's office at 
ShareWorks Sdn Bhd, No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala Lumpur, Wilayah Persekutuan 
Kuala Lumpur, Malaysia or email to ir@shareworks.com.my not less than 48 hours before the time fixed for the 
EGM. The lodging of the Proxy Form will not preclude you from attending, participating and voting at the EGM 
should you subsequently wish to do so.  
 
Further details to attend, participate, vote and lodgment of Proxy Form for the EGM are set out in the 
Administrative Guide of the EGM which is separately enclosed to this Circular. 
 
Last date and time for registration for RPV at the 
virtual EGM and for lodgment of the Proxy Form 

: Monday, 20 March 2023 at 10.00 a.m. 

   

Date and time of the EGM : Wednesday, 22 March 2023 at 10.00 a.m.  
   

 

 
This Circular is dated 3 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 adviser immediately. 
 
Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular including the valuation 
report and valuation certificate, makes no representation as to its accuracy or completeness and expressly 
disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part 
of the contents of this Circular.  
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i

 
DEFINITIONS 
 

i 

Except where the context otherwise requires, the following abbreviations and definitions shall apply 
throughout this Circular:  
 
"Act" : Companies Act, 2016 
   
"Additional Assets" : Additional movable assets required for the operations of Pavilion Bukit 

Jalil Mall, which include, among others, laptops, buggies and mobile 
elevating work platform 

   
"Amberstraits" : Amberstraits Sdn Bhd, a 51% joint venture of our Company 
   
"Balance 
Consideration" 

: The balance of the indicative Disposal Consideration amounting to 
RM550,000,000 which shall be satisfied in the manner set out in 
Paragraph 2.1(b) of Appendix I of this Circular 

   
"Board" : Board of Directors of our Company 
   
"Bursa Depository" : Bursa Malaysia Depository Sdn Bhd 
   
"Bursa Securities" : Bursa Malaysia Securities Berhad  
   
"Circular" : This circular to our shareholders dated 3 March 2023 in relation to the 

Proposed Disposal comprising Part A – Letter to shareholders of Malton 
in relation to the Proposed Disposal, Part B – IAL from MIDF to the non-
interested shareholders of Malton in relation to the Proposed Disposal, 
and the Appendices 

   
"Completion Date" : The date, which must take place within 60 days from the date on which 

the last of the conditions precedents of the CSPA is satisfied, suspended 
or waived by Pavilion REIT subject to the extended period  

   
"Completion Date 
Payment" 

: The payment of the indicative Disposal Consideration on the Completion 
Date amounting to RM1,650,000,000 which shall be satisfied either by 
cash, or a combination of Consideration Units up to the equivalent sum 
of RM200,000,000 and the balance of not less than RM1,450,000,000 in 
cash 

   
"Consideration Units" : New units to be issued by Pavilion REIT as partial settlement of the 

Disposal Consideration 
   
"COVID-19" : Coronavirus disease 2019, an infectious respiratory disease which first 

broke out in 2019 and has been declared as pandemic affecting many 
countries globally by the World Health Organisation in 2020 

   
"CSPA" : Conditional sale and purchase agreement dated 22 November 2022 

entered into between Regal Path and MTrustee, acting as the trustee of 
Pavilion REIT, in relation to the Proposed Disposal 

   
"Deloitte" or "Reporting 
Accountants" 

: Deloitte PLT (LLP0010145-LCA), the reporting accountants of our 
Company for the Proposed Disposal 

   
"Directors" : The directors of Malton and shall have the meaning given in Section 2(1) 

of the Act and Section 2(1) of the Capital Markets and Services Act, 2007 
   
"Disposal of 49%" : The sale of the Pavilion Bukit Jalil Mall from Pioneer Haven to Regal Path 

and simultaneously with a dilution of our Company's 49% equity interest 
in Amberstraits to Jelang Tegas which was completed on 10 October 
2019. Following the Disposal of 49%, the Pavilion Bukit Jalil Mall was 
duly registered in the name of Regal Path on 21 October 2019 
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DEFINITIONS (CONT'D) 
 

ii 

"Disposal 
Consideration" 

: The indicative disposal consideration of RM2,200,000,000 to be satisfied 
either by fully in cash, or a combination of Consideration Units of up to 
the equivalent sum of RM600,000,000 and the balance in cash 

   
"EGM" : Extraordinary General Meeting  
   
"EPF" : Employee Provident Fund Board 
   
"EPS" : Earnings per share 
   
"FPE" : Financial period ended/ending, as the case may be 
   
"FYE" : Financial year ended/ending, as the case may be 
   
"IAL" : The independent advice letter dated 3 March 2023 from the Independent 

Adviser to the non-interested shareholders of Malton in relation to the 
Proposed Disposal, as set out in Part B of this Circular 

   
"Interested Directors" : Collectively, TSDL and Puan Sri Tan 
   
"Interested Major 
Shareholders" 

: Collectively, MCSB, TSDL and Puan Sri Tan 

   
"Jelang Tegas" : Jelang Tegas Sdn Bhd, a company wholly-owned by TSDL 
   
"Khuan Choo" : Khuan Choo Realty Sdn Bhd, a wholly-owned subsidiary of our Company 
   
"KWAP" : Kumpulan Wang Persaraan (Diperbadankan) 
   
"Listing Requirements" : Main Market Listing Requirements of Bursa Securities 
   
"LPD" : 15 February 2023, being the latest practicable date prior to the date of 

this Circular 
   
"Malton" or "Company" : Malton Berhad 
   
"Malton Group" or 
"Group" 

: Collectively, Malton and its subsidiaries 

   
"Malton Share(s)" : Ordinary shares in our Company 
   
"Manager" : Pavilion REIT Management Sdn Bhd, as the manager of Pavilion REIT 
   
"MCSB" : Malton Corporation Sdn Bhd, a major shareholder of Malton 
   
"MIDF" or the 
"Independent Adviser" 

: MIDF Amanah Investment Bank Berhad, the independent adviser to 
advise the non-interested Directors and the non-interested shareholders 
of Malton in relation to the Proposed Disposal 

   
"MTrustee" : MTrustee Berhad, acting as the trustee of Pavilion REIT 
   
"NA" : Net assets 
   
"NBV" : Net book value 
   
"NPI" : Net Property Income 
   
"PAT" : Profit after tax 
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DEFINITIONS (CONT'D) 
 

iii 

"Pavilion Bukit Jalil 
Land" 

: A piece of freehold land held under Geran No. 79550, Lot 101899, Mukim 
Petaling, Daerah Kuala Lumpur, Negeri Wilayah Persekutuan Kuala 
Lumpur measuring approximately 113,900 square meters in area 

   
"Pavilion Bukit Jalil 
Mall" 

: 1 block of 5-storey retail mall with 2 basement car park levels located 
within Bukit Jalil City, Bukit Jalil, Kuala Lumpur, together with the related 
assets and rights 

   
"Pavilion REIT" or 
"Purchaser" 

: Pavilion Real Estate Investment Trust, a real estate investment trust 
listed on the Main Market of Bursa Securities 

   
"Pioneer Haven" : Pioneer Haven Sdn Bhd, a wholly-owned indirect subsidiary of our 

Company held through Kumpulan Gapadu Sdn Bhd, a wholly-owned 
subsidiary of our Company 

   
"Proposed Disposal" : Proposed disposal by Regal Path, a 51% joint venture of our Company, 

of the Pavilion Bukit Jalil Mall to Pavilion REIT for the Disposal 
Consideration 

   
"Puan Sri Tan" : Puan Sri Tan Kewi Yong, an indirect major shareholder and a Director of 

our Company 
   
"Q PBJ" : Q PBJ Sdn Bhd, a wholly-owned subsidiary of QH 
   
"QH" : Qatar Holding LLC (licensed by the Qatar Financial Centre Authority 

under QFC Authority Licence No. 00004), a substantial unitholder of 
Pavilion REIT 

   
"Record of Depositors" : A record of securities holders established by Bursa Depository under the 

Rules of Bursa Depository 
   
"Regal Path" : Regal Path Sdn Bhd, a wholly-owned subsidiary of Amberstraits which 

in turn a 51% joint venture of our Company 
   
"RHB Investment Bank" 
or "Principal Adviser" 

: RHB Investment Bank Berhad, the Principal Adviser of our Company for 
the Proposed Disposal  

   
"RM" and "sen" : Ringgit Malaysia and sen, the lawful currency of Malaysia 
   
"RPS" : Redeemable preference shares 
   
"Rules" : Rules on Take-overs, Mergers and Compulsory Acquisitions issued by 

the SC 
   
"Rules of Bursa 
Depository" 

: Rules of Bursa Depository as issued pursuant to the Securities Industry 
(Central Depositories) Act 1991 

   
"SC" : Securities Commission Malaysia 
   
"TSDL" : Tan Sri Lim Siew Choon, an indirect major shareholder and a Director of 

our Company 
   
"Valuation Certificate" : The valuation certificate dated 8 December 2022, prepared by the 

Valuer, in respect of the Pavilion Bukit Jalil Mall 
   
"Valuation Report" : The valuation report dated 8 December 2022, prepared by the Valuer, in 

respect of the Pavilion Bukit Jalil Mall 
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DEFINITIONS (CONT'D) 
 

iv 

"Valuer" : Jones Lang Wootton, an independent registered valuer appointed for the 
Pavilion Bukit Jalil Mall 

   
"VWAP" : Volume Weighted Average Price 
 
References to "our Company" in this Circular are to Malton and references to "our Group" are to our 
Company and subsidiaries. References to "we", "us", "our" and "ourselves" in this Circular are to our 
Company and where the context otherwise requires, shall include our subsidiaries. All references to 
"you" and "your" in this Circular are to our shareholders.  
 
Unless specifically referred to, words denoting the singular shall, where applicable, include the plural 
and vice versa and words denoting the masculine gender shall, where applicable, include the feminine 
and/or neuter genders and vice versa. References to persons shall include corporations, unless 
otherwise specified. 
 
Any reference in this Circular to any statute, rules, regulation or rules of stock exchange shall (where 
the context admits) be construed as a reference to such statute, rules, regulation or rules of stock 
exchange (as the case may be) currently in force or as may be amended from time to time and any re-
enactment thereof. 
 
Any reference to a time of day and date in this Circular shall be a reference to Malaysian time and date 
respectively, unless otherwise specified. 
 
Certain amounts and percentage figures included herein have been subject to rounding adjustments. 
Any discrepancy between the figures shown herein and figures presented by our Company and Pavilion 
REIT, such as in the quarterly results, annual reports or annual accounts of our Company and Pavilion 
REIT (as the case may be), is due to rounding. 
 
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 our 
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. In light 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 our Company's and/or our 
subsidiaries' plans and objectives will be achieved. 
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All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions provided in the "Definitions" section.  
 
This Executive Summary highlights the salient information on the Proposed Disposal as set out 
in Part A of this Circular. You are advised to read and carefully consider the contents of this 
Circular and the appendices contained herein before voting on the resolution pertaining to the 
Proposed Disposal at our forthcoming EGM. 
 
Salient 
information Description 

Reference 
to Circular 

   
Details of the 
Proposed 
Disposal 
 

The Proposed Disposal entails the disposal of the Pavilion Bukit Jalil 
Mall, including all fixtures, fittings, equipment, machinery, systems 
and all other appurtenant thereto affixed to or installed in or within 
the Pavilion Bukit Jalil Mall or any part thereof, by Regal Path to 
Pavilion REIT for the indicative Disposal Consideration of 
RM2,200,000,000 to be satisfied either by fully in cash, or a 
combination of Consideration Units up to the equivalent sum of 
RM600,000,000 and the balance in cash, subject to the terms and 
conditions of the CSPA, details of which are set out in Appendix I of 
this Circular. 
 
Arising from the above, upon completion of the Proposed Disposal, 
Regal Path will cease to be the asset owner of the Pavilion Bukit Jalil 
Mall. 
 
For shareholders' information, pursuant to the Disposal of 49%, our 
Company's investments in Regal Path has been derecognised as 
subsidiary and is treated as investment in joint venture in our financial 
statements since the FYE 30 June 2020. In view of the above, the 
indicative Disposal Consideration, including the Consideration 
Units, will entirely be accrued to Regal Path only. 
 

Sections 1 
and 2 of 
Part A of 

this 
Circular 

Basis and 
justification of 
arriving at the 
indicative 
Disposal 
Consideration 

The indicative Disposal Consideration for the Proposed Disposal 
was arrived at on a 'willing-buyer willing-seller' basis and after taking 
into consideration the following: 
 
(i) the market value of the Pavilion Bukit Jalil Mall as appraised 

by the Valuer vide its Valuation Report of RM2,200,000,000 
on the basis that the strata titles in respect of the Pavilion 
Bukit Jalil Mall conveying an interest in perpetuity is 
forthcoming and when issued, will be free of all 
encumbrances and restrictive conditions; 

 
(ii) the audited NBV of the Pavilion Bukit Jalil Mall of 

RM2,176,718,963 based on the audited financial statements 
of Regal Path as at 30 June 2022; and 

 
(iii) the rationale for the Proposed Disposal, further details of 

which are set out in Section 3 of Part A of this Circular. 
 
The indicative Disposal Consideration of the Pavilion Bukit Jalil Mall 
of RM2,200,000,000 equals to the market value of the Pavilion Bukit 
Jalil Mall of RM2,200,000,000 as ascribed by the Valuer. 
 
In addition, the indicative Disposal Consideration represents a 
premium of approximately RM23.28 million or 1.07% to the audited 
NBV of the Pavilion Bukit Jalil Mall of RM2,176.72 million as at 30 
June 2022 based on the audited financial statements of Regal Path 
for the FYE 30 June 2022. 

Section 2.4 
of Part A of 

this 
Circular 
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Salient 
information Description 

Reference 
to Circular 

   
Utilisation of 
proceeds 
 

The total indicative proceeds of RM2,200,000,000 arising from the 
Proposed Disposal as illustrated in Section 2.10 of Part A of this 
Circular, including the proceeds from placing out the Consideration 
Units, is intended to be utilised by Regal Path in the following 
manner: 
 

Proposed utilisation 
Expected timeframe 

for utilisation  
Amount 
RM'000 

   
(a) Repayment of all the 

outstanding loan facilities 
that were obtained by Regal 
Path in relation to the 
Pavilion Bukit Jalil Mall 

Immediately upon the 
receipt of the 

Completion Date 
Payment which is upon 

Completion Date 

1,129,153 

   
(b) Redemption of the 

outstanding RPS issued by 
Regal Path 

Immediately upon the 
receipt of the Balance 
Consideration – final 

balance payment 
tranche which is within 

27 months from the 
Completion Date * 

1,062,892 

   
(c) General working capital 

requirement of Regal Path 
Within 12 months from 
the Completion Date 

6,625 

   
(d) Defray estimated expenses 

relating to the Proposed 
Disposal by Regal Path 

Within 1 month from 
the Completion Date 

1,330 

   
Total proceeds  2,200,000 

 
Note: 
 
* The Disposal Consideration shall be paid in tranches as set out in Section 2.1 of 

Part A of this Circular and Appendix I of this Circular. Pursuant to Paragraph 
2.1(b)(iii) of Appendix I of this Circular, the  Balance Consideration – final balance 
payment tranche is to be paid by Pavilion REIT to Regal Path within 27 months 
from the Completion Date. 

 

Section 
2.10 of 

Part A of 
this 

Circular 

Rationale and 
benefits of the 
Proposed 
Disposal 
 

The Proposed Disposal allows our Group to immediately unlock the 
potential value and monetise our investment in the Pavilion Bukit Jalil 
Mall as the Disposal Consideration will be utilised mainly for the 
repayment of all the outstanding loan facilities that were obtained by 
Regal Path in relation to the Pavilion Bukit Jalil Mall as well as the 
redemption of the outstanding RPS issued by Regal Path, including 
the RPS-B held by Khuan Choo, a wholly-owned subsidiary of our 
Company. 

Section 3 
of Part A of 

this 
Circular 
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Salient 
information Description 

Reference 
to Circular 

   
Risk factors 
relating to the 
Proposed 
Disposal  
 

The risk factors which may arise from the Proposed Disposal include: 
 
(i) Delay or non-completion of the Proposed Disposal 

 
Despite the execution of the CSPA, there can be no 
assurance that all the conditions precedent and terms and 
conditions as set out in the CSPA will be able to be fulfilled, 
and therefore, the Proposed Disposal may not be able to 
complete. There can also be no assurance that the Proposed 
Disposal can be completed within the timeframe set. Any 
delay or non-completion of the Proposed Disposal will delay 
or preclude Regal Path from receiving the Disposal 
Consideration and consequently affect the utilisation of 
proceeds in accordance with the manner as set out in 
Section 2.10 of Part A of this Circular, as well as depriving 
our Group from attaining the resultant benefits from the 
Proposed Disposal as set out in Section 3 of Part A of this 
Circular. 
 

(ii) Political, economic and regulatory risk 
 
Adverse developments in general political, economic and 
regulatory conditions in Malaysia including changes in 
administration, methods of taxation and/or introduction of 
new regulations could materially and/or adversely affect the 
Proposed Disposal which may result in a delay in the 
implementation of the Proposed Disposal or may also lead to 
the termination of the Proposed Disposal. 
 

(iii) Capital market risk 
 
The market prices of the Consideration Units are influenced 
by, among others, the prevailing market sentiments, the 
volatility of equity markets, the liquidity of the units in Pavilion 
REIT, the outlook of the industries in which Pavilion REIT 
operates, changes in regulatory requirements or market 
conditions, as well as the financial performance and 
fluctuations in Pavilion REIT's operating results. In addition, 
the performance of the Malaysian share market (where the 
units in Pavilion REIT are listed) is dependent on the 
economic and political conditions in Malaysia as well as 
external factors such as, among others, the performance of 
the world bourses and flows of foreign funds. In view of this, 
there can be no assurance that Regal Path can place the 
Consideration Units out at or higher than the issue price of 
the Consideration Units. In the event the market price of the 
units in Pavilion REIT is lower than the issue price of the 
Consideration Units, Regal Path intends to hold on to the 
Consideration Units while waiting for the market price of the 
units in Pavilion REIT to recover to a price which is the same 
or above the issue price of the Consideration Units. During 
the period of holding the Consideration Units, Regal Path is 
expected to benefit from the income distribution by Pavilion 
REIT attributable to the Consideration Units. 
 
 

 

Section 5 
of Part A of 

this 
Circular 



x

 
EXECUTIVE SUMMARY (CONT'D) 
 

x 

Salient 
information Description 

Reference 
to Circular 

   
Approvals 
required and 
conditionality 
 

The Proposed Disposal is subject to the approvals/consents being 
obtained from the shareholders of our Company at our forthcoming 
EGM for the Proposed Disposal by way of poll and any other relevant 
regulatory authorities/parties, which form part of the conditions 
precedent of the CSPA, as well as any other relevant authorities 
and/or parties, if required. 
 
The Proposed Disposal and the disposal of the Additional Assets are 
inter-conditional upon each other. 
 
The Proposed Disposal is not conditional upon any other corporate 
exercise undertaken or to be undertaken by our Company. 
 

Section 7 
of Part A of 

this 
Circular 

Interests of 
directors, major 
shareholders 
and/or persons 
connected with 
them 
 

Save as disclosed below, none of the Directors, major shareholders 
of our Company and/or persons connected with them have any 
interest, whether direct and/or indirect, in the Proposed Disposal: 
 
(i) MCSB, a major shareholder of Malton, holding a direct equity 

interest of 39.36% in Malton as at the LPD;  
 

(ii) TSDL, a major shareholder of Malton, holding a direct equity 
interest of 4.29% and a 39.36% indirect equity interest in 
Malton via MCSB as at the LPD and is the Chairman and 
Non-Independent Non-Executive Director of Malton. He is 
also a major unitholder of Pavilion REIT, holding 27.67% of 
direct interest in Pavilion REIT as at the LPD and is the 
Chairman and Non-Independent Executive Director of 
Pavilion REIT Management Sdn Bhd, the Manager of 
Pavilion REIT. He is also the spouse of Puan Sri Tan; and 

 
(iii) Puan Sri Tan, a major shareholder of Malton, holding 

39.36% indirect equity interest in Malton via MCSB as at the 
LPD and is an Executive Director of Malton. She is also a 
major unitholder of Pavilion REIT, holding 9.22% of direct 
interest in Pavilion REIT as at the LPD, as well as an 
Executive Director of Pavilion REIT Management Sdn Bhd, 
the Manager of Pavilion REIT. She is also the spouse of 
TSDL.  

 
Accordingly, TSDL and Puan Sri Tan, being the Interested Directors 
and Interested Major Shareholders, are deemed interested in the 
Proposed Disposal. 
 
In view of the above, the Interested Directors have abstained and will 
continue to abstain from all Board deliberations and voting at the 
relevant Board meetings and on the resolution pertaining to the 
Proposed Disposal. 
 
The Interested Directors and Interested Major Shareholders will also 
abstain from voting and undertake to ensure that persons connected 
to them will abstain from voting in respect of their direct and/or 
indirect interest in Malton on the resolution pertaining to the 
Proposed Disposal to be tabled at our forthcoming EGM. 
 
 
 
 

Section 10 
of Part A of 

this 
Circular 
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Salient 
information Description 

Reference 
to Circular 

   
Directors' 
statement and 
recommendation 
 

Our Board (save for the Interested Directors), after having 
considered all aspects of the Proposed Disposal, including the basis 
and justification for arriving at the indicative Disposal Consideration, 
the market value of the Pavilion Bukit Jalil Mall, salient terms of the 
CSPA, rationale and benefits of the Proposed Disposal, the effects 
of the Proposed Disposal as well as the evaluation of the 
Independent Adviser on the Proposed Disposal, is of the opinion that 
the Proposed Disposal is:  
 
(i) in the best interest of our Company; 

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

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

shareholders of our Company. 
 

Section 13 
of Part A of 

this 
Circular 

 Accordingly, our Board (save for the Interested Directors) 
recommends that you vote in favour of the resolution pertaining to 
the Proposed Disposal to be tabled at our forthcoming EGM. 

 

   
Audit 
Committee's 
statement 

The Audit Committee, in arriving at their views, have sought the 
independent advice from the Independent Adviser for the Proposed 
Disposal. The Audit Committee, after having considered all aspects 
of the Proposed Disposal, including the basis and justification for 
arriving at the indicative Disposal Consideration, the market value of 
the Pavilion Bukit Jalil Mall, salient terms of the CSPA, rationale and 
benefits of the Proposed Disposal, the effects of the Proposed 
Disposal as well as the evaluation of the Independent Adviser on the 
Proposed Disposal, is of the opinion that the Proposed Disposal is: 
 
(i) in the best interest of our Company; 
 
(ii) fair, reasonable, and on normal commercial terms; and 
 
(iii) not detrimental to the interest of the non-interested 

shareholders of our Company. 
 

Section 14 
of Part A of 

this 
Circular 
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MALTON BERHAD 
(Registration No. 199401035205 (320888-T))  

(Incorporated in Malaysia) 
 

 
Registered office 

19-0, Level 19 
Pavilion Tower 

75, Jalan Raja Chulan 
50200 Kuala Lumpur 

 
3 March 2023 

 
 
Board of Directors  
 
Tan Sri Lim Siew Choon (Non-Independent Non-Executive Chairman) 
Guido Paul Philip Joseph Ravelli (Deputy Chairman/Independent Non-Executive Director) 
Puan Sri Tan Kewi Yong (Executive Director) 
Chua Thian Teck (Executive Director) 
Hong Lay Chuan (Executive Director) 
Hj Ahmad bin Hj Ismail, PJK (Independent Non-Executive Director) 
Dato' Siew Mun Wai (Independent Non-Executive Director) 
 
 
To: Our shareholders 
 
Dear Sir/Madam, 
 
PROPOSED DISPOSAL 

 
1. INTRODUCTION 

 
On 24 December 2021, our Company announced that MTrustee, acting as the trustee of 
Pavilion REIT, has accepted an invitation from Regal Path, a 51% joint venture of our Company, 
to commence discussion for the potential sale of the Pavilion Bukit Jalil Mall by Regal Path to 
MTrustee. 
 
On 22 November 2022, RHB Investment Bank had, on behalf of our Board, announced that 
Regal Path had on even date entered into a CSPA with MTrustee to dispose of Pavilion Bukit 
Jalil Mall to Pavilion REIT, for a total indicative disposal consideration of RM2,200,000,000 to 
be satisfied either by fully in cash, or a combination of Consideration Units of up to the 
equivalent sum of RM600,000,000 and the balance in cash. 
 
On 12 December 2022, RHB Investment Bank had, on behalf of our Board, announced that the 
following have been submitted to Bursa Securities on the even date: 
 
(i) the Valuation Report prepared by the Valuer; and 

 
(ii) a waiver application in relation to the requirement under Paragraph 5.14(h) of the Asset 

Valuation Guidelines issued by the SC, to allow for disclosure of the relevant tenancy 
details of the existing tenants of Pavilion Bukit Jalil Mall ("Existing Tenants") to be on 
an aggregated basis by individual floors of the premises, in place of disclosures of 
specific tenancy details of each of the Existing Tenants in the Valuation Report. 
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On 12 January 2023, RHB Investment Bank had, on behalf of our Board, announced that Bursa 
Securities had vide its letter dated 11 January 2023, approved the application for waiver from 
complying with Paragraph 10.04(4) of the Main Market Listing Requirements vis-à-vis the 
application for waiver from complying with Paragraphs 4.12(e) and 5.14(h) of the Asset 
Valuation Guidelines issued by the SC pursuant to the submission of the Valuation Report in 
respect of the Proposed Disposal. For shareholders' information, Paragraph 4.12(e) of the 
Asset Valuation Guidelines issued by the SC requires that, in the case of tenanted properties, 
when applying the investment method of valuation, the valuer should consider and disclose (i) 
a schedule showing details of existing tenancies such as names of tenants, terms, rentals and 
service charges, as well as where tenants are related to the landlord/vendor; and (ii) analysis 
of comparable data on rentals, outgoings, voids and capitalisation rates and their comparability 
to the property being valued. 
 
For information purpose, our Company had previously on 10 October 2019 completed the 
Disposal of 49%, where our Company had sold the Pavilion Bukit Jalil Mall to Regal Path 
simultaneously with a dilution of our 49% equity interest in Amberstraits to Jelang Tegas. 
Following the Disposal of 49%, the Pavilion Bukit Jalil Mall was duly registered in the name of 
Regal Path on 21 October 2019 with effect from that date. The shareholding structure of Regal 
Path upon completion of the Disposal of 49% can be referred to in Section 2 of Part A of this 
Circular. 
 
Following the Disposal of 49%, Regal Path was expected to incur a total cost of RM1,932.6 
million ("Regal Path Estimated Cost") to complete the development of the Pavilion Bukit Jalil 
Mall and bring it to a tenantable/operational state. Subsequently, Regal Path raised funds for 
the Regal Path Estimated Cost through a combination of bank borrowings of RM1,102.5 million, 
RM830.0 million of RPS and RM0.1 million of advances from Amberstraits. The RPS issued by 
Regal Path were subscribed by 3 investors, namely Khuan Choo, Jelang Tegas and Q PBJ as 
set out below:  
 
Party RPS No. of RPS subscribed 

'000 
Amount subscribed 

RM'000 
 

% 
     
Q PBJ  RPS-A 406,700 406,700 49.00 
Khuan Choo RPS-B 215,800 215,800 26.00 
Jelang Tegas RPS-B 207,500 207,500 25.00 
     
Total  830,000 830,000 100.00 
 
As a condition for the subscription of the RPS by the abovementioned 3 investors, a Regal Path 
shareholders' agreement was entered into by Amberstraits, Khuan Choo, Jelang Tegas, Q PBJ 
and Regal Path on 10 October 2019 ("Regal Path Shareholders' Agreement") to ensure that 
their respective interests are protected and that any decision relating to the Pavilion Bukit Jalil 
Mall would require the consent of Amberstraits, Khuan Choo, Jelang Tegas and Q PBJ, this 
effectively means that the control over the Pavilion Bukit Jalil Mall is shared across the 
abovementioned 3 investors and not solely by Amberstraits despite Amberstraits holding 100% 
of the ordinary shares in Regal Path. Nonetheless, any decision in relation to the Pavilion Bukit 
Jalil Mall made by Regal Path would still require the consent of Khuan Choo as one of the 
investors in Regal Path.   
 
Additionally, Khuan Choo, Jelang Tegas and Amberstraits also entered into a shareholders' 
agreement dated 25 September 2019 ("Amberstraits Shareholders' Agreement") 
documenting their mutually agreed rights, duties, liabilities and obligations via-à-vis, among 
others, the management and operation of Amberstraits, board reserve matters of Amberstraits 
and shareholder reserve matters. This has resulted in Amberstraits being a jointly controlled 
company of both Jelang Tegas and Khuan Choo. 
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The key summary of the Regal Path Shareholders' Agreement and Amberstraits Shareholders' 
Agreement are set out below: 

 
Regal Path Shareholders' Agreement Amberstraits Shareholders' Agreement 

    
Board reserve matters of Regal 
Path which govern operational 
matters of Regal Path 

 Require the 
approval of at 
least 1 
director 
nominated by 
each of Khuan 
Choo, Jelang 
Tegas and Q 
PBJ 

Board reserve matters of 
Amberstraits which govern 
strategic decisions, such as 
but not limited to decision to 
be taken by Amberstraits in 
relation to Regal Path's 
board reserve matters and 
shareholder reserve matter 
 
 

 Require the 
approval of at 
least 1 
director 
nominated by 
each of 
Jelang Tegas 
and Khuan 
Choo 

Shareholder reserve matters of 
Regal Path which include any 
decisions relating to the 
development and land of 
Pavilion Bukit Jalil Mall, 
business of the Pavilion Bukit 
Jalil Mall such as business plan, 
leasing/tenancy plan and annual 
operating and capital 
expenditure budget, dividends 
and distribution and funding of 
Regal Path and any mergers 
and acquisitions or dissolution 
relating to Regal Path 

 Require the 
consent of 
Amberstraits, 
Khuan Choo, 
Jelang Tegas 
and Q PBJ 

Shareholder reserve 
matters of Amberstraits 
which include key matters 
such as but not limited to 
funding proposals, mergers 
and acquisitions 

 Require the 
unanimous 
approval of 
Jelang Tegas 
and Khuan 
Choo 

 
Pursuant to Malaysian Financial Reporting Standards ("MFRS") 10, a company shall only be 
consolidated when the company is controlled by one party. However, given that there will be 
joint control of Amberstraits by Khuan Choo and Jelang Tegas and joint control of Regal Path 
by Khuan Choo, Jelang Tegas and Q PBJ, the management of our Company believes that our 
Group has lost the control over Amberstraits (as a holding company of Regal Path) and Regal 
Path as a result of the Disposal of 49%. Arising therefrom, our Company's investments in 
Amberstraits and Regal Path have been derecognised as subsidiaries and are treated as 
investments in joint ventures in our financial statements since the FYE 30 June 2020.  
 
Our Company did not retain the control over Amberstraits and Regal Path with Malton as Regal 
Path was intended to be a special purpose vehicle established solely for the purpose of owning 
and operating the Pavilion Bukit Jalil Mall until completion. The Disposal of 49% has allowed 
our Group to immediately unlock the potential value and monetise our investment in the 
development of the Pavilion Bukit Jalil Mall as well as enabled us to raise funds for the 
remaining development cost required to complete the development of Pavilion Bukit Jalil Mall 
without incurring further debt obligations and ensuring timely completion of the Pavilion Bukit 
Jalil Mall. In view of the high development cost, as our Company’s investments in Amberstraits 
and Regal Path have been derecognised as subsidiaries, this has also alleviated the financial 
burden of our Group. In addition, our Group retained 51% equity interest in Amberstraits, and 
in-turn the Pavilion Bukit Jalil Mall, to allow our Group to continue to benefit from the income 
generated from the rental of the retail space at the Pavilion Bukit Jalil Mall. 
 
For the avoidance of doubt, in view of the above, the indicative Disposal Consideration, 
including the Consideration Units, will entirely be accrued to Regal Path only. For detailed 
information on the salient terms of the Regal Path Shareholders' Agreement, please refer to 
Appendix IV of the circular to shareholders of our Company dated 15 August 2019 which can 
be downloaded from our Company’s website at www.malton.com.my/circulars. 
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For shareholders' information, the Proposed Disposal is regarded as a related party transaction 
pursuant to Paragraph 10.08 of the Listing Requirements in view of the interests of certain 
directors and major shareholders of our Company, further details of which are set out in Section 
10 of Part A of this Circular.  
 
Accordingly, our Board (save for TSDL and Puan Sri Tan, who are deemed interested in the 
Proposed Disposal) had appointed MIDF on 21 November 2022 to advise the non-interested 
Directors and non-interested shareholders of our Company on the Proposed Disposal. The IAL 
in relation to the Proposed Disposal is set out in Part B of this Circular. 
 
Further details of the Proposed Disposal are set out in the ensuing sections of this Circular. 
 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE 
PROPOSED DISPOSAL AND TO SEEK YOUR APPROVAL FOR THE RESOLUTION 
PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT OUR FORTHCOMING 
EGM. THE NOTICE OF EGM TOGETHER WITH THE PROXY FORM ARE ENCLOSED IN 
THIS CIRCULAR.  

 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON 
THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT 
OUR FORTHCOMING EGM. YOU SHOULD CONSIDER THE RECOMMENDATION OF THE 
INDEPENDENT ADVISER AS SET OUT IN PART B OF THIS CIRCULAR CAREFULLY 
BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL 
TO BE TABLED AT OUR FORTHCOMING EGM. 

 
 
2. DETAILS OF THE PROPOSED DISPOSAL  
 

Pursuant to the terms of the CSPA, Regal Path agrees to sell and Pavilion REIT agrees to 
purchase the Pavilion Bukit Jalil Mall on an "as is where is basis" free from all encumbrances 
and with vacant possession subject to the contractual easement granted pursuant to an 
agreement dated 24 August 2020 in relation to the link bridge easement made between Bukit 
Jalil Development Sdn Bhd, Pioneer Haven and Regal Path to allow access from the link bridge 
to the Pavilion Bukit Jalil Mall, and all conditions of title and all restrictions-in-interest (whether 
express or implied) in the issue document of title to the Pavilion Bukit Jalil Land at the indicative 
Disposal Consideration. 
 
The Proposed Disposal entails the disposal of the Pavilion Bukit Jalil Mall, including all fixtures, 
fittings, equipment, machinery, systems and all other appurtenant thereto affixed to or installed 
in or within the Pavilion Bukit Jalil Mall or any part thereof, by Regal Path to Pavilion REIT for 
the indicative Disposal Consideration of RM2,200,000,000 to be satisfied either by fully in cash, 
or a combination of Consideration Units up to the equivalent sum of RM600,000,000 and the 
balance in cash, subject to the terms and conditions of the CSPA, details of which are set out 
in Appendix I of this Circular. 
 
Arising from the above, upon completion of the Proposed Disposal, Regal Path will cease to be 
the asset owner of the Pavilion Bukit Jalil Mall. 
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The structure for the Proposed Disposal is depicted as follow: 
 
Current shareholding structure as at the LPD 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Note: 
 
^  In addition to the issuance of RPS by Regal Path to Q PBJ, Khuan Choo and Jelang Tegas as 

explained in Section 1 of Part A of this Circular, Q PBJ had also subscribed to 126,898,338 RPS-
C in Regal Path, while Khuan Choo and Jelang Tegas subscribed for 23,234,752 RPS-D and 
22,323,586 RPS-D in Regal Path respectively. As at the LPD, Regal Path has issued 
956,898,338 RPS. The number of outstanding RPS held by Q PBJ, Khuan Choo and Jelang 
Tegas as at the LPD are as detailed in Note (b) of Section 2.10 of Part A of this Circular. 

 
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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After completion of the Proposal Disposal 
 
Scenario 1: Shareholding structure after completion of the Proposed Disposal, 
assuming the Disposal Consideration is satisfied fully in cash# 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Note: 
 
# There will be no change to the shareholding structure of Malton after completion of the Proposed 

Disposal. 
 
 
Scenario 2: Shareholding structure after completion of the Proposed Disposal, 
assuming the Disposal Consideration is satisfied via a combination of Consideration 
Units up to the equivalent sum of RM600,000,000 and the balance in cash# 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Notes: 
 
# There will be no change to the shareholding structure of Malton after completion of the Proposed 

Disposal. 
 
*  Solely for illustrative purpose only, assuming if the issue price of the Consideration Units is 

RM1.21 per unit as detailed in Note (1) of Section 2.1 of Part A of this Circular, the number of 
new Consideration Units to be issued up to an equivalent sum of RM600,000,000 is 495,867,768 
units in Pavilion REIT. The total number of issued units in Pavilion REIT after the issuance of the 
Consideration Units is assumed to be 3,551,589,429 units in Pavilion REIT based on the 
3,055,721,661 units in Pavilion REIT as at the LPD and assuming that there is no issuance of 
additional units in Pavilion REIT. 

 
 

  

Pavilion Bukit Jalil Mall 

TSDL Puan Sri 
Tan  

QH 

33.02% 27.67% 9.22% 

KWAP Others EPF 

10.06% 6.04% 13.99% 

Pavilion REIT 
 

TSDL 

Puan Sri 
Tan  QH 

28.41%* 23.80%* 7.94%* 

KWAP Others 

EPF 

8.65%* 5.20%* 12.04%* 

Pavilion Bukit Jalil Mall 

13.96%* 

Regal Path 

Pavilion REIT 
 



7

 

7 

2.1 Mode of settlement  
 

The indicative Disposal Consideration of RM2,200,000,000 to Regal Path will be 
satisfied either by fully in cash, or a combination of new Consideration Units up to the 
equivalent sum of RM600,000,000 and the balance in cash. 
 
For shareholders' information, pursuant to the Disposal of 49%, our Company's 
investments in Regal Path has been derecognised as subsidiary and is treated as 
investment in joint venture in our financial statements since the FYE 30 June 2020. In 
view of the above, the indicative Disposal Consideration, including the Consideration 
Units, will entirely be accrued to Regal Path only. 

 
The indicative Disposal Consideration shall be satisfied by Pavilion REIT in the manner 
set out below: 
 

Details Timing 

Indicative 
Disposal 

Consideration 
  RM 
   
Completion Date Payment   
   
Upon Completion Date  
 
To be satisfied either fully in cash, or 
a combination of Consideration Units 
up to the equivalent sum of 
RM200,000,000 and the balance of 
not less than RM1,450,000,000 in 
cash. (1) 

 
 
On the Completion Date. 

 
 

1,650,000,000 

   
Balance Consideration   
   
Upon completion of defect 
rectification period  
 
To be satisfied fully in cash. 

 
 
 
Within 45 days from the date of 
completion of the rectification of 
defects, where such rectification of 
defects is to be completed within 6 
months from the Completion Date, in 
accordance with Paragraph 2.1(b)(i) of 
Appendix I of this Circular.  

 
 
 

50,000,000 

   
Upon issuance of strata title  
 
To be satisfied fully in cash.  

 
 
Within 30 days from receipt of the last 
documents as set out in Paragraph 
2.1(b)(ii) of Appendix I of this Circular, 
which is estimated to be by 1st quarter 
of 2024. 

 
 

100,000,000 

   
Final balance payment 
 
To be satisfied either fully in cash, or 
a combination of Consideration Units 
up to the equivalent sum of 
RM400,000,000 and the balance (if 
any) in cash in accordance with 
Paragraph 2.1(b)(iii) of Appendix I of 
this Circular. (1)  

 
 
Within the period set out in Paragraph 
2.1(b)(iii) of Appendix I of this Circular, 
which is expected to be within 27 
months from the Completion Date.  

 
 

400,000,000 

   
  2,200,000,000 
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Note: 
 
(1) The issue price per Consideration Unit shall be based on the following:  

 
(a) book build price in the event the placement exercises are undertaken by Pavilion REIT; 

or  
 

(b) in the event a placement exercise is not undertaken, the Consideration Units will be 
issued based on the 5-day VWAP of the units in Pavilion REIT up to and including the 
day preceding the day in which Pavilion REIT decides to issue the Consideration Units 
as settlement of the Disposal Consideration. 

 
Solely for illustrative purpose only, based on the 5-day VWAP of the units in Pavilion REIT up to 
and including the day preceding the date on which the terms of the transaction were agreed upon 
of RM1.2053 on 21 November 2022, assuming if the issue price of the Consideration Units is 
RM1.21 per unit, the number of new Consideration Units to be issued up to an equivalent sum of 
RM600,000,000 is 495,867,768 units in Pavilion REIT. 

 
The new Consideration Units will be allotted and issued to Regal Path free from all encumbrances 
and will rank equally in all respects with the existing units in Pavilion REIT with all rights and 
entitlement attached, including dividends, rights, allotments and/or other distributions, save and 
except that Regal Path will not be entitled to any dividend, right, allotment and/or other distribution 
that may be declared, made or paid prior to the date on which the Consideration Units are credited 
into the Central Depository System accounts of Regal Path. 
 
The Consideration Units (if any) will be listed on the Main Market of Bursa Securities upon 
allotment and issuance. The estimated timeframe to allot and issue the Consideration Units (if any) 
is set our below:  
 
Payment tranche  Estimated timeframe for allotment and 

issuance 
 

 For the Consideration Units to be issued 
as part of the Completion Date Payment – 
upon Completion Date tranche 

 

  2nd quarter of 2023  

 For the Consideration Units to be issued 
as part of the Balance Consideration –  
final balance payment tranche 

  2nd quarter of 2025 

 
Regal Path has accepted the Consideration Units as part of the settlement of the Disposal 
Consideration after considering, among others, the prospects of Pavilion REIT as detailed in 
Section 4.3 of Part A of this Circular. Regal Path does not intend to retain the Consideration Units 
allotted and issued to it and endeavours to place out the Consideration Units to monetise them 
upon receiving the Consideration Units based on the following schedule: 
 
Payment tranche  Estimated timeframe for placement 

 
 For the Consideration Units to be issued 

as part of the Completion Date Payment – 
upon Completion Date tranche 

 

  Immediately upon the receipt of such 
Consideration Units on the Completion 
Date for the purpose as detailed in 
Section 2.10 of Part A of this Circular 

 
 For the Consideration Units to be issued 

as part of the Balance Consideration –  
final balance payment tranche 

  Immediately upon the receipt of such 
Consideration Units which is within 27 
months from the Completion Date for the 
purpose as detailed in Section 2.10 of 
Part A of this Circular 

 
However, there can be no assurance that Regal Path can place the Consideration Units out at or 
higher than the issue price of the Consideration Units. In the event the market price of the units in 
Pavilion REIT is lower than the issue price of the Consideration Units, Regal Path intends to hold 
on to the Consideration Units while waiting for the market price of the units in Pavilion REIT to 
recover to a price which is the same or above the issue price of the Consideration Units. During 
the period of holding the Consideration Units, Regal Path is expected to benefit from the income 
distribution by Pavilion REIT attributable to the Consideration Units. Further details of this capital 
market risk is as detailed in Section 5(iii) of Part A of this Circular. 
 
For illustrative purposes, the estimated cost involved in placing out the Consideration Units is 
approximately up to RM6.00 million based on an assumed placement fee of 1% and that Regal 
Path receives Consideration Units up to the equivalent sum of RM600 million.  

 
The Disposal Consideration shall be paid in tranches, further details of which are set 
out in Section 2 of Appendix I of this Circular. 
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Regal Path and Pavilion REIT have mutually agreed that the Completion Date Payment  
– upon Completion Date tranche is to be satisfied either fully in cash, or a combination 
of Consideration Units up to the equivalent sum of RM200,000,000 and the balance of 
not less than RM1,450,000,000 in cash, after taking into consideration that Regal Path 
would require at least RM1,450.00 million in cash to allow it to repay all the outstanding 
loan facilities that were obtained by Regal Path in relation to the Pavilion Bukit Jalil 
Mall, to defray the estimated expenses relating to the Proposed Disposal, to have 
sufficient cash flow for its operation needs and partial redemption of its RPS. 
 
Regal Path and Pavilion REIT have also mutually agreed that the Balance 
Consideration – final balance payment tranche is to be satisfied either fully in cash, or 
a combination of Consideration Units up to the equivalent sum of RM400,000,000 and 
the balance (if any) in cash in accordance with Paragraph 2.1(b)(iii) of Appendix I of 
this Circular, after taking into consideration of the time gap between the execution of 
the CSPA on 22 November 2022 and the expected payment of the final balance which 
will be no later than the 2nd quarter of 2025. This would allow Pavilion REIT to have the 
flexibility in determining the manner of settlement for the final balance payment by 
taking into consideration the prevailing market sentiments of the equity markets at the 
time of payment of the final balance payment. 

      
In addition to the Pavilion Bukit Jalil Mall, Regal Path also agrees to sell and Pavilion 
REIT agrees to purchase the Additional Assets required for the operations of Pavilion 
Bukit Jalil Mall based on the NBV of the Additional Assets as at the Completion Date 
in cash and this does not form part of the indicative Disposal Consideration. These 
Additional Assets are movable assets which was purchased by Regal Path for the 
operations of the Pavilion Bukit Jalil Mall and are being disposed separately from the 
Proposed Disposal as these Additional Assets' value were not considered in arriving at 
the valuation of the Pavilion Bukit Jalil Mall. For illustrative purposes, the indicative 
disposal consideration of the Additional Assets based on the NBV of the Additional 
Assets after taking into consideration the additional depreciation to be incurred in 
accordance with Paragraph 2.3 of Appendix I of this Circular as at 30 June 2022 is 
RM3,727,676.96. 
 
The Proposed Disposal and the disposal of the Additional Assets are inter-conditional 
upon each other. 
 

2.2 Information on the Pavilion Bukit Jalil Mall  
 
Pavilion Bukit Jalil Mall is a stratified 5-storey shopping mall with 2 basement car park 
levels, located within a 50-acre integrated commercial development known as Bukit 
Jalil City, Bukit Jalil, Kuala Lumpur. The mall, which has approximately 1.8 million 
square feet in retail space, opened its door to shoppers on 3 December 2021. 
 
Pavilion Bukit Jalil Mall houses several anchor tenants, namely Parkson (spanning 
across 3 levels), Harvey Norman and The Food Merchant (both located on Level 1 of 
the mall) together with many other prominent tenants such as HOHM, Tsutaya 
Bookstore, Blue Ice Snow Park (ice skating rink), Padini Concept Store, Brands Outlet, 
Uniqlo, Sports Direct & USC, Adidas, Toys‘R’Us, Watsons, Guardian, Din Tai Fung and 
Grand Harbour Restaurant & Banquet. 
 
In addition to the shopping, dining and leisure outlets, Pavilion Bukit Jalil Mall has an 
exhibition hall located on Level 5 catering to major events and exhibitions. It also has 
a piazza theatre located outside of Level 3 of the mall to cater for outdoor events. 
 
Regal Path is the sole legal and beneficial owner of the Pavilion Bukit Jalil Land. 
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Further information on the Pavilion Bukit Jalil Mall and its parent title is as follows: 
 
Parent Lot No. : Lot 101899, Mukim of Petaling, District of Kuala 

Lumpur, Wilayah Persekutuan Kuala Lumpur 
   
Parent Title No. : Geran 79550 
   
Tenure : Interest in perpetuity 
   
Category of land use : Bangunan  
   
Building erected : A retail mall known as Pavilion Bukit Jalil Mall 
   
Age of building : Approximately 1 year 
   
Land area : 113,900 square metres (28.15 acres/11.39 hectares) 
   
Quit rent : RM392,955 per annum 
   
Registered proprietor : Regal Path 
   
Express conditions : Tanah ini hendaklah digunakan untuk bangunan 

perdagangan bagi tujuan pembangunan komersial dan 
kawasan lapang sahaja  

   
Restrictions-in-interest : Tanah ini tidak boleh dipindahmilik, dipajak, digadai 

atau diurusniagakan dalam apa-apa bentuk lain 
melainkan setelah mendapat persetujuan bertulis 
daripada Jawatankuasa Kerja Tanah Wilayah 
Persekutuan Kuala Lumpur kecuali bagi pindahmilik 
pertama dan kedua 

   
Encumbrances : Charged to CIMB Investment Bank Berhad, registered 

on 21 October 2019 
   
Endorsements : No. Perserahan PDSC25163/2020 Pemberian Ismen 

Lot Menanggung Mukim Petaling GRN 79551 Lot 
101900 
Lot Menguasai Mukim Petaling GRN 79550 Lot 101899 
bagi tempoh selama-lamanya 
registered on 17 September 2020. 
 
No. Perserahan PDSC27569/2020 Pemberian Ismen 
Lot Menanggung Mukim Petaling GRN 79554 Lot 
101903 
Lot Menguasai Mukim Petaling GRN 79550 Lot 101899 
bagi tempoh selama-lamanya 
registered on 2 October 2020. 
 
No. Perserahan PDN550/2021 Kelulusan Serahbalik 
Sebahagian Tanah 
ke atas Permohonan Serahbalik Sebahagian Tanah 
No. Perserahan PDN4237/2020 seluas lebih kurang 
294 meter persegi 
registered on 20 April 2021. 
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No. Perserahan PDSC33061/2021 Pajakan 
Sebahagian Tanah 
kepada Tenaga Nasional Berhad seluas 195.95 meter 
persegi bagi tempoh selama 30 tahun mulai dari 30 
Januari 2021 dan berakhir pada 29 Januari 2051 
registered on 15 October 2021. 
 
No. Perserahan PDSC33060/2021 Pajakan 
Sebahagian Tanah 
kepada Tenaga Nasional Berhad seluas 218.32 meter 
persegi bagi tempoh selama 30 tahun mulai dari 30 
Januari 2021 dan berakhir pada 29 Januari 2051 
registered on 15 October 2021. 

   
Gross floor area : 5,764,519 square feet 
   
Proposed strata floor 
area (1) 

: Main parcel: 3,606,211 square feet 
Accessory parcel: 3,599,753 square feet 

   
Net lettable area : 1,822,041 square feet 
   
Percentage of committed 
occupancy 

: 78% as at 31 October 2022 

   
NPI (2) : RM30.1 million 
   
Audited NBV as at 30 
June 2022 

: RM2,176,718,963, based on the audited financial 
statements of Regal Path for the FYE 30 June 2022 

   
Market value ascribed by 
the Valuer 

: RM2,200,000,000  

   
Date of valuation : 31 October 2022 
   
Notes: 
 
(1) 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 to 
Pavilion Bukit Jalil Mall have yet to be issued by the relevant land office. 
 

(2) Refers to the NPI attributable to the Pavilion Bukit Jalil Mall since the opening date on 
3 December 2021 until 30 June 2022 (excluding opening incentive and rebate to the 
tenants) based on the audited financial statements of Regal Path for the FYE 30 June 
2022. 

 
2.3 Information on Regal Path, MTrustee and Pavilion REIT 

 
2.3.1 Information on Regal Path 

 
Regal Path was incorporated in Malaysia on 21 January 2016 and its principal 
activity is property investment. Its registered address is at 19-0, Level 19, 
Pavilion Tower, 75, Jalan Raja Chulan, 50200 Kuala Lumpur, W.P. Kuala 
Lumpur. 
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Regal Path is a subsidiary of Amberstraits, which is 51% jointly owned by 
Khuan Choo, which in turn is a wholly-owned subsidiary of our Company. For 
information purpose, our Company had previously on 10 October 2019 
completed the Disposal of 49% and pursuant to a shareholders' agreement 
entered into by Amberstraits, Q PBJ, Khuan Choo, Jelas Tegas and Regal 
Path on 10 October 2019 documenting the shareholders' mutually agreed 
rights, duties, liabilities and obligations via-à-vis, among others, the 
management and operation of Regal Path, the management of our Company 
believes that our Group has lost the control over Amberstraits (as a holding 
company of Regal Path) and Regal Path. Arising therefrom, our Company's 
investments in Regal Path has been derecognised as subsidiary and is treated 
as investment in joint venture in our financial statements since the FYE 30 June 
2020. 
 
As at the LPD, Regal Path has an issued share capital of RM875,666,472 
comprising 100,000 ordinary shares and 956,898,338 preference shares.  

 
As at the LPD, the directors and shareholders of Regal Path and their 
respective shareholdings in Regal Path are as follows: 
 
Directors 
 
  <---------Direct---------> <---------Indirect---------> 
Name Nationality No. of shares % No. of shares % 
      

TSDL Malaysian - - (1) 100,000 
ordinary 

shares 
(2) 468,858,338 

preference 
shares 

 

100.0 

Datuk Lee Whay 
Hoong (alternate 
to TSDL) 

 

Malaysian - - - - 

Chua Thian Teck 
 

Malaysian - - - - 

Hong Lay Chuan 
 

Malaysian - - - - 

Abdul Rahim bin 
Mohamed Ali 

 

Malaysian - - - - 

Mohamed Fahad 
M A Al-Khulaifi 

Qatari - - - - 

 
Notes: 
 
(1) Deemed interested by virtue of his shareholdings in Amberstraits through Jelang Tegas 

and Khuan Choo pursuant to Section 8(4) of the Act. 
 

(2) Deemed interested by virtue of his shareholdings in Jelang Tegas and Khuan Choo 
pursuant to Section 8(4) of the Act. 
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Ordinary shareholders 
 
  <----------Direct----------> <---------Indirect---------> 
Name Nationality No. of shares % No. of shares % 
      

Amberstraits  
 

Malaysia 100,000  100.0 - - 

Jelang Tegas 
  

Malaysia - - (1) 100,000  100.0 

Khuan Choo 
 

Malaysia - - (1) 100,000  100.0 

Malton  
 

Malaysia - - (2) 100,000  100.0 

MCSB 
 

Malaysia  - - (3) 100,000  100.0 

TSDL 
 

Malaysian - - (4) 100,000  100.0 

Puan Sri Tan Malaysian - - (5) 100,000  100.0 
 
Notes: 
 
(1) Deemed interested by virtue of its shareholdings in Amberstraits pursuant to Section 

8(4) of the Act. 
 

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

(3) Deemed interested by virtue of its shareholdings in Amberstraits through Malton 
pursuant to Section 8(4) of the Act. 

 
(4) Deemed interested by virtue of his shareholdings in Amberstraits through Jelang Tegas 

and Khuan Choo pursuant to Section 8(4) of the Act. 
 

(5) Deemed interested by virtue of her shareholdings in Amberstraits through MCSB 
pursuant to Section 8(4) of the Act. 

 
Preference shareholders 
 
  <----------Direct----------> <---------Indirect---------> 
Name Nationality No. of shares % No. of shares % 
      

Jelang Tegas  
 

Malaysia 229,823,586  24.02 - - 

Khuan Choo 
 

Malaysia 239,034,752 24.98 - - 

Q PBJ  
 

Malaysia 488,040,000 51.00 - - 

Malton  
 

Malaysia - - (1) 239,034,752 24.98 

MCSB 
 

Malaysia  - - (1) 239,034,752 24.98 

TSDL 
 

Malaysian - - (2) 468,858,338  49.00 

Puan Sri Tan 
 

Malaysian - - (3) 239,034,752  24.98 

QH Qatar - - (4) 488,040,000  51.00 
 
Notes: 
 
(1) Deemed interested by virtue of its shareholdings in Khuan Choo pursuant to Section 

8(4) of the Act. 
 

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

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

(4) Deemed interested by virtue of its shareholdings in Q PBJ pursuant to Section 8(4) of 
the Act. 
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2.3.2 Information on MTrustee  
 
MTrustee is acting as the trustee of Pavilion REIT. MTrustee was incorporated 
in Malaysia on 28 July 1987 and commenced its operation in March 1992. Its 
business address is at Level 15, Menara AmFirst, No.1, Jalan 19/3, 46300 
Petaling Jaya, Selangor Darul Ehsan. It is governed under the Trustee Act, 
1949, the Trust Companies Act 1949, the Companies Commission of Malaysia 
in respect of the administration, the SC in respect of the services rendered and 
by Bank Negara Malaysia in respect of Anti-Money Laundering and Counter 
Financing of Terrorism matters. 
 
As at the LPD, MTrustee has an issued share capital of RM500,000 comprising 
100,000 ordinary shares in MTrustee.  
 
As at the LPD, the directors and shareholders of MTrustee and their respective 
shareholdings in MTrustee are as follows: 
 
Directors 
 
  <-------Direct-------> <-----Indirect-----> 

Name Nationality 
No. of 

shares % 
No. of 

shares % 
      
Dato' Ng Mann Cheong 
 

Malaysian - - - - 

Wong Yew Sen 
 

Malaysian - - - - 

Chan Mo Lin 
 

Malaysian - - - - 

Johari Low Bin Abdullah 
 

Malaysian - - (1) 40,000 40.0 

Saw Leong Aun 
 

Malaysian - - (2) 20,000 20.0 

Lum Sing Fai Malaysian - - - - 
 
Notes: 
 
(1) Deemed interested by virtue of his shareholdings in Rockwills International Berhad and 

PL Advisory Services Sdn Bhd pursuant to Section 8(4) of the Act. 
 

(2) Deemed interested by virtue of his shareholdings in Rockwills International Berhad 
pursuant to Section 8(4) of the Act. 

 
Shareholders 
 
  <------Direct------> <------Indirect------> 

Name 
Country of 

Incorporation 
No. of 

shares % 
No. of 

shares % 
      
Rockwills International 
Berhad 

 

Malaysia 20,000 20.0 - - 

PL Advisory Services 
Sdn Bhd 

 

Malaysia 20,000 20.0 - - 

PLAS Holdings Sdn 
Bhd 

 

Malaysia 20,000 20.0 - - 

PLAS Capital Sdn Bhd 
 

Malaysia 20,000 20.0 - - 

PLAS Equity Sdn Bhd 
 

Malaysia 20,000 20.0 - - 

 
  



15

 

15 

2.3.3 Information on Pavilion REIT 
 

Pavilion REIT is a real estate investment trust listed on the Main Market of 
Bursa Securities since 7 December 2011 and is managed by Pavilion REIT 
Management Sdn Bhd.  
 
Further details of Pavilion REIT are set out in Appendix IV of this Circular. 

 
2.4 Basis and justification of arriving at the indicative Disposal Consideration 

 
The indicative Disposal Consideration for the Proposed Disposal was arrived at on a 
'willing-buyer willing-seller' basis and after taking into consideration the following: 
 
(i) the market value of the Pavilion Bukit Jalil Mall as appraised by the Valuer vide 

its Valuation Report of RM2,200,000,000 on the basis that the strata titles in 
respect of the Pavilion Bukit Jalil Mall conveying an interest in perpetuity is 
forthcoming and when issued, will be free of all encumbrances and restrictive 
conditions; 

 
(ii) the audited NBV of the Pavilion Bukit Jalil Mall of RM2,176,718,963 as at 30 

June 2022 based on the audited financial statements of Regal Path for the FYE 
30 June 2022; and 

 
(iii) the rationale for the Proposed Disposal, further details of which are set out in 

Section 3 of Part A of this Circular. 
 

Our Company, through Regal Path, had appointed the Valuer to undertake an 
independent valuation on the Pavilion Bukit Jalil Mall and the Valuer had vide its 
Valuation Report ascribed a market value of RM2,200,000,000 for the Pavilion Bukit 
Jalil Mall using the following valuation methodologies:  
 
(i) Income Approach by way of Investment Method in view that the Pavilion Bukit 

Jalil Mall is an income-generating property. This involves the capitalisation of 
net rent from a property, where net rent is the residue of gross annual rent less 
annual expenses (outgoings) required to sustain the rent with allowance for 
void and management fees; and 

 
(ii) Comparison Approach to compare the Pavilion Bukit Jalil Mall with sales of 

other shopping malls in the region as a reference only, given the uniqueness 
of the Pavilion Bukit Jalil Mall as well as the comparables which arises mainly 
due to wide-ranging difference in terms of location, concept, facilities, tenant 
mix, market catchment and retail business profiling. The comparable shopping 
malls identified are Intermark Mall at Jalan Tun Razak, Kuala Lumpur, Da:men 
USJ at Persiaran Kewajipan, UEP Subang Jaya and Tropicana City Mall (now 
known as 3Damansara) at Jalan SS 20/27, Petaling Jaya. 
 

The indicative Disposal Consideration of the Pavilion Bukit Jalil Mall of 
RM2,200,000,000 equals to the market value of the Pavilion Bukit Jalil Mall of 
RM2,200,000,000 as ascribed by the Valuer. 

 
In addition, the indicative Disposal Consideration represents a premium of 
approximately RM23.28 million or 1.07% to the audited NBV of the Pavilion Bukit Jalil 
Mall of RM2,176.72 million as at 30 June 2022 based on the audited financial 
statements of Regal Path for the FYE 30 June 2022. 
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2.5 Salient features of the Valuation Report 
 
The Company had appointed the Valuer to undertake an independent valuation on the 
Pavilion Bukit Jalil Mall on the basis stated above, and the Valuer had vide its Valuation 
Report and Valuation Certificate ascribed a market value of RM2,200,000,000 as at the 
date of valuation of 31 October 2022 for the Pavilion Bukit Jalil Mall using the Income 
Approach by way of Investment Method.  
 
In this approach, the net rent from the Pavilion Bukit Jalil Mall is capitalised at an 
appropriate rate of return, where net rent is the residue of gross annual rent less annual 
expenses (outgoings) required to sustain the rent with allowance for void and 
management fees. The Valuer has taken into account the monthly main leasing income 
(which includes base rent, service charge and promotional charge), monthly 
percentage rent income, monthly other income (which includes income receivable from 
the push carts, storages, auto-teller machine, exhibition hall, event and promotional 
income, advertisement, light-emitting diode screen and others) and monthly car park 
income. The outgoings include the outgoings for retail space, car park, exhibition hall 
and promotion areas. The Valuer has also taken into account a void rate to reflect the 
rent free period and risk of vacancy due to changes in tenants. 
 
The Valuer had also adopted the Comparison Approach to compare the Pavilion Bukit 
Jalil Mall with sales of other shopping malls in the region as a reference only, given the 
uniqueness of the Pavilion Bukit Jalil Mall as well as the comparables which arises 
mainly due to wide-ranging difference in terms of location, concept, facilities, tenant 
mix, market catchment and retail business profiling.  
 
Please refer to Appendix II of this Circular for the Valuation Certificate for the Pavilion 
Bukit Jalil Mall.  
 

2.6 Salient terms of the CSPA 
 
Please refer to Appendix I of this Circular for the salient terms of the CSPA.  
 

2.7 Original cost of investment and date of investment  
 
The original date of investment by Regal Path in the Pavilion Bukit Jalil Mall is 10 
October 2019 and the original cost of investment is RM1,930,029,656. 

 
2.8 Expected loss arising from the Proposed Disposal  

 
Based on the latest audited financial statements of Regal Path for the FYE 30 June 
2022, Regal Path is expected to realise an estimated one-off pro forma loss of 
approximately RM19.02 million in relation to the Proposed Disposal as set out below: 
 
  RM'000 RM'000 
    
Disposal Consideration   2,200,000 
    
Less:    
(i) NBV of the Pavilion Bukit Jalil Mall as at 30 June 2022    

- Cost of investment of Pavilion Bukit Jalil Mall as at 
30 June 2022 

 (1,930,030)  

- NBV of plant and machinery as at 30 June 2022  (26,491)  
- Unrealised fair value gain on the Pavilion Bukit 

Jalil Mall as at 30 June 2022 (1) 
 (220,198) (2,176,719) 
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  RM'000 RM'000 
    
(ii) Additional expenses expected to be incurred pursuant 

to the Proposed Disposal 
   

- Additional capital expenditure to be incurred by 
Regal Path for fixtures and fittings for the Pavilion 
Bukit Jalil Mall (2) 

 (19,222)  

- Estimated charged out of capitalised expenses 
following the Proposed Disposal (3) 

 (21,410)  

- Estimated loss on disposal of Additional Assets (4)  (339)  
- Estimated expenses for the Proposed Disposal (5)  (1,330) (42,301) 

    
Estimated pro forma loss on the Proposed Disposal by 
Regal Path 

  (19,020) 

 
Notes: 
 
(1) As the Pavilion Bukit Jalil Mall was completed during the FYE 30 June 2022 of Regal Path, Regal 

Path had engaged a valuer to assess the fair value of the Pavilion Bukit Jalil Mall as at 30 June 
2022 against the book value of the Pavilion Bukit Jalil Mall which was previously recognised based 
on the construction cost of the Pavilion Bukit Jalil Mall. This resulted in an unrealised fair value 
gain on the Pavilion Bukit Jalil Mall of approximately RM220.20 million as at 30 June 2022. 
 

(2) The additional capital expenditure is for fixtures and fittings which Regal Path has committed to 
install in the Pavilion Bukit Jalil Mall but has yet to be completed as at the date of signing of the 
CSPA. The additional fixtures and fittings are part of the disposal of the Pavilion Bukit Jalil Mall to 
Pavilion REIT. 
 

(3) The estimated charged out of capitalised expenses involves expenses which was to be amortised 
over their respective terms. However, with the Proposed Disposal, these capitalised expenses 
would be required to be expensed off.  
 

(4) The estimated loss on disposal of Additional Assets is based on the additional depreciation to be 
incurred by Regal Path as at 30 June 2022 in accordance with Paragraph 2.3 of Appendix I of this 
Circular. 
 

(5) The estimated expenses for the Proposed Disposal comprise professional fees, valuation fees and 
legal fees to be incurred by Regal Path. 

 
As Regal Path is recognised as an investment in joint venture in the consolidated 
financial statements of our Group, our Group is expected to realise a 51% share of 
losses of approximately RM9.70 million from the one-off estimated pro forma loss on 
the Proposed Disposal. 
 
Despite the pro forma loss on disposal arising from the Proposed Disposal, our 
Company wishes to highlight that Regal Path had previously recognised an unrealised 
fair value gain of approximately RM220.20 million in arriving at the NBV of the Pavilion 
Bukit Jalil Mall as at 30 June 2022 of RM2,176.72 million based on the audited financial 
statements of Regal Path for the FYE 30 June 2022. 
 
For illustrative purposes, if the unrealised fair value gain of approximately RM220.20 
million was to be excluded from the NBV of the Pavilion Bukit Jalil Mall as at 30 June 
2022, Regal Path would recognise a one-off estimated pro forma gain of approximately 
RM201.18 million from the Proposed Disposal and our Group would realise a 51% 
share of gains of approximately RM102.60 million from the one-off estimated pro forma 
gain on the Proposed Disposal recognised by Regal Path. In view that Regal Path is a 
51% joint venture of our Company, save for the one-off estimated pro forma loss on 
disposal amounting to RM9.70 million, the loss of contribution arising from the 
Proposed Disposal is not expected to negatively impact the financial performance of 
our Group. 
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2.9 Liabilities and guarantees 
 
Save for the obligations and liabilities arising from or in connection with the CSPA 
pursuant to the Proposed Disposal as set out in Appendix I of this Circular, there are 
no other liabilities, including any contingent liabilities, to be assumed by our Group upon 
completion of the Proposed Disposal.  
 
In addition, the Proposed Disposal does not involve the issuance of any guarantee by 
our Company to Pavilion REIT or the Pavilion Bukit Jalil Mall. 

 
2.10 Utilisation of proceeds  

 
For shareholders' information, pursuant to the Disposal of 49%, our Company's 
investments in Regal Path has been derecognised as subsidiary and is treated as 
investment in joint venture in our financial statements since the FYE 30 June 2020. In 
view of the above, the indicative Disposal Consideration, including the Consideration 
Units, will entirely be accrued to Regal Path only. 
 
As disclosed in Section 2.1 of Part A of this Circular, in the event if part of the Disposal 
Consideration is satisfied in Consideration Units and the balance in cash, Regal Path 
does not intend to retain the Consideration Units allotted and issued to it and Regal 
Path endeavours to place out the Consideration Units to monetise them.  
 
The total indicative proceeds of RM2,200,000,000 arising from the Proposed Disposal 
as illustrated in Section 2.1 of Part A of this Circular, including the proceeds from 
placing out the Consideration Units, is intended to be utilised by Regal Path in the 
following manner: 
 

Proposed utilisation 
Expected timeframe for 

utilisation  
Amount 
RM'000 % 

    
(a) Repayment of all the outstanding 

loan facilities that were obtained by 
Regal Path in relation to the Pavilion 
Bukit Jalil Mall 

Immediately upon the 
receipt of the Completion 
Date Payment which is 
upon Completion Date 

1,129,153 51.33 

    
(b) Redemption of the outstanding RPS 

issued by Regal Path 
Immediately upon the 
receipt of the Balance 
Consideration – final 

balance payment tranche 
which is within 27 months 

from the Completion Date * 

1,062,892 48.31 

    
(c) General working capital requirement 

of Regal Path 
Within 12 months from the 

Completion Date 
6,625 0.30 

    
(d) Defray estimated expenses relating 

to the Proposed Disposal by Regal 
Path 

Within 1 month from the 
Completion Date 

1,330 0.06 

    
Total proceeds  2,200,000 100.00 

 
Notes: 
 
* The Disposal Consideration shall be paid in tranches as set out in Section 2.1 of Part A of this 

Circular and Appendix I of this Circular. Pursuant to Paragraph 2.1(b)(iii) of Appendix I of this 
Circular, the Balance Consideration – final balance payment tranche is to be paid by Pavilion REIT 
to Regal Path within 27 months from the Completion Date. 
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(a) Repayment of all the outstanding loan facilities that were obtained by Regal Path in relation 
to the Pavilion Bukit Jalil Mall  

 
Regal Path intends to allocate up to approximately RM1,129.15 million from the Disposal 
Consideration for the repayment of all the outstanding loan facilities that were obtained by Regal 
Path in relation to Pavilion Bukit Jalil Mall. As at the LPD, all the outstanding loan facilities that 
were obtained by Regal Path in relation to the Pavilion Bukit Jalil Mall amounted to approximately 
RM1,129.15 million, details of which are set out below: 
 
Type of Facility   Amount outstanding 
  RM'000  
   
Term loan  1,102,500 
Hire purchase  26,653 

    
  1,129,153 

 
The hire purchase loan in relation to the Pavilion Bukit Jalil Mall was obtained to finance the 
equipment and expenses required for the operation of the Pavilion Bukit Jalil Mall as the hire 
purchase loan helped to reduce the initial capital outlay required to be incurred by Regal Path. 
Further details on the hire purchase facilities obtained by Regal Path are as set out below:  
 

Description Amount 
outstanding 

as at the LPD 
RM'000 

  
Mall equipment such as parking management system, articulated boom lifts 
and aerial work platform, walkie-talkies, security system for the exhibition 
hall, loading dock leveler, push carts, thermal scanner, people counting 
system 
 

14,709 

Audio visual equipment comprising light-emitting diode screens, electronic 
standees, dome projection hardware and software and audio-visual system 
for the exhibition hall 
 

6,546 

Tenant fit-out costs, such as additional renovation or equipment to be 
equipped for certain retail lots to accommodate tenant's requirement 
 

4,910 

10 units of 6-seater electric buggy and 5 units of 2-wheeled self-balancing 
personal transporter 
 

300 

54 units of laptops together with software 
 

188 

Total hire purchase loan 26,653 
 
For illustration purpose, the repayment of all the outstanding loan facilities that were obtained by 
Regal Path in relation to the Pavilion Bukit Jalil Mall of up to approximately RM1,129.15 million is 
expected to result in an interest cost savings of up to approximately RM62.28 million per annum, 
which translates into an effective interest rate of approximately 5.55% per annum for the term loan 
and 4.11% per annum for the hire purchase. 

 
(b) Redemption of the outstanding RPS issued by Regal Path 

 
As at the LPD, Regal Path had issued RPS-A, RPS-B, RPS-C and RPS-D to the parties listed in 
the table below, where the indicative redemption amount calculated based on an assumed 
redemption date as at the LPD and the amount to be redeemed using the proceeds from the 
Proposed Disposal are set out below: 
 
Party RPS  

 
No. of 

outstanding RPS 
'000 

Indicative 
redemption 

amount as at the 
LPD  

RM'000 

Amount to be 
redeemed from the 
proceeds from the 

Proposed Disposal 
RM'000 

     
Q PBJ  RPS-A 406,700 488,365 488,365 
Khuan Choo RPS-B 215,800 290,568 289,229 
Jelang Tegas RPS-B 207,500 279,393 278,105 
Q PBJ RPS-C 81,340 7,193 7,193 
Khuan Choo RPS-D 23,235 23,235 - 
Jelang Tegas RPS-D 22,323 22,323 - 
     
Total  956,898 1,111,077 1,062,892 
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Furthermore, Regal Path intends to fund the redemption of the remaining outstanding RPS of 
which the indicative redemption amount is approximately RM48.19 million as at the LPD using its 
internal funds and/or borrowings. 

 
(c) General working capital requirement of Regal Path 

 
The proceeds are proposed to be utilised towards the general working capital requirements of 
Regal Path, which include among others, staff and workers related expenses such as wages and 
salaries, office rental, administrative and other operating expenses.  
 
Premised on the above, Regal Path intends to utilise approximately RM6.63 million of the proceeds 
for working capital purposes as follows: 
 
 RM'000 
  
(i) Staff and workers related expenses such as wages and salaries 5,000 
  
(ii) Office rental 1,000 
  
(iii) Administrative and other operating expenses 625 

  
Total 6,625 
 
The actual utilisation may vary and is dependent on Regal Path's working capital requirements at 
that relevant point in time. 

 
(d) Estimated expenses relating to the Proposed Disposal by Regal Path 

 
The estimated expenses of approximately RM1.33 million in relation to the Proposed Disposal is 
expected to be utilised for the professional fees, valuation fees and legal fees to be incurred by 
Regal Path. 
 
Any excess/shortfall in the amount allocated for the defrayment of estimated expenses in relation 
to the Proposed Disposal will be adjusted to/from the gross proceeds which have been earmarked 
for the general working capital of Regal Path. 
 

Pending utilisation of the proceeds from the Proposed Disposal for the above purposes, such proceeds will 
be placed in interest-bearing accounts with licensed financial institution(s) and/or short-term money market 
instrument(s). The interest derived from the interest-bearing accounts with licensed financial institution(s) 
and/or any gain arising from the short-term money market instrument(s) will be used for Regal Path's working 
capital requirements. 
 
In addition to the estimated expenses to be incurred by Regal Path, our Company is 
expected to incur estimated expenses of RM1.00 million of professional fees and other 
expenses including fees payable to regulatory authorities, printing and despatch costs 
for this Circular, cost to convene our forthcoming EGM and other incidental expenses 
relating to the Proposed Disposal. Such estimated expenses will not be attributed to 
Regal Path in view that the estimated expenses are in relation to this Circular and cost 
to convene our forthcoming EGM is at our Company level. The expenses to be incurred 
by our Company will not be funded by the Disposal Consideration but from the internal 
funds of our Group. 
 

2.11 Cash company or Practice Note 17 of the Listing Requirements ("PN17") 
 
The Proposed Disposal is not expected to result in our Company becoming a cash 
company or a PN17 company as defined under the Listing Requirements. 

 
 
3. RATIONALE AND BENEFITS OF THE PROPOSED DISPOSAL  
 

The Pavilion Bukit Jalil Mall officially opened its doors to the public on 3 December 2021, which 
coincided with the relaxation of COVID-19 prevention measures and the economic recovery of 
Malaysia. The Proposed Disposal allows our Group to immediately unlock the potential value 
and monetise our investment in the Pavilion Bukit Jalil Mall as the Disposal Consideration will 
be utilised mainly for the repayment of all the outstanding loan facilities that were obtained by 
Regal Path in relation to the Pavilion Bukit Jalil Mall as well as the redemption of outstanding 
RPS issued by Regal Path, including the RPS-B held by Khuan Choo, a wholly-owned 
subsidiary of our Company. 
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The Proposed Disposal is in line with our Company's strategy of constantly evaluating our 
portfolio of investments and where possible seeking opportunities to unlock and realise the 
value of our investments for the benefit of the shareholders of our Company. Other than the 
Pavilion Bukit Jalil Mall, our Group does not have any investment assets in the hospitality and 
retail sector. Based on the indicative Disposal Consideration and the audited NBV of the 
Pavilion Bukit Jalil Mall of approximately RM2,176.72 million as at 30 June 2022 based on the 
audited financial statements of Regal Path for the FYE 30 June 2022, our Group is expected to 
record a pro forma loss on disposal of approximately RM9.70 million pursuant to the Proposed 
Disposal as illustrated in Section 2.8 of Part A of this Circular. 
 
Despite the pro forma loss on disposal arising from the Proposed Disposal, our Company 
wishes to highlight that Regal Path had previously recognised an unrealised fair value gain of 
approximately RM220.20 million in arriving at the NBV of the Pavilion Bukit Jalil Mall as at 30 
June 2022 of RM2,176.72 million based on the audited financial statements of Regal Path for 
the FYE 30 June 2022. 
 
For illustrative purposes, if the unrealised fair value gain of approximately RM220.20 million 
was to be excluded from the NBV of the Pavilion Bukit Jalil Mall as at 30 June 2022, Regal Path 
would recognise a one-off estimated pro forma gain of approximately RM201.18 million from 
the Proposed Disposal and our Group would realise a 51% share of gains of approximately 
RM102.60 million from the one-off estimated pro forma gain on the Proposed Disposal 
recognised by Regal Path. 
 
In addition, part of the proceeds from the Proposed Disposal which are utilised for the 
redemption of RPS-B held under Khuan Choo, a wholly-owned subsidiary of our Company, will 
be channelled towards our Group's business operations as it will be utilised for general working 
capital requirements of our Group. As disclosed in Section 2.10 of Part A of this Circular, as at 
the LPD, the estimated redemption amount for RPS-B to be received by Khuan Choo from the 
proceeds are approximately RM289.23 million, with RM1.34 million of RPS-B and RM23.24 
million of RPS-D unredeemed. The unredeemed portion will be redeemed by Regal Path using 
its internal funds and/or borrowings. For shareholders' information, the initial subscription price 
for RPS-B and RPS-D paid by Khuan Choo are RM215.80 million and RM23.23 million 
respectively. This can help to improve our Group's cash flow position and our Group will be 
able to conserve our internally generated funds to strengthen our financial position. 
 

 
4. PROSPECTS, OUTLOOK AND FUTURE PLAN  

 
4.1 Overview and outlook of the Malaysian economy 
 

Malaysia's economy expanded by 6.9% in the first half ("1H") of 2022 underpinned by 
favourable momentum in the domestic economy and steady expansion in the external 
sector, as well as continued improvement of the labour market conditions. The strong 
performance is expected to sustain, backed by an increase in private consumption and 
business activities as the economy transitions to endemicity phase of COVID-19 with 
the surging tourist arrivals. Furthermore, the growth momentum was attributed to the 
Malaysian government's consistent policy support, particularly with the implementation 
of initiatives under the Budget 2022 since the start of the year, as well as the spillover 
effects from the Budget 2021 measures coupled with various assistance and stimulus 
packages.  
 
In tandem with continued implementation of development programmes and projects, 
the economy is expected to expand further in the second half ("2H") of the year. The 
growth prospects have been supported by the resumption of economic and social 
activities and improvement in international travel activities following the relaxation of 
COVID-19 restrictions regionally. With better prospects as indicated by the Leading 
Index, the economy is anticipated to gain its growth momentum in 2H 2022 attributed 
to strong domestic demand as the country transitions into endemicity. For the full year 
of 2022, the economic growth is expected to register a higher growth within the range 
of 6.5% – 7% (2021: 3.1%).  
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Malaysia's economy will remain in a positive growth trajectory in 2023 mainly driven by 
domestic demand following the transition to the endemic phase and the reopening of 
international borders. The Malaysian government continues to support the economy 
through implementing policies and measures to ensure a conducive business 
environment that facilitates economic activities and meet the needs of the rakyat. In 
enhancing economic resilience and sustainable growth, the Malaysian government will 
prioritise the structural reform agenda to sustain the post-COVID-19 economic recovery 
momentum, amid the challenges arising from geopolitical uncertainties and climate 
change. The Malaysian economy is therefore forecasted to expand between 4% – 5% 
in 2023. Nevertheless, the pace of economic recovery is also dependent on other 
factors, including successful containment of the pandemic, support for cost of living and 
efforts in mitigating the downside risks such as geopolitical uncertainties, global 
inflation as well as tightening financial conditions. 
 
(Source:  Economic Outlook 2023, Ministry of Finance Malaysia) 
 

4.2 Overview and outlook of the commercial property industry in Malaysia 
 

The property market performance recorded a rebound in 1H 2022, a reflection of 
normalising economic activity as the country moved towards endemicity. With the 
positive projection on economic growth by Bank Negara Malaysia of between 5.3% to 
6.3% in 2022, supported by the implementation of various government initiatives and 
assistance, the property market performance is expected to be on track. The property 
sector would also benefit from the improving labour market conditions and higher tourist 
arrivals as well as continued implementation of multi-year investments projects such 
as the East Coast Rail Link (ECRL). 
 
(Source:  Property Market Report First Half 2022, Valuation and Property Services Department, 

Ministry of Finance Malaysia) 
 
Meanwhile, the property market performed better in the 3rd quarter of 2022, registering 
105,204 transactions with total value of RM46.63 billion, as compared to 93,466 
transactions with total value of RM42.44 billion in the 2nd quarter of 2022. 
 
(Source:  Property Market 3rd quarter of 2022 Snapshots, Valuation and Property Services 

Department, Ministry of Finance Malaysia) 
 
4.2.1 Shopping complex sector 

 
The performance of shopping complex sector continued to be moderate in 1H 
2022, while the national occupancy rate saw a slight decline at 75.7% as 
compared to 2H 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 H1 2021. 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 lowest occupancy rate at 67.1% and 
62.5% respectively. 
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Rentals of retail space were generally stable in Klang Valley with mixed 
movements in selected complexes. Suria KLCC continued to earn the highest 
monthly rentals, ranged from RM393 per square metre up to as high as 
RM2,231 per square metre. At concourse, 3rd and 4th floor level, a decrease 
between 2.2% to 17.5% were recorded. In Alamanda Shopping Centre 
Putrajaya, some retail spaces experienced a slight rental growth between 2.1% 
to 5.5%. In Selangor, rents of retail space were generally stable for most 
shopping centre except for D'Pulze Cyberjaya and Ikano Power Centre. 
Ground floor of D'Pulze Cyberjaya and first floor of Ikano Power Centre, 
Petaling Jaya recorded negative growth of 5.0% and 6.5% respectively with 
monthly rents between RM233 per square metre to RM278 per square metre 
and RM95 per square metre to RM273 per square metre. 
 
(Source:  Property Market Report First Half 2022, Valuation and Property Services 

Department, Ministry of Finance Malaysia) 
 
Meanwhile, the occupancy rate for the shopping complex sector was 75.2% in 
the 3rd quarter of 2022 (13.11 million square metres were occupied out of the 
total space available of 17.44 million square metres), as compared to the 
occupancy rate of 75.7% in the 2nd quarter of 2022 (13.17 million square metres 
were occupied out of the total space available of 17.36 million square metres). 
 
(Source:  Property Market 3rd quarter of 2022 Snapshots, Valuation and Property 

Services Department, Ministry of Finance Malaysia) 
 

4.2.2 Purpose-built office sector  
 
The performance of purpose-built office sector decreased to 77.7% lower than 
1H 2021 (78.5%). The purpose-built office sector consists of 1,565 private-
owned buildings (18,155,972 square metres) and 1,010 public-owned 
buildings (6,018,590 square metres). As for the private office buildings sector, 
the average occupancy stood at 70.8%, declined marginally from 71.7% (1H 
2021). Pulau Pinang secured a higher occupancy rate at 81.2% while Kuala 
Lumpur, Selangor and Johor recorded lower than the national level at 70.0%, 
67.8%, and 61.1%, respectively. Private office buildings in Putrajaya recorded 
the lowest occupancy rate at 45.4%. 
 
The price of the stratified office lot was generally stable, with a few exceptions. 
Heritage House and Menara KLH Business Centre decreased by 4.2% and 
17.5% respectively. 

 
The office space rental market was stable with minimal mixed movements 
recorded in selected buildings. Office space at G Tower and Menara AIA 
Sentral (Menara Standard Chartered) experienced a rental decrease of 
approximately 10% with rental ranging from RM40.00 per square metre to 
RM90.00 per square metre. In Selangor, most office space rental rates 
remained stable with mixed performance showed in a few office buildings. 
Office space at Level 14, Sunway Pinnacle were tenanted at monthly rental of 
RM59.20 per square metre, up by 17.0% whilst Level 1 and 2, Plaza Flamingo, 
Gombak experienced a significant decline of 16.7% with monthly rental ranging 
at RM13.70 per square metre to RM26.90 per square metre. 
 
(Source:  Property Market Report First Half 2022, Valuation and Property Services 

Department, Ministry of Finance Malaysia) 
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Meanwhile, the occupancy rate for the purpose-built office sector was 71.1% 
in the 3rd quarter of 2022 (12.94 million square metres were occupied out of 
the total space available of 18.20 million square metres), as compared to the 
occupancy rate of 70.8% in the 2nd quarter of 2022 (12.86 million square metres 
were occupied out of the total space available of 18.16 million square metres). 
 
(Source:  Property Market 3rd quarter of 2022 Snapshots, Valuation and Property 

Services Department, Ministry of Finance Malaysia) 
 

4.3 Prospects of Pavilion REIT  
 
The principal investment policy of Pavilion REIT is to invest, directly and indirectly in a 
diversified portfolio of income producing real estate used solely or predominantly for 
retail purposes with the primary objective to provide unitholders with regular and stable 
distributions and achieve long-term growth in net asset value (being the total 
unitholders' fund) per unit, while maintaining an appropriate capital structure. 
 
Currently, the properties under Pavilion REIT are as follows: 
 
 Retail: Pavilion Kuala Lumpur Mall, Intermark Mall, DA MEN Mall and Elite 

Pavilion Mall; and 
 
 Office: Pavilion Tower. 
 
Retail property contributes to approximately 98% of Pavilion REIT's total portfolio in 
terms of gross revenue and NPI over the FYEs 31 December 2020 to 31 December 
2022. During the FYE 31 December 2022, Pavilion REIT's overall portfolio achieved 
NPI margin of 63.9%, with retail and office segments achieving a NPI margin of 64.3% 
and 41.9% respectively. 
 
Barring any unforeseen circumstances, our Company expects the prospects of Pavilion 
REIT to be positive as we expect the domestic demand to anchor the economy amidst 
a steady recovery in the labour market. The reopening of China's borders is also 
expected to attract Chinese tourists that would spur the local economy and tourism 
business. Our Company noted that Pavilion REIT will continue to elevate retail mix, 
create immersive experience and encourage shoppers' interaction with targeted 
campaigns. 
 
(Source: Annual Report 2022 of Pavilion REIT) 
 
Please refer to Appendix IV of this Circular for further details on Pavilion REIT. 

 
 
5. RISKS OF THE PROPOSED DISPOSAL  

 
The risk factors which may arise from the Proposed Disposal are as follows: 
 
(i) Delay or non-completion of the Proposed Disposal 

 
Despite the execution of the CSPA, there can be no assurance that all the conditions 
precedent and terms and conditions as set out in the CSPA will be able to be fulfilled, 
and therefore, the Proposed Disposal may not be able to complete. There can also be 
no assurance that the Proposed Disposal can be completed within the timeframe set. 
Any delay or non-completion of the Proposed Disposal will delay or preclude Regal 
Path from receiving the Disposal Consideration and consequently affect the utilisation 
of proceeds in accordance with the manner as set out in Section 2.10 of Part A of this 
Circular, as well as depriving our Group from attaining the resultant benefits from the 
Proposed Disposal as set out in Section 3 of Part A of this Circular. 
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Notwithstanding the above, the management of our Company and our Board will 
endeavour to take all reasonable steps necessary to ensure that the conditions 
precedent and terms and conditions of the CSPA which are within our Group's control 
are fulfilled and met on a timely basis to facilitate the Proposed Disposal. Nonetheless, 
there can be no assurance that the CSPA will not be terminated as a result of any 
breach or default attributable to any of the parties. 

 
(ii) Political, economic and regulatory risk 
 

Adverse developments in general political, economic and regulatory conditions in 
Malaysia including changes in administration, methods of taxation and/or introduction 
of new regulations could materially and/or adversely affect the Proposed Disposal 
which may result in a delay in the implementation of the Proposed Disposal or may 
also lead to the termination of the Proposed Disposal.  
 
Although measures will be taken to address and/or mitigate such developments, no 
assurance can be given that such measures will be sufficient or effective in the 
circumstances. 
 

(iii) Capital market risk 
 
As disclosed in Sections 2.1 and 2.10 of Part A of this Circular, in the event if part of 
the Disposal Consideration is satisfied in Consideration Units and the balance in cash, 
Regal Path does not intend to retain the Consideration Units allotted and issued to it 
and Regal Path endeavours to place out the Consideration Units to monetise them. 
 
The market prices of the Consideration Units are influenced by, among others, the 
prevailing market sentiments, the volatility of equity markets, the liquidity of the units in 
Pavilion REIT, the outlook of the industries in which Pavilion REIT operates, changes 
in regulatory requirements or market conditions, as well as the financial performance 
and fluctuations in Pavilion REIT's operating results. In addition, the performance of 
the Malaysian share market (where the units in Pavilion REIT are listed) is dependent 
on the economic and political conditions in Malaysia as well as external factors such 
as, among others, the performance of the world bourses and flows of foreign funds. In 
view of this, there can be no assurance that Regal Path can place the Consideration 
Units out at or higher than the issue price of the Consideration Units. In the event the 
market price of the units in Pavilion REIT is lower than the issue price of the 
Consideration Units, Regal Path intends to hold on to the Consideration Units while 
waiting for the market price of the units in Pavilion REIT to recover to a price which is 
the same or above the issue price of the Consideration Units. During the period of 
holding the Consideration Units, Regal Path is expected to benefit from the income 
distribution by Pavilion REIT attributable to the Consideration Units. 

 
 
6. EFFECTS OF THE PROPOSED DISPOSAL  

 
6.1 Share capital and substantial shareholders' shareholdings 
 

The Proposed Disposal is not expected to have any effect on the issued share capital 
of our Company and the substantial shareholders' shareholdings of our Company as 
the Proposed Disposal will not involve the issuance of any new Malton Shares. 
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6.2 NA per Malton Share and gearing  
 

Based on the latest audited consolidated statements of financial position of our Group 
as at 30 June 2022 and assuming that the Proposed Disposal had been effected on 
that date, the pro forma effects of the Proposed Disposal on the NA per Malton Share 
and gearing of our Group are set out below: 
 
 Audited as at  

30 June 2022 
After the Proposed 

Disposal 
 RM'000 RM'000 
   
Share capital 528,552 528,552 
Non-distributable revaluation reserve 2,065 2,065 
Non-distributable option reserve 943 943 
Retained earnings 471,995 (a) 461,295 

NA/Equity attributable to equity holders of 
our Company 

1,003,555 992,855 

Non-controlling interests 17,560 17,560 
Total equity 1,021,115 1,010,415 
   
No. of Malton Shares in issue ('000) 528,141 528,141 
   
NA per Malton Share (RM) (b) 1.90 1.88 
   
Total borrowings (RM'000)  573,325  573,325 

   
Gearing ratio (times) (c) 0.56 0.57 
 
Notes: 
 
(a) After adjusting for pro forma loss on disposal of approximately RM9.70 million arising from the 

Proposed Disposal million and after deducting the estimated expenses in relation to the Proposed 
Disposal of approximately RM1.00 million. 
 

(b) Calculated based on NA/equity attributable to equity holders of our Company over number of 
Malton Shares in issue. 
 

(c) Calculated based on total borrowings (comprises the RPS, long and short-term borrowings and 
hire-purchase payables) over total equity. 

 
6.3 Earnings and EPS  

 
The pro forma effects of the Proposed Disposal on the consolidated EPS of our 
Company assuming the Proposed Disposal had been effected at the beginning of the 
FYE 30 June 2022, is illustrated as follows: 
 
 

Audited as at  
30 June 2022 

After the 
Proposed 
Disposal 

 RM'000 RM'000 
   
PAT attributable to the owners of our Company 76,234 76,234 
   
Less: Pro forma loss on the Proposed Disposal - (a) (9,700) 
Less: Estimated expenses - (1,000) 
   
Total  76,234 65,534 
   
Weighted average number of Malton Shares in issue 
('000) 

528,141 528,141 

   
Basic EPS (sen) 14.43 12.41 
 
Note: 
 
(a) Computed based on our Group's 51% share of losses from the one-off estimated pro forma loss 

on the Proposed Disposal to be recognised by Regal Path of approximately RM19.02 million. 
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6.4 Convertible securities 

 
As at the LPD, our Company does not have any convertible securities. 
 
 

7. APPROVALS REQUIRED AND CONDITIONALITY 
 
The Proposed Disposal is subject to the following approvals being obtained: 
 
(i) the shareholders of our Company at our forthcoming EGM for the Proposed Disposal 

by way of poll;  
 

(ii) the approvals of relevant authorities/parties, which form part of the conditions 
precedent of the CSPA as mentioned in Appendix I of this Circular; and 
 

(iii) any other relevant authorities and/or parties, if required. 
 

The Proposed Disposal and the disposal of the Additional Assets are inter-conditional upon 
each other. 
 
The Proposed Disposal is not conditional upon any other corporate exercise undertaken or to 
be undertaken by our Company. 
 
 

8. CORPORATE EXERCISE/SCHEME ANNOUNCED BUT PENDING COMPLETION  
 

Save for the Proposed Disposal, there is no other corporate exercise/scheme which our 
Company has announced on Bursa Securities but is pending completion as at the LPD. 
 

 
9. HIGHEST PERCENTAGE RATIO 

 
The highest percentage ratio applicable to the Proposed Disposal pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 518.15% based on the aggregate value 
of the indicative Disposal Consideration to be received amounting to RM1,122.00 million based 
on our 51% interest in Regal Path over the market value of all the Malton Shares as at the LPD 
of RM216.54 million. 
 
For clarification purpose, the highest percentage ratio applicable to the Proposed Disposal is 
for illustrative purposes only as pursuant to the Disposal of 49%, our Company's investments 
in Regal Path has been derecognised as subsidiary and is treated as investment in joint venture 
in our financial statements since the FYE 30 June 2020. In view of the above, the indicative 
Disposal Consideration, including the Consideration Units, will entirely be accrued to Regal 
Path only. 

 
 
10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS 

CONNECTED WITH THEM 
 
Save as disclosed below, none of the Directors, major shareholders of our Company and/or 
persons connected with them have any interest, whether direct and/or indirect, in the Proposed 
Disposal: 

 
(i) MCSB, a major shareholder of Malton, holding a direct equity interest of 39.36% in 

Malton as at the LPD;  
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(ii) TSDL, a major shareholder of Malton, holding a direct equity interest of 4.29% and a 
39.36% indirect equity interest in Malton via MCSB as at the LPD and is the Chairman 
and Non-Independent Non-Executive Director of Malton. He is also a major unitholder 
of Pavilion REIT, holding 27.67% of direct interest in Pavilion REIT as at the LPD and 
is the Chairman and Non-Independent Executive Director of Pavilion REIT 
Management Sdn Bhd, the Manager of Pavilion REIT. He is also the spouse of Puan 
Sri Tan; and 

 
(iii) Puan Sri Tan, a major shareholder of Malton, holding 39.36% indirect equity interest in 

Malton via MCSB as at the LPD and is an Executive Director of Malton. She is also a 
major unitholder of Pavilion REIT, holding 9.22% of direct interest in Pavilion REIT as 
at the LPD, as well as an Executive Director of Pavilion REIT Management Sdn Bhd, 
the Manager of Pavilion REIT. She is also the spouse of TSDL. 

 
Accordingly, TSDL and Puan Sri Tan, being the Interested Directors and Interested Major 
Shareholders, are deemed interested in the Proposed Disposal. 
 
In view of the above, the Interested Directors have abstained and will continue to abstain from 
all Board deliberations and voting at the relevant Board meetings and on the resolution 
pertaining to the Proposed Disposal. 

 
The Interested Directors and Interested Major Shareholders will also abstain from voting and 
undertake to ensure that persons connected to them will abstain from voting in respect of their 
direct and/or indirect interest in Malton on the resolution pertaining to the Proposed Disposal to 
be tabled at our forthcoming EGM. 
 
The direct and indirect interest of the Interested Directors and Interested Major Shareholders 
in Malton as at the LPD are set out below: 
 
 <-------------- Direct --------------> <------------ Indirect -------------> 
 No. of Malton Shares % No. of Malton Shares % 
     
MCSB 207,901,489 39.36 - - 
TSDL 22,681,800 4.29 207,901,489 (1) 39.36 
Puan Sri Tan - - 207,901,489 (1) 39.36 
 
Note: 
 
(1) Deemed interested by virtue of his/her interest in MCSB. 
 
 

11. AMOUNT TRANSACTED WITH THE INTERESTED DIRECTORS AND INTERESTED 
MAJOR SHAREHOLDERS FOR THE PRECEDING 12 MONTHS  
 
Other than the Proposed Disposal and certain recurrent related party transactions of a revenue 
or trading nature which are necessary for the day-to-day operations of our Group as disclosed 
in the circular to shareholders dated 31 October 2022 as well as Notes 3 and 24 of the audited 
financial statements of our Group in our Annual Report 2022, there were no other transactions 
entered into by our Company with the Interested Directors and the Interested Major 
Shareholders for the preceding 12 months preceding the LPD. 
 
 

12. ADVISERS 
 

RHB Investment Bank has been appointed as the Principal Adviser to the Company for the 
Proposed Disposal. 
 
Jones Lang Wootton has been appointed as the Valuer for the Pavilion Bukit Jalil Mall. 
 
Deloitte has been appointed as the Reporting Accountants for the Proposed Disposal. 
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The Proposed Disposal is regarded as a related party transaction pursuant to Paragraph 10.08 
of the Listing Requirements in view of the interests of certain directors and major shareholders 
of the Company as set out in Section 10 of Part A of this Circular. Accordingly, MIDF has been 
appointed as the Independent Adviser on 21 November 2022 to provide the non-interested 
Directors and non-interested shareholders of the Company in respect of the Proposed Disposal 
with: 
 
(i) an independent evaluation of the Proposed Disposal; 

 
(ii) an opinion as to whether the Proposed Disposal is fair and reasonable and whether the 

Proposed Disposal is detrimental to the non-interested shareholders of the Company; 
and  
 

(iii) a recommendation as to whether the non-interested shareholders of the Company 
should vote for or against the resolution pertaining to the Proposed Disposal to be 
tabled at our forthcoming EGM. 

 
Please refer to Part B of this Circular for the IAL in relation to the Proposed Disposal from the 
Independent Adviser. 

 
 
13. DIRECTORS' STATEMENT AND RECOMMENDATION 

 
Our Board (save for the Interested Directors), after having considered all aspects of the 
Proposed Disposal, including the basis and justification for arriving at the indicative Disposal 
Consideration, the market value of the Pavilion Bukit Jalil Mall, salient terms of the CSPA, 
rationale and benefits of the Proposed Disposal, the effects of the Proposed Disposal as well 
as the evaluation of the Independent Adviser on the Proposed Disposal, is of the opinion that 
the Proposed Disposal is: 
 
(i) in the best interest of our Company; 

 
(ii) fair, reasonable, and on normal commercial terms; and 
 
(iii) not detrimental to the interest of the non-interested shareholders of our Company. 
 
Accordingly, our Board (save for the Interested Directors) recommends that you vote in favour 
of the resolution pertaining to the Proposed Disposal to be tabled at our forthcoming EGM. 
 

 
14. AUDIT COMMITTEE'S STATEMENT 

 
The Audit Committee, in arriving at their views, have sought the independent advice from the 
Independent Adviser for the Proposed Disposal. The Audit Committee, after having considered 
all aspects of the Proposed Disposal, including the basis and justification for arriving at the 
indicative Disposal Consideration, the market value of the Pavilion Bukit Jalil Mall, salient terms 
of the CSPA, rationale and benefits of the Proposed Disposal, the effects of the Proposed 
Disposal as well as the evaluation of the Independent Adviser on the Proposed Disposal, is of 
the opinion that the Proposed Disposal is: 
 
(i) in the best interest of our Company; 

 
(ii) fair, reasonable, and on normal commercial terms; and 
 
(iii) not detrimental to the interest of the non-interested shareholders of our Company. 
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15. ESTIMATED TIMEFRAME FOR COMPLETION 
 
Barring any unforeseen circumstances and subject to all requisite approvals/consents being 
obtained, the Proposed Disposal is expected to be completed by the second quarter of 2023. 
 
The tentative timeline for the implementation of the Proposed Disposal is set out below:  
 

Date/Month 
 

Events 

22 March 2023 
 
 

 Convening of the EGM to obtain the approval from the shareholders of 
Malton for the Proposed Disposal 

2nd quarter of 2023 
 
 

 Fulfilment of all the conditions precedent in the CSPA for the Proposed 
Disposal 

2nd quarter of 2023  Completion of the Proposed Disposal 
 
In addition to the above, please refer to Appendix I of this Circular for the schedule of payment 
of the Disposal Consideration to Regal Path. 
 

 
16. EGM  

 
The EGM, the notice of which is enclosed in this Circular, will be conducted on a virtual basis 
through live streaming and online remote participation and voting from the broadcast venue at 
Level 19, Pavilion Tower, 75, Jalan Raja Chulan, 50200 Kuala Lumpur, Wilayah Persekutuan 
Kuala Lumpur, Malaysia using Remote Participation and Voting ("RPV") facilities via online 
meeting platform at www.swsb.com.my provided by ShareWorks Sdn Bhd in Malaysia on 
Wednesday, 22 March 2023 at 10.00 a.m., for the purpose of considering and, if thought fit, 
passing with or without modifications, the resolution to give effect to the Proposed Disposal.  
 
You are entitled to attend, participate and vote at the EGM via RPV. If you are unable to attend, 
participate and vote at the EGM, you are entitled to appoint a proxy or proxies to attend, 
participate and vote on your behalf. In such event, you should complete, sign and deposit the 
Proxy Form at our share registrar's office at ShareWorks Sdn Bhd, No. 2-1, Jalan Sri Hartamas 
8, Sri Hartamas, 50480 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia or email 
to ir@shareworks.com.my not less than 48 hours before the time fixed for the EGM. The lodging 
of the Proxy Form will not preclude you from attending, participating and voting at the EGM 
should you subsequently wish to do so. 
 
Further details to attend, participate, vote and lodgment of Proxy Form for the EGM are set out 
in the Administrative Guide of the EGM which is separately enclosed to this Circular. 
 

 
17. FURTHER INFORMATION 

  
You are advised to refer to the attached appendices set out in this Circular for further 
information. 

 
 
 
 
Yours faithfully, 
For and on behalf of our Board  
MALTON BERHAD 
 
 
 
 
GUIDO PAUL PHILIP JOSEPH RAVELLI 
Deputy Chairman/Independent Non-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 in Part A of the Circular, except where the context 
otherwise requires or where otherwise defined herein. All references to “we”, “us” or “our” in this 
Independent Advice Letter ("IAL”) are references to MIDF Amanah Investment Bank Berhad (“MIDF 
Investment”), being the Independent Adviser for the Proposed Disposal. All references to “you” are 
to Malton’s non-interested shareholders.   
 
THIS EXECUTIVE SUMMARY IS INTENDED TO BE A BRIEF SUMMARY OF THIS IAL. NON-
INTERESTED SHAREHOLDERS OF MALTON ARE ADVISED TO READ AND UNDERSTAND 
THIS IAL IN ITS ENTIRETY AND THE LETTER FROM THE BOARD AS SET OUT IN PART A OF 
THE CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES AND ARE NOT TO 
RELY SOLELY ON THE EXECUTIVE SUMMARY BEFORE FORMING AN OPINION ON THE 
PROPOSED DISPOSAL. YOU ARE ADVISED TO CONSIDER CAREFULLY THE 
RECOMMENDATION CONTAINED IN BOTH LETTERS BEFORE VOTING ON THE 
RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT THE 
FORTHCOMING EGM OF MALTON.  
 
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 24 December 2021, Malton announced that MTrustee, acting as the trustee of Pavilion 
REIT, has accepted an invitation from Regal Path, a 51% joint venture of Malton, to 
commence discussion for the potential sale of the Pavilion Bukit Jalil Mall by Regal Path to 
MTrustee. 
 
On 22 November 2022, RHB Investment Bank, on behalf of the Board, announced that the 
Company proposes to undertake the Proposed Disposal via a CSPA between Regal Path Sdn 
Bhd, a 51% joint venture of the Company via Amberstraits Sdn Bhd, a subsidiary of Malton, 
with MTrustee Berhad, being the trustee of Pavilion REIT, for an indicative Disposal 
Consideration of RM2,200.0 million. The indicative Disposal Consideration shall be fully 
satisfied in cash or a combination of Consideration Units in Pavilion REIT up to the equivalent 
sum of RM600.0 million and the balance of RM1,600.0 million in cash.  
 
For information purpose, Malton had on 10 October 2019 completed the Disposal of 49%, 
where Malton had sold the Pavilion Bukit Jalil Mall to Regal Path simultaneously with a dilution 
of its 49% equity interest in Amberstraits to Jelang Tegas. Following the Disposal of 49%, the 
Pavilion Bukit Jalil Mall was duly registered in the name of Regal Path on 21 October 2019 
with effect from that date.  
 
Arising from the Disposal of 49%, the Company’s investments in Amberstraits and Regal Path 
have been derecognised as subsidiaries and are treated as investments in joint ventures in 
the financial statements of Malton since the FYE 30 June 2020. For the avoidance of doubt, 
in view of the above, the indicative Disposal Consideration, including the Consideration Units, 
will entirely be accrued to Regal Path only. 
 
Further details of the Proposed Disposal are set out in Section 2 of Part A of the Circular. 
 
In view of the interests of certain directors and major shareholders of Malton and persons 
connected to them in the Proposed Disposal as set out in Section 10 of Part A of the Circular, 
the Proposed Disposal is deemed as a related party transaction pursuant to Paragraph 10.08 
of the Listing Requirements. Accordingly, the Board had on 21 November 2022 appointed 
MIDF Investment as the Independent Adviser to advise the non-interested directors and non-
interested shareholders of Malton in respect of the Proposed Disposal.  
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2 
 
 

The purpose of this IAL is to provide the non-interested shareholders of Malton with an 
independent evaluation on the fairness and reasonableness of the Proposed Disposal and 
whether the Proposed Disposal is detrimental to the non-interested shareholders of Malton, 
together with our recommendation on whether the non-interested shareholders of Malton 
should vote in favour of the resolution pertaining to the Proposed Disposal at Malton’s 
forthcoming EGM, subject to the scope and limitations of our role and evaluation as specified 
herein. 
 
 

2. EVALUATION OF THE PROPOSED DISPOSAL  
 

In evaluating the Proposed Disposal, we have taken into consideration the following: 
 

Section in 
this IAL 

Consideration factors MIDF Investment’s evaluation 

Section 6.1  Basis and justification       
of the indicative Disposal 
Consideration, 
consideration for 
Additional Assets and 
Modes of Settlement 

The basis and justification of the indicative Disposal 
Consideration is fair in view that the indicative Disposal 
Consideration of RM2,200.0 million was arrived at based on 
the market value of the Pavilion Bukit Jalil Mall as ascribed by 
the Valuer.  
 
In arriving at the valuation of the Pavilion Bukit Jalil Mall, the 
Valuer adopted the income approach by investment method 
as the principal valuation methodology. The comparison 
approach was used as reference to the value derived from the 
income approach by investment method. 
 
As such, reliance was placed on the information in the 
Valuation Report and Valuation Certificate which were 
prepared by the Valuer in respect of the valuation of the 
Pavilion Bukit Jalil Mall. 
 
The basis and justification of the consideration for Additional 
Assets is fair in view that the Additional Assets are to be 
disposed based on its NBV after taking into consideration the 
Additional Depreciation (as defined herein) as at the 
Completion Date in cash with immaterial loss on disposal to 
the indicative Disposal Consideration.  
 
The indicative Disposal Consideration of RM1,650.0 million 
and RM400.0 million to be satisfied as Completion Date 
Payment and Final Balance Payment (as defined herein) 
respectively, will be satisfied either fully in cash or a 
combination of Consideration Units of up to RM200.0 million 
and RM400.0 million for Completion Date Payment and Final 
Balance Payment (as defined herein) respectively. The issue 
price per Consideration Unit will be based on the book build 
price, in the event a placement exercise is undertaken by the 
Pavilion REIT, or issued based on the 5-day VWAP of the units 
in Pavilion REIT (“Pavilion REIT Units”), in the event a 
placement exercise is not undertaken by Pavilion REIT 
(“Modes of Settlement”). We are of the view that basis to 
determine the issue price for the Consideration Units based on 
the market prices of the units traded and Placement Issue Price 
(as defined herein) based on an efficient price discovery 
mechanism are the market norm for determining the price of 
equity and hence reasonable.  
 
Please refer to Section 6.1 of this IAL for further details. 
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Section in 
this IAL 

Consideration factors MIDF Investment’s evaluation 

Section 6.2 Rationale and benefits of 
the Proposed Disposal 

The rationale and benefits of the Proposed Disposal are 
reasonable and not detrimental to the interests of the non-
interested shareholders in view of the following: 
 
(i) The Proposed Disposal provides an opportunity for the 

Company to unlock potential value and monetise its 
investment in the Pavilion Bukit Jalil Mall via redemption 
of Khuan Choo’s shareholdings in RPS-B; and 
  

(ii) The Proposed Disposal is envisaged to improve the 
Group’s cash flow position and to enable the Group to 
conserve its internally generated funds to strengthen its 
financial position through the partial redemption of RPS. 
As part of the RPS is held by Khuan Choo, a wholly 
owned subsidiary of Malton, part of the indicative 
Disposal Consideration will be utilised for general 
working capital purposes in Malton Group. 

 
The Proposed Disposal will subsequently result in a loss on 
disposal of RM9.7 million for the Company. Such loss is after 
taking into consideration the unrealised fair value gain 
amounting to RM220.2 million in Regal Path’s financial 
statements for FYE 30 June 2022, arising from the property 
revaluation undertaken for the Pavilion Bukit Jalil Mall.  The 
indicative Disposal Consideration is higher than the audited 
NBV for the Pavilion Bukit Jalil Mall as at 30 June 2022 of 
RM2,176.7 million and higher than the total cost of investment 
of approximately RM1,949.3 million, including RM19.2 million 
estimated to be incurred for fixtures and fittings for the Pavilion 
Bukit Jalil Mall. 
 

  Please refer to Section 6.2 of this IAL for further details. 

Section 6.3 Salient terms of the CSPA 
 

The salient terms of the CSPA are reasonable and not 
detrimental to the interests of the non-interested shareholders. 
 
Please refer to Section 6.3 of this IAL for further details.  

Section 6.4 Effects of the Proposed 
Disposal  

The Proposed Disposal will not have any effect on the issued 
share capital of the Company and substantial shareholders’ 
shareholding of the Company as the Proposed Disposal will 
not involve the issuance of any new Malton Shares. 
 
However, the non-interested shareholders are advised to 
consider the evaluation of the pro forma effects of the 
Proposed Disposal as set out below: 
 
(i) The Group’s audited NA as at 30 June 2022 is expected 

to decrease from RM1,003.6 million to RM992.9 million, 
or RM1.90 per Malton Share to RM1.88 per Malton 
Share. 
 

(ii) The EPS of Malton Group will decrease from 14.43 sen 
for FYE 30 June 2022 to 12.41 sen arising from the loss 
from the Proposed Disposal and estimated expenses 
arising from the Proposed Disposal. 
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Section in 
this IAL 

Consideration factors MIDF Investment’s evaluation 

  Notwithstanding the above, the repayment of all the 
outstanding loan facilities obtained by Regal Path of 
approximately RM1,129.15 million will allow for interest cost 
savings of approximately RM62.28 million per annum, which 
translates into an effective interest rate of approximately 
5.55% per annum for the term loan and 4.11% per annum for 
the hire purchase. 
 
Please refer to Section 6.4 of this IAL for further details. 

Section 6.5 Prospects, outlook and 
future plan 

Whilst the overall Malaysian economy is expected to grow 
moderately between 4% to 5% backed by strong domestic 
demand, the economy is subject to potential rise in downside 
risks in 2023. Any economic downturn may affect consumers’ 
purchasing power and the retail sector, thus hampering the 
outlook for the Pavilion Bukit Jalil Mall. 
 
Please refer to Section 6.5 of this IAL for further details. 

Section 6.6 Risk factors in relation to 
the Proposed Disposal 

The risks for the Proposed Disposal are set out in Section 5, 
Part A of the Circular. We wish to highlight the risks of the 
Proposed Disposal to the non-interested shareholders of 
Malton, being (i) delay or non-completion of the Proposed 
Disposal, (ii) political, economic and regulatory risks and (iii) 
capital market risk.  
 
We also wish to highlight although measures may be taken by 
the Board and management of Malton in the attempt to limit 
the risks in relation to the Proposed Disposal as mentioned in 
Section 5, Part A of the Circular, there is no assurance that 
such risk factors will not crystallise and give rise to material 
and adverse impact on the financial performance/position or 
prospects of the Group. 
 
Please refer to Section 6.6 of this IAL for further details. 
 
 

3. CONCLUSION AND RECOMMENDATION 
 
Premised on our overall assessment of the Proposed Disposal and our evaluation as set out 
in Section 6 of this IAL, we are of the opinion that, on the basis of the information available to 
us, the Proposed Disposal is fair and reasonable and is not detrimental to the interests of 
the non-interested shareholders of Malton.  
 
Accordingly, we recommend that the non-interested shareholders of Malton to vote in favour 
of the resolution pertaining to the Proposed Disposal to be tabled at Malton’s forthcoming 
EGM. 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Registered Office: 
Level 21, Menara MIDF 

82 Jalan Raja Chulan 
50200 Kuala Lumpur 

 
3 March 2023 

 
To: The Non-Interested Shareholders of Malton  
 
 
Dear Sir/Madam, 
 
 
MALTON BERHAD (“MALTON” OR THE “COMPANY”) 
 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF MALTON IN 
RELATION TO THE PROPOSED DISPOSAL 
 
 
This IAL is prepared for the inclusion in the Circular in relation to the Proposed Disposal. All definitions 
used in this IAL shall have the same meaning as the words and expressions defined in the “Definitions” 
section in Part A of the Circular, except where the context otherwise requires or where otherwise defined 
herein. 
 
 1. INTRODUCTION 
 

On 24 December 2021, Malton announced that MTrustee, acting as the trustee of Pavilion REIT, 
has accepted an invitation from Regal Path, a 51% joint venture of Malton, to commence 
discussion for the potential sale of the Pavilion Bukit Jalil Mall by Regal Path to MTrustee. 
 
On 22 November 2022, RHB Investment Bank, on behalf of the Board, announced that the 
Company proposes to undertake the Proposed Disposal via a CSPA between Regal Path Sdn 
Bhd, a 51% joint venture of the Company via Amberstraits Sdn Bhd, a subsidiary of Malton, with 
MTrustee Berhad, being the trustee of Pavilion REIT, for an indicative Disposal Consideration of 
RM2,200.0 million. The indicative Disposal Consideration shall be fully satisfied in cash or a 
combination of Consideration Units in Pavilion REIT up to the equivalent sum of RM600.0 million 
and the balance of RM1,600.0 million in cash.  
 
For information purpose, Malton had on 10 October 2019 completed the Disposal of 49%, where 
Malton had sold the Pavilion Bukit Jalil Mall to Regal Path simultaneously with a dilution of its 
49% equity interest in Amberstraits to Jelang Tegas. Following the Disposal of 49%, the Pavilion 
Bukit Jalil Mall was duly registered in the name of Regal Path on 21 October 2019 with effect 
from that date.  
 
Arising from the Disposal of 49%, the Company’s investments in Amberstraits and Regal Path 
have been derecognised as subsidiaries and are treated as investments in joint ventures in the 
financial statements of Malton since the FYE 30 June 2020. For the avoidance of doubt, in view 
of the above, the indicative Disposal Consideration, including the Consideration Units, will entirely 
be accrued to Regal Path only. 
 
In view of the interests of certain directors and major shareholders of Malton and persons 
connected to them in the Proposed Disposal, the Proposed Disposal is deemed as a related party 
transaction pursuant to Paragraph 10.08 of the Listing Requirements. Accordingly, the Board had 
on 21 November 2022 appointed MIDF Investment as the Independent Adviser to advise the 
non-interested directors and non-interested shareholders of Malton in respect of the Proposed 
Disposal.
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The purpose of this IAL is to provide the non-interested shareholders of Malton with an 
independent evaluation on the fairness and reasonableness of the Proposed Disposal and 
whether the Proposed Disposal is detrimental to the non-interested shareholders of Malton, 
together with our recommendation on whether the non-interested shareholders of Malton should 
vote in favour of the resolution pertaining to the Proposed Disposal at Malton’s forthcoming EGM, 
subject to the scope and limitations of our role and evaluation as specified herein. Nonetheless, 
you should rely on your own evaluation of the merits of the Proposed Disposal before making a 
decision on the course of action to be taken at the forthcoming EGM of the Company. 
 
This IAL is prepared solely for the use of the non-interested shareholders of Malton for the 
purposes stated above and should not be used and relied upon by any other party for any other 
purposes whatsoever. 
 
YOU ARE ADVISED TO READ AND UNDERSTAND BOTH THIS IAL AND PART A OF THE 
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES, AND TO CONSIDER 
CAREFULLY THE RECOMMENDATIONS CONTAINED IN BOTH THE LETTERS BEFORE 
VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE 
TABLED AT THE FORTHCOMING EGM OF THE COMPANY. 
 
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. 
 
 

2. DETAILS OF THE PROPOSED DISPOSAL 
 

The details of the Proposed Disposal are set out in Section 2 of Part A of the Circular, which 
should be read in their entirety by the non-interested shareholders of Malton. 

  
 

3. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVES AND/OR 
PERSONS CONNECTED WITH THEM 

 
The interests of the Interested Directors, Interested Major Shareholders and/or persons 
connected to them are set out in Section 10 of Part A of the Circular.  
 

 
4. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSED DISPOSAL 

 
MIDF Investment was not involved in any formulation or any deliberation and negotiation on the 
terms and conditions of the Proposed Disposal. The terms of reference of our appointment as 
Independent Adviser to the non-interested shareholders are in accordance with the requirements 
set out in Paragraph 10.08(3) of the Listing Requirements. MIDF Investment’s scope as 
Independent Adviser is limited to expressing an independent opinion on the fairness and 
reasonableness of the Proposed Disposal insofar as the non-interested shareholders are 
concerned and whether the Proposed Disposal is to the detriment of the interest of the non-
interested shareholders, based on information and documents made available to us but not 
limited to the following: 

 
(i) information contained in Part A of the Circular and the appendices attached thereto;  
 
(ii) the CSPA; 

 
(iii) the Valuation Report and Valuation Certificate prepared by the Valuer;  

 
(iv) the audited financial statements of Regal Path for the FYE 30 June 2022; 

 
(v) other relevant information, documents, confirmations and/or representations provided by, 

or obtained in or derived from our discussions with the Board and management of Malton 
on 6 January 2023, 11 January 2023 and 17 January 2023; and 

 
(vi) other relevant publicly available information. 
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We have not conducted any form of independent investigation into the business, affairs, 
operations, financial position or prospects of Malton Group and all relevant parties involved in the 
Proposed Disposal. We have relied on the Board and management of Malton to exercise due 
care to ensure that all information, documents and representations provided to us to facilitate our 
evaluation of the Proposed Disposal are accurate, valid and complete in all material respects. 
Accordingly, we have not independently verified such information, whether written or verbal, and 
shall not assume responsibility or liability whatsoever for its reasonableness, reliability, validity, 
accuracy and/or completeness of such information.  
 
After making all reasonable enquiries and to the best of our knowledge and belief, we are satisfied 
with the disclosures from the Board and management of Malton, and that sufficient information 
has been obtained, and we have no reason to believe any of the information is unreliable, 
incomplete, misleading or inaccurate of which might reasonably affect our evaluation and opinion 
as set out in this IAL. 
 
The Board has seen and approved the content of this IAL and has individually and collectively 
accepted full responsibility for the accuracy of the information contained in this IAL (save for the 
assessment, evaluation and opinion of MIDF Investment) and confirmed that after having made 
all reasonable enquiries and to the best of their knowledge and belief, there are no false or 
misleading statements or no other facts and/or information, the omission of which would make 
any information in this IAL incomplete, false or misleading. 
 
The responsibility of the Board in respect of the independent advice and expression of opinion 
by MIDF Investment in relation to the Proposed Disposal is limited to ensuring that accurate 
information in relation to Malton Group was provided to MIDF Investment for its evaluation of the 
Proposed Disposal and to ensure that all information in relation to the Malton Group that are 
relevant to MIDF Investment’s evaluation of the Proposed Disposal have been completely 
disclosed to MIDF Investment and that there is no material fact, the omission of which would 
make any information provided to MIDF Investment false or misleading. 
 
Our scope as Independent Adviser is limited to expression of an independent opinion on the 
Proposed Disposal. In forming our opinion, we have considered factors which we believe would 
be of relevance and general importance to the non-interested shareholders of Malton. In 
rendering our advice, we have taken note of the pertinent matters which we believe are of general 
importance in enabling us to form our opinion on the fairness and reasonableness of the 
Proposed Disposal and whether the Proposed Disposal is detrimental to the interest of the non-
interested shareholders.  

 
It is not within our terms of reference to express any opinion on the commercial risks or 
commercial merits of the Proposed Disposal which remains the sole responsibility of the Board, 
and where comments or points of consideration are included on certain pertinent matters which 
may be commercially oriented, these are incidental to our overall evaluation and concern matters 
which we may deem material for disclosure.  
 
Our evaluations as set out in this IAL are rendered solely for the benefit of the non-interested 
shareholders of Malton as a whole. We have not taken into consideration any specific investment 
objective, financial situation or particular needs of any individual non-interested shareholder or 
any specific group of non-interested shareholders. We recommend that any individual non-
interested shareholder or group of non-interested shareholders who are in doubt as to the action 
to be taken or require advice in relation to the Proposed Disposal in the context of their individual 
objectives, financial situation or particular needs, to consult their respective stockbrokers, bank 
managers, solicitors, accountants or other professional advisers.  
 
Our evaluations and opinions as set out in this IAL are based upon market, economic, industry, 
regulatory and other conditions (if applicable) and the information/documents made available to 
us, as at the LPD or such other relevant period as discussed herein (as the case may be). Such 
conditions may change significantly over a period of time. Accordingly, our evaluations and 
opinions in this IAL do not take into account the information, events and conditions arising after 
the LPD or such other relevant period as discussed herein (as the case may be).  
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We will notify the non-interested shareholders, if after the despatch of this Circular, we: 
 

(a) become aware of significant change affecting the information contained in this IAL; 
 
(b) have reasonable grounds to believe that a material statement in this IAL is misleading or 

deceptive; or 
 
(c) have reasonable grounds to believe that there is a material omission in this IAL. 

 
If circumstances require, a supplementary IAL will be sent to the non-interested shareholders of 
Malton.  
 
 

5. DECLARATION OF CONFLICT OF INTEREST AND OUR CREDENTIALS, EXPERIENCE 
AND EXPERTISE 

 
We confirm that we are not aware of any circumstances which exist or are likely to give rise to a 
possible conflict of interest situation for MIDF Investment to carry out the role as the Independent 
Adviser to Malton in respect of the Proposed Disposal, and we do not have any other professional 
relationship with Malton in the past two (2) years prior to the date of this IAL. 

 
MIDF Investment is a participating organisation of Bursa Securities and a holder of the Capital 
Markets Services License issued by the Securities Commission Malaysia as a Principal Adviser 
who is permitted to carry out activity of advising on corporate finance under the Capital Markets 
and Services Act, 2007. MIDF Investment provides a range of advisory services which include, 
amongst others, mergers, acquisitions and divestitures, take-overs/general offers, fund raising, 
initial public offerings and reverse take-overs. We have significant experience in the independent 
analysis of transactions and issuing opinions on whether the terms and financial conditions of a 
transaction are deemed fair and reasonable, including those of acquisitions, disposals and 
general offers.  
 
Our credentials and experience as an Independent Adviser, since 2017 and up to the date of this 
IAL, include amongst others, the following: 

 
(i) independent advice letter dated 23 March 2021 to the non-interested shareholders of Bina 

Puri Holdings Bhd (“Bina Puri”) pertaining to the acquisition of 2,022,593 ordinary shares 
in Ideal Heights Properties Sdn Bhd (“IHP”), representing 44.5% equity interest in IHP by 
Bina Puri Properties Sdn Bhd (wholly-owned subsidiary of Bina Puri) for a total purchase 
consideration of RM26,938,000 to be satisfied in cash and issuance of new ordinary shares 
in Bina Puri; 
 

(ii) independent advice letter dated 26 September 2018 to the non-interested shareholders of 
DRB-HICOM Berhad (“DRB-HICOM”) in relation to the disposal by HICOM Holdings 
Berhad, a wholly-owned subsidiary of DRB-HICOM, of 74,000,000 ordinary shares in Alam 
Flora Sdn Bhd (“AFSB”), representing 97.37% equity interest in AFSB, to Tunas Pancar 
Sdn Bhd, a wholly-owned subsidiary of Malakoff Corporation Berhad, for a cash 
consideration of RM944,610,000; 
 

(iii) independent advice letter dated 28 March 2018 to the shareholders of DutaLand Berhad 
(“DutaLand”) pertaining to the disposal by Pertama Land & Development Sdn Bhd, a 
wholly owned subsidiary of Duta Plantations Sdn Bhd which in-turn is wholly-owned by 
DutaLand, of the plantation assets in the district of Beluran (Labuk-Sugut) and Tongod, 
Sabah, measuring approximately 11,579.31 hectares to Boustead Rimba Nilai Sdn Bhd, a 
wholly owned subsidiary of Boustead Plantations Berhad, for a total cash consideration of 
RM750,000,000; and 

 
(iv) independent advice letter dated 27 April 2017 to the non-interested shareholders of MMC 

Corporation Berhad (“MMC”) in relation to the acquisition of 37,459,501 ordinary shares in 
Penang Port Sdn Bhd (“PPSB”), representing approximately 51.0% ordinary equity interest 
in PPSB by MMC Port Holdings Sdn Bhd, a wholly-owned subsidiary of MMC, from 
Seaport Terminal (Johore) Sdn Bhd for a cash consideration of RM220,000,000. 
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Premised on the foregoing, we are capable, competent and have the relevant experience in 
carrying out our role and responsibilities as the Independent Adviser to advise the non-interested 
directors and non-interested shareholders of Malton for the Proposed Disposal. 

 
 
6. EVALUATION OF THE PROPOSED DISPOSAL  

 
In arriving at our opinion and recommendation as the Independent Adviser to the non-interested 
shareholders of Malton in respect of the Proposed Disposal, subject to the aforementioned 
reliance and limitation, we have considered the following factors: 

 
(i) basis and justification of the indicative Disposal Consideration, consideration 

for Additional Assets and Modes of Settlement; 
 

Section 6.1 
 

(ii) rationale and benefits of the Proposed Disposal; Section 6.2 
 

(iii) salient terms of the CSPA; 
 

Section 6.3 
 

(iv) effects of the Proposed Disposal;  Section 6.4 
 

(v) prospects, outlook and future plan; and Section 6.5 
 

(vi) risk factors in relation to the Proposed Disposal. Section 6.6 

 
6.1 Basis and justification of the indicative Disposal Consideration, consideration for Additional 

Assets and Modes of Settlement 
 
6.1.1 Indicative Disposal Consideration  

 
The indicative Disposal Consideration for the Pavilion Bukit Jalil Mall is RM2,200.0 million.  
 
As set out in Section 2.4 of Part A of the Circular, the indicative Disposal Consideration of 
RM2,200.0 million was arrived at on a ‘willing-buyer willing-seller’ basis and after taking 
into consideration amongst others, the following: 
 
(a) the market value of the Pavilion Bukit Jalil Mall of RM2,200.0 million, as ascribed 

by the Valuer, vide its Valuation Report dated 8 December 2022;  
 
(b) the audited NBV of the Pavilion Bukit Jalil Mall of RM2,176.7 million based on 

the audited financial statements of Regal Path as at 30 June 2022; and  
 

(c) the rationale and benefits of the Proposed Disposal as set out in Section 3 of 
Part A of the Circular.   

 
Malton, through Regal Path, has appointed the Valuer to undertake an independent 
valuation to appraise the market value of Pavilion Bukit Jalil Mall. 

In evaluating the indicative Disposal Consideration, we have reviewed the valuation 
conducted by the Valuer for the Pavilion Bukit Jalil Mall. We noted the basis of valuation 
adopted by the Valuer is “Market Value”, which is defined as the estimated amount for 
which an asset or liability should exchange on the valuation date between a willing buyer 
and willing seller in an arm’s length transaction after proper marketing and where the 
parties had each acted knowledgeably, prudently and without compulsion. We also noted 
that the Valuation Certificate and Valuation Report of the Pavilion Bukit Jalil Mall was 
prepared in accordance with the Asset Valuation Guidelines issued by the Securities 
Commission Malaysia and the Malaysian Valuation Standards issued by the Board of 
Valuers, Appraisers, Estate Agents and Property Managers, Malaysia.  
 
 



41

 

10 
 

 

Accordingly, after making due review and enquiries, we are of the view that the valuation 
methodologies adopted by the Valuer are reasonable, appropriate and consistent with 
generally applied valuation methodologies. We have reviewed and are satisfied with the 
parameters adopted by the Valuer in arriving the market value of Pavilion Bukit Jalil Mall 
and are satisfied with the reasonableness of the parameters. As such, we are satisfied 
with the valuation conducted by the Valuer as well as the reasonableness of the opinion 
of the market value expressed by the Valuer on Pavilion Bukit Jalil Mall.  
 
In arriving at the market value of RM2,200.0 million, the Valuer had adopted the following 
methods of valuation: 
 

Valuation method  Description 

Income Approach 
by way of 
Investment Method 

The Income Approach by way of Investment Method is the capitalisation of 
net rent from a property of which the net rent is the residue of gross annual 
rent less annual expenses (outgoings) required to sustain the rent with 
allowance for void and management fees.  
 
The Valuer had adopted the market value derived from the Income Approach 
by way of Investment Method as the most appropriate method of valuation 
in view that the Pavilion Bukit Jalil Mall is an income-generating property. 

 

Comparison 
Approach 

The Comparison Approach entails the comparison of the property under 
valuation with sales of other similar properties. Adjustments are made to the 
factors to account for the dissimilarities between the properties to reflect the 
differences and to arrive at the market value of the subject property. The 
Comparison Approach purely serves as reference purposes only due to the 
uniqueness of the Pavilion Bukit Jalil Mall as well as the comparables which 
arise mainly due to wide-ranging difference in terms of location, concept, 
facilities, tenant mix, market catchment and retail business profiling. The 
adjustments based on pure property related factors which affect the value 
does not provide an effective and micro platform to arrive at the value of 
shopping malls using the Comparison Approach. The non-property related 
factors have a major impact which is not easily quantifiable form the aspect 
adjustments to be adopted. Over and above, the Valuer has not made any 
adjustment to arrive at the market value using the Comparison Approach. 
The Comparison Approach is merely useful to provide an overall guide 
pertaining to the range of market prices applicable for shopping malls. 
 
The Valuer had in the Valuation Report selected Intermark Mall, Da:men USJ 
Mall and 3 Damansara Mall for comparison purposes. The transacted prices 
for the comparable shopping malls are approximately RM711 per square foot 
(“psf”), RM1,157 psf and RM1,055 psf respectively. For information 
purposes, the indicative disposal consideration for the Pavilion Bukit Jalil 
Mall pursuant to the Proposed Disposal is RM1,207 psf. 

 
In relation to the Comparison Approach, it is noted that there are comprehensive 
differences in terms of the location, concept, facilities, tenant mix, market catchment and 
retail business profiling between the Pavilion Bukit Jalil Mall and the comparable malls 
selected as indicated by the Valuer and these factors determine the uniqueness of a mall. 
Due to the above, the adjustments based on pure property related factors which affect the 
value such as location, accessibility, size and tenure, amongst others, does not provide 
an effective and micro platform to arrive at the value of shopping malls using the 
Comparison Approach. As such, any adjustments made to account for pure property 
differences to arrive at the market value of the Pavilion Bukit Jalil Mall will be arbitrary 
without being able to reflect the intrinsic aspects which may influence the profile of the 
retail business relevant to each comparable. The concept, tenant mix, market catchment 
and retail business profiling of the Pavilion Bukit Jalil Mall including the Pavilion branding 
factor may result in fetching of higher market value psf in comparison to the comparable 
malls. Notwithstanding, it should be noted that the higher transaction price of RM1,207 psf 
for the Proposed Disposal is based on Income Approach determined from amongst others 
rental income which may be influenced by the unique characteristics of Pavilion Bukit Jalil 
Mall. Hence, we are of the view that the adoption of valuation based on Comparison 
Approach purely for reference purposes by the Valuer is reasonable given the uniqueness 
of the Pavilion Bukit Jalil Mall. 
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For further information in relation to our analysis on the Income Approach carried out by 
the Valuer, please refer to Section 6.1.2 of this IAL. 
  

6.1.2 Income Approach by way of Investment Method for the Pavilion Bukit Jalil Mall 
 
In summary, the market value of the Pavilion Bukit Jalil Mall ascribed by the Valuer using 
Income Approach by way of Investment Method is based on the following: 
 

 Total Value % of total market value  

 (RM) (%) 

Fixed rental income 1,827,258,103 83.07 

Percentage rent 78,573,777 3.57 

Other income  128,790,416 5.86 

Car park income 165,040,970 7.50 

Total market value 2,199,663,266 100.00 

Adopted value 2,200,000,000  
 
(Source: Valuation Report) 
 
The parameters adopted by the Valuer in applying the Income Approach by way of 
Investment Method for the Pavilion Bukit Jalil Mall are as follows: 
 

Description Parameters 
 

Remarks 

A. Fixed rental income (including base rent, service charge and promotional charge) 

Monthly gross 
rental rate psf 
and net lettable 
area (“NLA”) 

Term rate(1) and 
reversion rate(2) are 
RM8.89 psf and 
RM10.20 psf 
respectively. 

The term rates adopted are derived from the actual rental 
rates of secured tenancies and benchmarked against the 
rental rates of selected shopping malls within Klang 
Valley such as Mid Valley Megamall, Sunway Pyramid 
and IOI City Mall which ranged between RM2.65 psf to 
RM80.00 psf as sourced from Property Market Report 
First Half 2022 by National Property Information Centre 
(“NAPIC”). 
 
Similarly, the adopted NLA is based on the tenancy 
agreements. Upon expiry of the tenancy agreements, the 
Valuer has adopted the NLA provided by the licensed 
land surveyor. 

B. Percentage rent 

Monthly 
percentage rent 

From RM400,000 
per month to 
RM550,000 per 
month. 

 

The monthly percentage rent adopted is benchmarked 
against the actual average monthly percentage rent 
achieved since the opening of the Pavilion Bukit Jalil 
Mall, the forecasted and projected monthly percentage 
rent as well as the percentage rent of selected shopping 
malls within Klang Valley. In addition, the Valuer 
reflected a staggered income over a period of 3 years in 
order to take into consideration the current physical 
occupancy rate of 64%. 

Notes:  
 
(1) The term rate is based on the current rental rate under the existing tenancies. 
 
(2) The reversion rate is based on the expected rental rate that the Pavilion Bukit Jalil Mall is expected to 

achieve after the current tenancies. 
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Description Parameters 
 

Remarks 

C. Other income 

Monthly other 
income  

From RM780,000 
per month to 
RM880,000 per 
month. 

 

Other income comprises income from the rental of push 
carts, storages, auto-teller machines, exhibition hall, 
event and promotional income, advertisement, LED 
screen and others.  
 
The monthly other income rate adopted is benchmarked 
against the actual monthly other income achieved since 
the opening of the Pavilion Bukit Jalil Mall and the 
forecasted and projected monthly other income. In 
addition, the Valuer reflected a staggered income over a 
period of 3 years in order to take into consideration the 
current physical occupancy rate of approximately 64%. 

D. Car park income 

Monthly car park 
income  

Term rates of 
between 
RM738,310 per 
month to 
RM984,413 per 
month. Reversion 
rate of RM984,413 
per month. 

The computation is based on the formula as per the car 
park operator cum license agreement and its 
supplemental agreement between Regal Path and the 
parking operator, which will depend on the occupancy 
level threshold. The current monthly car park income is 
lower given the current physical occupancy rate of 64%, 
the Valuer expects full monthly car park fees in Years 2 
and 3. 
 
In addition to the monthly license fee, there is a further 
license fee which is 30% of the sum of annual gross 
sales turnover less a fixed RM12.0 million rental paid to 
Regal Path, RM3.6 million fee paid to the parking 
operator and annual service tax incurred (“Additional 
License Fee”).  

E. Monthly outgoings 

Monthly 
outgoings psf 
 
 

Average term and 
reversion outgoings 
rate of RM3.80 psf. 

 

The monthly outgoings rate adopted is benchmarked 
against the actual outgoings achieved since the opening 
of the Pavilion Bukit Jalil Mall, the forecasted and 
projected monthly outgoings as well as the monthly 
outgoings rate for selected shopping malls within Klang 
Valley. 

F. Void rate 

Void rate 5% 
 

The void rate adopted reflects the rent-free period and a 
provision for unforeseen vacancies during tenants’ 
transitions. The void rate adopted is also benchmarked 
against the occupancy rates of selected shopping malls 
in Klang Valley, namely Pavilion Kuala Lumpur, Mid 
Valley Megamall, the Gardens Mall, Sunway Pyramid 
and The Mines. 
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Description Parameters 
 

Remarks 

G. Capitalisation rate 

Main leasing 
and car park 
income 

Main leasing and 
car park income 
term yield of 6.25% 
and reversion yield 
of 6.75%. 

The term yield of 6.25% for main leasing and car park 
income is benchmarked against the term yields of 
selected shopping mall transactions in Klang Valley 
which ranged between 5.39% to 6.23%. In addition, the 
Valuer has taken into consideration the age, current 
physical occupancy rate of approximately 64%, net 
lettable area as well as the current oversupply of retail 
space in the market.  
 

Percentage rent 
and other 
income 

Percentage rent 
and other income 
reversion yield of 
7.75%. 

A higher capitalisation rate was adopted for the 
percentage rent and other income as opposed to the 
main leasing and car park income as income from these 
categories generally tend to fluctuate on a yearly basis. 

 
(Source: Valuation Report) 
 
Our comments: 
 
Based on the breakdown of the total market value for the Pavilion Bukit Jalil Mall ascribed 
by the Valuer, the fixed rental income and percentage rent comprise approximately 86.64% 
of total market value ascribed by the Valuer of RM2,200.00 million. The other income and 
car park income are generally consequential income to the fixed rental income and 
percentage rent.  
 
The details of our evaluation are as follows: 
 
A. Fixed rental income (including base rent, service charge and promotional charge) 

and percentage rent 
 
The fixed rental income consists of rental income from various types of tenants such 
as anchor, mini anchor, retail, food and beverages, kiosks, food and beverage 
seating area and exhibition hall.  
 
Based on the Valuation Report, the Valuer had benchmarked against the range of 
rental rates, on floor-by-floor basis, of selected shopping malls within Klang Valley 
including One Utama, Sunway Pyramid, Mid Valley Megamall, The Gardens Mall, 
IOI City Mall, IOI Mall Puchong, Nu Sentral and Melawati Mall, of which the overall 
range of rental rates for the entire respective shopping mall are set out below: 
 

Shopping malls Total NLA Total floors Overall range of rental rate 
 (square feet) (floors) (RM psf/ month) 
One Utama 2.19 million 4 12.00 – 41.00 
Sunway Pyramid 1.78 million 3 11.85 – 58.62 
Mid Valley Megamall  1.80 million 5 15.00 – 80.00 
The Gardens Mall 0.84 million 5 17.00 – 40.00 
IOI City Mall 1.50 million 4 2.65 – 44.00 
IOI Mall Puchong 0.86 million 3 5.00 – 33.27 
NU Sentral 0.65 million 7 12.00 – 31.00 
Melawati Mall 0.61 million 7 4.98 – 32.60 

 
(Source: Valuation Report) 
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We noted that the wide range of rental rates of RM2.65 psf to RM80.00 psf sourced 
from the Property Market Report First Half 2022 by NAPIC is arising from different 
location for the malls and within a mall, the range of rental rates also vary from one 
floor to another. 
  
In addition, the Valuer has also taken into account rental rates based on type of 
tenants of selected shopping malls within Klang Valley with NLA in the region of 
500,000 sq ft to 2,000,000 sq ft whereby the range of rental rate is from RM0.50 to 
RM120.00 psf/month. The Valuer has not disclosed the full details of the selected 
shopping malls as the information is confidential and not publicly available.  
 
In evaluating the overall monthly gross rental rate adopted by the Valuer for the 
Pavilion Bukit Jalil Mall, we have compared the rate adopted against the comparable 
malls in Klang Valley (excluding malls under Pavilion REIT) as tabulated below. Our 
selection of the comparable malls in Klang Valley is based on publicly available 
information of gross revenue and net lettable area of malls owned by listed real 
estate investment trusts. However, the comparable malls might not be exactly 
similar or directly comparable due to various considerations such as size of the mall, 
geographical location and status of the building. Aside from the malls disclosed in 
the table below, we have excluded other malls in Klang Valley as the required 
information for comparison purposes are not publicly available. We have not 
considered the comparable malls owned by Pavilion REIT as its major shareholders, 
namely Tan Sri Lim Siew Choon, Puan Sri Tan Kewi Yong and Qatar Holding LLC, 
are parties involved in the Proposed Disposal. 

 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Comparable malls Listed REITs Annual 
gross 

revenue 

Net 
lettable 

area 

Average 
monthly 

gross 
rental 

  (RM ‘000) (sq ft) (RM psf) 

Central Kuala Lumpur  

Mid Valley Megamall IGB REIT 281,143 (1) 1,844,874 12.70 

The Gardens Mall IGB REIT 118,384 (1) 844,466 11.68 

Suria KLCC KLCC REIT 327,700 (1) 948,620 28.79 

The Starhill Starhill Global REIT 46,404 (1)(2) 333,289 11.60 

Lot 10 Starhill Global REIT 35,437 (1)(3) 254,163 11.62 

Sungei Wang CapitaLand 
Malaysia Trust 

14,664 (1) 411,595 2.97 

Sunway Putra Mall Sunway REIT 34,041 (1) 554,752 5.11 
    
Average (Central Kuala Lumpur) 9.28 (4) 
    
Non-Central Kuala 
Lumpur  

 

Sunway Pyramid Sunway REIT 178,190 (1) 1,632,339 9.10 

The Mines CapitaLand 
Malaysia Trust 

36,000 (1) 734,145 4.09 

3 Damansara Property (5) CapitaLand 
Malaysia Trust 

18,876 (1) 568,399 2.77 

KIPMall Bangi KIP REIT 9,774 (1) 255,202 3.19 

Subang Parade Hektar REIT 30,400 (1) 523,487 4.84 

Selayang Mall  Amanahraya REIT 10,726 (1) 367,484 2.43 
    
Average (Non-Central Kuala Lumpur) 4.40 
    
Average monthly gross rental  6.84 (4) 

Range of average monthly gross rental   2.43 – 
12.70 (4) 

    
Average passing rental term rate for Pavilion Bukit Jalil Mall 8.89 (6) 
Average passing rental reversion rate for Pavilion Bukit Jalil Mall 10.20 (7) 

 
(Source: Latest annual report in relation to the respective comparable malls) 

Notes: 
 
(1) The gross revenue is inclusive of car park income and other income of which the breakdown is not 

publicly available. 
 
(2) Based on gross revenue of Singapore Dollars (“SGD”) 14,649,579.00, being 56.70% of total 

revenue of SGD25,837,000. The exchange rate of RM3.1676:SGD1 applied is as at 29 June 2022 
being the last available exchange rate prior to latest annual report for FYE 30 June 2022 of Starhill 
Global REIT (Source: Bank Negara Malaysia’s website). 

 
(3) Based on gross revenue of SGD11,187,421.00, being 43.30% of total revenue of SGD25,837,000. 

The exchange rate of RM3.1676:SGD1 applied is as at 29 June 2022, being the last available 
exchange rate prior to latest Annual Report for FYE 30 June 2022 of Starhill Global REIT (Source: 
Bank Negara Malaysia’s website). 



47

 

16 
 

 

 
(4) Excluding Suria KLCC which is deemed an outlier. For information purposes, it should be noted 

that the rental rates for Suria KLCC are higher compared to other malls due its iconic location at 
the Petronas Twin Towers which is both a major commercial centre and tourist attraction located 
within Kuala Lumpur city centre. 

 
(5) The 3 Damansara Property consists of 3 Damansara mall and 3 Damansara office tower. The 

annual gross revenue consists of incomes from retail and office. However details on the breakdown 
of revenue is not publicly available.  

 
(6) Based on the average passing rental rates adopted for term in relation to the Pavilion Bukit Jalil 

Mall, as per the parameters adopted by the Valuer in arriving at its valuation. The term rate of 
RM8.89 psf was adopted upon taking into account the provision of rental rebate to an anchor tenant 
throughout its tenancy period in the event that the monthly gross sales turnover threshold could 
not be achieved. The average passing rental term rate is RM9.24 psf before reflecting the rental 
rebate. 

 
(7) Based on the average passing rental rates adopted for reversion in relation to the Pavilion Bukit 

Jalil Mall, as per the parameters adopted by the Valuer in arriving at its valuation. 
 
We have assessed the average monthly gross rental for comparable malls based 
on two categories of locations which are Central Kuala Lumpur and Non-Central 
Kuala Lumpur. Based on the Valuation Report, the Pavilion Bukit Jalil Mall is located 
within Non-Central Kuala Lumpur.  
 
The average passing rental term rate for the Pavilion Bukit Jalil Mall of RM8.89 psf 
as adopted by the Valuer is higher than the average monthly gross rental of 
comparable malls in Non-Central Kuala Lumpur of RM4.40 psf. 
 
Based on the table above, the average passing rental term rate and reversion rate 
of RM8.89 psf and RM10.20 psf are within and higher than the range of comparable 
malls in Non-Central Kuala Lumpur of between RM2.43 psf to RM9.10 psf 
respectively. The rates are also within the range of comparable malls in Klang Valley 
of between RM2.43 psf to RM12.70 psf. We noted the rental term rate is at the high 
end of the range in view that Pavilion Bukit Jalil Mall is a fully integrated regional 
lifestyle mall in the southern corridor of Kuala Lumpur. The Pavilion Bukit Jalil Mall 
accommodates well-known retail brands such as Parkson, Mr. D.I.Y., Padini 
Concept Store and Uniqlo and new reputable international brands to enter the retail 
market in Malaysia for the first time such as Tsutaya Books, a well-renowned 
Japanese bookstore chain, operating in more than 1,400 branches globally, 
LOHAS, an award-winning pottery brand which opened its first flagship store outside 
of Taiwan, and Tianyue Teajoy with its first store outside China which offers a wide 
range of exclusive tea specialities. Nitori, one of the largest store chains for the 
Japanese home furnishing and home décor in Japan has also open an outlet at 
Pavilion Bukit Jalil Mall. 
 

B.  Percentage rent 
 
The percentage rent is the percentage of business turnover that a tenant pays in 
addition to the fixed rental income. We noted from the Valuation Report, the monthly 
percentage rent is adopted based on the actual percentage rent income generated 
since the opening of the Pavilion Bukit Jalil Mall and the forecasted and projected 
monthly percentage rent. The Valuer had adopted monthly percentage rents of 
RM400,000 in Year 1, RM450,000 in Year 2, RM500,000 in Year 3 and RM550,000 
for terminal. The lower monthly percentage rate adopted by the Valuer for the first 
three years is in view that the Pavilion Bukit Jalil Mall is a newly completed mall with 
current physical occupancy rate of 64%, which is expected to gradually increase.  
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C. Other income 

 
The monthly other income comprises income generated from the rental of push 
carts, storages, auto-teller machine, exhibition hall, event and promotional income, 
advertisement, LED screen and others. We noted from the Valuation Report, the 
monthly other income is adopted based on the actual other income generated since 
the opening of the Pavilion Bukit Jalil Mall and the forecasted and projected monthly 
other income. The Valuer had adopted monthly other incomes of RM780,000 in Year 
1, RM820,000 in Year 2, RM850,000 in Year 3 and RM880,000 for terminal. The 
lower monthly percentage rate adopted by the Valuer for the first three years is a 
more prudent approach in view that the Pavilion Bukit Jalil Mall is a newly completed 
mall with current physical occupancy rate of 64%, which is expected to gradually 
increase. 

 
D. Car park income  

 
We noted from the Valuation Report that the computation for car park income will 
depend on the occupancy level threshold as set out in the formula stipulated within 
the car park operator cum license agreement and its supplemental agreement 
between Regal Path and the parking operator. The lower monthly car park income 
for the initial years were adopted by the Valuer considering that the Pavilion Bukit 
Jalil Mall is a newly completed shopping mall, with a current occupancy rate of 64%.  
 
We also wish to highlight that the Additional License Fee is a form of normal profit 
sharing arrangement between Regal Path and the parking operator, similar to rental 
arrangement between other tenants of the mall with Regal Path. Under such 
arrangement Regal Path is entitled to additional car park income in the event that it 
exceeds a certain threshold. We are of the view this is a reasonable commercial 
term to recognise the efforts of the management of Regal Path to promote and 
increase the foot traffic to the Pavilion Bukit Jalil Mall.  
 
Based on the above, we are of the view that the adopted car park income is 
reasonable. 
 

E. Monthly outgoings  
 

From the monthly gross rental, the monthly net income was arrived at after excluding 
the monthly outgoings which include operating expenses for retail space, car park, 
exhibition hall and promotional areas.  
 
The monthly outgoing rate of RM3.80 psf adopted by the Valuer is outside the range 
of historical outgoings recorded by the Pavilion Bukit Jalil Mall between December 
2021 to September 2022, which ranged between RM3.55 psf to RM3.60 psf as 
higher outgoings are expected as the occupancy rate increases. However, the 
monthly outgoing rate is within the range of monthly outgoing rates for selected 
shopping malls within Klang Valley which ranged between RM2.50 psf to RM5.00 
psf. The malls include Elite Pavilion Mall, Melawati Mall and selected shopping 
malls. The full details of the selected shopping malls were not disclosed by the 
Valuer as such information is not available publicly due to its highly private and 
confidential nature.  

 
F. Void rate  
 

The physical and committed occupancy rates based on the Valuation Report are 
approximately 64.0% and 78.0% respectively. In arriving at the void rate for the 
Pavilion Bukit Jalil Mall, the Valuer has considered the occupancy trend for Pavilion 
Kuala Lumpur, Mid Valley Mega Mall, The Gardens Mall, Sunway Pyramid and The 
Mines between 2019 to 2021 which ranged between 76.0% to 99.0%.  
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Based on the above, we are of the view the reversion void rate of 5% adopted by 
the Valuer is reasonable as it reflects the rent-free period and a provision for 
unforeseen vacancies during tenants’ transitions in the long term. The void rate 
adopted indicates an effective 95.0% occupancy rate for the Pavilion Bukit Jalil Mall 
in view that the occupancy rate is expected to increase gradually.  
 

G. Capitalisation rate 
 
The capitalisation rate reflects the rate of return on investment on a property. It is 
used to discount the net annual income stream that is expected to be received to 
arrive at a present value. The higher capitalisation rates will result in a lower 
valuation of the property. 
 
Based on the Valuation Report, the capitalisation term rate of 6.25% adopted by the 
Valuer is outside the range of its analysis of the yield of selected shopping malls 
transactions within Klang Valley by the Valuer which ranged between 5.39% and 
6.23%. We are of the view the adoption of higher capitalisation rate by the Valuer is 
due to the current physical occupancy of approximately 64% as well as the current 
oversupply of retail space in the market.  

 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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In evaluating the capitalisation rates adopted by the Valuer, we have also compared 
the rates against the comparable malls in Klang Valley (excluding malls under 
Pavilion REIT) as tabulated below: 
 

   Capitalisation rate (1) 

Comparable malls   Term rate      Reversionary rate 

   (%) (%) 

Central Kuala Lumpur    

Mid Valley Megamall   5.85 – 6.85 6.35 – 7.35 

The Gardens Mall   5.85 – 6.85 6.35 – 7.35 

Suria KLCC    6.25   6.50  

The Starhill    3.60 – 7.00 3.60 – 7.00 

Lot 10    3.60 – 7.00 3.60 – 7.00 

Sungei Wang   7.00 7.00 

Sunway Putra Mall   6.25 6.50 

Range of capitalisation rates for 
central Kuala Lumpur 

  3.60 – 7.00 3.60 – 7.35 

     
Non-Central Kuala Lumpur    

Sunway Pyramid   6.25  8.25 

The Mines   7.00 7.00 

3 Damansara (2)   6.50 6.50 

KIPMall Bangi   6.50  7.00 

Subang Parade   6.25 – 7.00 6.50 – 7.25 

Selayang Mall   5.00 – 6.50 5.25 – 6.50 

Range of capitalisation rates for 
non-central Kuala Lumpur 

 5.00 – 7.00 5.25 – 8.25 

    
Main leasing and car park income for 
Pavilion Bukit Jalil Mall  

6.25 6.75 

Percentage rent and other income for 
Pavilion Bukit Jalil Mall 

- 7.75 

 
(Source: Latest Annual Reports in relation to the respective comparable malls)  

 
Notes: 
 
(1)  Capitalisation rate is one of the inputs to determine the fair value of shopping malls.  
 
(2) The capitalisation rate for 3 Damansara includes both mall and office tower. 
 
Based on the above, the capitalisation term rate of 6.25% adopted by the Valuer for 
main leasing and car park income is within the range of capitalisation rates of 
comparable malls in non-central Kuala Lumpur of 5.00% to 7.00%. The reversionary 
rate of 6.75% adopted by the Valuer for main leasing and car park income is also 
within the range of reversionary rates of comparable malls in non-central Kuala 
Lumpur of 5.25% to 8.25%. 
 
We also noted that the reversionary rate of 7.75% for percentage rent and other 
income is within the range of reversionary rate of comparable malls in non-central 
Kuala Lumpur of 5.25% to 8.25%. The adoption of higher capitalisation rate reflects 
the risks associated with the stream of revenue which are uncertain and has the 
tendency to fluctuate.   
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6.1.3 Consideration for Additional Assets 
 

In addition to the Pavilion Bukit Jalil Mall, Regal Path also agrees to sell and Pavilion REIT 
agrees to purchase the Additional Assets required for the operations of Pavilion Bukit Jalil 
Mall based on the NBV of the Additional Assets after taking into consideration the 
additional depreciation to be incurred in accordance with Paragraph 2.3 of Appendix I of 
the Circular (“Additional Depreciation”) as at the Completion Date in cash and this does 
not form part of the Disposal Consideration. The Additional Assets comprise, amongst 
others, assets such as laptops, buggies and mobile elevating work platform.  
 
As indicated in Section 2.1 of Part A of the Circular, for illustrative purposes, the disposal 
consideration of the Additional Assets based on the NBV of the Additional Assets after 
taking into consideration the Additional Depreciation as at 30 June 2022 is 
RM3,727,676.96. As illustrated in Section 2.8 of Part A of the Circular, the estimated loss 
on disposal of the Additional Assets as at 30 June 2022 arising from the Additional 
Depreciation is approximately RM339,000, which is approximately 0.02% of the indicative 
Disposal Consideration.  
 
The Additional Assets are required for the operations of Pavilion Bukit Jalil Mall and for a 
disposal of property, such assets are commonly disposed together. We are of the opinion 
that, although the Additional Assets are utilised for operating the Pavilion Bukit Jalil Mall, 
the decoupling of consideration for Additional Assets and the indicative Disposal 
Consideration is necessary as the Additional Assets are movable and complimentary 
assets but do not form part of the Pavilion Bukit Jalil Mall.  
 
We are of the view that the consideration for the Additional Assets is fair as the estimated 
loss on disposal of the Additional Assets is immaterial to the indicative Disposal 
Consideration. In addition, separate consideration for the Additional Assets has accorded 
values to the assets which is separate from the valuation of Pavilion Bukit Jalil Mall and 
we are of the view that this is beneficial to Regal Path as there will be additional proceeds 
to Regal Path from the Proposed Disposal in addition to the indicative Disposal 
Consideration. 
 

6.1.4 Modes of Settlement 
 

The Modes of Settlement is set out in Section 2.1 of Part A of the Circular.  
 
Part of the indicative Disposal Consideration of RM2,200.0 million, the Completion Date 
Payment (as defined herein) of RM1,650.0 million will be satisfied either fully in cash or a 
combination of Consideration Units of up to RM200.0 million. The Final Balance Payment (as 
defined herein) of RM400.0 million will be satisfied either fully in cash or a combination of 
Consideration Units of up to RM400.0 million. In addition, the Defect Rectification Payment 
(as defined herein) and Strata Title Payment (as defined herein) of RM50.0 million and 
RM100.0 million respectively are to be satisfied completely in cash. 
 
The settlement of indicative Disposal Consideration via issuance of Consideration Units in 
two stages (i.e. Completion Date Payment of  up to RM200.0 million and Final Balance 
Payment of up to RM400.0 million) would allow for Regal Path to receive at least RM1,450.0 
million in cash, representing 65.9% of the indicative Disposal Consideration, at the 
Completion Date to enable Regal Path to make full repayment of all outstanding loan facilities 
in relation to Pavilion Bukit Jalil Mall and defrayment of estimated expenses relating to 
Proposed Disposal as well as to have sufficient cash flow for its operation needs without 
having to monetise the Consideration Units received immediately. In the scenario that the 
Completion Date Payment would comprise of up to RM600.0 million of Consideration Units, 
the cash portion of the Completion Date Payment will reduce to a minimum of RM1,050.0 
million and is insufficient for the full repayment of all the outstanding facilities in relation to 
Pavilion Bukit Jalil Mall. Regal Path would need to monetise a portion of the Consideration 
Units immediately to cover the shortfall of the outstanding amount as the loan facilities have 
to be settled immediately. The monetisation of such Consideration Units within a short 
timeframe may results in the disposal undertaken at a price lower than the issue price which 
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would be unfavourable to Regal Path. The monetisation of the Consideration Units would also 
incur extra cost such as placement fees. 
  
In relation to the Final Balance Payment for the indicative Disposal Consideration, both Parties 
has mutually agreed that such payment would be satisfied either fully in cash or a combination 
of Consideration Units up to the equivalent sum of RM400.0 million and the balance in cash 
which will be no later than the second quarter of 2025. Taking into consideration the time 
gap between the date of signing of SPA and the expected date of payment of Final Balance 
Consideration which will be not later than the 2nd quarter of 2025, this would also enable 
Pavilion REIT to determine the manner of settlement of the Final Balance Payment by taking 
into consideration the prevailing market sentiments of the equity markets at the time of 
payment of the Final Balance Payment. 
 
We understand it is the preference of Regal Path to receive the indicative Disposal 
Consideration, including the Final Balance Payment entirely in cash as this would facilitate 
Regal Path to utilise the proceeds immediately for the purposes as detailed in Section 2.10 of 
the Circular without having to monetise the Consideration Units received as indicated above. 
However the manner of settlement of the indicative Disposal Consideration by either entirely 
in cash or via a combination of cash and Consideration Units would be dependent on the 
outcome of the implementation of placement exercises by Pavilion REIT.  
 
Despite the preference of Regal Path to receive indicative Disposal Consideration entirely in 
cash for the utilisation of proceeds as described in Section 2.10 of the Circular, we noted that 
Regal Path accepted the Consideration Units as part of the settlement of indicative Disposal 
Consideration after considering the prospects of Pavilion REIT as described in Section 4.3 of 
the Circular. 
 
In the scenario out of RM600.0 million of the indicative Disposal Consideration is satisfied 
entirely in Consideration Units, Regal Path may have to incur an estimated cost of RM6.0 
million in monetising the Consideration Units based on an assumed placement fees of 1%. 
As such, total gross proceeds will be lower than the intended utilisation and such shortfall 
would have to be funded from other source of funding. There is also no assurance that Regal 
Path could place out the Consideration Units at a same price or higher than the issue price of 
the Consideration Units immediately as the price of Pavilion REIT Unit is subject to the 
prevailing market sentiments of equity markets and interest of investors and similarly, a 
shortfall may occur if Regal Path proceeds to monetise the Consideration Units. In the event 
the market price of the Pavilion REIT unit is lower than the issue price of Consideration Unit, 
Regal Path intends to hold on the Consideration Units for the market price to recover to a 
price which is the same or above the issue price of the Consideration Units. However, the 
placement and/or opportunity costs could be potentially offset by the income distribution by 
Pavilion REIT attributable to the holders of Pavilion REIT Unit during the holding period prior 
to the monetisation.  
 
Notwithstanding that there could be a shortfall of gross proceeds to be raised from 
monetisation of the Consideration Units, we are of the view that issuance of Consideration 
Units is reasonable as there could be potential upside on the price for the Consideration Units. 
considering the prospects of Pavilion REIT. However, we noted that the preferred mode of 
settlement is cash. 
 
The issue price and number of Consideration Units to be issued to Regal Path has not been 
determined at this juncture. Based on Section 2.1 of Part A of the Circular, the issue price per 
Consideration Unit will be based on the book build price, in the event a placement exercise is 
undertaken by the Pavilion REIT, or issued based on the 5-day VWAP of the Pavilion REIT 
Units, in the event a placement exercise is not undertaken by Pavilion REIT. 

 
In the event that placement is undertaken by Pavilion REIT under book building exercise, the 
issue price for the Pavilion REIT Units (“Placement Issue Price”) which will depend on, 
among others, the indicative demand and feedback from potential investors of Pavilion REIT 
and the market price of the Pavilion REIT Units.  
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Solely for illustrative purpose only, based on the 5-day VWAP of the units in Pavilion REIT up 
to and including the day preceding the date of the announcement made by Malton in relation 
to the Proposed Disposal dated 22 November 2022 ("Announcement”) of RM1.2053 and 
assuming the issue price of the Consideration Units is RM1.21 per Pavilion REIT Unit 
(“Illustrative Issue Price”), the number of new Consideration Units to be issued up to an 
equivalent sum of RM600.0 million for Completion Date Payment and Final Balance Payment 
amounting to 495,867,768 units in Pavilion REIT. Such amount represents 13.96% of the total 
enlarged issued units in Pavilion REIT after issuance of new Consideration Units with an 
equivalent sum of RM600.0 million at the Illustrative Issue Price.  

 
 We have further evaluated the historical market prices of Pavilion REIT Unit and VWAP 
analysis as below. 

 
(a) Historical market price of Pavilion REIT Units 
 

The chart below sets out the historical closing market prices of Pavilion REIT Units 
for the past 12 months preceding the LPD: 
 
  

 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
(Source: Bloomberg) 

 
In addition, the monthly highest and lowest traded market prices of Pavilion REIT 
Units for the past 12 months preceding to the LPD are as follows: 

 
 High (RM) Low (RM) 
2022   
February 1.27 1.23 
March 1.32 1.20 
April 1.34 1.25 
May 1.41 1.31 
June 1.37 1.27 
July 1.37 1.29 
August 1.38 1.27 
September 1.29 1.24 
October 1.27 1.23 
November 1.25 1.18 
December 1.27 1.19 
2023   
January 1.37 1.20 

 
(Source: Bloomberg) 
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Based on the above, we note that the highest traded market price of Pavilion REIT 
Units has increased from RM1.27 in February 2022 to RM1.41 in May 2022 before 
decreased to RM1.37 in June 2022 and July 2022. The highest traded price rebound 
slightly from RM1.37 in July 2022 to RM1.38 in August 2022 before trending 
downwards from RM1.38 in August 2022 to RM1.25 in November 2022. Thereafter, 
the highest traded price rebound and trending upward from RM1.25 in November 
2022 to RM1.37 in January 2023.  
 
The highest and lowest traded market prices of Pavilion REIT Units for the past 
twelve (12) months prior to LPD were RM1.41 and RM1.18 on 18 May 2022 and 24 
November 2022 respectively while the highest and lowest closing market prices of 
Pavilion REIT Units for the past twelve (12) months prior to LPD were RM1.40 and 
RM1.18 on 18 May 2022 and 24 November 2022 respectively. 
 
We note that the Illustrative Issue Price of RM1.21 is within the highest and lowest 
traded market prices of Pavilion REIT Units for the past twelve (12) months preceding 
to the LPD.  

 
(b) VWAP Analysis 

 
We have assessed the reasonableness of the Illustrative Issue Price of RM1.21 per 
Consideration Unit and compared the said issue price against the following: 

 
(i) the closing market price of Pavilion REIT Units of RM1.2000, being the date 

immediately preceding the date of the Announcement; and 
 
(ii) the 5-day, 1-month, 3-month, 6-month and 12-month VWAP of Pavilion 

REIT Units up to and including the date immediately preceding the date of 
the Announcement which are set out in the table below: 

 
 Market 

price/VWAP 
Premium/(Discount) of the 

Illustrative Issue Price over 
the market price/VWAP 

RM RM % 
Closing market price of  Pavilion REIT 
Units on the day immediately preceding 
the date of the Announcement 

1.2000 0.0100 0.83 

    
5-day VWAP 1.2053 0.0047 0.39 
1-month VWAP 1.2231 (0.0131) (1.07) 
3-month VWAP 1.2451 (0.0351) (2.82) 
6-month VWAP 1.2953 (0.0853) (6.58) 
12-month VWAP 1.2833 (0.0733) (5.72) 
    
For information only:    
Closing market price of Pavilion REIT 
Units as at the LPD 

1.3800 (0.1700) (12.32) 

5-day VWAP up to and including the 
LPD  

1.3802 (0.1702) (12.33)  

 
(Source: Bloomberg) 

 
Based on the above, we noted that the Illustrative Issue Price represents: 

 
(i) a premium of RM0.0100 or 0.83% to a discount of RM0.0853 or 6.58% 

over the closing market price as at the day immediately preceding the 
date of the Announcement, the 5-day, 1-month, 3-month, 6-month and 
12-month VWAPs of Pavilion REIT Units up to and including the day 
immediately preceding the date of the Announcement; and 
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(ii) a discount of RM0.1700 and RM0.1702 or 12.32% and 12.33% over the 
closing market price as at the LPD and the 5 day-VWAP up to and 
including the LPD. 

 
(c) Net Asset Value ("NAV”) per Pavilion REIT Unit 

 
We have also compared the Illustrative Issue Price against NAV per Pavilion REIT 
Unit based on the audited statement of financial position of Pavilion REIT as at 31 
December 2022 as tabulated below. 

 
 NAV per 

Pavilion 
REIT Unit 

Discount of the 
Illustrative Issue Price 

to the NAV per 
Pavilion REIT Unit 

 RM RM % 
Audited NAV per Pavilion REIT Unit as 
at 31 December 2022 (after proposed 
final income distribution of 4.29 sen per 
unit)  
 

1.2858 0.0758 5.90 

 
The Illustrative Issue Price of RM1.21 per Consideration Unit represents a discount 
of 5.90% to the audited NAV per Pavilion Unit of RM1.2858 as at 31 December 2022 
(after proposed final income distribution of 4.29 sen per unit). The assets of Pavilion 
REIT comprise mainly of investment properties and cash and bank balances, 
whereby the investment properties are revalued every financial year in accordance 
with the Guidelines on Listed Real Estate Investment Trusts. Based on the above, 
we are of the view that the Illustrative Issue Price is reasonable as it is below the 
NAV per Pavilion REIT Unit.  

 
6.1.5 Conclusion 

 
For the valuation of the Pavilion Bukit Jalil Mall, the Valuer had adopted the income approach 
by way of investment method and has ascribed a market value of the Pavilion Bukit Jalil Mall 
at RM2,200.0 million. We are of the view that the methodologies applied by the Valuer are 
reasonable, appropriate and consistent with generally applied valuation methodologies. We 
are also of the view that the parameters adopted by the Valuer in arriving at the valuation of 
the Pavilion Bukit Jalil Mall are reasonable. In arriving at the fairness evaluation of the 
indicative Disposal Consideration, we noted that the indicative Disposal Consideration is at 
market value of the Pavilion Bukit Jalil Mall as ascribed by the Valuer.  
 
In relation to the consideration for the Additional Assets, we are of the view that it is fair 
given the estimated loss on disposal of the Additional Assets being immaterial to the 
indicative Disposal Consideration. 
 
We are also of the view that basis to determine the issue price for the Consideration Units 
based on the market prices of the units traded and Placement Issue Price based on an 
efficient price discovery mechanism are the market norm for determining the price of equity. 
Notwithstanding, the actual issue prices for the Consideration Units and the actual Placement 
Issue Price have not been determined and may be lower or higher than the Illustrative Issue 
Price of RM1.21 as above. 

 
Premised on the above, we are of the view that the indicative Disposal Consideration 
and consideration for the Additional Assets are fair and the basis to determine the 
issue price for the Consideration Units and Placement Issue Price are reasonable.  
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6.2 Rationale and benefits of the Proposed Disposal  
 

We take cognisance of the rationale and benefits of the Proposed Disposal as stated in Section 
3 of Part A of the Circular. 
 
The Proposed Disposal will allow Malton Group to immediately unlock the value and monetise 
its investment with the indicative Disposal Consideration being RM2,200.0 million, higher than its 
original cost of investment in the Pavilion Bukit Jalil Mall of RM1,930.0 million as well as the 
audited NBV as at 30 June 2022 of RM2,176.7 million. The indicative proceeds from the 
Proposed Disposal will be utilised mainly for the repayment of all outstanding loan facilities 
obtained by Regal Path in relation to the Pavilion Bukit Jalil Mall as well as partial redemption of 
the outstanding RPS issued by Regal Path, including the RPS-B held by Khuan Choo, a wholly 
owned subsidiary of Malton. The repayment of bank borrowings is expected to result in an annual 
interest savings in Regal Path of approximately RM62.3 million based on the effective interest 
rate of approximately 5.55% per annum for the term loan and 4.11% per annum for the hire 
purchase.  

 
Although Malton is not in control of Regal Path following the Disposal of 49% whereby Regal 
Path became a 51% joint venture of Malton and all the indicative Disposal Consideration will 
entirely be accrued to Regal Path only, Malton would still benefit from the Proposed Disposal 
which immediately unlock value and monetise Malton Group’s investments via redemption of 
Khuan Choo's holdings of RPS-B in Regal Path from the utilisation of indicative proceeds from 
the Proposed Disposal. Payment received by Khuan Choo from Regal Path arising from the 
redemption of RPS-B will be channelled towards Malton Group’s business operations for general 
working capital purposes. As at the LPD, the estimated redemption amount for RPS-B from the 
indicative proceeds of the Proposed Disposal is RM289.23 million as compared to the initial 
subscription price paid by Khuan Choo of RM215.8 million. Meanwhile, the unredeemed amount 
of RM1.34 million for RPS-B and RM23.24 million for RPS-D held by Khuan Choo is intended to 
be fully redeemed by Regal Path using its internal funds and/or borrowings.  
 
This is expected to improve Malton Group’s cash flow position while conserving its internally 
generated funds in order to strengthen its financial position. Cash preservation is important for 
Malton Group as the cash conserved may be utilised towards its current development projects 
and to capitalise on any opportunities that may arise in the future. 
 
It should be noted according to Section 1.3(b), Appendix III of Malton’s circular to shareholders 
dated 15 August 2019 in relation to the Disposal of 49%, in the event of a disposal of the Pavilion 
Bukit Jalil Mall, priority for redemption shall be given to RPS-A and RPS-C over RPS-B and RPS-
D.  
 
Upon completion of the Proposed Disposal, Malton Group is expected to record a pro forma loss 
on disposal of approximately RM9.7 million. It is noted that such pro forma loss on disposal is 
after taking into consideration of the unrealised fair value gain in Regal Path’s audited financial 
statement for FYE 30 June 2022 which is amounted to RM220.2 million. The indicative Disposal 
Consideration is higher than the NBV for the Pavilion Bukit Jalil Mall as at 30 June 2022 of 
RM2,176.7 million and higher than the total cost of investment of approximately RM1,949.3 
million, including RM19.2 million estimated to be incurred for fixtures and fittings for the Pavilion 
Bukit Jalil Mall. For illustrative purposes, if the unrealised fair value gain of approximately 
RM220.2 million was to be excluded from the NBV of the Pavilion Bukit Jalil Mall as at 30 June 
2022, Regal Path would recognise a one-off estimated pro forma gain of approximately 
RM201.18 million from the Proposed Disposal and Malton Group would realise a 51% share of 
gains of approximately RM102.60 million from the one-off estimated pro forma gain on the 
Proposed Disposal recognised by Regal Path.  
 
Premised on all the above, we are of the view that the rationale and benefits of the 
Proposed Disposal are reasonable and not detrimental to the interests of the non-
interested shareholders of Malton.  
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n 
R

EI
T 

sh
al

l b
e 

en
tit

le
d 

to
 d

ed
uc

t 
fro

m
 

th
e 

D
ef

ec
ts

 
R

et
en

tio
n 

Su
m

 
th

e 
ag

gr
eg

at
e 

co
st

s 
to

 
co

m
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

 
as

 a
ss

es
se

d 
by

 th
e 

In
de

pe
nd

en
t Q

S 
fo

r 
Pa

vi
lio

n 
R

EI
T 

to
 c

om
pl

et
e 

th
e 

re
m

ai
ni

ng
 

ou
ts

ta
nd

in
g 

Ex
is

tin
g 

D
ef

ec
ts

 
w

ith
 

th
e 

ba
la

nc
e,

 if
 a

ny
, t

o 
be

 r
el

ea
se

d 
to

 R
eg

al
 

Pa
th

 a
nd

 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
 

ou
ts

ta
nd

in
g 

Ex
is

tin
g 

D
ef

ec
ts

.  
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nt
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rm
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of
 th

e 
CS

PA
 

 
M

ID
F 

In
ve

st
m

en
t’s

 c
om

m
en

ts
 

(ii
i) 

Fi
na

l B
al

an
ce

 P
ay

m
en

t 
 R

M
40

0,
00

0,
00

0 
("

Fi
na

l 
Ba

la
nc

e 
Pa

ym
en

t")
 t

o 
be

 p
ai

d 
ei

th
er

 b
y 

ca
sh

, 
or

 a
 c

om
bi

na
tio

n 
of

 
C

on
si

de
ra

tio
n 

U
ni

ts
 u

p 
to

 th
e 

eq
ui

va
le

nt
 s

um
 o

f t
he

 e
nt

ire
 F

in
al

 B
al

an
ce

 P
ay

m
en

t a
nd

 th
e 

ba
la

nc
e 

(if
 a

ny
) i

n 
ca

sh
, s

ub
je

ct
 to

 th
e 

ne
t p

ro
pe

rty
 in

co
m

e 
("

NP
I")

 fo
r t

he
 P

av
ilio

n 
Bu

ki
t J

al
il 

M
al

l h
av

in
g 

ac
hi

ev
ed

 a
t l

ea
st

 R
M

14
6,

00
0,

00
0 

on
 a

n 
an

nu
al

is
e 

ba
si

s 
("

Ta
rg

et
ed

 N
PI

")
 w

ith
in

 2
4 

m
on

th
s 

fro
m

 
C

om
pl

et
io

n 
D

at
e 

("
NP

I D
et

er
m

in
at

io
n 

Pe
rio

d"
). 

 
 If 

at
 a

ny
 t

im
e 

du
rin

g 
th

e 
N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 t
he

 T
ar

ge
te

d 
N

PI
 is

 a
ch

ie
ve

d,
 t

he
 F

in
al

 
Ba

la
nc

e 
Pa

ym
en

t s
ha

ll 
th

en
 b

e 
pa

id
 b

y 
Pa

vi
lio

n 
R

EI
T 

to
 R

eg
al

 P
at

h 
w

ith
in

 6
0 

da
ys

 fr
om

 th
e 

da
te

 
of

 re
ce

ip
t b

y 
Pa

vi
lio

n 
R

EI
T 

of
 th

e 
ce

rti
fic

at
io

n 
of

 th
e 

au
di

to
r a

pp
oi

nt
ed

 b
y 

Pa
vi

lio
n 

R
EI

T.
  

 In
 th

e 
ev

en
t t

ha
t t

he
 T

ar
ge

te
d 

N
PI

 is
 n

ot
 a

ch
ie

ve
d 

by
 th

e 
ex

pi
ry

 o
f t

he
 N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 
Pa

vi
lio

n 
R

EI
T 

sh
al

l b
e 

en
tit

le
d 

to
 a

pp
oi

nt
 a

 r
eg

is
te

re
d 

va
lu

er
 a

gr
ee

d 
be

tw
ee

n 
R

eg
al

 P
at

h 
an

d 
Pa

vi
lio

n 
R

EI
T,

 to
 v

al
ue

 th
e 

Pa
vi

lio
n 

Bu
ki

t J
al

il 
M

al
l. 

If:
 

 A.
 

th
e 

va
lu

at
io

n 
of

 t
he

 P
av

ilio
n 

Bu
ki

t 
Ja

lil 
M

al
l i

s 
no

t 
le

ss
 t

ha
n 

th
e 

D
is

po
sa

l C
on

si
de

ra
tio

n,
 

Pa
vi

lio
n 

R
EI

T 
pa

y 
th

e 
su

m
 o

f R
M

40
0,

00
0,

00
0 

to
 R

eg
al

 P
at

h 
ei

th
er

 in
 c

as
h,

 o
r a

 c
om

bi
na

tio
n 

of
 C

on
si

de
ra

tio
n 

U
ni

ts
 u

p 
to

 th
e 

eq
ui

va
le

nt
 s

um
 o

f R
M

40
0,

00
0,

00
0 

an
d 

th
e 

ba
la

nc
e 

(if
 a

ny
) 

in
 c

as
h,

 w
ith

in
 6

0 
da

ys
 fr

om
 th

e 
da

te
 o

f P
av

ilio
n 

R
EI

T’
s 

re
ce

ip
t o

f t
he

 V
al

ua
tio

n 
R

ep
or

t; 
or

  
 

B.
 

th
e 

va
lu

at
io

n 
is

 le
ss

 th
an

 th
e 

D
is

po
sa

l C
on

si
de

ra
tio

n 
("

Lo
w

er
 V

al
ue

")
, P

av
ilio

n 
R

EI
T 

sh
al

l b
e 

en
tit

le
d 

to
 d

ed
uc

t f
ro

m
 th

e 
Fi

na
l B

al
an

ce
 P

ay
m

en
t a

 s
um

 e
qu

iv
al

en
t t

o 
th

e 
di

ffe
re

nc
e 

be
tw

ee
n 

th
e 

D
is

po
sa

l C
on

si
de

ra
tio

n 
an

d 
th

e 
Lo

w
er

 V
al

ue
 a

nd
 th

e 
re

m
ai

ni
ng

 b
al

an
ce

 th
er

eo
f s

ha
ll 

be
 

pa
id

 w
ith

in
 6

0 
da

ys
 fr

om
 th

e 
da

te
 o

f P
av

ilio
n 

R
EI

T’
s 

re
ce

ip
t o

f t
he

 V
al

ua
tio

n 
R

ep
or

t, 
ei

th
er

 in
 

ca
sh

, o
r 

a 
co

m
bi

na
tio

n 
of

 C
on

si
de

ra
tio

n 
U

ni
ts

 u
p 

to
 th

e 
eq

ui
va

le
nt

 s
um

 p
ay

ab
le

 a
nd

 t
he

 
ba

la
nc

e 
(if

 a
ny

) i
n 

ca
sh

, 
 

Fo
r t

he
 p

ur
po

se
s 

of
 th

e 
pa

ym
en

t b
y 

w
ay

 o
f i

ss
ue

 o
f C

on
si

de
ra

tio
n 

U
ni

ts
, s

uc
h 

pa
ym

en
t s

ha
ll 

be
 d

ee
m

ed
 

m
ad

e 
on

ce
 th

e 
C

on
si

de
ra

tio
n 

U
ni

ts
 a

re
 c

re
di

te
d 

in
to

 R
eg

al
 P

at
h’

s 
an

d/
or

 R
eg

al
 P

at
h’

s 
no

m
in

ee
(s

)’ 
se

cu
rit

ie
s 

ac
co

un
t o

pe
ne

d 
an

d 
m

ai
nt

ai
ne

d 
w

ith
 B

ur
sa

 D
ep

os
ito

ry
 a

s 
pe

r 
th

e 
no

tic
e 

of
 a

llo
tm

en
t i

ss
ue

d 
by

 P
av

ilio
n 

R
EI

T’
s 

sh
ar

es
 re

gi
st

ra
r. 

Th
e 

pr
ic

e 
of

 th
e 

C
on

si
de

ra
tio

n 
U

ni
ts

 p
ay

ab
le

 s
ha

ll b
e 

ba
se

d 
on

 th
e 

bo
ok

 b
ui

ld
 p

ric
e 

in
 th

e 
ev

en
t p

la
ce

m
en

t e
xe

rc
is

es
 a

re
 u

nd
er

ta
ke

n 
by

 P
av

ilio
n 

R
EI

T.
 In

 th
e 

ev
en

t a
 p

la
ce

m
en

t e
xe

rc
is

e 
is

 n
ot

 
un

de
rta

ke
n,

 th
e 

C
on

si
de

ra
tio

n 
U

ni
ts

 w
ill 

be
 is

su
ed

 b
as

ed
 o

n 
th

e 
5-

da
y 

VW
AP

 o
f t

he
 u

ni
ts

 in
 P

av
ilio

n 
R

EI
T 

up
 to

 a
nd

 in
cl

ud
in

g 
th

e 
da

y 
pr

ec
ed

in
g 

th
e 

da
y 

in
 w

hi
ch

 P
av

ilio
n 

R
EI

T 
de

ci
de

s 
to

 is
su

e 
th

e 
C

on
si

de
ra

tio
n 

U
ni

ts
 a

s 
se

ttl
em

en
t o

f t
he

 D
is

po
sa

l C
on

si
de

ra
tio

n.
  

 

  W
e 

ar
e 

of
 

th
e 

op
in

io
n 

th
e 

D
ef

ec
ts

 
R

et
en

tio
n 

Su
m

 w
ith

 m
in

im
um

 a
m

ou
nt

 o
f 

R
M

10
.0

 m
illi

on
 is

 re
as

on
ab

le
 c

on
si

de
rin

g 
th

e 
si

ze
 o

f P
av

ilio
n 

Bu
ki

t J
al

il 
M

al
l, 

w
hi

ch
 

re
pr

es
en

ts
 0

.4
5%

 o
f t

he
 m

ar
ke

t v
al

ue
 o

f 
th

e 
m

al
l o

f R
M

2.
2 

bi
llio

n.
 

 As
 

su
ch

, 
w

e 
vi

ew
 

th
es

e 
te

rm
s 

ar
e 

re
as

on
ab

le
. 

 O
n 

th
e 

ad
ju

st
m

en
t 

to
 

th
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n,

 t
he

 c
la

us
e 

is
 r

ea
so

na
bl

e 
in

 v
ie

w
 t

ha
t 

th
e 

D
is

po
sa

l C
on

si
de

ra
tio

n 
w

as
 

de
te

rm
in

ed
 

ba
se

d 
on

 
am

on
gs

t 
ot

he
rs

, 
va

lu
at

io
n 

w
hi

ch
 w

as
 p

re
pa

re
d 

ba
se

d 
on

 th
e 

pr
oj

ec
te

d 
fin

an
ci

al
s 

of
 th

e 
m

al
l w

hi
ch

 w
ill 

tra
ns

la
te

 to
 c

er
ta

in
 y

ie
ld

 fo
r 

th
e 

Pa
vi

lio
n 

R
EI

T.
 I

n 
th

e 
ev

en
t 

th
at

 t
he

 
Pa

vi
lio

n 
Bu

ki
t J

al
il 

M
al

l d
oe

s 
no

t a
ch

ie
ve

 
th

e 
ta

rg
et

ed
 N

PI
 w

ith
in

 2
 y

ea
rs

 fr
om

 th
e 

C
om

pl
et

io
n 

D
at

e,
 

a 
re

-v
al

ua
tio

n 
on

 
Pa

vi
lio

n 
Bu

ki
t J

al
il 

M
al

l w
ill 

be
 p

re
pa

re
d 

an
d 

ad
ju

st
m

en
t 

to
 

th
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n 

m
ay

 b
e 

re
qu

ire
d.
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 te
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s 

of
 th
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PA
 

 
M

ID
F 

In
ve

st
m

en
t’s

 c
om

m
en

ts
 

In
te

re
st

 
 

In
 th

e 
ev

en
t t

ha
t P

av
ilio

n 
R

EI
T 

fa
ils

 to
 p

ay
 (i

) t
he

 C
om

pl
et

io
n 

D
at

e 
Pa

ym
en

t, 
(ii

) 
th

e 
D

ef
ec

t R
ec

tif
ic

at
io

n 
Pe

rio
d,

 (i
ii)

 th
e 

St
ra

ta
 T

itl
e 

Pa
ym

en
t o

r (
iv

) t
he

 F
in

al
 B

al
an

ce
 P

ay
m

en
t b

y 
th

e 
ex

pi
ry

 o
f t

he
 d

ea
dl

in
es

 u
nd

er
 

Pa
ra

gr
ap

h 
2.

1 
of

 A
pp

en
di

x 
I, 

ot
he

r t
ha

n 
as

 a
 re

su
lt 

of
 a

ny
 fa

ul
t a

ttr
ib

ut
ed

 to
 R

eg
al

 P
at

h,
 P

av
ilio

n 
R

EI
T 

sh
al

l 
pa

y 
to

 R
eg

al
 P

at
h 

an
 in

te
re

st
 o

f 8
%

 o
n 

su
ch

 re
le

va
nt

 p
ay

m
en

t o
r s

uc
h 

pa
rt 

re
m

ai
ns

 u
np

ai
d 

ca
lc

ul
at

ed
 fr

om
 

th
e 

da
y 

im
m

ed
ia

te
ly

 a
fte

r t
he

 C
om

pl
et

io
n 

D
at

e 
or

 th
e 

re
le

va
nt

 d
ea

dl
in

e 
to

 th
e 

da
te

 o
f p

ay
m

en
t o

f s
uc

h 
pa

rt 
of

 th
e 

su
m

 a
s 

re
m

ai
ns

 u
np

ai
d,

 b
as

ed
 o

n 
a 

36
5-

da
y 

ye
ar

 o
n 

th
e 

ac
tu

al
 n

um
be

r o
f d

ay
s 

el
ap

se
d 

an
d 

sh
al

l 
ac

cr
ue

 fr
om

 a
 d

ay
 to

 d
ay

 b
as

is
. 

 

  Th
e 

fu
ll 

D
is

po
sa

l C
on

si
de

ra
tio

n 
sh

al
l b

e 
pa

id
 b

y 
Pa

vi
lio

n 
R

EI
T 

by
 th

e 
C

om
pl

et
io

n 
D

at
e,

 fa
ilin

g 
w

hi
ch

 a
n 

in
te

re
st

 o
f 8

%
 p

er
 

an
nu

m
 

sh
al

l 
be

 
ch

ar
ge

d 
on

 
th

e 
ou

ts
ta

nd
in

g 
am

ou
nt

. W
e 

ar
e 

of
 th

e 
vi

ew
 

th
at

 th
e 

in
te

re
st

 o
f 8

%
 p

er
 a

nn
um

 is
 w

ith
in

 
co

m
m

er
ci

al
 n

or
m

 a
nd

 th
er

ef
or

e,
 th

is
 te

rm
 

is
 re

as
on

ab
le

. 
Ad

di
tio

na
l A

ss
et

s 
 In

 a
dd

iti
on

 to
 th

e 
Pa

vi
lio

n 
Bu

ki
t J

al
il 

M
al

l, 
R

eg
al

 P
at

h 
ag

re
es

 to
 s

el
l a

nd
 P

av
ilio

n 
R

EI
T 

ag
re

es
 to

 p
ur

ch
as

e 
th

e 
Ad

di
tio

na
l A

ss
et

s 
in

cl
ud

in
g 

bu
t n

ot
 li

m
ite

d 
to

 th
e 

as
se

ts
 le

as
ed

 b
y 

R
eg

al
 P

at
h 

un
de

r t
he

 h
ire

 p
ur

ch
as

e 
ag

re
em

en
ts

 m
ad

e 
be

tw
ee

n 
R

eg
al

 P
at

h 
an

d 
C

IM
B 

Fa
ct

or
le

as
e 

Be
rh

ad
 fr

ee
 fr

om
 a

ll 
en

cu
m

br
an

ce
s 

fo
r t

he
 

pu
rc

ha
se

 p
ric

e 
("A

dd
iti

on
al

 A
ss

et
 P

ric
e"

) u
po

n 
th

e 
te

rm
s 

an
d 

su
bj

ec
t t

o 
th

e 
co

nd
iti

on
s 

co
nt

ai
ne

d 
in

 th
e 

C
SP

A.
 

  Th
e 

Ad
di

tio
na

l A
ss

et
 P

ric
e 

sh
al

l b
e 

pa
id

 in
 c

as
h 

by
 P

av
ilio

n 
R

EI
T 

on
 C

om
pl

et
io

n 
D

at
e 

to
:  

 (a
) 

C
IM

B 
Fa

ct
or

le
as

e 
Be

rh
ad

 th
e 

su
m

 s
ta

te
d 

in
 th

e 
co

nf
irm

at
io

n 
fro

m
 C

IM
B 

Fa
ct

or
le

as
e 

Be
rh

ad
; a

nd
 

 
(b

) 
R

eg
al

 P
at

h 
th

e 
re

m
ai

ni
ng

 b
al

an
ce

. 
 

Th
e 

Ad
di

tio
na

l A
ss

et
 P

ric
e 

sh
al

l b
e 

ba
se

d 
on

 t
he

 N
BV

 a
s 

at
 C

om
pl

et
io

n 
D

at
e.

 I
t 

is
 a

gr
ee

d 
th

at
 t

he
 

in
fo

rm
at

io
n 

te
ch

no
lo

gy
 e

qu
ip

m
en

t s
ha

ll 
be

 d
ep

re
ci

at
ed

 o
ve

r a
 p

er
io

d 
of

 3
 y

ea
rs

 a
nd

 th
e 

ot
he

r A
dd

iti
on

al
 

As
se

ts
 s

ha
ll b

e 
de

pr
ec

ia
te

d 
ov

er
 a

 p
er

io
d 

of
 5

 y
ea

rs
 fr

om
 R

eg
al

 P
at

h’
s 

ac
qu

is
itio

n 
da

te
 o

f s
uc

h 
in

fo
rm

at
io

n 
te

ch
no

lo
gy

 e
qu

ip
m

en
t a

nd
 o

th
er

 A
dd

iti
on

al
 A

ss
et

s.
 

 

  Th
e 

Ad
di

tio
na

l 
As

se
ts

, 
w

hi
ch

 
ar

e 
m

ov
ea

bl
e 

as
se

ts
 

in
cl

ud
in

g,
 

am
on

g 
ot

he
rs

, 
la

pt
op

s,
 b

ug
gi

es
 a

nd
 e

le
va

tin
g 

w
or

k 
pl

at
fo

rm
 u

til
is

ed
 fo

r 
th

e 
pu

rp
os

e 
of

 
op

er
at

in
g 

th
e 

Pa
vi

lio
n 

Bu
ki

t 
Ja

lil 
M

al
l, 

sh
al

l b
e 

so
ld

 b
y 

R
eg

al
 P

at
h 

to
 P

av
ilio

n 
R

EI
T 

al
on

gs
id

e 
th

e 
m

al
l 

its
el

f 
an

d 
is

 
co

m
m

on
 f

or
 t

hi
s 

na
tu

re
 o

f 
tra

ns
ac

tio
n.

 
Th

e 
sa

le
 o

f 
Ad

di
tio

na
l 

As
se

ts
 s

ha
ll 

be
 

ba
se

d 
on

 N
BV

 a
s 

at
 C

om
pl

et
io

n 
D

at
e 

an
d 

th
er

ef
or

e,
 th

is
 te

rm
 is

 re
as

on
ab

le
.  
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T.
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m
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4.
 

Ne
t P

ro
pe

rty
 In

co
m

e 
 

4.
1 

Th
e 

Fi
na

l B
al

an
ce

 P
ay

m
en

t s
ha

ll 
be

 p
ai

d 
ei

th
er

 b
y 

ca
sh

 o
r a

 c
om

bi
na

tio
n 

of
 C

on
si

de
ra

tio
n 

U
ni

ts
 u

p 
to

 th
e 

eq
ui

va
le

nt
 s

um
 o

f t
he

 e
nt

ire
 F

in
al

 B
al

an
ce

 P
ay

m
en

t a
nd

 th
e 

ba
la

nc
e 

(if
 a

ny
) 

in
 c

as
h,

 s
ub

je
ct

 to
 th

e 
ne

t 
pr

op
er

ty
 in

co
m

e 
(“N

PI
”) 

fo
r t

he
 P

ro
pe

rty
 h

av
in

g 
ac

hi
ev

ed
 a

t l
ea

st
 R

M
14

6,
00

0,
00

0.
00

 o
n 

an
 a

nn
ua

liz
e 

ba
si

s 
(“T

ar
ge

te
d 

NP
I”)

 w
ith

in
 2

4 
m

on
th

s 
fro

m
 C

om
pl

et
io

n 
D

at
e 

(“N
PI

 D
et

er
m

in
at

io
n 

Pe
rio

d”
). 

Fo
r t

he
 a

vo
id

an
ce

 
of

 d
ou

bt
, N

PI
 s

ha
ll 

re
fe

r t
o 

th
e 

ne
t p

ro
pe

rty
 in

co
m

e 
as

 a
do

pt
ed

 b
y 

th
e 

Pu
rc

ha
se

r i
n 

ac
co

rd
an

ce
 w

ith
 th

e 
Pu

rc
ha

se
r’s

 a
cc

ou
nt

in
g 

po
lic

ie
s 

an
d 

pr
ac

tic
es

.  
 

4.
2 

Th
e 

pa
rti

es
 a

gr
ee

 th
at

, d
ur

in
g 

th
e 

N
PI

 D
et

er
m

in
at

io
n 

Pe
rio

d 
, i

n 
de

te
rm

in
in

g 
th

e 
N

PI
, t

he
 a

nn
ua

lis
ed

 1
2 

m
on

th
s 

pe
rio

d 
w

ill 
be

 b
as

ed
 o

n 
th

e 
la

te
st

 6
 m

on
th

s 
hi

st
or

ic
al

 N
PI

 re
co

rd
s 

w
ith

 a
 m

ul
tip

lic
at

io
n 

by
 2

. I
f t

he
 

Ta
rg

et
ed

 N
PI

 is
 n

ot
 a

ch
ie

ve
d,

 th
e 

de
te

rm
in

at
io

n 
pr

oc
es

s 
w

ill 
be

 re
pe

at
ed

 o
n 

qu
ar

te
rly

 b
as

is
 u

nt
il t

he
 e

xp
iry

 
of

 th
e 

N
PI

 D
et

er
m

in
at

io
n 

Pe
rio

d 
. I

n 
th

is
 re

sp
ec

t t
he

 fi
rs

t “
qu

ar
te

rly
 b

as
is

” t
o 

be
 u

se
d 

fo
r r

ec
og

ni
tio

n 
of

 th
e 

6 
m

on
th

s 
hi

st
or

ic
al

 N
PI

 r
ec

or
ds

 s
ha

ll 
co

m
m

en
ce

 fr
om

 th
e 

Pu
rc

ha
se

r’s
 n

ex
t f

in
an

ci
al

 r
ep

or
tin

g 
qu

ar
te

r, 
fo

llo
w

in
g 

th
e 

C
om

pl
et

io
n 

D
at

e.
  A

n 
illu

st
ra

tio
n 

of
 th

is
 p

ro
ce

ss
 is

 s
et

 o
ut

 b
el

ow
:  

 
If 

th
e 

C
om

pl
et

io
n 

D
at

e 
oc

cu
rs

 o
n 

5t
h 

Ap
ril

  2
02

3,
 th

e 
de

te
rm

in
at

io
n 

of
 th

e 
N

PI
 w

ill 
ta

ke
 p

la
ce

 in
 J

an
ua

ry
 

20
24

 b
as

ed
 o

n 
th

e 
6 

m
on

th
s 

pe
rio

d 
fro

m
 1

 J
ul

y 
20

23
 u

nt
il 

31
 D

ec
em

be
r 

20
23

 a
nd

 a
nn

ua
liz

ed
 w

ith
 a

 
m

ul
tip

lic
at

io
n 

by
 2

 to
 d

et
er

m
in

e 
w

he
th

er
 th

e 
Ta

rg
et

ed
 N

PI
 h

as
 b

ee
n 

ac
hi

ev
ed

. I
n 

th
e 

ev
en

t t
ha

t t
he

 T
ar

ge
te

d 
N

PI
 is

 n
ot

 a
ch

ie
ve

d 
ba

se
d 

on
 th

e 
6 

m
on

th
s 

pe
rio

d 
fro

m
 1

 J
ul

y 
20

23
 u

nt
il 3

1 
D

ec
em

be
r 2

02
3 

an
d 

an
nu

al
iz

ed
 

w
ith

 a
 m

ul
tip

lic
at

io
n 

by
 2

, t
hi

s 
pr

oc
es

s 
w

ill 
th

en
 b

e 
re

pe
at

ed
 o

n 
qu

ar
te

rly
 b

as
is

 fo
r t

he
 p

er
io

d 
of

 1
st

 O
ct

ob
er

 
20

23
 to

 3
1s

t M
ar

ch
 2

02
4 

 th
ro

ug
ho

ut
 th

e 
N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d 

un
til

 e
ith

er
 th

e 
Ta

rg
et

ed
 N

PI
 h

as
 b

ee
n 

ac
hi

ev
ed

 o
r t

he
 e

xp
iry

 o
f t

he
 N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 w
hi

ch
ev

er
 is

 th
e 

ea
rli

er
.  

 
 4.

3 
If 

at
 a

ny
 ti

m
e 

du
rin

g 
th

e 
N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 th
e 

Ta
rg

et
ed

 N
PI

 is
 a

ch
ie

ve
d,

 th
e 

Pu
rc

ha
se

r s
ha

ll,
 a

t 
its

 o
w

n 
co

st
s 

an
d 

ex
pe

ns
es

, a
nd

 n
o 

la
te

r t
ha

n 
se

ve
n 

(7
) d

ay
s 

fro
m

 th
e 

da
te

 o
f t

he
 q

ua
rte

rly
 a

nn
ou

nc
em

en
t 

m
ad

e 
by

 th
e 

Pu
rc

ha
se

r a
fte

r t
he

 T
ar

ge
te

d 
N

PI
 is

 a
ch

ie
ve

d 
ap

po
in

t a
n 

au
di

to
r t

o 
ce

rti
fy

 th
e 

la
te

st
 6

 m
on

th
s 

hi
st

or
ic

al
 N

PI
, t

o 
do

cu
m

en
t t

ha
t t

he
 T

ar
ge

te
d 

N
PI

 h
as

 b
ee

n 
ac

hi
ev

ed
. T

he
 c

er
tif

ic
at

io
n 

of
 th

e 
au

di
to

r s
ha

ll 
be

 c
om

pl
et

ed
 n

o 
la

te
r t

ha
n 

30
 d

ay
s 

fro
m

 th
e 

da
te

 o
f a

pp
oi

nt
m

en
t o

f t
he

 a
ud

ito
r. 

O
nc

e 
th

e 
Ta

rg
et

ed
 N

PI
 

ha
s 

be
en

 a
ch

ie
ve

d 
as

 c
er

tif
ie

d 
by

 th
e 

au
di

to
r, 

an
y 

su
bs

eq
ue

nt
 fl

uc
tu

at
io

n 
in

 th
e 

N
PI

 s
ha

ll n
ot

 b
e 

ta
ke

n 
in

to
 

ac
co

un
t. 

 T
he

 F
in

al
 B

al
an

ce
 P

ay
m

en
t s

ha
ll 

th
en

 b
e 

pa
id

 b
y 

th
e 

Pu
rc

ha
se

r t
o 

th
e 

Ve
nd

or
 w

ith
in

 6
0 

da
ys

 
fro

m
 th

e 
da

te
 o

f r
ec

ei
pt

 b
y 

th
e 

Pu
rc

ha
se

r o
f t

he
 c

er
tif

ic
at

io
n 

of
 th

e 
au

di
to

r. 
 T

he
 fi

nd
in

gs
 o

f t
he

 a
ud

ito
r w

ill 
be

 fi
na

l a
nd

 b
in

di
ng

 a
ga

in
st

 th
e 

pa
rti

es
. 

    

Th
e 

Pa
vi

lio
n 

Bu
ki

t J
al

il 
M

al
l i

s 
su

bj
ec

t t
o 

Ta
rg

et
ed

 N
PI

 b
ef

or
e 

th
e 

ex
pi

ry
 o

f 
th

e 
Fi

na
l 

Ba
la

nc
e 

Pa
ym

en
t 

Pe
rio

d.
 

Th
e 

pa
rti

es
 

ag
re

e 
th

at
 

th
e 

an
nu

al
is

ed
 

12
 

m
on

th
s 

pe
rio

d 
w

ill 
be

 b
as

ed
 o

n 
th

e 
la

te
st

 
6 

m
on

th
s 

hi
st

or
ic

al
 N

PI
 r

ec
or

ds
 w

ith
 a

 
m

ul
tip

lic
at

io
n 

by
 2

. I
n 

th
e 

ev
en

t t
ha

t t
he

 
Ta

rg
et

ed
 N

PI
 is

 n
ot

 a
ch

ie
ve

d 
w

ith
in

 th
e 

pr
es

cr
ib

ed
 

pe
rio

d,
 

M
Tr

us
te

e 
sh

al
l 

be
 

en
tit

le
d 

to
 a

pp
oi

nt
 a

 r
eg

is
te

re
d 

va
lu

er
 to

 
va

lu
e 

th
e 

Pa
vi

lio
n 

Bu
ki

t J
al

il 
M

al
l. 

 
 In

 t
he

 e
ve

nt
 o

f 
Lo

w
er

 V
al

ue
, 

M
Tr

us
te

e 
sh

al
l b

e 
en

tit
le

d 
to

 d
ed

uc
t f

ro
m

 th
e 

Fi
na

l 
Ba

la
nc

e 
Pa

ym
en

t t
he

 d
iff

er
en

ce
 b

et
w

ee
n 

D
is

po
sa

l C
on

si
de

ra
tio

n 
an

d 
Lo

w
er

 V
al

ue
. 

 Th
e 

Ta
rg

et
ed

 N
PI

 o
f 

R
M

14
6.

0 
m

illi
on

 
ag

re
ed

 is
 b

as
ed

 o
n 

th
e 

ex
pe

ct
ed

 y
ie

ld
 b

y 
M

Tr
us

te
e 

fro
m

 P
av

ilio
n 

Bu
ki

t 
Ja

lil 
M

al
l 

w
hi

ch
 is

 e
st

im
at

ed
 a

t 6
.6

%
 b

as
ed

 o
n 

th
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n.

 T
he

 N
PI

 w
as

 
es

tim
at

ed
 

an
d 

is
 

ex
pe

ct
ed

 
to

 
en

ab
le

 
Pa

vi
lio

n 
R

EI
T 

to
 

m
ai

nt
ai

n 
th

ei
r 

di
st

rib
ut

io
n 

yi
el

d 
pe

r u
ni

t a
nd

 a
s 

su
ch

 w
e 

de
em

ed
 i

t 
re

as
on

ab
le

. 
Fo

r 
co

m
pa

ris
on

 
pu

rp
os

e,
 th

e 
di

st
rib

ut
io

n 
yi

el
d 

of
 P

av
ilio

n 
R

EI
T 

fo
r 

th
e 

FY
E 

31
 D

ec
em

be
r 

20
22

 is
 

6.
92

%
 b

as
ed

 o
n 

th
e 

An
nu

al
 R

ep
or

t 2
02

2 
of

 P
av

ilio
n 

R
EI

T.
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4.
4 

In
 th

e 
ev

en
t t

ha
t: 

 
4.

4.
1 

th
e 

Ta
rg

et
ed

 N
PI

 is
 n

ot
 a

ch
ie

ve
d 

by
 th

e 
ex

pi
ry

 o
f t

he
 N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 th
e 

Pu
rc

ha
se

r s
ha

ll 
be

 e
nt

itl
ed

 to
, a

t i
ts

 o
w

n 
co

st
s 

an
d 

ex
pe

ns
es

, a
pp

oi
nt

 a
 re

gi
st

er
ed

 v
al

ue
r, 

su
ch

 v
al

ue
r t

o 
be

 m
ut

ua
lly

 
ag

re
ed

 b
et

w
ee

n 
th

e 
Ve

nd
or

 a
nd

 th
e 

Pu
rc

ha
se

r, 
to

 v
al

ue
 th

e 
Pr

op
er

ty
 b

as
ed

 o
n 

th
e 

va
lu

er
’s

 s
ta

nd
ar

d 
re

qu
ire

m
en

ts
. I

f: 
 • 

th
e 

va
lu

at
io

n 
of

 th
e 

Pr
op

er
ty

 is
 n

ot
 le

ss
 th

an
 th

e 
Pu

rc
ha

se
 C

on
si

de
ra

tio
n,

 th
e 

Pu
rc

ha
se

r p
ay

 
th

e 
su

m
 o

f R
M

40
0,

00
0,

00
0.

00
 to

 th
e 

Ve
nd

or
 e

ith
er

 in
 c

as
h 

or
 a

 c
om

bi
na

tio
n 

of
 C

on
si

de
ra

tio
n 

U
ni

ts
 u

p 
to

 th
e 

eq
ui

va
le

nt
 s

um
 o

f R
M

40
0,

00
0,

00
0.

00
 a

nd
 th

e 
ba

la
nc

e 
(if

 a
ny

) i
n 

ca
sh

, w
ith

in
 

60
 d

ay
s 

fro
m

 t
he

 d
at

e 
of

 t
he

 P
ur

ch
as

er
’s

 r
ec

ei
pt

 o
f 

th
e 

va
lu

at
io

n 
re

po
rt.

 S
ub

je
ct

 t
o 

th
e 

ap
po

in
tm

en
t o

f t
he

 re
gi

st
er

ed
 v

al
ue

r, 
th

e 
va

lu
at

io
n 

re
po

rt 
to

 b
e 

co
m

pl
et

ed
 n

o 
la

te
r t

ha
n 

30
 

da
ys

 fr
om

 th
e 

da
te

 o
f a

pp
oi

nt
m

en
t o

f t
he

 re
gi

st
er

ed
 v

al
ue

r; 
or

 
 • 

th
e 

va
lu

at
io

n 
is

 le
ss

 th
an

 th
e 

Pu
rc

ha
se

 C
on

si
de

ra
tio

n 
(“L

ow
er

 V
al

ue
”),

 th
e 

Pu
rc

ha
se

r s
ha

ll 
be

 e
nt

itl
ed

 to
 d

ed
uc

t f
ro

m
 th

e 
Fi

na
l B

al
an

ce
 P

ay
m

en
t a

 s
um

 e
qu

iv
al

en
t t

o 
th

e 
di

ffe
re

nc
e 

be
tw

ee
n 

th
e 

Pu
rc

ha
se

 C
on

si
de

ra
tio

n 
an

d 
th

e 
Lo

w
er

 V
al

ue
 a

nd
 th

e 
re

m
ai

ni
ng

 b
al

an
ce

 th
er

eo
f 

sh
al

l b
e 

pa
id

 w
ith

in
 6

0 
da

ys
 fr

om
 th

e 
da

te
 o

f t
he

 P
ur

ch
as

er
’s

 re
ce

ip
t o

f t
he

 v
al

ua
tio

n 
re

po
rt,

 
ei

th
er

 in
 c

as
h 

or
 a

 c
om

bi
na

tio
n 

of
 C

on
si

de
ra

tio
n 

U
ni

ts
 u

p 
to

 th
e 

eq
ui

va
le

nt
 s

um
 p

ay
ab

le
 a

nd
 

th
e 

ba
la

nc
e 

(if
 a

ny
) i

n 
ca

sh
,  

 
4.

4.
2 

at
 a

ny
 ti

m
e 

du
rin

g 
th

e 
N

PI
 D

et
er

m
in

at
io

n 
Pe

rio
d,

 th
e 

Pu
rc

ha
se

r i
nf

or
m

s 
th

e 
Ve

nd
or

 th
at

 th
e 

Ta
rg

et
ed

 
N

PI
 is

 n
ot

 a
ch

ie
ve

d 
an

d 
th

e 
Ve

nd
or

 d
oe

s 
no

t a
gr

ee
 w

ith
 th

e 
Pu

rc
ha

se
r's

 c
on

fir
m

at
io

n,
 th

e 
Ve

nd
or

 
m

ay
 g

iv
e 

a 
no

tic
e 

in
 w

rit
in

g 
to

 th
e 

Pu
rc

ha
se

r t
ha

t t
he

 V
en

do
r i

s 
no

t a
gr

ee
ab

le
 w

ith
 th

e 
Pu

rc
ha

se
r’s

 
co

nf
irm

at
io

n 
an

d 
in

fo
rm

s 
th

at
 a

n 
in

de
pe

nd
en

t a
ud

ito
r, 

m
ut

ua
lly

 a
cc

ep
ta

bl
e 

to
 th

e 
Ve

nd
or

 a
nd

 th
e 

Pu
rc

ha
se

r, 
sh

al
l b

e 
ap

po
in

te
d 

by
 t

he
 P

ur
ch

as
er

 t
o 

ve
rif

y 
w

he
th

er
 t

he
 T

ar
ge

te
d 

N
PI

 h
as

 b
ee

n 
ac

hi
ev

ed
. I

n 
su

ch
 c

as
e,

 u
po

n 
re

ce
ip

t b
y 

th
e 

Pu
rc

ha
se

r o
f t

he
 V

en
do

r’s
 w

rit
te

n 
no

tic
e,

 th
e 

Pu
rc

ha
se

r 
sh

al
l a

pp
oi

nt
 th

e 
in

de
pe

nd
en

t a
ud

ito
r. 

Th
e 

ce
rti

fic
at

io
n 

of
 th

e 
au

di
to

r 
sh

al
l b

e 
co

m
pl

et
ed

 n
o 

la
te

r 
th

an
 3

0 
da

ys
 fr

om
 th

e 
da

te
 o

f a
pp

oi
nt

m
en

t o
f t

he
 a

ud
ito

r. 
Th

e 
re

su
lts

 o
f t

he
 in

de
pe

nd
en

t a
ud

ito
r 

sh
al

l b
e 

fin
al

 a
nd

 b
in

di
ng

 a
ga

in
st

 th
e 

Pa
rti

es
. T

he
 c

os
t o

f t
he

 in
de

pe
nd

en
t a

ud
ito

r 
sh

al
l b

e 
bo

rn
e 

so
le

ly
 b

y 
th

e 
pa

rty
 w

ho
 h

as
 th

e 
fa

vo
ra

bl
e 

re
su

lts
 o

f t
he

 in
de

pe
nd

en
t a

ud
ito

r, 
m

ea
ni

ng
 th

e 
Pa

rty
 

w
ho

se
 s

ta
nd

 is
 s

up
po

rte
d 

by
 o

r c
on

si
st

en
t w

ith
 th

e 
re

po
rt 

of
 th

e 
in

de
pe

nd
en

t a
ud

ito
r. 

 
    

 



68

 

37
 

  

Sa
lie

nt
 te

rm
s 

of
 th

e 
CS

PA
 

 
M

ID
F 

In
ve

st
m

en
t’s

 c
om

m
en

ts
 

5.
 

Co
m

pl
et

io
n 

 
5.

1 
Su

bj
ec

t t
o 

th
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R
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R
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 d
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l b
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 D
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 C
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 C
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 c
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t d
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R
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R
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R
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I o
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 d

el
iv

er
ed

 b
y 

R
eg

al
 

Pa
th

 t
o 

P
av

ilio
n 

R
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e 
ap

pr
op

ria
te

 a
ut

ho
rit

ie
s)

 to
ge

th
er

 w
ith

 th
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 d
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 b
y 

Pa
vi

lio
n 

R
EI

T 
(if

 P
av

ilio
n 

R
EI

T 
ha

s 
lo

dg
ed

 a
 p
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6.4 Effects of the Proposed Disposal 
 

We noted the following effects of the Proposed Disposal as set out in Section 6 of Part A of the 
Circular: 
 
(i) Share capital and substantial shareholders’ shareholdings 
 

The Proposed Disposal will not have any effect on the issued share capital and the 
substantial shareholders’ shareholdings of Malton as the Proposed Disposal will not involve 
issuance of any new Malton Shares.  

 
(ii) Net assets (“NA”) per Malton Share and gearing 

 
The Proposed Disposal is expected to reduce the Group’s audited NA as at 30 June 2022 
from RM1,003.6 million to RM992.9 million, representing a decrease in the proforma NA 
per Malton Share from RM1.90 to RM1.88. This is mainly due to a loss on disposal arising 
from the Proposed Disposal of RM9.7 million and estimated expenses in relation to the 
Proposed Disposal of RM1.0 million. 
 
We further noted that the gearing of the Group will increase slightly from 0.56 times as at 
30 June 2022 to 0.57 times resulting from the decrease in NA of Malton Group upon the 
Proposed Disposal.  
 

(iii) Earnings and EPS  
 

The Proposed Disposal is expected to reduce the earnings of Malton Group for the FYE 30 
June 2022. The EPS will decrease from 14.43 sen for FYE 30 June 2022 to 12.41 sen in 
view of the loss on disposal arising from the Proposed Disposal of RM9.7 million and upon 
the estimated expenses for the Proposed Disposal of RM1.0 million.  
 

We wish to highlight to the non-interested shareholder that, despite the expected loss on disposal 
arising from the Proposed Disposal, Regal Path has recognised an unrealised fair value gain of 
RM220.2 million from the revaluation of Pavilion Bukit Jalil Mall as at 30 June 2022. In addition, 
the indicative Disposal Consideration is higher than Pavilion Bukit Jalil Mall’s NBV as at 30 June 
2022 as well as Regal Path’s cost of investment. 
 
For illustrative purposes, if the unrealised fair value gain of approximately RM220.2 million was 
to be excluded from the NBV of the Pavilion Bukit Jalil Mall as at 30 June 2022, Regal Path would 
recognise a one-off estimated pro forma gain of approximately RM201.18 million from the 
Proposed Disposal and Malton Group would realise a 51% share of gains of approximately 
RM102.60 million from the one-off estimated pro forma gain on the Proposed Disposal 
recognised by Regal Path. 

 
In addition, as part of the indicative proceeds from the Proposed Disposal will be utilised for 
repayment of all the outstanding loan facilities that were obtained by Regal Path of approximately 
RM1,129.15 million, it is expected for interest cost savings in Regal Path estimated at 
approximately RM62.28 million per annum, which translates into an effective interest rate of 
approximately 5.55% per annum for the term loan and 4.11% per annum for the hire purchase.  
 
Malton will incur expenses for the Proposed Disposal of RM1.0 million, which are non-recurring 
in nature as Regal Path is not expected to incur the said expenses in the future.  
 
Premised on the above, we are of the view that the effects of the Proposed Disposal are 
not detrimental to the interests of the non-interested shareholders of Malton.  
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6.5 Prospects, outlook and future plan  
 
In evaluating the prospects, outlook and future plan of the Group moving forward, we have 
considered the overview and outlook of the Malaysian economy, overview and outlook of the 
commercial property industry in Malaysia and the prospects of Pavilion REIT.  
 
Premised to Section 4 of Part A of the Circular, our commentaries are as follows: 
 
We observed that the Malaysian economy expanded by 6.9% in the first half of 2022 encouraged 
by positive momentum in the domestic economy and consistent growth in the external sector, as 
well as continued improvement of the labour market conditions. Continuous increase in private 
consumption supported by the Malaysian government’s policy support via initiatives set out under 
the Budget 2022 and resumption of economic and social activities following the transition to the 
endemic phase resulted in the continuous high expectations for such level of economic 
performance, with a forecasted expansion between 4% to 5% in 2023. While growth is expected, 
the economy is dependent on successful containment of COVID-19, support for cost of living and 
efforts to mitigate downside risks such as geopolitical uncertainties, global inflation as well as 
tightening financial conditions. 
 
We noted that the occupancy rate for shopping complexes in Kuala Lumpur has increased by 
1.8% to 81.6%, despite the decrease in national occupancy rate for shopping complexes by 0.6%, 
for the first half of 2022 as compared to second half of 2021. Retail space rental in Klang Valley 
were generally stable with mixed movements in selected complexes, whereby most of the rental 
increments are arising from tenancy renewals and rental revisions. The performance of purpose-
built office sector, on the other hand, decreased slightly by 0.8% to 77.7% for first half of 2022 
from 78.5% for first half of 2021 with the occupancy rate for Kuala Lumpur and Selangor recorded 
lower than the national level at 70.0% and 67.8% respectively.  
 
We also noted that the prospect of Pavilion REIT is expected to remain favourable although there 
may be impact from inflation which may affect purchasing power of consumers and discretionary 
spending. It is noted that Pavilion REIT Management Sdn Bhd, as the Manager of Pavilion REIT, 
will continue its enhancement of properties occupancy and tenant mix through proactive lease 
management and manage its operating cost which may drive long-term growth in net assets 
value per Pavilion REIT Unit. In addition to the long-term growth prospect of the Pavilion REIT, 
the Company would be also receive regular and stable distributions from the Pavilion REIT in the 
event that it decides to remain as a holder. 
 
The Pavilion Bukit Jalil Mall is the anchor development of the Group’s flagship Bukit Jalil City, 
which is connected by various network of highways and public transport. The surrounding 
developments which include commercial developments, industrial developments, residential 
neighbourhood and housing scheme would provide ready market catchment for the Pavilion Bukit 
Jalil Mall. However, the outlook for the Pavilion Bukit Jalil Mall may be hampered by downside 
risks from inflation and other economic factors affecting the retail sector which may lead to 
uncertainties in terms of consumers’ purchasing power.  
 
Premised on the above, barring any unforeseen circumstances, we are of the view that the 
Proposed Disposal is an opportunity for Malton to realise its investment in the Pavilion Bukit Jalil 
Mall amidst the current challenges in the retail properties sub-sector. 

 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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6.6 Risk factors in relation to the Proposed Disposal 

We take note of the risk factors in relation to the Proposed Disposal as set out in Section 5 of 
Part A of the Circular as follows: 
 
(i) Delay or non-completion of the Proposed Disposal; 
 
(ii) Political, economic and regulatory risk; and  
 
(iii) Capital market risk. 

 
Based on the above, we are of the view that the risk factors in relation to the Proposed Disposal 
are common risks associated with such transaction. Furthermore, the abovementioned risk 
factors are acceptable in view that the Board (save for the Interested Directors), having 
considered all aspects of the Proposed Disposal, is of the opinion that the Proposed Disposal is 
in the best interest of Malton. Accordingly, the Proposed Disposal would allow for Malton to 
immediately unlock the potential value of the Pavilion Bukit Jalil Mall and allow for the Group to 
improve its cash flow position and conserve internally generated funds.  

 
We wish to highlight that, although measures may be taken by the Board and management of 
Malton to minimise such risks, no assurance can be given that one or a combination of such risk 
factors will not crystallise, and give rise to material and adverse impact on the financial 
performance/position or prospects of the Group. In addition, there can be no assurance that the 
Consideration Units, if issued to Regal Path, will be issued at a discount to the market price of 
the Pavilion REIT. As Regal Path does not intend to retain the Consideration Units allotted and 
issued to it and endaveaours to place out the Consideration Units, there is also no assurance 
that the Consideration Units can be placed out at or higher than the issue price per Consideration 
Unit to be determined at a later juncture. 
 
In evaluating the Proposed Disposal, non-interested shareholders of the Company should 
carefully consider the said risk factors and their respective mitigating factors prior to voting on 
the resolution pertaining to the Proposed Disposal at the forthcoming EGM of the Company. Non-
interest shareholders of the Company should also note that the risk factors mentioned therein 
are not meant to be exhaustive.  

 
 
7. CONCLUSION AND RECOMMENDATION  

 
In arriving at our conclusion and recommendation, we have considered the fairness and 
reasonableness of the Proposed Disposal based on all relevant and pertinent factors, as 
summarised below, which the non-interested shareholders should carefully consider before 
making a decision to vote on the resolution pertaining to the Proposed Disposal: 
 
(i) the basis and justification of the indicative Disposal Consideration and illustrative 

consideration for the Additional Assets are fair and the basis to determine the issue price 
for the Consideration Units and Placement Issue Price are reasonable, which are set out 
in Section 6.1 of this IAL; 

 
(ii) rationale and benefits of the Proposed Disposal are reasonable and not detrimental to 

the interest of the non-interested shareholders of Malton which are set out in Section 6.2 
of this IAL; 
 

(iii) the salient terms of the CSPA are reasonable and not detrimental to the interest of the 
non-interested shareholders of Malton which are set out in Section 6.3 of this IAL; 
 

(iv) the effects of the Proposed Disposal are not detrimental to interests of the non-interested 
shareholders of Malton which are set out in Section 6.4 of this IAL; 

 
(v) the prospects, outlook and future plan, which are set out in Section 6.5 of this IAL; and 

 
(vi) the risk factors in relation to the Proposed Disposal, which are set out in Section 6.6 of this 

IAL. 
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After taking into consideration our evaluation and the pertinent factors highlighted in the 
preceding sections of this IAL, we are of the opinion that, on the basis of the information available 
to us, the Proposed Disposal is fair and reasonable and is not detrimental to the interests of 
the non-interested shareholders of Malton. 
 
Accordingly, we recommend the non-interested shareholders of Malton to vote in favour of the 
resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM of the 
Company. 

 
YOU ARE ADVISED TO READ BOTH THIS IAL AND PART A OF THE DOCUMENT 
TOGETHER WITH THE ACCOMPANYING ANNEXURE AND APPENDICES AND 
CAREFULLY CONSIDER THE RECOMMENDATIONS CONTAINED HEREIN BEFORE 
VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE 
TABLED AT THE FORTHCOMING EGM. 

 
 
 

Yours faithfully, 
For and on behalf of 

MIDF AMANAH INVESTMENT BANK BERHAD 
 
 
 
 
 
 

DATUK JOSEPH DOMINIC SILVA  JOSEPHINE KONG 
Chief Executive Officer  Senior Director / Head, Corporate Finance 
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The salient terms of the CSPA are set out below:  
 
1. Agreement for Sale 

 
Regal Path agrees to sell and Pavilion REIT agrees to purchase the Pavilion Bukit Jalil Mall on 
free from all encumbrances subject to the contractual easement granted pursuant to an 
agreement dated 24 August 2020 made between Bukit Jalil Development Sdn Bhd, Pioneer 
Haven and Regal Path, and all conditions of title and all restrictions-in-interest (whether express 
or implied) in the issue document of title to the Pavilion Bukit Jalil Land ("Land Title") at the 
Disposal Consideration upon the terms and conditions contained in the CSPA. 
 

2. Payment of Disposal Consideration 
 
2.1 Satisfaction or Settlement of the Disposal Consideration  

 
The Disposal Consideration of RM2,200,000,000 shall be satisfied by Pavilion REIT as 
follows: 
 
(a) Completion Date Payment 
 

RM1,650,000,000 only either by cash, or a combination of Consideration Units 
up to the equivalent sum of RM200,000,000 and the balance of not less than 
RM1,450,000,000 in cash ("Completion Date Payment") on the Completion 
Date as follows: 
 
(i) a redemption sum shall be paid to the security agent agreed by the 

parties provided that Pavilion REIT or its solicitors have received 
satisfactory evidence confirming that Regal Path has paid the shortfall 
amount to the security agent. Shortfall amount means the shortfall 
amount required to be paid to the security agent in the event that the 
redemption sum exceeds the portion of the Completion Date Payment 
to be settled in cash;  

 
(ii) an amount equivalent to the purchase price for the purchase of all the 

equipment, assets, devices and items required for the operation of 
Pavilion Bukit Jalil Mall under the hire purchase agreements entered 
into with CIMB Factorlease Berhad shall be paid to CIMB Factorlease 
Berhad, as the owner under the hire purchase agreements; and 

 
(iii) the remaining sum to Regal Path and/or such other 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 the remaining sum; 

 
and 
 

(b) Balance Consideration 
 
The remaining balance of the Disposal Consideration ("Balance 
Consideration") shall be satisfied by the issuance of the payment confirmation 
by Pavilion REIT to Regal Path to be settled in the following manner: 
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(i) Defect Rectification Payment 
 
RM50,000,000 in cash ("Defect Rectification Payment"). 
 
A. If Regal Path has completed the rectification of all defects 

notified in writing by Pavilion REIT to Regal Path ("Existing 
Defects") within 6 months from the Completion Date 
("Defects Rectification Period"), the Defect Rectification 
Payment to be paid to Regal Path within 45 days from the date 
of completion of the Existing Defects;  

 
B. If Regal Path is unable to complete the rectification of all 

Existing Defects by the Defects Rectification Period, Pavilion 
REIT shall be entitled to retain from the Defect Rectification 
Payment a sum of RM10,000,000^ or the aggregate amount 
of the costs assessed by an independent quantity surveyor 
("QS") required to complete the remaining outstanding 
Existing Defects, whichever is higher ("Defects Retention 
Sum"), Pavilion REIT to pay Regal Path the balance of the 
Defect Rectification Payment (after deducting the Defects 
Retention Sum) within 45 days from the date of Pavilion 
REIT's receipt of the report from the QS; 

 
C. If Regal Path is unable to complete the rectification of all 

Existing Defects by the expiry of the period of 24 months from 
the Completion Date ("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 
QS, for Pavilion REIT to complete the remaining outstanding 
Existing Defects. The balance of the Defects Retention Sum 
(after deducting the aggregate costs required to complete the 
remaining outstanding Existing Defects as assessed by the 
QS), if any, will be released to Regal Path. 

 
Note: 
 
^ This amount of RM10,000,000 was agreed by Regal Path and 

Pavilion REIT as a reasonable minimum amount to be retained, 
as the actual amount to be retained will be the higher of 
RM10,000,000 or the costs assessed by an independent QS to 
complete the remaining outstanding Existing Defects. 

 
(ii) Strata Title Payment 

 
RM100,000,000 ("Strata Title Payment") to be paid to Regal Path in 
cash within 30 days from the date of receipt of the last documents set 
out below: 
 
A. by the financiers or the security agent/trustee of the financing 

facility which Pavilion REIT may obtain to assist in the 
payment of the Completion Date Payment, and/or Pavilion 
REIT of the strata titles, the written consent of the state 
authority in respect of the transfer of the strata titles in favour 
of Pavilion REIT, the valid and registrable memorandum of 
transfer in respect of the Pavilion Bukit Jalil Mall ("Transfer"), 
all such documents as may be required for presentation of the 
Transfer for registration at the Land Office, the declaration of 
trust relating to the strata titles and the power of attorney 
relating to the strata titles; 
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B. by Pavilion REIT of the 2 original stamped maintenance 

agreements to be entered into with Dewan Bandaraya Kuala 
Lumpur ("DBKL") in respect of the 2 link bridges constructed 
over Lebuhraya Bukit Jalil and Persiaran Jalil Utama 
respectively, and original stamped maintenance agreement to 
be entered into with DBKL in respect of the underpass 
constructed below the State land, in the event the said 
documents have not been delivered to Pavilion REIT on 
Completion Date; and 

 
C. by Pavilion REIT of the written confirmation from DBKL that 

the condition of at least 30% of the retail spaces comprised in 
the Pavilion Bukit Jalil Mall are to be reserved for Bumiputera 
purchasers and the Bumiputera purchasers are entitled to 5% 
discount from the normal sale price as stated in the 
development orders ("Bumiputera Conditions") has been 
waived and is not applicable or such documentary evidence 
that the Bumiputera Conditions has been waived and is not 
applicable, that is acceptable to Pavilion REIT, in the event the 
said written confirmation and/or document have not been 
delivered to Pavilion REIT on Completion Date. 
 

(iii) Final Balance Payment 
 
RM400,000,000 ("Final Balance Payment") to be paid either by fully 
in cash, or a combination of Consideration Units up to the equivalent 
sum of the entire Final Balance Payment and the balance (if any) in 
cash, subject to the NPI for the Pavilion Bukit Jalil Mall having 
achieved at least RM146,000,000 on an annualise basis ("Targeted 
NPI") within 24 months from Completion Date ("NPI Determination 
Period"). 
 
If at any time during the NPI Determination Period, the Targeted NPI 
is achieved, the Final Balance Payment shall then be paid by Pavilion 
REIT to Regal Path within 60 days from the date of receipt by Pavilion 
REIT of the certification of the auditor appointed by Pavilion REIT, 
where the said certification of the auditor shall be completed no later 
than 30 days from the date of appointment of the auditor. 
 
In the event that the Targeted NPI is not achieved by the expiry of the 
NPI Determination Period, Pavilion REIT shall be entitled to appoint a 
registered valuer agreed between Regal Path and Pavilion REIT, to 
value the Pavilion Bukit Jalil Mall. If: 
 
A. the valuation of the Pavilion Bukit Jalil Mall is not less than the 

Disposal Consideration, Pavilion REIT pay the sum of 
RM400,000,000 to Regal Path either in cash, or a combination 
of Consideration Units up to the equivalent sum of 
RM400,000,000 and the balance (if any) in cash, within 60 
days from the date of Pavilion REIT's receipt of the valuation 
report; or 
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B. the valuation is less than the Disposal Consideration ("Lower 
Value"), Pavilion REIT shall be entitled to deduct from the 
Final Balance Payment a sum equivalent to the difference 
between the Disposal Consideration and the Lower Value and 
the remaining balance thereof shall be paid within 60 days 
from the date of Pavilion REIT's receipt of the valuation report, 
either in cash, or a combination of Consideration Units up to 
the equivalent sum payable and the balance (if any) in cash, 
 

For the purposes of the payment by way of issue of Consideration Units, such payment 
shall be deemed made once the Consideration Units are credited into Regal Path's 
and/or Regal Path's nominee(s)' securities account opened and maintained with Bursa 
Depository as per the notice of allotment issued by Pavilion REIT's shares registrar. 
The price of the Consideration Units payable shall be based on the book build price in 
the event placement exercises are undertaken by Pavilion REIT. In the event a 
placement exercise is not undertaken, the Consideration Units will be issued based on 
the 5-day VWAP of the units in Pavilion REIT up to and including the day preceding 
the day in which Pavilion REIT decides to issue the Consideration Units as settlement 
of the Disposal Consideration. 

 
2.2 Interest 

 
In the event that Pavilion REIT fails to pay (i) the Completion Date Payment, (ii) the 
Defect Rectification Period, (iii) the Strata Title Payment or (iv) the Final Balance 
Payment by the expiry of the deadlines under Paragraph 2.1 of this Appendix I, other 
than as a result of any fault attributed to Regal Path, Pavilion REIT shall pay to Regal 
Path an interest of 8% on such relevant payment or such part remains unpaid 
calculated from the day immediately after the Completion Date or the relevant deadline 
to the date of payment of such part of the sum as remains unpaid, based on a 365-day 
year on the actual number of days elapsed and shall accrue from a day to day basis. 

 
2.3 Additional Assets 

 
In addition to the Pavilion Bukit Jalil Mall, Regal Path agrees to sell and Pavilion REIT 
agrees to purchase the Additional Assets including but not limited to the assets leased 
by Regal Path under the hire purchase agreements made between Regal Path and 
CIMB Factorlease Berhad free from all encumbrances for the purchase price 
("Additional Asset Price") upon the terms and subject to the conditions contained in 
the CSPA. 
 
The Additional Asset Price shall be paid in cash by Pavilion REIT on Completion Date 
to: 
 
(a) CIMB Factorlease Berhad the sum stated in the confirmation from CIMB 

Factorlease Berhad; and 
 

(b) Regal Path the remaining balance. 
 

The Additional Asset Price shall be based on the NBV as at Completion Date. It is 
agreed that the information technology equipment shall be depreciated over a period 
of 3 years and the other Additional Assets shall be depreciated over a period of 5 years 
from Regal Path's acquisition date of such information technology equipment and other 
Additional Assets. 
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3. Conditions Precedent 
 

3.1 Conditions Precedent 
 
The sale, purchase and transfer of the Pavilion Bukit Jalil Mall is conditional upon: 
 
(a) the approvals of the shareholders of Regal Path on the sale of the Pavilion 

Bukit Jalil Mall upon the terms and conditions contained in the CSPA, having 
been obtained by Regal Path; 
 
As at the LPD, this condition precedent has not been fulfilled. The approval of 
the shareholders of Regal Path is expected to be obtained in 2nd quarter of 
2023. 
 

(b) the approvals of the shareholders of Malton on the sale of the Pavilion Bukit 
Jalil Mall upon the terms and conditions contained in the CSPA, having been 
obtained by Regal Path; 
 
As at the LPD, this condition precedent has not been fulfilled. The forthcoming 
EGM of our Company in relation to the Proposed Disposal is scheduled to be 
held on Wednesday, 22 March 2023. 
 

(c) the consent of the state authority to the transfer of the Pavilion Bukit Jalil Mall by 
Regal Path to Pavilion REIT pursuant to the restrictions in interest endorsed on 
the Land Title, having been obtained by Regal Path; 
 
This condition precedent has been fulfilled on 23 February 2023. 
 

(d) at least 80% of the total net lettable area ("NLA") of the Pavilion Bukit Jalil Mall 
have commenced rental billing with average total rental of the tenanted NLA 
must not be less than RM9.50 per square foot per month ("Minimum NLA and 
Rental Rate"). For clarity, the Minimum NLA and Rental Rate for this 
paragraph shall be in accordance with the verification by the Pavilion REIT's 
valuer based on the monthly rental of base rent, percentage rent (and similar 
rent by whatever called, as adjusted and verifiable by Pavilion REIT's valuer), 
service charges and promotional charges and Pavilion REIT's valuer shall 
carry out its verification based on the same methodology used by Regal Path 
in computing the Minimum NLA and Rental Rate as at the date of the CSPA. 
Total NLA refers to the total NLA excluding own use areas, i.e. 1,760,289 
square feet, and the percentage rent is based on the average of tenant's latest 
6 months reported sales. It is agreed that once the Minimum NLA and Rental 
Rate has been achieved, prior to the date falling on the expiry of 9 months from 
the date of the CSPA or such extended date as Regal Path and Pavilion REIT 
may agree in writing ("Stop Date"), it would be considered that this Conditions 
Precedent has been fulfilled and any subsequent fluctuation shall not be taken 
into account; 
 
As at the LPD, this condition precedent has not been fulfilled and is expected to 
be fulfilled in 2nd quarter of 2023. 
 

(e) the written confirmation from DBKL that upon completion of the CSPA, DBKL 
will enter into a maintenance agreement as per the mutually pre-agreed form 
with Pavilion REIT as owner in respect of the Piazza; 
 
As at the LPD, this condition precedent has not been fulfilled. Regal Path has 
submitted the application to the DBKL on 13 December 2022 and still pending 
its decision. 
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(f) the approval of Pavilion REIT's unitholders for (i) the acquisition of the Pavilion 
Bukit Jalil Mall and (ii) the placement exercises to be undertaken by Pavilion 
REIT, having been obtained by Pavilion REIT; 
 
As at the LPD, this condition precedent has not been fulfilled. 

 
(g) the approval from the SC and/or Bursa Securities, if required, having been 

obtained by Pavilion REIT; 
 
Pavilion REIT has obtained the approval from Bursa Securities for the listing of 
and quotation for the new units in Pavilion REIT to be issued pursuant to the 
Proposed Disposal as announced by Pavilion REIT on Bursa Securities on 2 
March 2023. 

 
(h) the written confirmation of the Economic Planning Unit ("EPU") confirming that 

the approval of EPU is not required for the purchase of the Pavilion Bukit Jalil 
Mall by Pavilion REIT from Regal Path, if required, having been obtained by 
Pavilion REIT; and 
 
As at the LPD, this condition precedent has not been fulfilled. Pavilion REIT has 
submitted an application for the abovementioned written confirmation to the EPU 
on 20 February 2023 and still pending its decision. 

 
(i) the receipt by Pavilion REIT's Solicitors of the written confirmation from Pavilion 

REIT Management Sdn Bhd, as the Manager of Pavilion REIT, addressed to 
Pavilion REIT's Solicitors confirming that the Manager has satisfied the relevant 
conditions, variations or revisions imposed by the SC and Bursa Securities in 
respect of the acquisition of the Pavilion Bukit Jalil Mall which are capable of 
being satisfied up to the date of such written confirmation, 
 
As at the LPD, this condition precedent has not been fulfilled. 

 
(collectively, "Conditions Precedent") 

 
3.2 Termination When Conditions Precedent Not Satisfied 

 
If any of the Conditions Precedent are not fulfilled, suspended or waived in accordance 
with the provisions of the CSPA by the Stop Date, either Party, provided non fulfilment 
of the Conditions Precedent is not attributable to any fault or omission of the Party, may 
terminate the CSPA forthwith by written notice to the other Party. 
 

3.3 Waiver 
 
To the extent permitted by law, Pavilion REIT reserves the right to waive or suspend 
any of the Conditions Precedent by notice in writing to Regal Path and thereafter the 
Parties will proceed to the completion of the sale and purchase of the Pavilion Bukit 
Jalil Mall subject to any remaining suspended Conditions Precedent being satisfied or 
fulfilled. 
 

3.4 Effect of Termination 
 
Upon the termination of the CSPA, the CSPA 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. 
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3.5 Unconditional Date 
 
The CSPA shall become unconditional on the date on which the last of the Conditions 
Precedent is satisfied, suspended or waived by Pavilion REIT. 
 
 

4. Completion 
 
4.1 Subject to the satisfaction or waiver of the Conditions Precedent and the performance 

of all Regal Path's obligations set out in the CSPA, completion shall take place on the 
Completion Date and Pavilion REIT shall settle the payment of the Disposal 
Consideration in accordance with the provisions set out in the CSPA. 
 

4.2 On the Completion Date, in simultaneous exchange of the payment of the Disposal 
Consideration by Pavilion REIT, vacant possession of the Pavilion Bukit Jalil Mall shall 
be delivered by Regal Path to Pavilion REIT save and except those parts tenanted in 
respect of which legal possession of the same shall be deemed to have been delivered 
by Regal Path to Pavilion REIT. 
 

4.3 Regal Path agrees and acknowledges that, with effect from the Completion Date, 
Pavilion REIT shall be the beneficial owner of the Pavilion Bukit Jalil Mall and become 
entitled to and Regal Path is deemed to have absolutely transferred and assigned to 
Pavilion REIT all Regal Path's rights, title, interest, benefits and claim in and to the 
Pavilion Bukit Jalil Mall and shall not be entitled to and covenants not to deal with the 
Pavilion Bukit Jalil Mall in any manner whatsoever. 

 
 
5. Default by Pavilion REIT 

 
5.1 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 CSPA, 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 the Parties may agree in writing. 
 

5.2 In the event the default is not remedied by Pavilion REIT within 14 days after Pavilion 
REIT's receipt of Regal Path's said notice or such extended date as the Parties may 
agree in writing, Regal Path shall be entitled at Regal Path's absolute discretion to 
terminate the CSPA by written notice to MTrsutee and Regal Path shall be entitled to 
a forfeiture sum equivalent to 1% of the Disposal Consideration as agreed liquidated 
damages. Upon such termination: 
 
(a) 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 
any part thereof is paid to Regal Path in Consideration Units, such 
Consideration Units shall be cancelled in accordance with the first amended 
and restated trust deed dated 18 February 2019 between Pavilion REIT 
Management Sdn Bhd, as the Manager of Pavilion REIT, and MTrustee, and 
the applicable laws and requirement; and 
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(b) Pavilion REIT shall simultaneously in exchange of Regal Path's refund as set 
out in Paragraph 5.2(a) of this Appendix I re-deliver all documents delivered by 
Regal Path to Pavilion REIT pursuant to the CSPA (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 Pavilion Bukit Jalil Land is to protect its interest in 
Pavilion Bukit Jalil Mall) and the requisite registration fees therefor, 
 

and thereafter, no Party shall have any further rights or obligations under the CSPA 
save and except for any antecedent breach. 

 
 
6. Default by Regal Path 

 
6.1 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: 
 
(a) if Regal Path fails to complete the sale and purchase in accordance with the 

terms and conditions of the CSPA or is in breach of any term or condition of 
the CSPA (including the representations and warranties given by Regal Path) 
or if it fails to perform or observe any undertaking, obligation or agreement 
expressed in the CSPA; 
 

(b) if a receiver, receiver and manager, special administrator, trustee or similar 
official is appointed over any of the assets or undertaking of Regal Path; 
 

(c) 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; 
 

(d) 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; 
 

(e) 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; 
 

(f) if Regal Path threatens to cease carrying on a substantial portion of its 
business; or 
 

(g) 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 (d), (e) and/or (f) 
to occur. 
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6.2 In the event the default is not remedied by Regal Path, within 14 days after Regal Path's 
receipt of Pavilion REIT's said notice or such extended date as Pavilion REIT may 
agree in writing, Pavilion REIT shall be entitled at Pavilion REIT's absolute discretion 
to the remedy of specific performance of the CSPA against Regal Path together with 
all damages or to terminate the CSPA by written notice to Regal Path and Regal Path 
shall pay to Pavilion REIT a sum equivalent to 1% of the Disposal Consideration as 
agreed liquidated damages. Upon such termination:  
 
(a) 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 to Regal Path towards 
payment of the Disposal Consideration in cash or any part thereof is paid to 
Regal Path in Consideration Units, such Consideration Units shall be cancelled 
in accordance with the first amended and restated trust deed dated 18 
February 2019 between Pavilion REIT Management Sdn Bhd, as the Manager 
of Pavilion REIT, and MTrustee, and the applicable laws and requirement; and 

 
(b) Pavilion REIT shall simultaneously in exchange of the Regal Path's refund as 

set out in Paragraph 6.2(a) of this Appendix I re-deliver all documents delivered 
by Regal Path to Pavilion REIT pursuant to the CSPA (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 Pavilion Bukit Jalil Land to protect Pavilion REIT's 
interest in Pavilion Bukit Jalil Mall) and the requisite registration fees therefor, 

 
and thereafter, no Party shall have any further rights or obligations under the CSPA 
save and except for any antecedent breach. 
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1. HISTORY AND BUSINESS  
 
Pavilion REIT is a real estate investment trust listed on the Main Market of Bursa Securities 
since 7 December 2011 and is managed by Pavilion REIT Management Sdn Bhd ("Manager"). 
It was established in Malaysia pursuant to the trust deed dated 13 October 2011 (which was 
subsequently amended and restated by a deed dated 18 February 2019) entered into between 
the Manager and MTrustee ("Deed"). The Deed is regulated by the Securities Commission Act 
1993, the SC's Guidelines on Real Estate Investment Trusts, the Listing Requirements, the 
Rules of the Depository and taxation laws and rulings. Its principal place of business is at Lot 
10.00.00, Level 10, Pavilion Kuala Lumpur, 168, Jalan Bukit Bintang, 55100 Kuala Lumpur. 
 
The principal investment policy of Pavilion REIT is to invest, directly and indirectly in a 
diversified portfolio of income producing real estate used solely or predominantly for retail 
purposes with the primary objective to provide the unitholders with regular and stable 
distributions and achieve long-term growth in net assets value (being the total unitholders' fund) 
per unit, while maintaining an appropriate capital structure. 
 
The salient features of Pavilion REIT are as below: 
 
Category of fund : Real estate investment trust 
   
Type of fund : Income and growth 
   
Duration of 
fund/termination date 

: The earlier of: 
 The occurrence of any events listed under Clause 27.2 of the Deed; 
 999 years falling on 17 October 3010; or 
 the date on which Pavilion REIT is terminated by the Manager 

under Clause 27.1(b) of the Deed 
   
Investment objective : To provide unitholders with regular and stable distributions as well as to 

achieve long-term growth in net asset value per unit, while maintaining 
an appropriate capital structure 

   
Distribution policy : Half yearly distribution of 100% of distributable income for the FYE 31 

December 2022 with at least 90% of distributable income for each 
subsequent financial year 

   
Gearing policy : Up to 50% of the total asset value of the fund 
   
Revaluation policy : Annually by independent registered valuers 
   
Financial year ending : 31 December 
   
Property manager : Henry Butcher Malaysia Sdn Bhd 
   
Trustee : MTrustee Berhad 
   
Manager : Pavilion REIT Management Sdn Bhd 
   
Properties : Pavilion Kuala Lumpur Mall 

Intermark Mall 
DA MEN Mall 
Elite Pavilion Mall 
Pavilion Tower 

 
Further details of the properties under Pavilion REIT are set out in Section 7 of this Appendix 
IV of this Circular.  
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2. UNITHOLDERS' CAPITAL 
 
As at 31 January 2023, the total issued unitholders' capital of Pavilion REIT is RM2,952,256,271 
comprising 3,055,721,661 units in Pavilion REIT. 

 
 
3. DIRECTORS 

 
As at 31 January 2023, the directors of Pavilion REIT and their respective unitholdings in 
Pavilion REIT are as follows: 
 
  <---------Direct--------> <------Indirect-------> 
Name 
(Designation) Nationality No. of units % No. of units % 
      

TSDL 
(Chairman and Non-Independent 
Executive Director) 

Malaysian 845,425,000 27.7 - - 

Puan Sri Tan  
(Non-Independent Executive Director) 

Malaysian 281,875,000 9.2 - - 

Dato' Lee Tuck Fook 
(Non-Independent Executive Director) 

Malaysian 100,000 * - - 

Ahmed Ali H A Al-Hammadi 
(Non-Independent Non-Executive 
Director) 

Qatari - - - - 

Ahmad Mohammed F Q Al-Khanji 
(Non-Independent Non-Executive 
Director) 

Qatari - - - - 

Mohd Abdulrazzaq A A Al-Hashmi 
(Non-Independent Non-Executive 
Director) 

Qatari - - - - 

Navid Chamdia 
(Non-Independent Non-Executive 
Director) 

British 100,000 * - - 

Dato' Mohzani Bin Abdul Wahab 
(Independent Non-Executive Director) 

Malaysian - - - - 

Dato' Maznah Binti Abdul Jalil 
(Independent Non-Executive Director) 

Malaysian 100,000 * - - 

Dato' Choo Chuo Siong 
(Independent Non-Executive Director) 

Malaysian - - - - 

Dato' Mearia @ Massahariah Binti 
Hamzah 

(Independent Non-Executive Director) 

Malaysian - - - - 

Baljeet Kaur Grewal A/P Jaswant Singh 
(Independent Non-Executive Director) 

Malaysian - - - - 

 
Note: 
 
* Negligible. 
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4. SUBSTANTIAL UNITHOLDERS  
 
As at 31 January 2023, the substantial unitholders of Pavilion REIT and their respective 
unitholdings in Pavilion REIT are as follows: 
 
 Country of 

Incorporation/ 
Nationality 

  
 <---------Direct---------> <------Indirect-----> 
Name No. of units % No. of units % 
      

QH Qatar 1,008,900,000 33.02 - - 
TSDL Malaysian 845,425,000 27.67 - - 
Puan Sri Tan  Malaysian 281,875,000 9.22 - - 
EPF Malaysia 307,325,003 10.06 - - 
KWAP Malaysia 184,482,300 6.04 - - 
 
 

5. SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES  
 
As at the LPD, the subsidiaries of Pavilion REIT are as follows: 
 

Name 
Date/Place of 
incorporation 

Share 
capital  

Effective 
equity 

interest (%) Principal activities 
     

Pavilion REIT Venture 
Capital Sdn Bhd 

20 June 
2011/Malaysia 

2 100.00 Raise financing for and on 
behalf of Pavilion REIT 

     

Pavilion REIT Bond 
Capital Berhad 

15 January 
2015/Malaysia 

2 100.00 Raise financing for and on 
behalf of Pavilion REIT 

 
As at the LPD, Pavilion REIT does not have any associated company and joint venture. 

 
 
6. SUMMARY OF FINANCIAL INFORMATION  

 
A summary of the financial information of Pavilion REIT as extracted from the audited 
consolidated financial statements of Pavilion REIT for the past 3 FYEs 31 December 2020 to 
31 December 2022  are as follows: 
 

 <--------Audited FYE 31 December--------> 
2020  

RM'000 
2021  

RM'000 
2022 

RM'000 
Revenue 510,220 488,591 569,691 
Revenue breakdown:     
- Revenue income 464,520 447,857 498,914 
- Revenue from contract customers 34,918 31,468 55,867 
- Other income 10,782 9,266 14,910 

Income before taxation 46,345 125,240 397,799 
Income after taxation/total comprehensive income 
attributable to unitholders 

46,345 125,240 397,799 

     
Current ratio (times) 0.30 0.69 0.44 
Net asset value 3,859,317 3,858,453 4,060,007 
Total asset value 6,241,907  6,238,695 6,483,176 
Total borrowings 2,163,272 2,173,298 2,194,039 
Gearing (times) (1) 0.35 0.35 0.34 
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 <--------Audited FYE 31 December--------> 
2020  

RM'000 
2021  

RM'000 
2022 

RM'000 
Issued unitholders' capital 2,938,844 2,945,255 2,952,256 
Number of units in circulation ('000) 3,045,307 3,050,059 3,055,722 
Net income per unit (sen) (2) 1.52 4.11 13.03 
Net asset value per unit (RM) (3) 1.27 1.27 1.33 

 
Notes: 

 
(1) Calculated based on total interest-bearing borrowings over total asset value. 

 
(2) Calculated based on income after taxation/total comprehensive income attributable to unitholders over weighted 

average number of units in circulation. 
 
(3) Calculated based on net asset value over number of units in circulation. 
 
Commentaries on financial performance  
 
FYE 31 December 2021 compared to FYE 31 December 2020  
 
For the FYE 31 December 2021, Pavilion REIT recorded revenue of RM488.59 million, 
representing a decrease of RM21.63 million or 4.24% as compared to the revenue of RM510.22 
million in the preceding financial year. The decrease in revenue was mainly due to loss of 
income arising from the lower occupancy in the investment properties because of non-renewal 
of some expired tenancies. The income from percentage rent, marketing events and advertising 
income were also affected as a result of the movement control orders announced by the 
Government of Malaysia. 
 
However, Pavilion REIT incurred lower operating costs for the FYE 31 December 2021 mainly 
due to savings from utilities, maintenance and marketing expenses as well as lower provision 
for doubtful debts. As a result, Pavilion REIT's income after taxation increased by RM78.89 
million or 170.20% to RM125.24 million for the FYE 31 December 2021 as compared to 
RM46.35 million for the FYE 31 December 2020. 
 
FYE 31 December 2022 compared to FYE 31 December 2021 
 
For the FYE 31 December 2022, Pavilion REIT recorded revenue of RM569.69 million, 
representing an increase of RM81.10 million or 16.60% as compared to the revenue of 
RM488.59 million for the FYE 31 December 2021. The increase in revenue was mainly due to 
higher rental billings, revenue rent and income from advertising and marketing events after all 
economic sectors resume their businesses post pandemic.  
 
Pavilion REIT incurred lower operating costs for the FYE 31 December 2022 as compared to 
the previous financial year mainly due to no pandemic rebates given to tenants this financial 
year. However, this was offset by the following: 
 
(i) higher utility cost, as the 10% electricity rebate given by the Government of Malaysia 

has ended in December 2021 and the imposition of electricity tariff surcharge of 3.7 
sen per kilowatt hour (kWh) to non-domestic sector from 1 February 2022; 
 

(ii) higher maintenance cost, due to remobilising ad-hoc upkeeps, installation of rain 
harvesting and air handling condensate water recycling systems as well as adjustment 
in the contract sum of labour-intensive services due to the higher minimum wage 
requirements; and 
 

(iii) higher market expenses, as marketing activities and events had resumed post 
pandemic. 
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During the financial year, Pavilion REIT also recognised fair value gain of RM151.38 million 
arising from the valuation of investment properties as at 31 December 2022, as compared to 
fair value loss of RM0.63 million recognised during the previous financial year. As a result, 
Pavilion REIT's income after taxation increased by RM272.56 million or 217.63% to RM397.80 
million for the FYE 31 December 2022 as compared to RM125.24 million for the FYE 31 
December 2021. 
 
Accounting policies and audit qualification  
 
For the FYEs 31 December 2020 to 2022, Pavilion REIT has not adopted any accounting policy 
which is peculiar to Pavilion REIT due to the nature of its business or the industry in which it is 
involved.  
 
There is no audit qualification for the financial statements of Pavilion REIT for the FYEs 31 
December 2020 to 2022. 
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52 

8. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES  
 
8.1 Material commitments 

 
As at the LPD, the board of directors of Pavilion REIT is not aware of any material 
commitment incurred or known to be incurred by Pavilion REIT which upon becoming 
enforceable may have a material and adverse impact on the financial position of 
Pavilion REIT. 
 

8.2 Contingent liabilities 
 
As at the LPD, the board of directors of Pavilion REIT is not aware of any contingent 
liability incurred or known to be incurred by Pavilion REIT which upon becoming 
enforceable may have a material and adverse impact on the financial position of 
Pavilion REIT. 

 
 

9. MATERIAL CONTRACTS  
  

Save for the CSPA, Pavilion REIT has not entered into any material contract (not being 
contracts entered into in the ordinary course of business) within the past 2 years immediately 
preceding the date of this Circular. 

 
 

10. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, Pavilion REIT is not engaged in any material litigation, claim and/or arbitration 
either as plaintiff or defendant, which may materially and adversely affect its financial position 
or business, and there is no proceeding, pending or threatened, or of any fact likely to give rise 
to a proceeding which may materially and adversely affect the financial position or business of 
Pavilion REIT. 
 
 

11. TYPE OF ASSETS OWNED 
 

As at 31 December 2022, Pavilion REIT owned, among others, the following assets: 
 

Type of assets RM'000 RM'000 
   

Plant and equipment   
Furniture and fittings 79  
Information technology equipment and software 299  
Motor vehicles 1  
Renovation 159  
Tools and office equipment 15 553 
   

Investment properties   
Pavilion Kuala Lumpur Mall 5,000,000  
Intermark Mall  185,000  
DA MEN Mall 180,000  
Elite Pavilion Mall 550,000  
Pavilion Tower 130,000 6,045,000 
   

Total 6,045,553 
  

 
(Source: Annual Report of Pavilion REIT for the FYE 31 December 2022) 
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1. DIRECTORS' RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by our Board who collectively and individually accept 
full responsibility for the accuracy of the information given herein. Our Board hereby confirms 
that after having made all reasonable enquiries, and to the best of their knowledge and belief, 
there are no false or misleading statements contained in this Circular or other facts, the 
omission of which would make any statement in this Circular false or misleading. 

 
All information relating to Pavilion REIT and MTrustee in this Circular have been obtained from 
publicly available sources and/or provided by the management of Pavilion REIT and MTrustee. 
The responsibility of our Board with respect to such information is limited to ensuring that such 
information has been accurately reproduced in this Circular. 
 
 

2. CONSENTS AND DECLARATIONS OF CONFLICT OF INTEREST  
 

2.1 Principal Adviser 
 
RHB Investment Bank, being the Principal Adviser to Malton for the Proposed Disposal, 
has given and has not subsequently withdrawn its written consent to the inclusion in 
this Circular of its name and all references thereto in the form and context in which they 
appear in this Circular.  
 
RHB Investment Bank, its subsidiaries and associated companies, as well as its 
holding company, RHB Bank Berhad ("RHB Bank"), and the subsidiaries and 
associated companies of RHB Bank ("RHB Banking Group") form a diversified 
financial group. RHB Banking Group may extend credit facilities or engage in private 
banking, commercial banking and investment banking transactions including, among 
others, brokerage, securities trading, asset and fund management and credit 
transaction service businesses. RHB Banking Group has engaged and may in the 
future, engage in transactions with and perform services for the Company and/or its 
affiliates, in addition to the role as set out in this Circular. RHB Banking Group, its 
directors and major shareholders may from time to time hold or deal in the securities 
of the Company and/or its affiliates for their own accounts or their proprietary accounts. 
 
Furthermore, in the ordinary course of business, RHB Banking Group may at any time 
offer or provide its services or engage in any transactions (whether on its own account 
or otherwise) with the Company and/or affiliates and/or any other entity or person, hold 
long or short positions in the securities offered by the Company and/or its affiliates, 
make investments 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 customers in debt or equity securities or senior loans of 
the Company and/or its affiliates. 
 
The business of RHB Banking Group generally act independently of each other, and 
accordingly, there may be situations where parts of RHB Banking Group and/or its 
customers now have or in the future, may have interest or take actions that may conflict 
with the said regulations issued by the relevant authorities governing its advisory 
business, which require, among others, segregation between dealing and advisory 
activities and Chinese Wall between different business divisions. 
 
As at the LPD, RHB Banking Group has extended credit facilities amounting to 
RM68.45 million (with an amount of RM68.45 million outstanding) ("Credit Facilities") 
to our Group. The total credit facilities represent approximately 0.24% of the audited 
consolidated NA of RHB Bank as at 31 December 2021 of RM27,998.33 million. 
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Notwithstanding the above, RHB Investment Bank is of the opinion that concerns of 
any potential conflict of interest that exists or is likely to exist in relation to its role as 
the Principal Adviser to Malton for the Proposed Disposal are mitigated by the following: 
 
(i) RHB Investment Bank is a licensed investment bank and its appointment as 

the Principal Adviser to Malton for the Proposed Disposal is in the ordinary 
course of its business and RHB Investment Bank does not receive or derive 
any financial interest or benefits save for the professional fees received in 
relation to its appointment as the Principal Adviser to Malton for the Proposed 
Disposal; 

 
(ii) the Credit Facilities were approved by RHB Banking Group's relevant credit 

committee and granted on an arms' length basis and is not material when 
compared to the audited consolidated NA of RHB Bank as at 31 December 
2021; 

 
(iii) the Corporate Finance division of RHB Investment Bank is required under its 

investment banking licence 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; and 

 
(iv) the conduct of RHB Banking Group in its banking business is strictly regulated 

by the Financial Services Act 2013, the Capital Markets and Services Act 2007 
and RHB Banking Group's own internal controls which include, segregation of 
reporting structures, in that its activities are monitored and reviewed by 
independent parties and committees. 

 
As at the LPD, save as disclosed above, RHB Investment Bank confirms that it is not 
aware of any conflict of interest that exists or is likely to exist in relation to its role as 
the Principal Adviser to Malton for the Proposed Disposal. 
 

2.2 Independent Adviser 
 
MIDF, being the Independent Adviser to Malton for the Proposed Disposal, has given 
and has not subsequently withdrawn its written consent to the inclusion in this Circular 
of its name, its letter as set out in Part B of this Circular and all references thereto in 
the form and context in which they appear in this Circular.  
 
MIDF confirms that it is not aware of any conflict of interest that exists or is likely to 
exist in relation to its role as the Independent Adviser to Malton for the Proposed 
Disposal. 
 

2.3 Valuer 
 
Jones Lang Wootton, being the Valuer for the Pavilion Bukit Jalil Mall, has given and 
has not subsequently withdrawn its written consent to the inclusion in this Circular of 
its name, its Valuation Certificate as set out in Appendix II of this Circular and all 
references thereto in the form and context in which they appear in this Circular.  
 
Jones Lang Wootton confirms that it is not aware of any conflict of interest that exists 
or is likely to exist in relation to its role as the Valuer for the Pavilion Bukit Jalil Mall. 
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2.4 Reporting Accountants 
 
Deloitte, being the Reporting Accountants for the Proposed Disposal, has given and 
has not subsequently withdrawn its written consent to the inclusion in this Circular of 
its name, the pro forma consolidated financial information of Malton Group as at 30 
June 2022 together with the Reporting Accountants' letter as set out in Appendix III of 
this Circular and all references thereto in the form and context in which they appear in 
this Circular.  
 
Deloitte confirms that it is not aware of any conflict of interest that exists or is likely to 
exist in relation to its role as the Reporting Accountants for the Proposed Disposal. 

 
 
3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES  

 
3.1 Material commitments 

 
As at the LPD, our Board is not aware of any material commitment incurred or known 
to be incurred by our Group which upon becoming enforceable may have a material 
and adverse impact on the financial position of our Group. 
 

3.2 Contingent liabilities 
 

As at the LPD, our Board is not aware of any contingent liability incurred or known to 
be incurred by our Group which upon becoming enforceable may have a material and 
adverse impact on the financial position of our Group. 

 
 
4. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 

 
As at the LPD, there is no material litigation, claims or arbitration involving the Pavilion Bukit 
Jalil Mall. 
 
 

5. DOCUMENTS AVAILABLE FOR INSPECTION 
 
Copies of the following documents are available for inspection at the registered office of our 
Company at 19-0, Level 19, Pavilion Tower, 75, 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 EGM: 

 
(i) CSPA; 

 
(ii) Valuation Report and Valuation Certificate issued by the Valuer; 
 
(iii) the Constitution of our Company and the Deed; 
 
(iv) the audited financial statements of our Group for the past 2 FYEs 30 June 2021 and 30 

June 2022, and the latest unaudited financial statements for the FPE 31 December 
2022; 

 
(v) the audited consolidated financial statements of Pavilion REIT for the past 2 FYEs 31 

December 2021 and 31 December 2022; and 
 
(vi) the letters of consent referred to in Section 2 above. 



 

 
 
 
 

 
 
 

MALTON BERHAD 
(Registration No. 199401035205 (320888-T))  

(Incorporated in Malaysia) 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING  
 

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Malton Berhad 
("Malton" or the "Company") will be conducted on a virtual basis through live streaming and online 
remote participation and voting from the broadcast venue at Level 19, Pavilion Tower, 75, Jalan Raja 
Chulan, 50200 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia using Remote Participation 
and Voting ("RPV") facilities via online meeting platform at www.swsb.com.my provided by ShareWorks 
Sdn Bhd in Malaysia on Wednesday, 22 March 2023 at 10.00 a.m., for the purpose of considering and, 
if thought fit, passing with or without modifications, the following resolution: 
 
ORDINARY RESOLUTION 
 
PROPOSED DISPOSAL BY REGAL PATH SDN BHD ("REGAL PATH"), A 51% JOINT VENTURE 
OF MALTON, OF THE PAVILION BUKIT JALIL MALL TO PAVILION REAL ESTATE INVESTMENT 
TRUST ("PAVILION REIT") FOR A TOTAL INDICATIVE DISPOSAL CONSIDERATION OF 
RM2,200,000,000 ("PROPOSED DISPOSAL") 
 
"THAT subject to and conditional upon the approvals of all relevant authorities or parties being obtained 
(if required), approval be and is hereby given to the Company for the disposal of 1 block of 5-storey 
retail mall with 2 basement car park levels located within Bukit Jalil City, Bukit Jalil, Kuala Lumpur, 
together with the related assets and rights ("Pavilion Bukit Jalil Mall") by Regal Path, a 51% joint 
venture of Malton, to Pavilion REIT for a total indicative disposal consideration of RM2,200,000,000 in 
accordance with the terms and conditions contained in the conditional sale and purchase agreement 
dated 22 November 2022 entered into between Regal Path and MTrustee Berhad, acting as the trustee 
of Pavilion REIT;  
 
THAT the proceeds arising from the Proposed Disposal be utilised for the purposes set out in Section 
2.10 of Part A of the Circular to shareholders in relation to the Proposed Disposal dated 3 March 2023, 
and the Board of Directors of the Company ("Board") be authorised with full powers to vary the manner 
and/or purposes of utilisation of such proceeds in such manner as the Board may deem fit, necessary 
and/or expedient in the best interest of the Company;  
 
AND THAT the Board be and is hereby authorised to take all steps, to do all acts, deeds and things 
and to execute all such documents and enter into all such arrangements, agreements, deeds and/or 
undertakings with any parties as they may deem fit, necessary, expedient and/or appropriate in order 
to finalise, implement and/or give full effect to the Proposed Disposal, with full power to assent to any 
conditions, modifications, alterations, variations and/or amendments as may be required by the relevant 
authorities or as the Board may deem fit or expedient in the best interest of the Company to implement, 
finalise and give full effect to the Proposed Disposal." 
 
 
BY ORDER OF THE BOARD 
 
HOR SHIOW JEI 
(MAICSA 7023954) (SSM PC No. 202008003615) 
Company Secretary 
 
Kuala Lumpur 
Dated: 3 March 2023 
 
  

M LTON



 

 
 
 

 

Notes: 
 
1. The EGM of the Company will be conducted on a virtual basis through live streaming and online remote 

participation and voting from the broadcast venue at Level 19, Pavilion Tower, 75, Jalan Raja Chulan, 50200 
Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia using RPV facilities via online meeting platform 
at www.swsb.com.my provided by ShareWorks Sdn Bhd in Malaysia. Please follow the procedures provided 
in the Administrative Guide for the EGM in order to register, attend, participate and vote remotely via virtual 
meeting facilities. 

 
2. The conduct of the virtual EGM is in line with the revised Guidance Note and Frequently Asked Questions on 

the Conduct of General Meetings for Listed Issuers issued by the Securities Commission Malaysia on 7 April 
2022 ("Revised Guidance Note and FAQs"). According to the Revised Guidance Note and FAQs, an online 
meeting platform can be recognised as the meeting venue or place under Section 327(2) of the Companies 
Act, 2016 provided that the online platform is located in Malaysia. 

 
3. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, 

the resolution set out in the Notice of EGM shall be put to vote by poll. A Poll Administrator and Independent 
Scrutineer will be appointed to conduct the polling process and verify the results of the poll respectively. 

 
4. A member of the Company who is entitled to attend, participate and vote at the EGM is entitled to appoint a 

proxy (or in the case of a corporation, to appoint a representative) to attend, participate and vote in his stead. 
A member shall not be entitled to appoint more than 2 proxies to attend, participate and vote at the same 
meeting. Where a member appoints 2 proxies, he shall specify in the instrument appointing the proxies the 
proportions of his shareholdings to be represented by each proxy. 
 

5. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act, 1991 ("SICDA"), it shall not be entitled to appoint more than 2 proxies in respect of each 
securities account it holds with ordinary shares of the Company standing to the credit of the said securities 
account to attend, participate and vote at the same meeting. Where 2 proxies are appointed, it shall specify 
the proportion of shareholdings to be represented by each proxy. 
 

6. Where an exempt authorised nominee appoints proxies, the proportion of shareholdings to be represented 
by each proxy must be specified in the instrument appointing the proxies.  
 

7. The proxy form must be signed by the appointor or his attorney duly authorised in writing or in the case of a 
corporation, executed under its common seal or by a duly authorised attorney. 

 
8. All proxy forms must be deposited at the share registrar of the Company, ShareWorks Sdn Bhd at No. 2-1, 

Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia not 
less than 48 hours before the time appointed for holding the meeting. 

 
9. Only members registered in the Record of Depositors as at 14 March 2023 shall be eligible to attend, 

participate and vote at the EGM or appoint a proxy to attend, participate and vote on his/her behalf. 
 
 
PERSONAL DATA PRIVACY 
 
By registering for the remote participation and electronic voting meeting and/or submitting an instrument 
appointing a proxy(ies) and/or representative(s) to attend, participate and vote at the EGM, a member 
of the Company (i) consents to the collection, use and disclosure of the member's personal data by the 
Company (or its agents) for the purpose of the processing and administration by the Company (or its 
agents) of proxies and representatives appointed for the EGM and the preparation and compilation of 
the attendance lists, minutes and other documents relating to the EGM, and in order for the Company 
(or its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines 
(collectively, the "Purposes"), (ii) warrants that where the member discloses the personal data of the 
member's proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained 
the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by 
the Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the 
Purposes, and (iii) agrees that the member will indemnify the Company in respect of any penalties, 
liabilities, claims, demands, losses and damages as a result of the member's breach of warranty. 



 

 

PROXY   
 
 

MALTON BERHAD 
(Registration No. 199401035205 (320888-T))  

(Incorporated in Malaysia) 

FORM 
 
 
I/We*, ________________________________________________________________ (full name in BLOCK) 

CDS Account No. ________________ NRIC No./Passport No./Company No.*_______________________ of 

______________________________________________________________________________________

___________________________________________________________________________ (full address), 

____________________________________ (email address) __________________________ (contact no.), 

being a member of MALTON BERHAD ("Company") holding ____________________ ordinary shares in the 

Company, hereby appoint: 
 

Name of proxy (full name) 
 

NRIC No./Passport No. % of shareholding to be represented 
(Refer to Note 4 set out below) 
 
 
 

Address Email Address Contact No. 
 
 
 

and/or failing him/her 

Name of proxy (full name) 
 

NRIC No./Passport No. % of shareholding to be represented 
(Refer to Note 4 set out below) 
 
 
 

Address Email Address Contact No. 
 
 
 

 
or the Chairman of the meeting as my/our* proxy to vote for me/us* on my/our* behalf at the Extraordinary 
General Meeting ("EGM") of the Company, to be conducted on a virtual basis through live streaming and 
online remote participation and voting from the broadcast venue at Level 19, Pavilion Tower, 75, Jalan Raja 
Chulan, 50200 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia using Remote Participation and 
Voting ("RPV") via online meeting platform at www.swsb.com.my provided by ShareWorks Sdn Bhd in 
Malaysia on Wednesday, 22 March 2023 at 10.00 a.m. and to vote as indicated below: 
 

NO. ORDINARY RESOLUTION FOR AGAINST 

1. Proposed Disposal    
 
Please indicate with an "X" in the relevant box for the resolution. Unless voting instructions are indicated as 
above, the proxy may abstain from voting as he/she deems fit. 
 
 
 
 
Signature(s)/Common Seal of member(s) 
 
Date:  

M LTON
✄



 

 
 
 

 

Notes: 
 
1. The EGM of the Company will be conducted on a virtual basis through live streaming and online remote participation and voting 

from the broadcast venue at Level 19, Pavilion Tower, 75, Jalan Raja Chulan, 50200 Kuala Lumpur, Wilayah Persekutuan Kuala 
Lumpur, Malaysia using RPV facilities via online meeting platform at www.swsb.com.my provided by ShareWorks Sdn Bhd in 
Malaysia. Please follow the procedures provided in the Administrative Guide for the EGM in order to register, attend, participate 
and vote remotely via virtual meeting facilities. 

 
2. The conduct of the virtual EGM is in line with the revised Guidance Note and Frequently Asked Questions on the Conduct of General 

Meetings for Listed Issuers issued by the Securities Commission Malaysia on 7 April 2022 ("Revised Guidance Note and FAQs"). 
According to the Revised Guidance Note and FAQs, an online meeting platform can be recognised as the meeting venue or place 
under Section 327(2) of the Companies Act, 2016 provided that the online platform is located in Malaysia. 

 
3. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the resolution set out 

in the Notice of EGM shall be put to vote by poll. A Poll Administrator and Independent Scrutineer will be appointed to conduct the 
polling process and verify the results of the poll respectively. 

 
4. A member of the Company who is entitled to attend, participate and vote at the EGM is entitled to appoint a proxy (or in the case 

of a corporation, to appoint a representative) to attend, participate and vote in his stead. A member shall not be entitled to appoint 
more than 2 proxies to attend, participate and vote at the same meeting. Where a member appoints 2 proxies, he shall specify in 
the instrument appointing the proxies the proportions of his shareholdings to be represented by each proxy. 

 
5. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 

1991 ("SICDA"), it shall not be entitled to appoint more than 2 proxies in respect of each securities account it holds with ordinary 
shares of the Company standing to the credit of the said securities account to attend, participate and vote at the same meeting. 
Where 2 proxies are appointed, it shall specify the proportion of shareholdings to be represented by each proxy. 
 

6. Where an exempt authorised nominee appoints proxies, the proportion of shareholdings to be represented by each proxy must be 
specified in the instrument appointing the proxies.  

 
7. The proxy form must be signed by the appointor or his attorney duly authorised in writing or in the case of a corporation, executed 

under its common seal or by a duly authorised attorney. 
 

8. All proxy forms must be deposited at the share registrar of the Company, ShareWorks Sdn Bhd at No. 2-1, Jalan Sri Hartamas 8, 
Sri Hartamas, 50480 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur, Malaysia not less than 48 hours before the time appointed 
for holding the meeting. 

 
9. Only members registered in the Record of Depositors as at 14 March 2023 shall be eligible to attend, participate and vote at the 

EGM or appoint a proxy to attend, participate and vote on his/her behalf. 
 
 
PERSONAL DATA PRIVACY 
 
By registering for the remote participation and electronic voting meeting and/or submitting an instrument 
appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the personal data privacy 
terms as set out in the Notice of EGM dated 3 March 2023. 
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The Share Registrar of 

 
MALTON BERHAD 

[Registration No. 199401035205 (320888-T)]  
 

SHAREWORKS SDN BHD 
No. 2-1, Jalan Sri Hartamas 8 

Sri Hartamas 
50480 Kuala Lumpur 

Wilayah Persekutuan Kuala Lumpur 
Malaysia 
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