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7.  BACKGROUND INFORMATION ON THE SPONSOR 

7.1 CORPORATE INFORMATION  
 

The sponsor of IGB Commercial REIT is IGB Berhad. IGB Berhad and its group of companies 
(“IGB Group”) have over 40 years of property development experience.  
 
The Sponsor was incorporated in Malaysia as a private limited company under the name Dimensi 
Subuh Sdn Bhd on 1 June 2000. On 23 November 2000, Dimensi Subuh Sdn Bhd was converted 
to a public limited company under the name Dimensi Subuh Berhad. On 31 January 2001, Dimensi 
Subuh Berhad changed its name to Gold IS Berhad.  
 
On 8 May 2002, the merger between the two (2) public-listed companies, Tan & Tan Developments 
Berhad and IGB Corporation Berhad was completed. As a result, Tan & Tan Developments Berhad 
became a wholly-owned subsidiary of IGB Corporation Berhad and Gold IS Berhad became a 
substantial shareholder of IGB Corporation Berhad. Gold IS Berhad also assumed the listing status 
of Tan & Tan Developments Berhad. On 8 July 2005, Gold IS Berhad was renamed to Goldis 
Berhad. 
 
In 2014, Goldis Berhad made a voluntary general offer for the remaining shares in IGB Corporation 
Berhad. In March 2018, Goldis Berhad completed its effort to acquire IGB Corporation Berhad’s 
remaining shares that it did not already own by way of a scheme of arrangement resulting in IGB 
Corporation Berhad becoming a wholly-owned subsidiary of Goldis Berhad. Following the 
completion of the scheme of arrangement, Goldis Berhad changed its name to IGB Berhad. 
 
Listed on Bursa Securities since 8 May 2002, IGB Berhad has a market capitalisation of 
approximately RM2,547.6 million, as at the Latest Practicable Date. In its FYE 2020, the IGB Group 
generated revenue of approximately RM1,016.4 million, with a total asset base of approximately 
RM8,584.8 million.  
 
As at the Latest Practicable Date, the principal activities of IGB Group mainly consist of property 
investment and management, owner and operator of the Subject Properties and malls, hotel 
operations, property development, construction, information and communication technology 
services, provision of engineering services for water treatment plants and related services, 
education, investment holding and management of REIT. 
 
As at the Latest Practicable Date, IGB Berhad is the holding company of the Manager with an 
indirect interest of 100.0% in the Manager.  
 
 

7.2 RELEVANT EXPERIENCE  
 

The Sponsor is one (1) of the largest listed property companies in Malaysia, and has a footprint 
which spans across Asia, Australia, the United States and the United Kingdom. The Sponsor’s 
expertise includes site acquisition and project planning, design and development, project 
management and construction, marketing and leasing and asset and operational management.  
 
 



247

7.  BACKGROUND INFORMATION ON THE SPONSOR  

IGB developed Mid Valley City, one (1) of the largest mixed-use developments in Malaysia, and 
has successfully achieved substantial growth in real estate value. The entire development includes 
Mid Valley Megamall and The Gardens Mall, the MVC Subject Properties, as well as a host of 
hotels and residential components. The Sponsor’s property development arm, TT Developments, 
has a track record of more than 40 years in the Klang Valley and has been recognised with awards 
such as the Des Prix Infinitus ASEAN Property Awards Malaysia in the Best Developer category1. 
IGB was also awarded with The Edge Malaysia Top Property Developers Award in October 2019. 
 
IGB Corporation Berhad, a wholly-owned subsidiary of IGB, was the sponsor of IGB REIT at the 
time of its listing. IGB REIT’s investment portfolio comprise Mid Valley Megamall and The Gardens 
Mall. As at 31 December 2020, IGB REIT’s total asset value stood at approximately RM5,220.9 
million with a market capitalisation of approximately RM6,124.2 million.  
 
In addition to the Subject Properties, IGB Group’s real estate and properties includes: 
 
 36-acre mixed commercial development in Johor where The Mall, Mid Valley Southkey is 

located, the largest megamall in the southern region of Peninsula Malaysia; 
 

 Cititel Hotel Mid Valley, a hotel with 646 rooms situated atop Mid Valley Megamall; 
 
 The Gardens Hotel & Residences, a 5-star hotel located adjacent to The Gardens Mall with 

a total of 647 rooms; 
 
 St Giles Wembley, Penang, a hotel with 415 rooms located in Penang; 

 
 Cititel Express, Penang, a hotel with 234 rooms located in Penang;  

 
 MiCasa All Suite Hotel, a hotel with 242 rooms located near Suria KLCC and KLCC 

Convention Centre; 
 
 St Giles Boulevard Hotel, a hotel with 390 rooms located situated atop Mid Valley Megamall; 

 
 Cititel Express Ipoh, a hotel with 210 rooms located in Ipoh Old Town; and  

 
 Cititel Express, Kota Kinabalu, a hotel with 275 rooms located in the Kota Kinabalu City 

Centre; and  
 
 The Tank Stream Sydney, a hotel with 281 rooms located in the heart of Sydney’s central 

business district. 
 
IGB Group also has interests in hotels in the Philippines (Manila), the United Kingdom (London) 
and the United States of America (New York). 
 
 

                                                      
1 The Des Prix Infinitus Media ASEAN Property Developer Awards is a recognition that stands for innovation and 
creativity in the property development sector, where it aims to honour only the best property in the region. The Des Prix 
Infinitus Media ASEAN Property Developer Awards creates awareness for both, developers and property agents, 
opening up business opportunities for local and international companies to foster collaborative projects in Malaysia. 
Tan & Tan Development won the Best Developer category during the Des Prix Infinitus ASEAN Property Awards 
Malaysia in 2019.   
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Notably, The Mall, Mid Valley Southkey, opened its doors in April 2019 and is the largest megamall 
in the southern region of Peninsula Malaysia. The Mall is the first project in the 36-acre mix-
development in Johor. The Mid Valley Southkey development in Johor Bahru includes St Giles 
Southkey, Mid Valley Southkey North Tower and South Tower, which are in the midst of 
construction. St Giles Southkey is a proposed 4-star hotel comprising 575 rooms spread out over 
29 floors, which will be located above The Mall, Mid Valley Southkey with expected completion, 
barring any unforeseen circumstances, by the end of 2021. Meanwhile, The Mid Valley Southkey 
North and South Towers are 30 storey buildings that will house 24 storeys of office space each. 
The North Tower and South Tower are both scheduled for completion by 2021. 
 
There can be no assurance that any of the projects being undertaken by the Sponsor or its 
subsidiaries will be completed in the manner discussed above or that IGB Commercial REIT will 
acquire any of the completed commercial properties owned by the Sponsor or its subsidiaries. 
 
The Sponsor has granted a ROFR to IGB Commercial REIT to acquire the Sponsor’s future 
commercial properties. The ROFR shall remain binding on the Sponsor so long as: 
  
(i) the Sponsor holds an interest of more than 50.0% of the Units;  

 
(ii) the Manager is a subsidiary of the Sponsor;  

  
(iii) the Manager remains as the management company of IGB Commercial REIT;  

 
(iv) IGB Commercial REIT remains listed on the Official List.  
 
IGB has built strong brand recognition, with the “Mid Valley” and “IGB” names being associated 
with high profile and high quality real estate developments. 
 
 

7.3 UNITHOLDINGS OF THE SPONSOR IN IGB COMMERCIAL REIT 
 

Please refer to Section 6.10 “Unitholdings of Substantial Shareholders, Directors and Key 
Management Personnel of the Manager in IGB Commercial REIT” of this Prospectus for 
information on the unitholdings of the Sponsor in IGB Commercial REIT before and after the Listing. 

 
 
 

(The rest of this page is intentionally left blank) 
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8. THE TRUSTEE 

The following information in this section (save where it relates to the Deed) has been prepared and provided 
by the Trustee. None of the Manager, the Sponsor, the Selling Shareholders, the Principal Adviser, the 
Joint Bookrunners and any other person has independently verified this information and, therefore, none of 
the Manager, the Sponsor, the Selling Shareholders, the Principal Adviser and the Joint Bookrunners 
makes any representation as to the correctness, accuracy or completeness of such information. 

 
8.1 CORPORATE INFORMATION  
 

MTrustee Berhad was incorporated in Malaysia under the Act on 28 July 1987. It is registered as 
a trust company under the Trust Companies Act, 1949 (“Trust Companies Act”) and is also 
registered with the SC for trusteeship service in respect of unit trust funds. As at the Latest 
Practicable Date, the issued and paid-up share capital of the Trustee is RM500,000 comprising 
100,000 ordinary shares, paid-up to RM5.00 per share with RM5.00 per share remaining unpaid in 
accordance with Section 3(c) of the Trust Companies Act.  
 
The principal activity of the Trustee is the provision of corporate trusteeship services. The Trustee 
has been in the trustee business for more than 30 years. As at the Latest Practicable Date, the 
Trustee’s staff strength comprise of 28 executive staff and four (4) non-executive staff.  
 
The Trustee specialises in corporate trustee services which include acting as trustee for private 
debt securities, unit trust funds, provident and retirement funds, golf clubs and timeshares, 
stakeholders and REITs. As at the Latest Practicable Date, the Trustee is trustee for ten (10) unit 
trust funds and five (5) listed Malaysian REITs.  
 
 

8.2 BOARD OF DIRECTORS OF THE TRUSTEE  
 

The following table sets out information regarding the Board of Directors of the Trustee:  
 
 
 

 
The Chief Executive Officer of the Trustee is Puan Nurizan Jalil. 

 
 
8.3 FUNCTIONS, DUTIES AND RESPONSIBILITIES OF THE TRUSTEE 
 

The Trustee’s functions, duties and responsibilities are set out in the Deed. The general function, 
duties and responsibility of the Trustee include, but are not limited to the following:  
 
(a) at all times, through proper and adequate supervision, safeguarding the interests of the 

Unitholders and actively monitoring the administration of IGB Commercial REIT by the 
Manager to ensure that the interests of Unitholders are upheld at all times; 

 
 

Name  Directorship 
Wong Yew Sen    Independent Non-Executive Director (Chairman) 
Dato’ Ng Mann Cheong  Independent Non-Executive Director  
Johari Low bin Abdullah  Non-Independent Non-Executive Director 
Saw Leong Aun   Non-Independent Non-Executive Director 
Lum Sing Fai    Non-Independent Non-Executive Director 
Chan Mo Lin  Independent Non-Executive Director 
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(b) acting continuously as Trustee under the trust created by the Deed until IGB Commercial 
REIT is terminated as provided in the Deed or until the Trustee has retired from IGB 
Commercial REIT in the manner provided in the Deed; 

 
(c) ensuring that IGB Commercial REIT has, at all times, an appointed management company; 
 
(d) ensuring that the Manager does not make improper use of its position in managing IGB 

Commercial REIT to gain, directly or indirectly, an advantage for itself or for any other 
person or to cause detriment to the interest of the Unitholders; 

 
(e) exercising all due care, skill, diligence and vigilance as can be reasonably expected from 

a person exercising the position of a trustee in carrying out its functions and duties and in 
safeguarding the rights and interests of the Unitholders in accordance with the Deed and 
the Relevant Laws and Requirements; 

 
(f) at all times, through proper and adequate supervision, ensuring that IGB Commercial REIT 

is operated and managed by the Manager in accordance with IGB Commercial REIT’s 
objectives, the Deed, the documents lodged with the SC and the Relevant Laws and 
Requirements and acceptable and efficacious business practices within the REIT industry. 
In ensuring compliance with the requirements and safeguarding the interests of the 
Unitholders, the Trustee, covenants to conduct independent reviews and not only depend 
on the submission of information by the Manager. It covenants to exercise reasonable 
diligence in monitoring the function of the Manager in accordance with the provisions of 
the Deed and to do everything in its power to ensure that the Manager remedies any breach 
known to the Trustee of the provisions or covenants of the Deed or any contravention of 
the provisions of the CMSA, unless the Trustee is satisfied that the breach will not 
materially prejudice the Unitholders’ interests;  

 
(g) notifying the SC as soon as practicable of any irregularity, breach of the Deed, the Relevant 

Laws and Requirements or any inconsistency between the provisions of this Prospectus 
and the provisions of the Deed or other matter properly regarded by the Trustee as not 
being in the interests of Unitholders; and 

 
(h) taking all reasonable steps and exercising due diligence to ensure that the Deposited 

Property is correctly valued by a qualified independent valuer in accordance with the 
provisions of the Deed and the Relevant Laws and Requirements. 
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8.4 SUMMARY OF THE TRUSTEE’S FINANCIAL POSITION 
 

The following is a summary of the Trustee’s audited financial performance for the past three (3) 
financial years ended 31 March. 
 
 Audited 
 Financial year ended 31 March  
 2018 2019 2020 
 (RM’000) (RM’000) (RM’000) 
    
Paid-up share capital 500  500 500 
Shareholders’ funds  6,313 5,271 4,910 
Revenue  7,175 6,602 6,816 
Profit before taxation  2,329 2,804 2,378 
Profit after taxation  1,776 2,172 1,839 

 
 
8.5 TRUSTEE’S FEE  
 

In accordance with the Deed, IGB Commercial REIT will pay the Trustee an annual trustee’s fee of 
up to 0.03% per annum of the NAV of IGB Commercial REIT.  
 
Other than this, there will be no payment due to the Trustee by way of remuneration for its services 
upon the subscription for or sale of a Unit and upon any distributions of income and capital or 
otherwise under the Deed. The Trustee’s fee may only be varied upwards with the prior approval 
of the Unitholders obtained by way of a majority resolution (or such other majority as may be 
required under the REIT Guidelines from time to time), and shall be effected by way of a 
supplementary deed in accordance with the Deed and the CMSA.  

 
 
8.6 RETIREMENT, REMOVAL AND REPLACEMENT OF THE TRUSTEE  
 
8.6.1 Retirement 
 

The Trustee may retire upon giving six (6)-months’ written notice to the Manager (or such shorter 
period as may be agreed upon with the Manager) whereupon the Manager shall within one (1) 
month after becoming aware of the intention of the Trustee to retire, appoint by way of a deed, a 
replacement trustee who is eligible to be appointed to act as trustee under the CMSA and who has 
been approved by the SC. 
 

8.6.2 Removal and Replacement  
 

The Manager shall take all reasonable steps to remove the Trustee from its appointment as soon 
as practicable after becoming aware of any of the following circumstances:  
 
(i) the Trustee ceases to exist; 

 
(ii) the Trustee was not validly appointed; 
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(iii) the Trustee ceases to be eligible to act as trustee pursuant to the CMSA or its appointment 
as trustee for IGB Commercial REIT is revoked by the SC; 
 

(iv) the Trustee fails or refuses to act as trustee in accordance with the provisions or covenants 
of the Deed or the provisions of the CMSA; 
 

(v) the Trustee has a receiver appointed over the whole or a substantial part of its assets or 
undertaking and the Trustee has not ceased to act under the appointment, or a petition is 
presented for the winding up of the Trustee (other than for the purpose of and followed by 
a reconstruction, unless during or following such reconstruction the Trustee becomes or is 
declared to be insolvent); or 
 

(vi) the Trustee is under investigation for conduct that contravenes the Trust Companies Act, 
the Trustees Act 1949, the Act or any securities law. 

 
The Manager may then appoint a replacement trustee whom is eligible to act as trustee under the 
CMSA and which has been approved by the SC. 
 
The Trustee may be removed on grounds that the Trustee is in breach of its obligations under the 
Deed and the Trustee has failed to remedy the breach despite the request from the Manager to 
remedy the breach and another trustee (which is eligible to be appointed to act as trustee under 
the CMSA and duly approved by the SC) shall be appointed if the Unitholders decide on such 
removal and replacement by a Special Resolution (or otherwise in accordance with the 
requirements of the REIT Guidelines), passed at a duly convened meeting which is requisitioned 
by the Unitholders in the manner provided in the Deed. 
 
Nothing in the Deed limits the right of the SC under Section 292(2) of the CMSA to remove the 
Trustee and appoint a replacement on the SC’s own accord, or on the application of the Manager 
or of a Unitholder, on any of the grounds stated in sub-paragraphs (i) to (vi) above. 

 
 
8.7 TRUSTEE’S RESPONSIBILITY STATEMENT  
 

The Trustee has given its willingness to assume the position as trustee of IGB Commercial REIT 
and all the obligations in accordance with the Deed and all the Relevant Laws and Requirements. 
 
 

8.8 MATERIAL LITIGATION AND ARBITRATION 
 

As at the Latest Practicable Date, neither the Trustee nor its delegates are engaged in any material 
litigation and arbitration as plaintiff or defendant, and the Trustee and its delegate are not aware of 
any proceedings, pending or threatened or of any facts likely to give rise to any proceedings which 
might materially and adversely affect their financial position or business. 
 
 

8.9 DELEGATION OF THE TRUSTEE’S FUNCTION 
 

As at the Latest Practicable Date, none of the Trustee’s function in relation to IGB Commercial 
REIT has been delegated. 
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9. THE PROPERTY MANAGER  

The following information in this section (save where it relates to the Property Management Agreement) 
has been prepared and provided by the Property Manager. None of the Manager, the Sponsor, the Selling 
Shareholders, the Principal Adviser, the Joint Bookrunners and any other person has independently verified 
this information and, therefore, none of the Manager, the Sponsor, the Selling Shareholders, the Principal 
Adviser and the Joint Bookrunners makes any representation as to the correctness, accuracy or 
completeness of such information. 
  
9.1 CORPORATE INFORMATION 
 

Chartwell ITAC International Sdn Bhd is the Property Manager. The Property Manager was 
incorporated on 15 November 1979 under the Act.  
 
The Chartwell group of companies (“Chartwell Group”) comprises three firms practising valuation, 
estate agency, property management, international property consultancy, project marketing and 
retail/shopping centre consultancy. 
 
Chartwell Group, consists of Chartered Valuation Surveyors, Registered Valuers, Estate Agents, 
Property Managers and International Property Consultants. Chartwell has been providing 
professional valuation and estate agency services for over 40 years. Chartwell is registered with 
the Board of Valuers, Appraisers and Estate Agents and Property Managers Malaysia. 
 
 

9.2 FUNCTIONS, DUTIES AND RESPONSIBILITIES OF THE PROPERTY MANAGER  
 
The Trustee, the Manager and the Property Manager entered into the Property Management 
Agreement on 3 May 2021 for the appointment of the Property Manager to provide property 
management services to manage, operate, maintain and market the Subject Properties upon the 
terms and conditions therein. 
 
The services provided by the Property Manager for each property under its management include 
the following:  
 
(i) property management services, including operation, maintenance and repair of the 

property, recommending/engaging third party contracts for provision of property 
maintenance, supervision and control of maintenance and repairs, ensuring compliance 
with building and safety regulations, arranging and taking out property insurance, 
submitting applications to the appropriate regulatory authorities for licences, permissions 
and consents required relating to the operation, maintenance, management or 
improvement of the property, advising on improvement and upgrading to enhance income 
yields and capital value of the Subject Properties;  
 

(ii) financial management services by assisting the Manager and/or the Trustee in respect of 
the financial, cost and budgetary coordination, administration and measurement including 
establishment of management information system to effect cost and budgetary control, 
preparation of budgets for management operation, procedures for monitoring budgetary 
performance and compliance, and annual reports and analysis of operation performance; 
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(iii) letting and tenancy management services, including coordinating handover of premises 
and tenants' fitting-out requirements, administration of rental collection, management of 
rental arrears and rental collection policies and practices, formulating letting policies, 
tenancy terms and conditions and drawing up legal tenancy documentation and 
implementing marketing activities to attract and secure tenants; 

 
(iv) reporting system services whereby the Property Manager will submit the relevant report 

relating to the management of the Subject Properties to the Manager and/or the Trustee, 
on a monthly, quarterly and annual basis, the frequency depending on the nature and types 
of reports; 
 

(v) professional service management to seek advice and consult with other expertise within 
the Property Manager on capital value, assessment value and other professional advice 
and with other professionals in legal, technical, financial and accounting matters; and 

 
(vi) where applicable, car park management services, including managing car park collection 

and payments and monitoring car park traffic pattern. 
 

In accordance with the terms of the Property Management Agreement, the Property Manager shall, 
during the duration of the Property Management Agreement, employ, by itself or through third party 
service providers, personnel required to properly operate, maintain, manage and market all the 
Subject Properties on such terms and conditions as are commercially reasonable or appropriate 
having regard to the qualification, skill and experience of the persons employed for the relevant 
positions, responsibilities and duties. Please refer to Section 9.6 “Salient Terms of the Property 
Management Agreement” of this Prospectus for further details of the Property Management 
Agreement. 
 
 

9.3 EXPERIENCE IN PROPERTY MANAGEMENT AND PROPERTIES MANAGED  
 
The property management division of Chartwell group manages a portfolio of properties which 
extends from residential properties (flats, apartments and condominiums) to commercial properties 
(retail, shop office and office) in the city of Kuala Lumpur and Petaling Jaya, Selangor Darul Ehsan.  
 
The Property Manager has over 15 years of experience in property management and is currently 
managing a total of 19 property sites and with a current total of 91 employees. 

 
 
 
 
 

(The rest of this page is intentionally left blank) 
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9.4 INFORMATION ON KEY PERSONNEL  
 
The profiles of the key personnel of the Property Manager who are involved in the management of 
the Subject Properties are as follows:  
  
Victor Lim See Seng is the Managing Director of the Chartwell Group. He is a Chartered Valuation 
Surveyor, a Registered Valuer, Registered Property Manager and Estate Agent, a member of the 
Royal Institute of Chartered Surveyors, the Institute of Revenue, Rating and Valuation, United 
Kingdom, the Royal Institution of Surveyors Malaysia and the Institute of Commercial Management, 
United Kingdom. He has over 36 years of experience in the real estate industry, including both 
private and public sector experience, local and international markets. He has also been appointed 
as the Court Assessor in the High Court of Malaya and advised High Court judges on compensation 
claims for land acquisitions cases coming before the Court and has sat on various committees 
including the National Property Information Centre and the Association of Valuers and Property 
Consultants in Private Practice Malaysia. In 2015, he was appointed as a committee member by 
the Property Management Committee of the Board of Valuers, Appraisers, Estate Agents and 
Property Managers of Malaysia to prepare property management standards and guidelines for 
shopping centre operations and management. He was also appointed as a Board Member by the 
Education and Accreditation Board of the Royal Institutions of Surveyors Malaysia to review 
academic qualifications from overseas universities. He is a graduate of the University of South 
Bank United Kingdom with BSc. (Hons), in Estate Management and holds a Diploma in Business 
Studies from London, United Kingdom.  
 
Y.M Raja Abd Aziz Bin Raja Azlan is a Registered Valuer, registered property manager and Estate 
Agent and a member of the Royal Institution of Surveyors Malaysia. He has over 35 years of 
experience in valuation and real estate matters and was with the Valuation and Property Services 
Department of the Ministry of Finance, Malaysia for more than 17 years. He has also lectured at 
UiTM, Shah Alam and the National Valuation Institute of the valuation department Malaysia. He 
also sat as an Assessor and advised High Court judges on compensation claims for land 
acquisitions cases coming before the Court. He is a graduate of the University of Technology 
MARA, with an Advance Diploma in Estate Management. He also obtained his Post - Graduate Dip 
in Countryside Recreation Management from the University of Sheffield Hallam, United Kingdom 
and Post - Graduate Dip in Science Management from INTAN Malaysia. 
 
Anthony Lim Chi Meng heads Chartwell Asset Management Sdn Bhd. He has been with Chartwell 
Asset Management Sdn Bhd since 2006. He was promoted to General Manager in 2008, where he 
was responsible for business development, portfolio management and also overseeing the entire 
process of site acquisition through to passive management. He has over 20 years of experience in 
the banking and property industry. With a wealth of knowledge in property accounting and hands-
on expertise in property management, Anthony has successfully expanded Chartwell Asset 
Management’s coverage over the years, together with the implementation of improved processes 
and cutting edge technology within the company. He is a graduate of the University of Technology, 
Curtin, Australia with a Bachelor of Commerce (Accounting and Information Systems).  
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9.5 PROPERTY MANAGEMENT FEE  
 
The Property Manager is entitled to receive RM10,000 (excluding any applicable tax) per month 
(equivalent to RM120,000 (excluding any applicable tax) per annum) for the management and 
operation of the Subject Properties. In addition, the Property Manager is also entitled to full 
reimbursement of costs and expenses properly incurred in the operation, maintenance, 
management and marketing of the Subject Properties, including fees and reimbursements for 
similar permissible expenses payable to its services provider(s).  
 
The property management fee is payable to the Property Manager in the form of cash. 

 
 
9.6 SALIENT TERMS OF THE PROPERTY MANAGEMENT AGREEMENT  

 
(i) Subject to the right of termination under the Property Management Agreement, the 

appointment of the Property Manager shall commence from the Listing Date and shall 
unless terminated in accordance with the Property Management Agreement, continue for 
an initial period of three (3) years and may be extended for a further term with the 
agreement of the Property Manager on such terms and conditions as may be mutually 
agreed between the parties ("Management Period"). 
 

(ii) The functions, duties and responsibilities of the Property Manager under the Property 
Management Agreement is summarised in Section 9.2 “Functions, Duties and 
Responsibilities of the Property Manager” of this Prospectus. 

 
(iii)  The Property Management Agreement may be terminated in accordance to the terms and 

conditions therein under any one (1) of the following circumstances: 
 

(a) upon expiry of the Management Period; 
 

(b) upon termination by the Trustee of the appointment of the Manager as the 
management company to IGB Commercial REIT;  
 

(c) upon exercise by any parties therein of the right of mutual termination by giving 
not less than three (3) months' notice in writing to the other parties; 

 
(d) upon occurrence of any force majeure event which results in the failure of the 

Property Manager to deliver a substantial majority of the services contemplated 
under the Property Management Agreement for at least 14 days; 

 
(e) upon the sale of all or any of the Subject Properties by the Trustee; and 

 
(f) at the option of the Manager and/or the Trustee, upon occurrence of any one or 

more of the events: 
 

(1) the Property Manager is in breach of the terms or conditions of the Property 
Management Agreement and such breach continues for a period of 30 
business days after its receipt from the Manager and/or the Trustee a 
notice (“Default Notice”) specifying such breach and requesting that the 
same be remedied within a period of 30 business days from the date of 
receipt of such Default Notice by the Property Manager; 
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(2) there is a revocation, withholding or modification of licence, authorisation 
or approval that impairs or prejudices the Property Manager's ability to 
comply with the material terms and conditions of the Property Management 
Agreement; 
 

(3) any of the material provisions in the Property Management Agreement 
becomes ineffective, invalid or unenforceable; 

 
(4) the Property Manager changes the nature or scope of its core business, 

suspends or ceases or threatens to suspend or cease a substantial part of 
its business operations; 
 

(5) an order is made or a resolution is passed for winding up or dissolution of 
the Property Manager;  

 
(6) the Property Manager becomes insolvent; and/or  

 
(7) a receiver has been appointed over the whole or a substantial part of the 

assets of the Property Manager. 
 
For the purposes of this Section 9.6, “force majeure event” means all events which are beyond 
the reasonable control of the parties to the Property Management Agreement and which are 
unforeseen or if foreseen are unavoidable and which render impossible the performance of any 
material obligation or the exercise of any material right under the Property Manager Agreement by 
any of the parties and shall include but is not limited to (i) war, invasion, rebellion, revolution, 
insurrection or civil war; (ii) act of government in its sovereign capacity; (iii) earthquakes, fire, 
lightning, storms, floods or any other occurrence caused by the operation of the forces of nature; 
(iv) strikes, lockouts, boycotts or labour disputes affecting the operation of any of the Subject 
Properties; (v) terrorism, sabotage or arson; and (vi) change in law. 
 
 

9.7 UNITHOLDING OF THE PROPERTY MANAGER IN IGB COMMERCIAL REIT 
 
The Property Manager will not hold any Units upon Listing. 

 
 
9.8 SERVICE PROVIDERS TO PROVIDE PERSONNEL TO THE PROPERTY MANAGER  

 
Pursuant to the Property Management Agreement, the Property Manager may appoint any third 
party service provider to, among others, provide personnel in order for the Property Manager to 
carry out its services under the Property Management Agreement to the best of its abilities provided 
that the appointment of such third party service providers has been approved by the Manager. The 
amount of such third party service providers' fees will be determined under the approved annual 
business plan and budget for the Subject Properties. The service providers' fees and costs and 
expenses properly incurred by the service providers for the provision of the services will form part 
of the property expenses to be paid by the Trustee under the Property Management Agreement. 
 
The Property Manager entered into a Service Provider Agreement with IGB Property Management 
Sdn Bhd on 3 May 2021, wherein IGB Property Management Sdn Bhd will provide the Property 
Manager with, among others, a team of personnel with the necessary qualifications, expertise, 
experience and internal working and operation knowledge of the Subject Properties in accordance 
with the terms and conditions of the Service Provider Agreement. 
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The Deed is a complex document and the following is a summary only and is qualified in its entirety by, and 
is subject to, the contents of the Deed. Certain salient terms of the Deed are summarised in other sections 
of this Prospectus. Recipients of this Prospectus and all prospective investors in the Units should refer to 
the Deed itself to confirm specific information or for a detailed understanding of IGB Commercial REIT. The 
Deed is available for inspection at the registered office of the Manager.  

 
10.1 THE DEED 
 

IGB Commercial REIT is a REIT constituted by the Deed, as entered into between the Trustee and 
the Manager on 31 March 2021. The Deed came into effect on 31 March 2021 when it was 
registered with the SC. 
 
Each Unitholder and all persons claiming through it shall be entitled to the benefit of and shall be 
bound by the terms and conditions of the Deed and any supplementary deed as if it had been a 
party thereto and as if the Deed contained covenants on the part of each Unitholder to observe and 
be bound by all the provisions thereof and an authorisation by each Unitholder to do all such acts 
and things as the Deed may require the Trustee or the Manager (as the case may be) to do. The 
Deed does not establish either the Trustee or the Manager as the agent of the Unitholders and 
does not create any other relationship other than that which is established by the provisions of the 
Deed. 
 
Pursuant to the Deed, the Trustee shall hold the Deposited Property upon trust for the Unitholders 
and the Deposited Property so held shall be segregated from the general assets of the Trustee. 
The rights of the Unitholders under the Deed are divided into Units. 
 
The Manager and the Trustee shall in the performance of their respective duties under the Deed, 
at all times comply with applicable provisions of the Relevant Laws and Requirements, subject to 
compliance with any applicable waiver or exemption given by any relevant regulatory authority 
(including the SC or Bursa Securities, as the case may be) in respect of the Relevant Laws and 
Requirements. Please refer to “Information Summary – Fees and Charges” for a summary of fees 
payable to the Manager and the Trustee; Section 6.6 “Management Fees” of this Prospectus for 
further details of the Management Fees payable to the Manager; and Section 8.5 “Trustee’s Fee” 
of this Prospectus for further details of the Trustee’s Fee payable to the Trustee, pursuant to the 
terms of the Deed. 
 
The Deed is governed by, and shall be construed in accordance with, the laws of Malaysia. 

 
 
10.2 NATURE OF UNITS 
 

Each Unit is of equal value and represents an undivided interest in IGB Commercial REIT. There 
is only one (1) class of Units in IGB Commercial REIT, and all issued Units rank equally provided 
the issue price is fully paid. A Unit shall not confer any interest in any particular Deposited Property 
held by the Trustee on the trust of the Deed but only such interest in IGB Commercial REIT as a 
whole as is conferred on a Unit under the provisions of the Deed.  
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10.3 RIGHTS OF UNITHOLDERS  
 

The Units confer on the Unitholder the rights (among others) to receive any distribution entitlements 
and such other rights, benefits, entitlements and privileges as are conferred on the Units or 
attached to the Units by the provisions of the Deed. 
 

10.4 LIMITATION OF LIABILITY AND RIGHTS OF UNITHOLDERS 
 

The liability of each Unitholder in its capacity as such is limited to the Unitholder’s investment in 
IGB Commercial REIT. A Unitholder is not required to indemnify the Trustee or the Manager or a 
creditor of either against any liability of the Trustee and the Manager in respect of IGB Commercial 
REIT. 
 
However, the rights of the Unitholders are limited as follows: 
 
(i) a Unitholder has no equitable or proprietary interest in the Deposited Property and is not 

entitled to the transfer to it of any Deposited Property or any part of the Deposited Property 
or of any estate or interest in the Deposited Property or in any part of the Deposited 
Property; 
 

(ii) the right of a Unitholder in the Deposited Property and under the Deed is limited to the right 
to require the due administration of IGB Commercial REIT in accordance with the Deed 
including, without limitation, by suit against the Trustee or the Manager;  

 
(iii) without limiting the generality of the foregoing, each Unitholder acknowledges and agrees 

that: 
 

(a) he will not commence or pursue any action against the Trustee or the Manager 
seeking an order for specific performance or for injunctive relief in respect of the 
Deposited Property or any part of the Deposited Property and hereby waives any 
rights it may otherwise have to such relief; 

 
(b) if the Trustee or the Manager breaches or threatens to breach its duties or 

obligations to a Unitholder under the Deed, that Unitholder’s recourse against the 
Trustee or the Manager is limited to a right to recover damages or compensation 
from the Trustee or the Manager in a court of competent jurisdiction; and 

 
(c) damages or compensation is an adequate remedy for such breach or threatened 

breach; 
 

(iv) a Unitholder may not (whether at a meeting of Unitholders convened pursuant to the Deed 
or otherwise): 
 
(a) interfere or seek to interfere with the rights, powers, authority or discretion of the 

Manager or the Trustee or restrict the exercise of any discretion expressly 
conferred on the Manager or Trustee under the Deed or the determination of any 
matter which, under the Deed, requires the agreement of either or both of the 
Manager and the Trustee; 
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(b) exercise any right in respect of the Deposited Property or any part of the Deposited 
Property or lodge any caveat or other notice affecting the Deposited Property or 
any part of the Deposited Property; 

 
(c) require that any Deposited Property or any part of the Deposited Property be 

transferred to the Unitholder; and 
 
(d) give any directions to the Manager or the Trustee which would require the Manager 

or the Trustee to do or omit doing anything which may result in IGB Commercial 
REIT ceasing to comply with the Relevant Laws and Requirements or which may 
result in the Manager or the Trustee being required to do anything which is 
inconsistent with their duties at law or under the Deed; and 

 
(v) no Unitholder shall have any right solely by reason of his being a Unitholder to attend any 

meetings of shareholders, stockholders or debenture holders of the Manager, the Trustee 
or a company whose shares form part of the Deposited Property, or to vote or take part in 
or consent to any such company or shareholders’, stockholders’ or debenture holders’ 
action. 

 
 
10.5 CREATION OF UNITS 
 

The Manager is to ensure that all expenses of the issuance of new Units are borne by IGB 
Commercial REIT. Applications for new Units to be issued for the Offering shall be made in 
accordance with this Prospectus, unless the issue is of a nature that does not require a prospectus 
under the Relevant Laws and Requirements. The Manager shall have the absolute discretion as to 
whether to allot and issue any Units pursuant to an application without assigning any reasons for 
its decision. 
 
Subject to the Relevant Laws and Requirements, the Manager shall determine the issue price, on 
market-based principles, taking into account the best interests of IGB Commercial REIT and the 
Unitholders. A Unit shall be deemed to have been issued to the person entitled to such Unit when 
the name of such person has been entered onto the Record of Depositors. No certificates for the 
Units shall be issued to any subscribers or purchasers of Units pursuant to this Prospectus. 
 
The Manager may from time to time recommend to the Trustee any subsequent offering and 
issuance of Units by any method permitted under the REIT Guidelines. 

 
 
10.6 SUSPENSION OF, DEALING IN AND ISSUE OF UNITS 
 

The Manager or the Trustee may, with the prior written approval of the other and subject to the 
Listing Requirements, suspend the issue of Units during exceptional circumstances which in the 
opinion of the Trustee and the Manager provide good and sufficient reason to do so, having taken 
into consideration the interests of the Unitholders. Such suspension will take effect forthwith upon 
the written approval by the Manager or the Trustee pursuant to any declaration in writing of the 
same by the other and shall terminate upon the written approval by the Manager or the Trustee 
pursuant to any declaration in writing of the same by the other which will be made after the condition 
or any other conditions giving rise to the suspension ceases to exist subject always to the Relevant 
Laws and Requirements. 
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The Trustee shall, in consultation with the Manager and where it deems appropriate and subject to 
the Listing Requirements, suspend dealing in the Units due to exceptional circumstances, where 
there is a good and sufficient reason to do so, considering the interest of Unitholders or potential 
investors. Such suspension must cease as soon as practicable after the exceptional circumstances 
have ceased, and in any event within 21 days of the commencement of the suspension. The 
Trustee shall immediately notify the SC in writing of such suspension, stating the reason for 
suspension and the proposed resumption of dealings in Units and the date of the proposed 
resumption. 
 
 

10.7 REPURCHASE OF UNITS 
 

The Manager is not obliged to repurchase any Units. In the event the Manager decides to 
repurchase Units, such repurchase must comply with the Listing Requirements and the Relevant 
Laws and Requirements. The Manager may, subject to the Listing Requirements and the Relevant 
Laws and Requirements, suspend the repurchase of Units for any period when the issue of Units 
is suspended. 
 
The Manager may repurchase Units if it has obtained the prior approval of the Unitholders by way 
of an Ordinary Resolution (“Unit Buy-back Mandate”), in accordance with the provisions of this 
Deed but subject thereto and to other requirements of the Listing Requirements and the Relevant 
Laws and Requirements. 
 
The total number of Units which may be repurchased pursuant to any Unit Buy-back Mandate is 
limited to that number of Units which will result in IGB Commercial REIT holding an aggregate of 
not more than 10.0% of the total number of issued Units as at the date of the repurchases, subject 
to the Listing Requirements and the Relevant Laws and Requirements. 
 
The repurchase price to be paid for the Units will be determined by the Board in its absolute 
discretion, subject to the Listing Requirements and the Relevant Laws and Requirements.   
 
Where all the Units or a specified number of Units held by a Unitholder have been repurchased by 
the Manager, any change in respect of such number of Units shall be notified by the Manager in 
writing to Bursa Depository which shall alter the Record of Depositors accordingly, subject to the 
Rules of Bursa Depository. 
 
Units which are repurchased shall thereupon be cancelled and shall not thereafter be reissued but 
this shall not limit or restrict the right of the Manager to cause the creation and/or issue of further 
or other Units. 
 
The Manager must ensure that any repurchase of Units is made wholly out of retained profits of 
IGB Commercial REIT, subject always to the Listing Requirements and the Relevant Laws and 
Requirements.  

 
 
10.8 VENDOR UNITS 
 

In the case of the issue of Units to vendors of Authorised Investments and subject to the Relevant 
Laws and Requirements, the Manager may offer Units to vendors as consideration (in whole or in 
part) for Authorised Investments proposed to be acquired by IGB Commercial REIT at a price 
determined by the Manager and approved by the Trustee if the following conditions are met so long 
as IGB Commercial REIT is listed on Bursa Securities: 
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(i) the terms and conditions of the acquisition are approved by the Unitholders pursuant to the 
REIT Guidelines; 

 
(ii) neither the Manager nor the person to whom the Units are to be issued nor any associated 

person of that person votes in relation to the above approval of the Unitholders pursuant 
to the REIT Guidelines; and 

 
(iii) if and to the extent required, the acquisition is approved by the SC and any other relevant 

regulatory authority (where required). 
 
 

10.9 DISTRIBUTABLE INCOME 
 

The Distributable Income for each Distribution Period shall be the realised income for such 
Distribution Period being the net income for the Distributable Period adjusted (in whole or in part) 
as deemed necessary by the Manager in the interest of IGB Commercial REIT and the Unitholders 
for the following effects which may or may not have been recorded in the profit or loss for the 
relevant Distribution Period: 
 
(i) the portion of the Management Fees paid or payable in Units;  

 
(ii) amortisation and other non-cash expenses or gains;  
 
(iii) valuation gain/loss on investment properties and financial instruments;  
 
(iv) depreciation or impairment of assets; 
 
(v) any other entries, provisions, write-offs or adjustments required by the approved 

accounting standards;  
 
(vi) expenses/loss which is charged to the profit or loss relating to issuance of new units or 

expenses that is capital in nature; and 
 
(vii) unamortised costs which had been paid and incurred but had not been expensed off to the 

profit or loss other than those incurred for issuance of Units or raising of funds.  
 
The Distributable Income which the Manager may distribute for any Distribution Period shall, 
among others, take into consideration the following:  
 
(i) total returns for the period;  
 
(ii) income for the period;  
 
(iii) cash flow for distribution;  
 
(iv)  stability and sustainability of distribution of income and/or capital; and  
 
(iv) the investment objective and distribution policy of IGB Commercial REIT; 
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subject to meeting the requirement to distribute at least 90.0% of IGB Commercial REIT’s total 
income (as defined under the Income Tax Act) to achieve tax transparency under Section 61A of 
the Income Tax Act. 
 
All (or such lower percentage as determined by the Manager in its absolute discretion) of the 
Distributable Income will be distributed among the persons who on the relevant Book Closing Date 
for a Distribution Period are Unitholders, in proportion to their Units. Each Unitholder’s entitlement 
to the percentage of Distributable Income (before deduction of items in accordance with the Deed) 
is to be determined in accordance with the following formula: 
 
Distribution Entitlement = % of DI x UH/UI 
 
where: 
 

DI   = Distributable Income 
UH = the number of Units held by the Unitholder at the close of business on the Book 

Closing Date for the relevant Distribution Period adjusted to the extent it is 
entitled to participate in the Distributable Income. 

UI = the total number of Units in issue in IGB Commercial REIT at the close of 
business on the Book Closing Date for the relevant Distribution Period 
adjusted to the extent it is entitled to participate in the Distributable Income. 

 
 
10.10 INVESTMENT POLICIES OF IGB COMMERCIAL REIT 
 
10.10.1 Authorised Investments 
 

(i) Subject to observance of the investment limits as may be prescribed by the SC or the REIT 
Guidelines from time to time, IGB Commercial REIT may invest in any Authorised 
Investments. 
 

(ii) The Trustee must act as custodian and take into its custody, or under its control (in the 
event of delegation of custody), the Deposited Property and hold the Deposited Property 
in trust for the Unitholders in accordance with the Deed and the Relevant Laws and 
Requirements. The Deposited Property shall be registered in the name of the Trustee for 
and on behalf of the Unitholders, or assigned to the Trustee for and on behalf of the 
Unitholders, or to the order of IGB Commercial REIT. 

 
For the avoidance of doubt, the Manager may use financial derivatives including but not limited to 
entering into futures, forwards, options and swap contracts for the purpose of achieving the 
investment objective of IGB Commercial REIT if in compliance with the Relevant Laws and 
Requirements. 
 

10.10.2 Investment Limits 
 

In exercising its powers to make investment on behalf of IGB Commercial REIT, and subject to 
limits as may be prescribed by the SC or the REIT Guidelines from time to time, the Manager must 
ensure that:  
 
(i) at least 75.0% of the Total Asset Value of IGB Commercial REIT must be invested in Real 

Estate that generates recurrent rental income at all times;  
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(ii) the aggregate investments in property development activities (Property Development 
Costs) and real estate under construction must not exceed 15.0% of the Total Asset Value 
of IGB Commercial REIT; and  

 
(iii) such other investment or limits as may be permitted by the SC or the REIT Guidelines,  
 
provided that arising from the disposal of Deposited Property or pending acquisition of any 
Authorised Investments or following capital raising of IGB Commercial REIT, the actual investment 
ratio of IGB Commercial REIT may be at a variance from the provisions stipulated above, and the 
REIT Guidelines. However, the Manager may, in consultation with the Trustee, vary the 
investments forming part of the Deposited Property in the best interests of the Unitholders provided 
that such variance is in compliance with the REIT Guidelines. Any breach must be rectified within 
12 months from the date of the breach (or any other period as may be permitted by the SC). 
 

10.10.3 Restriction on Investment/Activities 
 

Subject always to the provision of the REIT Guidelines, IGB Commercial REIT shall not at any time 
be involved in the following activities: 
 
(i) the extension of loans, financing facilities or other credit facilities to any person; 

 
(ii) acquisition of vacant land, except for the purposes of property development activities; and  
 
(iii) any other activity which does not comply with the REIT Guidelines and where no waiver 

from the SC is obtained to exempt compliance with the relevant guidelines. 
 
10.10.4 Investment Policy 
 

(i) The principal investment policy of IGB Commercial REIT is to invest, directly and indirectly, 
in a diversified portfolio of income producing Real Estate used primarily for commercial 
purposes in Malaysia and overseas.  
 

(ii) The Manager may, in consultation with the Trustee and subject to all Relevant Laws and 
Requirements, from time to time change the investment policy of IGB Commercial REIT. 
 

(iii) The Trustee shall ensure that it is fully informed at all times by the Manager of the 
investment policy and of any changes made by the Manager to the investment policy of 
IGB Commercial REIT. Unless otherwise provided by the Relevant Laws and 
Requirements, any modification to the Deed involving any material change to the 
investment policy of IGB Commercial REIT must be approved by the Unitholders by way 
of a resolution of not less than  of all Unitholders at a Unitholders’ meeting duly convened 
and held in accordance with the Deed.  

 
 
10.11 CONCERNING THE TRUSTEE 
 

The Trustee is responsible for the safe custody of the Deposited Property. Any Authorised 
Investment forming part of the Deposited Property, whether in bearer or registered form, is to be 
paid, assigned or transferred to or to the order of the Trustee forthwith on receipt by the Manager 
and is to be dealt with as the Trustee may think proper for the purpose of providing for the safe 
custody of the same. 



265

10. SALIENT TERMS OF THE DEED  

The Trustee may act as custodian of the Deposited Property itself or the Trustee may delegate this 
role to another person as custodian or joint custodians (with the Trustee if acting as custodian or 
with any other custodian appointed by the Trustee) of the whole or any part of the Deposited 
Property and (where the Trustee is custodian) may appoint or (where the Trustee appoints a 
custodian) may empower such custodian or joint custodian (as the case may be) to appoint with 
the prior consent in writing of the Trustee, sub-custodians. Any such delegation can only be carried 
out by the Trustee in compliance with the REIT Guidelines and the Trustee shall remain responsible 
for the actions and omissions of any delegate as though they were its own actions and omissions. 
Where this role is delegated, the Trustee should ensure that: 
 
(i) it retains control of IGB Commercial REIT’s property at all times; and  
 
(ii) there are adequate arrangements to prevent the delegate from releasing the custody or 

control of IGB Commercial REIT’s property without its prior consent. 
 
The Trustee shall not be under any obligation to institute, acknowledge service of, appear in, 
prosecute or defend any action, suit, proceedings or claim in respect of the provisions of the Deed 
or in respect of the Deposited Property or any part thereof or any corporate or Unitholders’ action 
which in its opinion would or might involve it in expense or liability, unless the Manager shall so 
request in writing, and shall so often as required by the Trustee furnish it with an indemnity 
satisfactory to it against any such expense and liability. 
 
Except if and so far as otherwise expressly provided in the Deed, the Trustee as regards all the 
trusts, powers, authorities and discretions vested in it has absolute and uncontrolled discretion as 
to the exercise of the same, whether in relation to the manner or as to the mode of and time for 
such exercise, and in the absence of fraud, negligence, wilful default, breach of the Deed or breach 
of trust the Trustee shall not be in any way responsible for any loss, costs, damages or 
inconvenience that may result from the exercise or non-exercise of the same. 

 
 
10.12 FUNCTIONS, DUTIES AND RESPONSIBILITIES OF THE TRUSTEE 
 

 Please refer to Section 8.3 “Functions, Duties and Responsibilities of the Trustee” of this 
Prospectus for details of the functions, duties and responsibilities of the Trustee. 

 
 
10.13 RETIREMENT, REMOVAL AND REPLACEMENT OF THE TRUSTEE 
 

Please refer to Section 8.6 “Retirement, Removal and Replacement of the Trustee” of this 
Prospectus for details of the retirement, removal and replacement of the Trustee. 
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10.14 LIMITATION OF LIABILITY AND INDEMNITY OF THE TRUSTEE 
 

It is expressly agreed that the Trustee enters into the Deed and any documents in relation thereto 
only in its capacity as trustee of IGB Commercial REIT. A liability arising under the Deed and any 
such document shall be limited to and can be enforced against the Trustee only to the extent to 
which the Trustee can satisfy such liability out of the Deposited Property. Subject to the provisions 
of the Deed and the Relevant Laws and Requirements and without prejudice to any right of 
indemnity at law given to the Trustee, the Trustee shall be entitled for the purpose of indemnity 
against any actions, costs, claims, damages, expenses or demands to which it may be put as the 
Trustee to have recourse to the Deposited Property or any part thereof:  
 
(i) if the same are not caused by any fraud, negligence, recklessness, wilful act or omission, 

breach of trust or breach of contractual duty on the part of the Trustee or by its failure to 
show the degree of care, due diligence and vigilance required of a trustee in the execution 
or performance of its obligations under the Deed and/or any other documents in relation 
thereto; or  
 

(ii) where a majority of not less than ¾ of all Unitholders for the time being, voting at a meeting 
summoned for the purposes releases the Trustee with respect to specific acts or omission.  

 
 
10.15 CONCERNING THE MANAGER 
 

The Manager shall, subject to the provisions of the Deed and the Relevant Laws and Requirements, 
carry out all activities as it may deem necessary for the management of IGB Commercial REIT and 
its business, including but not limited to undertaking the following activities: 
 
(i) to develop a business plan for the Deposited Property in the short, medium and long term 

with a view to maximising income of IGB Commercial REIT; 
 
(ii) to recommend to the Trustee in writing to purchase, transfer, acquire, hire, let, lease, 

license, exchange, dispose of, convey, surrender or otherwise deal with any Authorised 
Investment in furtherance of the investment policy and prevailing investment strategy of 
IGB Commercial REIT; and 

 
(iii) to supervise and oversee the management of Deposited Property (including but not limited 

to lease audit, systems control, data management and business plan implementation) in 
accordance with the provisions of the Deed. 

 
Unless otherwise expressly provided in the Deed, the Manager shall as regards all the powers, 
authorities and discretions vested in it have absolute and uncontrolled discretion as to the exercise 
thereof whether in relation to the manner or as to the mode of and time for the exercise thereof and 
in the absence of fraud, negligence, wilful default or breach of the Deed, the Manager shall not be 
in any way responsible for any loss, costs, damages or inconvenience that may result from the 
exercise or non-exercise thereof. Notwithstanding the above, the Manager shall be responsible at 
all times for the exercise or non-exercise of its power, authorities and discretions in respect of the 
management of IGB Commercial REIT and the investment of the Deposited Property. 
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10.16 FUNCTIONS, DUTIES AND RESPONSIBILITIES OF THE MANAGER 
 

Please refer to Section 6.2 “Functions, Duties and Responsibilities of the Manager” of this 
Prospectus for other salient terms of the functions, duties and responsibilities of the Manager as 
provided in the Deed. 

 
 
10.17 RETIREMENT, REMOVAL OR REPLACEMENT OF THE MANAGER 
 

Please refer to Section 6.12 “Retirement, Removal or Replacement of the Manager” of this 
Prospectus for details of the retirement, removal and replacement of the Manager. 

 
 
10.18 LIMITATION OF LIABILITY AND INDEMNITY OF THE MANAGER 
 

The Manager shall not be under any liability except such liability as may be assumed by it under 
the Deed nor shall the Manager be liable for any act or omission of the Trustee. 
 
Subject as expressly provided in the Deed and without prejudice to any right of indemnity at law 
given to the Manager, the Manager shall be entitled for the purpose of indemnity against any 
actions, costs, claims, damages, expenses or demands to which it may be put as Manager to have 
recourse to the Deposited Property, save where such action, cost, claim, damage, expense or 
demand is occasioned by fraud, negligence, wilful default or breach of the Deed by the Manager. 

 
 
10.19 MANAGER’S FEES AND TRUSTEE’S FEE 
 

The provisions on the Manager’s fees and the Trustee’s fee are as set out in the Deed. Please 
refer to Section 6.6 “Management Fees” and Section 8.5 “Trustee’s Fee” of this Prospectus for 
details of the Manager’s fees and the Trustee’s fee respectively. 

 
 
10.20 PERMITTED CHARGES OF IGB COMMERCIAL REIT 
 

The Trustee and/or the Manager shall in addition to their remuneration and rights to indemnification 
or reimbursement conferred under any other provision of the Deed or by law, respectively be 
indemnified and shall be reimbursed out of either the income of IGB Commercial REIT or the capital 
of IGB Commercial REIT (as determined from time to time by the Manager after consultation with 
the auditor) for all fees, costs, charges, expenses and outgoings reasonably and properly incurred 
by or on behalf of the Trustee or the Manager as the case may be, that are directly related and 
necessary to the business of IGB Commercial REIT. 
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10.21 MODIFICATION OF THE DEED 
 

All modifications to the Deed must be made through a deed supplementary to the Deed and will 
take effect only upon registration of the supplementary deed with the SC. The Manager must submit 
any such supplementary deed to the SC for such registration pursuant to the CMSA. In addition to 
the foregoing, any material change to the investment objectives of IGB Commercial REIT must be 
approved by resolution passed by a majority consisting of not less than  of the votes given on a 
poll, for the time being (or such other majority as may be required under the REIT Guidelines from 
time to time), given at a meeting of Unitholders duly convened and held in accordance with the 
Deed.  

 
 
10.22 TERMINATION AND WINDING-UP OF IGB COMMERCIAL REIT 
 

The Trustee shall terminate IGB Commercial REIT: 
 
(i) if at a duly convened meeting of Unitholders a Special Resolution (or otherwise in 

accordance with the requirements of the REIT Guidelines), is passed that IGB Commercial 
REIT be terminated; or 
 

(ii) if the Manager is in liquidation or where the Trustee is of the opinion that the Manager has 
ceased to carry on business or has, to the prejudice of the Unitholders, failed to comply 
with any provision or covenant of the Deed or contravened any provisions of any Relevant 
Laws and Requirements, and at a meeting duly summoned in accordance with Section 301 
of the CMSA, a Special Resolution is passed that IGB Commercial REIT be terminated; or  

 
(iii) if at any time during the life of IGB Commercial REIT, the Manager, after consultation with 

the Trustee, is of the opinion that changes in the economic climate or taxation law have 
caused or are likely to cause the Unitholders to be detrimentally affected, the Manager 
requests the Trustee to summon a meeting of Unitholders and place a Special Resolution 
before such a meeting, setting out the action they recommend at the meeting to endorse 
to meet such changes, and the meeting decides to terminate IGB Commercial REIT; or 

 
(iv) if the Listing does not take place within three (3) months from the date of this Prospectus 

for the Listing and a Special Resolution (or otherwise in accordance with the requirements 
of the REIT Guidelines), is passed at a duly convened meeting of Unitholders to terminate 
IGB Commercial REIT; or 
 

(v) if at any time after the Listing Date, the Units are unconditionally suspended from trading 
and such suspension is not lifted within a continuous period of 90 Market Days after such 
suspension (notwithstanding any rights, powers or duties of the Manager or the Trustee 
and directions given by or resolutions of the Unitholders). In this case, winding up of IGB 
Commercial REIT in accordance with the Deed will immediately commence upon the end 
of such 90 Market Days; or 

 
(vi) if the SC’s approval is revoked under Section 212(7)(A) of the CMSA or if any law is passed 

which renders it illegal to continue IGB Commercial REIT. 
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If the termination events in paragraph (ii) above occur, the Trustee must apply to the Court for an 
order confirming the Unitholders’ resolution. The Court may confirm the resolution if the Court is 
satisfied that it is in the interests of the Unitholders to do and may make orders for the winding-up 
of IGB Commercial REIT (including but not limited to procedures for a voluntary winding-up of IGB 
Commercial REIT), which orders must be carried out by the Trustee. 
 
The Manager may terminate IGB Commercial REIT in its absolute discretion by giving notice to all 
Unitholders and the Trustee not less than three (3) months (or such shorter period if the 
circumstances reasonably necessitate earlier notice) in advance if IGB Commercial REIT is 
delisted by Bursa Securities. In the event that the Manager elects not to terminate IGB Commercial 
REIT, then the Manager will secure offers for the purchase of the Units then held by the Unitholders. 
 
Upon termination of IGB Commercial REIT (other than due to the events in paragraph (ii) above) 
the following shall have effect:  
 
(i) the Trustee shall as soon as practicable sell, call in and convert into money the Deposited 

Property, and divide the proceeds of such sale, calling in and conversion less all proper 
costs and disbursement, commissions, brokerage fees, fees payable to the Manager and 
the Trustee on termination of IGB Commercial REIT and other outgoings including costs 
of final distribution of capital and income and all proper provisions for liabilities of IGB 
Commercial REIT, among the Unitholders in proportion to the number of Units which they 
hold respectively at the date of the decision to terminate IGB Commercial REIT provided 
that the Trustee may at its discretion make a partial distribution of capital from time to time 
and the Trustee and Manager shall on termination of IGB Commercial REIT be deemed as 
preferential creditors as provided in the Act; 
 

(ii) the Trustee shall as soon as practicable after the date of the notice in Clause 27.3 of the 
Deed, give to each Unitholder notice of impending distribution; 

 
(iii) the Trustee may postpone the sale, calling in and conversion of any part of the investment 

and property comprised in IGB Commercial REIT for such time as it thinks it desirable so 
to do in the interest of the Unitholders and shall not be responsible for any loss attributable 
to such postponement except to the extent that such loss may be attributable to the 
Trustee’s own neglect or default; 

 
(iv) the Trustee may retain in its hands or under its control for as long as it thinks fit such part 

of IGB Commercial REIT as in its opinion may be required to meet any outgoings of IGB 
Commercial REIT or any of the investments thereof provided that any investments or 
monies so retained to the extent that they are ultimately found not to be so required shall 
remain subject to IGB Commercial REIT for conversion and distribution in accordance with 
the Deed; 

 
(v) the Trustee and the Manager are entitled to: 
 

(a) be paid from the proceeds of realisation of IGB Commercial REIT before any 
payment is made to the Unitholders, all costs incurred: 
 
(1) by the Trustee and the Manager before the winding up of IGB Commercial 

REIT which has not been recouped; 
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(2) by the Trustee and the Manager in connection with the winding up of IGB 
Commercial REIT and the realisation of the Deposited Property; 

 
(3) by or on behalf of any creditor of the Trustee or the Manager in relation to 

IGB Commercial REIT; 
 
(4) by or on behalf of any agent, solicitor, banker, accountant or other person 

employed by the Trustee or the Manager in connection with the winding 
up of IGB Commercial REIT; and 

 
(b) following the termination of IGB Commercial REIT and until the winding up is 

completed, their remuneration provided for in the Deed. 
 

The provisions of the Deed shall continue to apply (where applicable) pending the completion of 
the winding up process unless provided otherwise in the Deed.  
 
IGB Commercial REIT shall nevertheless terminate at the expiration of a period of 999 years after 
the date of the registration of the Deed with the SC.  

 
 
10.23 MEETINGS OF UNITHOLDERS 
 

Either the Trustee or the Manager may convene a meeting of Unitholders by giving notice to the 
Unitholders in accordance with the Deed, which notice shall specify the general nature of the 
business to be transacted. The Manager shall within 21 days after the application requisition has 
been delivered to the Manager at its registered office, being an application requisition by not fewer 
than 50, or 1/10 in number, whichever is lesser, of all Unitholders, convene a meeting of Unitholders 
in accordance with the Deed. 
 
The Manager is entitled to receive notice of and to attend and speak at any meeting of the 
Unitholders but the Manager shall not be entitled to exercise its voting rights in respect of Units 
which it or its nominee holds or is deemed to hold for such meeting, unless otherwise permitted by 
the SC or the Relevant Laws and Requirements. 
 
Notwithstanding the above, the Manager may exercise its voting rights for the Units held by it or its 
nominees in a general meeting held for the removal of the Manager. 
 
Every meeting of Unitholders may be convened, held and conducted in such a way that persons 
who are not present together at the same place may by electronic means attend and speak and 
vote at it.  
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11.1 CORPORATE GOVERNANCE 
 

The Manager has adopted a corporate governance framework that meets best practices of good 
governance on structures and internal processes by adopting the requirements and guidelines set 
out in the REIT Guidelines, Listing Requirements, Malaysian Code on Corporate Governance 
issued by the SC and the Corporate Governance Guide issued by Bursa Malaysia Berhad, as 
updated from time to time, in the performance of its obligations and duties as described in the Deed. 
 
  

11.2 EXISTING AND ON-GOING RELATED PARTY TRANSACTIONS  
   

Pursuant to the REIT Guidelines, a related party transaction is any transaction between the REIT 
and its related parties, and a “related party” includes: 
 
(i) the management company, the trustee or a major unitholder of the REIT; 

 
(ii) a director, chief executive officer or major shareholder of the management company; and 
 
(iii) persons connected with any director, chief executive officer, or major shareholder of the 

management company, or a person connected with the management company, trustee or 
a major unitholder of the REIT.  

 
In relation to a director, chief executive officer or major shareholder of the management company, 
the management company, trustee or major unitholder of the REIT, a “person connected” is defined 
to include a body corporate in which the director, chief executive officer or major shareholder of the 
management company, the management company, the trustee or major unitholder of the REIT, 
and/or persons connected to him are entitled to exercise, or control the exercise of, not less than 
20.0% of the votes attached to the voting shares in such body corporate.  
 

11.2.1 Acquisitions of the Subject Properties  
 

The Acquisitions are deemed related party transactions under the REIT Guidelines in view of the 
following:   
 
(a) the Sponsor and Dato’ Seri Robert Tan Chung Meng are major shareholders of the 

Manager;  
 

(b) Dato’ Seri Robert Tan Chung Meng is a director of the Manager; and 
 
(c) the Vendors are persons connected to the Sponsor and Dato’ Seri Robert Tan Chung 

Meng.  
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The organisational chart illustrating the relationship between the Vendors, the Manager and the 
Sponsor is as follows:  

The total purchase consideration for the Acquisitions of RM3,160.5 million is equivalent to 100.0% 
of the Appraised Value. The Acquisitions are consistent with the investment objective and strategy 
of IGB Commercial REIT. Please refer to Section 2.3 IGB Commercial REIT

 of this Prospectus for further details on the Acquisitions 
and the SPAs respectively.  

11.2.2 Licence granted by the Registered Trademark Owners to IGB Commercial REIT to use 
certain trademarks  

Pursuant to four (4) Trademark Licensing Agreements, each dated 3 May 2021, the Registered 
Trademark Owners (i.e. IGB, MVC, MVCG and TT Developments) have each granted the Trustee 
and the Manager a non-

. Please refer to Section 1.9 
The arrangement is deemed a related party transaction in view that the Registered Trademark 
Owners are persons connected to the Manager and the Sponsor.  
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11.2.3 Other Related Party Transactions  
 

In addition to the above, set out below are the details of the existing and on-going transactions 
between the Vendors, the Sponsor and the Manager and/or person connected with the Vendors, 
Sponsor and/or the Manager relating to the Subject Properties. Upon completion of the SPAs, all 
rights and obligations of the Vendors pursuant to these transactions will be transferred and/or 
assumed by IGB Commercial REIT.  
 

 
No. 

Nature of 
transactions relating 
to the Subject 
Properties that will 
be assumed by IGB 
Commercial REIT 

 
Transacting/Related Party 

 
Relationship 

    

1. Lease of space and 
other building-related 
facilities  

 The Sponsor  
 

 The Sponsor is the parent 
company of the Manager and 
will be a major Unitholder  

 

  IGB REIT(1)   IGB REIT is managed by the 
Manager  

  Wah Seong (Malaya) Trading Co 
Sdn Bhd (“WSTSB”) 

 Tan Chin Nam Sdn Bhd 
(“TCNSB”) 

 WSTSB is a major shareholder 
of the Sponsor  

 TCNSB  is a major shareholder 
of the Sponsor  

 

  IGB Digital Sdn Bhd (formerly 
known as AFMS Solutions Sdn 
Bhd (“IDSB”)) 

 IDSB is wholly owned by the 
Sponsor 

 

  The Gardens Theatre Sdn Bhd 
(“TGTSB”) 

 TT Developments 
 MVC Cybermanager Sdn Bhd 

(“MCSB”) 
 Kondoservis Management Sdn 

Bhd (“KMSB”) 
 IGB Property Management Sdn 

Bhd (“IPMSB”) 
 MVC Southpoint 
 Ensignia Construction Sdn Bhd 

(“ECSB”) 
 Mid Valley City Energy Sdn Bhd 

(“MVC Energy”) 
 MVC 
 MVCG 

 

 TGTSB, TT Developments, 
MCSB, KMSB, IPMSB, MVC 
Southpoint, ECSB, MVC 
Energy, MVC and MVCG are all 
wholly owned by the Sponsor 

  Wasco Management Services 
Sdn Bhd (“Wasco”) 

 Wasco is wholly owned by Wah 
Seong Corporation Berhad 
(“WSCB”), a person connected 
to a director and a major 
shareholder of the Sponsor and 
a director of the Manager   
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No. 

Nature of 
transactions relating 
to the Subject 
Properties that will 
be assumed by IGB 
Commercial REIT 

 
Transacting/Related Party 

 
Relationship 

    

 

  Strass Media Sdn Bhd (“SMSB”)  SMSB is a 60%-owned 
subsidiary of WSTSB 

 

 

  Three Men Ventures Sdn Bhd 
(“TMVSB”) 

 A substantial shareholder and 
director of TMVSB is a person 
connected with a substantial 
shareholder and an alternate 
director of the Sponsor  

 

 

  JobsCapital Sdn Bhd (“JCSB”)  A substantial shareholder and 
director of JCSB is a person 
connected with a director of the 
Sponsor and the Manager 

 

2. Provision of 
information and 
communications 
technology products 
and services 
 

 IDSB 
 

 IDSB is wholly owned by the 
Sponsor 

 

3. Receipt of chilled water  IGB REIT(1)  IGB REIT is managed by the 
Manager  

 

4. Purchase of building 
materials, audio 
equipment, electrical 
equipment and related 
products and services  

 WSTSB  
 Sigma Audio Visual Sdn Bhd 

(“SAVSB”) 
 Syn Tai Hung Trading Sdn Bhd 

(“STHSB”) 

 WSTSB is a major shareholder 
of the Sponsor 

 The shareholders and directors 
of SAVSB are persons 
connected to a director and a 
major shareholder of the 
Sponsor and a director of the 
Manager 

 STHSB is wholly owned by 
WSCB, a person connected to a 
director and major shareholder 
of the Sponsor and a director of 
the Manager 

 

5. Receipt of building 
maintenance, 
upgrading and repair 

 ECSB 
 MVC Energy 

 ECSB and MVC Energy are 
wholly owned by the Sponsor 

6. Receipt of installation 
and maintenance of 
light boxes, panels, 
signages, etc. and 
advertising 

 WSTSB  WSTSB is a major shareholder 
of the Sponsor 

 
Note:  
(1)  Entered into by MTrustee Berhad as the trustee of IGB REIT.  
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11.3 POTENTIAL RELATED PARTY TRANSACTIONS 
 
11.3.1   Management Fees  
 

The Manager is wholly owned by the Sponsor. Accordingly, the payment of the Management Fees 
by IGB Commercial REIT to the Manager will be a related party transaction.  
 

11.3.2  Potential acquisitions 
 

In the event of any acquisition pursuant to the exercise of the ROFR, the sale and purchase 
agreement for such proposed acquisition will be a potential related party transaction. Potential 
conflict of interest may arise between IGB Commercial REIT and the vendors of such assets during 
the negotiation on the terms of such sale and purchase agreement. 
 
 

11.4 POTENTIAL CONFLICTS OF INTEREST  
 
11.4.1 The Sponsor 
 

The Sponsor and its subsidiaries are engaged in, and/or may engage in among others, investment 
in, and the development, management and operation of commercial properties which may compete 
with the Subject Properties. Further, the Sponsor and its subsidiaries may also sponsor, manage 
or invest in other REITs or other SPVs which may compete directly with IGB Commercial REIT. 
 
Certain directors of the Manager sit on the board of directors of the Sponsor. As a result, the 
strategies and activities of IGB Commercial REIT may be influenced by the overall interests of the 
Sponsor. There can be no assurance that conflicts of interest may not arise among IGB Commercial 
REIT, the Manager and the Sponsor in the future. 
 
In addition, pursuant to the Internal Audit Services Agreement dated 3 May 2021 between the 
Sponsor and the Manager, the Manager has appointed Group Internal Audit (GIA) Division of the 
Sponsor to provide internal audit services to the Manager and to perform and exercise the duties 
of the Manager in respect of the internal audit function, which may give rise to potential conflicts of 
interest among the Manager and the Sponsor. In order to mitigate any potential conflicts of interest, 
such appointment has been approved and the renewal of such appointment will be approved by 
the independent directors of the Manager. 
 

11.4.2   The Manager 
 

The Manager is also the management company of IGB REIT, a REIT established with the principal 
investment policy of investing, directly and indirectly, in a diversified portfolio of income producing 
Real Estate used primarily for retail purposes in Malaysia and overseas. In comparison, IGB 
Commercial REIT is a REIT established with the principal investment policy of investing, directly 
and indirectly, in a portfolio of income producing Real Estate used primarily for commercial 
purposes in Malaysia and overseas. In managing both IGB REIT and IGB Commercial REIT, the 
Manager is of the view that there is no potential conflict of interest as both of the REITs have 
different principal investment policies.  
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Further, in order to mitigate any potential conflicts of interest, the Manager has undertaken certain 
measures that will not allow it to manage any other REIT which invests in the same type of 
properties as IGB Commercial REIT, and has established a separate operations team headed by 
a Deputy Chief Executive Officer, to manage the operations of IGB Commercial REIT as disclosed 
in Section 6.3 “Management Reporting Structure” of this Prospectus.   
 

11.4.3 Manager’s operational procedures on related party transactions and dealing with conflict of 
interest situations  

 
Upon Listing, IGB Commercial REIT will be subject to the REIT Guidelines and/or the Listing 
Requirements (where applicable) on related party transactions (including recurrent related party 
transactions). Compliance of IGB Commercial REIT with the REIT Guidelines and the Listing 
Requirements will ensure that related party transactions will not prejudice the interests of the 
Unitholders as a whole.  
 
The Listing Requirements provide, among others, where the percentage ratio of a related party 
transaction is 5.0% or more and the value of the consideration of the transaction is RM500,000 or 
more, an independent adviser who is a corporate finance adviser within the meaning of the SC’s 
Principal Adviser Guidelines must be appointed before the terms of the transaction are agreed 
upon and approval of the Unitholders in a general meeting must be obtained for the transaction. In 
addition, the REIT Guidelines also provides that related parties of the Manager should not vote or 
be counted as quorum at a meeting if they have interest in the outcome of a transaction tabled for 
approval which is different from the interests of other Unitholders.  
 
The Listing Requirements oblige the Manager to make prompt announcements and disclosures in 
IGB Commercial REIT’s annual reports in relation to any related party transactions. 
 
In order to mitigate any potential conflict of interest, the Manager has also instituted the following 
procedures: 
 
(i) the Manager will not manage any other REIT which invests in the same type of properties 

as IGB Commercial REIT; 
 

(ii) in respect of matters or transactions which a Director or a person connected to him or her 
has an interest (directly or indirectly), such Director shall not participate in any proceedings 
of the Board and shall abstain from voting in respect of such matter or transaction; 

 
(iii) the Board shall maintain a minimum ratio of at least one-third independent directors at all 

times; 
 

(iv) the directors of the Manager owe fiduciary duties to the Manager and as such the directors 
will ensure that the Manager act in good faith and in the best interests of IGB Commercial 
REIT in its capacity as the manager of IGB Commercial REIT; and 
 

(v) any transactions in which a conflict of interest will arise should be executed on terms which 
are the best available for IGB Commercial REIT and which are no less favourable to IGB 
Commercial REIT than arm’s-length transactions between independent parties and be 
adequately disclosed in the Prospectus and fund reports of IGB Commercial REIT. 
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All related party transactions are subject to regular periodic review by the Audit Committee on a 
quarterly basis. If a member of the Audit Committee has an interest in a transaction, he/she is to 
abstain from participating in the review and recommendation process in relation to that transaction.  
 

11.4.4 Dealing in securities  
 

Pursuant to the internal practice of the Manager, the Directors and employees of the Manager are 
prohibited from dealing in the Units, while in possession of unpublished material or non-public price 
sensitive information in relation to such securities and during the black-out or closed period in the 
respective jurisdictions.  
 
The Directors and employees of the Manager are prohibited from directly or indirectly 
communicating any price-sensitive information to another person.  
 
The Directors and employees of the Manager are required to declare on a quarterly basis, any 
related party transactions entered into. 

 
 
11.5 INTERESTS OF THE DIRECTORS AND SUBSTANTIAL SHAREHOLDERS OF THE MANAGER 

IN OTHER CORPORATIONS CARRYING ON SIMILAR BUSINESSES  
 

As at the Latest Practicable Date, none of the directors of the Manager and substantial 
shareholders of the Manager hold any interest in other corporations carrying on similar business. 
 
For the purpose of this Section 11.5, “similar business” means the management of a REIT with 
an investment policy of investing in Real Estate used primarily for commercial purposes in Malaysia 
and overseas.  
 
 

11.6 OTHER PERTINENT INFORMATION 
 

The Manager will comply with all requirements as laid out in the REIT Guidelines on related party 
transactions including provisions contained in the Deed. 
 
The Manager has established procedures that will ensure that such transactions are undertaken in 
full compliance with the REIT Guidelines and are carried out on an arm’s length basis and under 
normal commercial terms and in the best interest of the Unitholders.  
 
The Manager would have to demonstrate to the Audit Committee that transactions (whether 
purchase of services or property) would be taken on normal commercial terms, which may include 
in the case of the purchase of services, the obtaining of quotations from parties unrelated to the 
Manager, or in the case of purchase of property, the obtaining of valuation from an independent 
valuer. 
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Related party transactions shall require the Trustee to ensure that such transactions are at arm’s 
length, based on normal commercial terms and not prejudicial to the interest of the Unitholders. 
Furthermore, the Trustee has the ultimate discretion under the Deed to decide whether or not to 
enter into a transaction involving acquisition of Authorised Investments from a related party of the 
Manager. If the Trustee is to sign any contract with a related party of the Manager, the Trustee will 
review the contract documentation to ensure it complies with the requirements and provisions 
relating to related party transactions contained in the REIT Guidelines and the Deed. 

 
 
11.7 DECLARATIONS BY ADVISERS 
 
11.7.1 HLIB 
 

HLIB, its subsidiaries and associated companies as well as its penultimate holding company, 
namely Hong Leong Financial Group Berhad (“Hong Leong Group”) form a diversified financial 
group and are engaged in a wide range of investment and commercial banking, brokerage, 
securities trading, assets and funds management and credit transaction services businesses.  
 
The Hong Leong Group has engaged, and may in the future, engage in transactions with and 
perform services for the Sponsor and its subsidiaries (“IGB Group”), IGB Commercial REIT, the 
Manager and/or its affiliates. In addition, in the ordinary course of business, any member of the 
Hong Leong Group may at any time offer or provide its services to or engage in any transaction 
(on its own account or otherwise) with any member of IGB Group, IGB Commercial REIT, the 
Manager and/or its affiliates, hold long or short positions, 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 IGB Group, IGB Commercial REIT, the Manager and/or its affiliates.  
 
As at the Latest Practicable Date, IGB Group, IGB Commercial REIT, the Manager and/or its 
affiliates does not have credit facilities with the Hong Leong Group. However, the Sponsor is in 
discussions with the Hong Leong Group for a new credit facility to part finance the Acquisitions. As 
at the Latest Practicable Date, the Hong Leong Group holds approximately RM221.8 million MTNs 
under MTN programmes (where HLIB also acts as the Facility Agent) and in the IGB Group. 
Additionally, HLIB is the Principal Adviser, Lead Arranger, Lead Manager, Lodgement Party and 
Facility Agent for the MTN Programme to be undertaken by the IGB Commercial REIT. 
 
Notwithstanding the above, HLIB is of the view that the aforesaid lending relationship would not 
give rise to a conflict of interest situation in its capacity as (i) Principal Adviser to the Manager for 
the establishment of IGB Commercial REIT, the Acquisitions, the Offering and the Listing (“REIT 
Establishment and Listing”); (ii) Joint Bookrunner for the Institutional Offering; (iii) Principal 
Adviser, Lead Arranger, Lead Manager, Lodgement Party and Facility Agent for the MTN 
Programme; and (iv) Principal Adviser to IGB for the establishment of IGB Commercial REIT, 
disposals of the Subject Properties by the Vendors to the Trustee (on behalf of IGB Commercial 
REIT) (“Disposals”), the Offering and the Listing as: 
 
(i) HLIB is a licensed investment bank and its appointment as (i) Principal Adviser to the 

Manager for the REIT Establishment and Listing; (ii) Joint Bookrunner for the Institutional 
Offering; (iii) Principal Adviser, Lead Arranger, Lead Manager, Lodgement Party and 
Facility Agent for the MTN Programme; and (iv) Principal Adviser to IGB for the 
establishment of IGB Commercial REIT, the Disposals, the Offering and the Listing, and 
the investment in the IGB Group arose in its ordinary course of business; 
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(ii) the conduct of the Hong Leong Group in its banking business is strictly regulated by the 
Financial Services Act 2013, Islamic Financial Services Act 2013 and, where applicable, 
the CMSA, as well as the Hong Leong Group’s own internal controls and checks; and 
 

(iii) the aggregate exposure by the Hong Leong Group of approximately RM221.8 million is not 
material when compared to the latest audited consolidated net assets of the Hong Leong 
Group as at 30 June 2020 of approximately RM20,898.0 million. 
 

Save as disclosed above, HLIB confirms that, as at the Latest Practicable Date, it is not aware of 
any other circumstances which would or is likely to give rise to a possible conflict of interest situation 
in HLIB’s capacity as (i) the Principal Adviser to the Manager for the REIT Establishment and 
Listing; (ii) Joint Bookrunner for the Institutional Offering; (iii) Principal Adviser, Lead Arranger, Lead 
Manager, Lodgement Party and the Facility Agent for the MTN Programme; and (iv) Principal 
Adviser to IGB for the establishment of IGB Commercial REIT, the Disposals, the Offering and the 
Listing. 
 

11.7.2 PricewaterhouseCoopers PLT 
 

PricewaterhouseCoopers PLT confirms that as at the Latest Practicable Date, it is not aware of any 
circumstances which would or is likely to exist which would give rise to a possible conflict of interest 
in its capacity as the Reporting Accountants of IGB Commercial REIT. 
 
In its capacity as the Reporting Accountants, PwC is responsible for the Report on the Compilation 
of Pro Forma Consolidated Statement of Financial Position as at the date of establishment of IGB 
Commercial REIT and the Report on Prospective Financial Information for the Forecast Period 
2021 as set out in Appendix D “Reporting Accountants’ Letter on the Pro Forma Consolidated 
Statement of Financial Position” and Appendix E “Reporting Accountants’ Letter on the Profit 
Forecasts” of this Prospectus, respectively. 
 

11.7.3 PricewaterhouseCoopers Taxation Services Sdn Bhd 
 

PricewaterhouseCoopers Taxation Services Sdn Bhd confirms that as at the Latest Practicable 
Date, it is not aware of any circumstances which would or is likely to exist which would give rise to 
a possible conflict of interest in its capacity as the Tax Consultant of IGB Commercial REIT. 
 
In its capacity as the Tax Consultant, PricewaterhouseCoopers Taxation Services Sdn Bhd is 
responsible for preparing the Tax Consultant’s letter on taxation of IGB Commercial REIT and 
Unitholders found in Appendix C “Tax Consultant’s Letter on Taxation of IGB Commercial REIT 
and Unitholders” of this Prospectus. 
 

11.7.4 Rahmat Lim & Partners 
 

Rahmat Lim & Partners acted as (i) the Legal Adviser to the Manager in respect of the REIT 
Establishment and Listing and (ii) legal counsel and legal due diligence solicitors to the Sponsor in 
connection with the issuance of the circular and notice of the extraordinary general meeting to its 
shareholders, seeking their approval for the Disposals, the Offering, and the Listing. 
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Rahmat Lim & Partners confirms that as at the Latest Practicable Date, it is not aware of any 
circumstances which would or is likely to exist which would give rise to a possible conflict of interest 
in its capacity as (i) the Legal Adviser to the Manager in respect of the REIT Establishment and 
Listing and (ii) legal counsel and legal due diligence solicitors to the Sponsor in connection with the 
issuance of the circular and notice of the EGM to its shareholders. 
  

11.7.5 Zaid Ibrahim & Co 
 

Zaid Ibrahim & Co confirms that as at the Latest Practicable Date, it is not aware of any 
circumstances which would or is likely to exist which would give rise to a possible conflict of interest 
in its capacity as the Legal Adviser to the Joint Bookrunners in relation to the Offering and Listing. 

 
11.7.6 Henry Butcher Malaysia Sdn Bhd 
 

Henry Butcher Malaysia Sdn Bhd acted as (i) the Independent Property Valuer to the Manager in 
respect of the valuations of the Subject Properties for the Acquisitions and (ii) the Independent 
Property Valuer to the Sponsor in respect of the valuations of the Subject Properties for the 
Disposals. 
 
Henry Butcher Malaysia Sdn Bhd confirms that as at 10 February 2021, being the date of the 
update Valuation Certificate and the Latest Practicable Date, it is not aware of any circumstances 
which would or is likely to exist which would give rise to a possible conflict of interest in its capacity 
as (i) the Independent Property Valuer in relation to the Acquisitions; and (ii) the Independent 
Property Valuer in relation to the Disposals. 
 
In its capacity as the Independent Property Valuer to the Manager, Henry Butcher Malaysia Sdn 
Bhd was responsible for preparing the Valuation Certificate dated 14 September 2020 and update 
Valuation Certificate dated 10 February 2021 found in Appendix A “Valuation Certificates” of this 
Prospectus, valuation reports and valuation report checklists for the respective Subject Properties 
which were submitted to the SC as part of the submission of the valuation reports on 15 September 
2020 and the update valuation letters on 10 February 2021. 
 

11.7.7 Maybank Investment Bank Berhad 
 

Maybank Investment Bank Berhad confirms that as at the Latest Practicable Date, it is not aware 
of any circumstances which would or is likely to exist which would give rise to a possible conflict of 
interest in its capacity as the Joint Bookrunner in relation to the Offering and Listing. 
 

11.7.8 RHB Investment Bank Berhad 
 
RHB Investment Bank Berhad confirms that as at the Latest Practicable Date, it is not aware of any 
circumstances which would or is likely to exist which would give rise to a possible conflict of interest 
in its capacity as the Joint Bookrunner in relation to the Offering and Listing. 

 
11.7.9 Savills (Malaysia) Sdn Bhd 
 

Savills (Malaysia) Sdn Bhd confirms that as at the Latest Practicable Date, it is not aware of any 
circumstances which exist or is likely to exist which would give rise to a possible conflict of interest 
in its capacity as the Independent Property Market Consultant in relation to the Offering and Listing. 
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In its capacity as the Independent Property Market Consultant, Savills (Malaysia) Sdn Bhd was 
responsible for preparing the Independent Property Market Report found in Appendix B 
“Independent Property Market Report” of this Prospectus. 
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12.  APPROVALS, RELIEFS AND CONDITIONS 

12.1 APPROVALS AND CONDITIONS 
 

(i) The SC has, via its letter dated 30 March 2021, approved, among others, the following: 
 
(a) establishment and listing of IGB Commercial REIT on the Main Market of Bursa 

Securities under Section 214(1) of the Capital Markets and Services Act 2007 
(“CMSA”), subject to the terms as contained below; and 

 
(b) resultant unitholding structure of IGB Commercial REIT under the equity 

requirement for public listed companies pursuant to the Listing. The effects of the 
Listing on the unitholding structure of IGB Commercial REIT are set out below. 

 
1. Terms 

 
(a) establishment of IGB Commercial REIT with an initial fund size of 

2,307,300,000 Units; 
 

(b) acquisition of the following properties by IGB Commercial REIT: 
 

  

Purchase 
consideration 

Purchase consideration 
to be satisfied in the 

following manner 

Subject Properties Vendors 

No. of Units 
at an issue 

price of 
RM1.00 per 

Unit Cash 
  (RM’000) (’000) (RM’000) 
Menara IGB & IGB Annexe IGB Properties* 188,900 135,600 53,300 
Centrepoint South MVC CP South* 190,500 136,700 53,800 
Centrepoint North MVC CP North* 196,500 139,200 57,300 
Boulevard Properties Idaman Spektra* 78,000 58,900 19,100 
Gardens South Tower MVC South Tower* 391,500 284,600 106,900 
Gardens North Tower MVC North Tower* 382,100 286,900 95,200 
Southpoint Properties MVC Southpoint* 573,500 417,300 156,200 
Menara Tan & Tan TT Realty^ 239,100 174,500 64,600 
GTower GTower SB^ 739,800 542,100 197,700 
Hampshire Place Office  Hampshire Properties #  180,600 131,500 49,100 
     

Total 3,160,500 2,307,300 853,200 
    

 
Notes: 
*  Wholly-owned subsidiary of IGB. 
^ 80% indirectly/directly-owned by IGB. 
#  50% joint venture company of IGB. 
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(c) The Offering comprising the following: 
 

(i) restricted offering by IGB of up to 945,000,132 Units to be allocated as 
follows: 
 
(I)  restricted offer for sale of up to 378,000,053 ROFS Units to the 

Entitled Shareholders on the basis of two (2) ROFS Units for every 
five (5) IGB Shares held on a date to be announced by IGB, at 
RM1.00 per ROFS Unit; and 

 
(II)  distribution-in-specie of up to 567,000,079 DIS Units only to the 

Entitled Shareholders who have subscribed for their entitlements to 
the ROFS Units on the basis of three (3) DIS units for every two (2) 
ROFS Units subscribed. 

 
The ROFS is non-renounceable and non-tradeable. Entitled Shareholders 
may also partially subscribe or not subscribe to the ROFS. 
 

(ii) institutional offering of at least 282,000,000 Units to the institutional and 
selected investors comprising the following: 
 
(I)  282,000,000 Units by Wah Seong (Malaya) Trading Co Sdn Bhd, 

Smooth Operation Sdn Bhd, Tentang Emas Sdn Bhd, Wah Seong 
Enterprises Sdn Bhd, Wang Tak Company Limited, Wang Tak 
Majujaya Sdn Bhd, Tan Chin Nam Sendirian Berhad and Tan Kim 
Yeow Sendirian Berhad (“Selling Shareholders”); and 

 
(II)  all ROFS Units not subscribed by the Entitled Shareholders together 

with the corresponding DIS Units. 
 
Partial Subscribers and Non-Subscribers will receive the cash raised from 
the Institutional Offering after netting off the cash due to IGB (which is the 
unsubscribed ROFS Units multiplied by the ROFS price) and all 
transactional costs, stamp duties, placement and/or bookbuilding fees and 
other costs/fees payable, where applicable. 
 

(d) listing of and quotation for 2,307,300,000 Units on the Main Market of Bursa 
Securities. 
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2. Effects of the Listing on the unitholding structure of IGB Commercial REIT 
 

The unitholding structure of IGB Commercial REIT upon completion of the Listing is as 
follows: 

 

Unitholders 

After the Offering and Listing 
Minimum Scenario(1) Maximum Scenario(2) 
No. of Units % No. of Units % 

Malaysian      
Bumiputera     
- Individuals  984,675 0.04 1,187,230 0.05 
- Body corporate  21,556,810 0.94 32,053,250 1.39 
- Nominee companies 155,090,195 6.72 155,326,650 6.73 
 177,631,680 7.70 188,567,130 8.17 
Non-Bumiputera 1,975,520,985 85.62 1,963,490,350 85.10 
Total Malaysian 2,153,152,665 93.32 2,152,057,480 93.27 
Foreigner 154,147,335 6.68 155,242,520 6.73 
Total  2,307,300,000 100.00 2,307,300,000 100.00 
 

Notes: 
(1) Based on the number of issued IGB Shares of 888,502,362, assuming no 

conversion of the outstanding 56,497,771 RCCPS 2018/2025 and no share buy-
back, distribution, cancellation or resale of 6,987,117 Treasury Shares. 

(2) Based on the number of issued IGB Shares of 888,502,362, assuming full 
conversion of the outstanding 56,497,771 RCCPS 2018/2025 and distribution or 
resale of all 6,987,117 Treasury Shares. 

 
(ii) Bursa Securities has, via its letter dated 7 May 2021, approved the admission of IGB 

Commercial REIT to the Official List of the Main Market and for the listing of and quotation 
for the 2,307,300,000 Units to be issued pursuant to the Listing. In addition, Bursa 
Securities has via the same letter approved the issuance of up to 200.0 million Units to the 
Manager on a staggered basis in accordance with the terms and formula set out in the 
Deed, as part payment for the Management Fees together with the listing of and quotation 
for such Units proposed to be issued to the Manager. The conditions imposed by Bursa 
Securities and the status of compliance are as follows: 

 
No. Details of condition imposed  Status of compliance 
    
(i) With regard to the 200 million units reserved as part 

payment of the management fees, IGB REIT 
Management is to provide adequate disclosure in the 
prospectus on the following: 
(a) Details and type of management fees involved 

together with the computation thereof; and 
(b) Basis of determining the issue price of the 

management units and mode of payment. 

 Complied. Please refer 
to Section 6.6.1 
“Details of the 
Management Fees” of 
this Prospectus for the 
said disclosure. 
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No. Details of condition imposed  Status of compliance 
    
(ii) Make the relevant announcements pursuant to 

paragraphs 8.1 and 8.2 of Practice Note 21 of the 
Listing Requirements. In this respect, IGB Commercial 
REIT is advised to include the Stock Code, Stock 
Short Name and International Securities Identification 
Number Code upon making the announcement on the 
timetable for the Offering; and 

 To be complied. 

    
(iii) To furnish Bursa Securities a copy of the schedule of 

distribution showing compliance to the unit spread 
requirements based on the entire units of IGB 
Commercial REIT on the first day of listing. 

 To be complied. 
 

 
 

12.2 WAIVERS AND VARIATIONS 
 

Waivers and variations from the REIT Guidelines, Asset Valuation Guidelines and CIS 
Prospectus Guidelines  
 
The SC has, via its letters dated 10 September 2020 and 16 October 2020, granted the following 
waivers and variations in respect of compliance with the REIT Guidelines, Asset Valuation 
Guidelines and the CIS Prospectus Guidelines (collectively, “Guidelines”): 

 
Relevant 
section of the 
Guidelines 

Details of the 
waiver/variation granted Details of condition imposed 

Status of 
compliance 

    
Paragraph 
8.12(a) of the 
REIT 
Guidelines 

To allow IGB Commercial REIT 
to acquire MVC Phase 1 
Properties and Southpoint 
Properties, which are 
leasehold real estate where the 
consents of the relevant 
authorities or parties to transfer 
the lease interest in the real 
estate will only be obtained 
after IGB Commercial REIT’s 
listing on the Main Market of 
Bursa Securities 

(a) Any land premium required to 
be paid by MVC, to be settled 
prior to the registration of the 
Prospectus; 
 

Noted and 
complied. 
 

(b) Disclosure of the risks and 
mitigating factors related to 
the acquisition of the MVC 
Phase 1 Properties and 
Southpoint Properties in the 
Prospectus; and 
 

Noted and 
complied. 
 
 

(c) Disclosure of the status of the 
Consent to Transfer of the 
MVC Phase 1 Properties and 
Southpoint Properties in the 
annual report of IGB 
Commercial REIT. 
 

Noted and to be 
complied by IGB 
Commercial 
REIT. 
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Relevant 
section of the 
Guidelines 

Details of the 
waiver/variation granted Details of condition imposed 

Status of 
compliance 

    
Paragraph 
12.04 of the 
REIT 
Guidelines 

Waiver from the requirement to 
undertake an offering of units 
to the general public through a 
balloting process. 
 

Nil Not applicable. 

Paragraph 
4.12(e)(i) of 
the Asset 
Valuation 
Guidelines 
 

For the Subject Properties, to 
allow disclosure of the tenancy 
schedule without detailing the 
names, the corresponding lot 
numbers of the respective 
tenants and the levels of the 
respective tenants. 
 

Nil Not applicable. 

Paragraph 
12.06(b) of 
Part III of the 
CIS 
Prospectus 
Guidelines 
 

For the Subject Properties, to 
allow disclosure of the major 
tenants’ percentage 
contribution to total gross 
rental income on an aggregate 
basis together with their 
individual percentage of 
occupied net lettable area. 
 

Nil Not applicable. 

Paragraph 
3.03(h) of Part 
VI of the CIS 
Prospectus 
Guidelines 
 

To allow the financing 
documents not to be submitted 
as part of the IPO application 
but to be submitted to the SC in 
compliance with Paragraphs 
3.06 and 3.09(b) of Part VI of 
the CIS Prospectus Guidelines 
after obtaining the SC’s 
approval for the REIT 
Establishment and Listing, at 
least 14 business days prior to 
the intended date of 
registration. 
 

Nil Not applicable. 
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13.1 OVERVIEW OF REGULATION OF REITS IN MALAYSIA  
 

In Malaysia, REITs are governed and regulated by the SC and in addition, a listed REIT would also 
be subject to the purview of Bursa Securities. The SC is empowered to ensure compliance with the 
CMSA, the REIT Guidelines and the Rules on Take-overs while Bursa Securities is empowered to 
ensure the compliance of the listed REIT with the relevant sections of the Listing Requirements. 
The appointments of the management company and the trustee are subject to the approval of the 
SC. The CMSA, the REIT Guidelines and the Listing Requirements serve to govern the operation 
and administration of REITs and together with the Rules on Take-overs serve to protect the interest 
of unitholders and to facilitate an orderly development of REITs. The trustee and the management 
company, including their officers and directors, must comply with the CMSA, the REIT Guidelines, 
the Listing Requirements, the Rules on Take-overs and all other Relevant Laws and Requirements. 
 

13.1.1 Under the CMSA and/or the REIT Guidelines: 
 

(i) The management company – A management company must, among others, be an entity 
incorporated in Malaysia, hold a Capital Markets Services License (“CMSL”) for the 
regulated activity of fund management in relation to asset management restricted to REITs 
and be approved by the SC. The REIT Guidelines contain provisions on composition of the 
board of directors (including independent members), appointment of key personnel which 
consists of a designated person responsible for the real estate portfolio management of 
the REIT and compliance officer, property manager as well as roles and responsibilities of 
a management company. 
 

(ii) The trustee – The appointment of a trustee must be approved by the SC. The minimum 
requirements of a trustee include, among other things, that it must be a trust company 
registered under the Trust Companies Act 1949 or incorporated under the Public Trust 
Corporation Act 1995; be registered with the SC; have a minimum issued and paid-up 
capital of not less than RM500,000; have the adequate human resources with the 
necessary qualification, expertise, and experience and have adequate and appropriate 
systems, procedures and processes, to carry out its duties and responsibilities. A trustee 
is also obliged by the CMSA to notify the SC as soon as practicable of any irregularity, any 
breach of the provisions or covenants of the trust deed and/or any contravention of 
securities laws or any inconsistency between the disclosures in the prospectus and the 
provisions or covenants of the trust deed, which in the trustee’s opinion, may indicate that 
the interests of unitholders are not being served. 

 
(iii) Delegation and outsourcing – A management company or a trustee may delegate and 

outsource its functions to third parties. Nonetheless, this does not relieve a management 
company or a trustee from its responsibilities. When delegation takes place, it is the duty 
of the management company and the trustee to ensure that adequate procedures are in 
place and that the trust deed, prospectus, guidelines and securities laws are complied with. 
Note also that the delegation of a management company’s function requires notification to 
the SC in writing. 
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(iv) Investment of the REIT – The REIT Guidelines set out the investment perimeters of REITs 
in Malaysia including among other things, permissible investments by the REITs, the 
requirements and restrictions on investments and activities and the level of borrowings or 
financing facilities (which must not exceed 50.0% of the Total Asset Value of the REIT at 
the time of the borrowings or financing facilities, or deferred payment arrangements 
incurred).  
 

(v) Valuation – A valuation of all real estate in a listed REITs portfolio must be carried out at 
least once every financial year. The REIT Guidelines also govern the valuation of Real 
Estate and Non-Real Estate Assets, appointment of the valuer and preparation of the 
valuation report.  

 
(vi) Fees – The REIT Guidelines contain provisions for the remuneration of the management 

company, remuneration of the trustee and other expenses of the REIT. The management 
company and the trustee may only be remunerated by way of an annual fee charged to 
REIT, and the management company may charge a fee for the acquisition or disposal of 
real estate by the REIT (provided that it has clear justification for each type of fees payable 
to the management company), which must be permitted by the trust deed and disclosed in 
the prospectus and only expenses (or part thereof) directly related and necessary in the 
operation and administration of the REIT may be paid out of the REIT including, among 
other things, the maintenance of real estate belonging to the REIT, fees for the valuation 
of any investment of the REIT and listing expenses for listing on the stock exchange. 
 

(vii) Operational matters – The chapter on operational matters in the REIT Guidelines covers 
issues such as the register of unitholders, the branch register of unitholders outside 
Malaysia, distribution of income, rebates and soft commission, creation and cancellation 
of units, termination of REIT, unitholders’ meetings, notice of meetings, voting rights at 
meetings, chairperson of meetings, quorum at meetings, corporate governance principles 
and best industry standards for all activities conducted in relation to the REIT. 
 

13.1.2 Under the Listing Requirements: 
 

In additional to prescribing the admission procedures and requirements for the admission and 
listing of a REIT on the Main Market, the Listing Requirements also prescribe the following: 
 
(i) Board of directors of the management company – The board of directors of the 

management company must have at least two (2) independent directors while maintaining 
a minimum ratio of at least 1/3 independent directors at all times.  
 

(ii) General meetings – The trust deed of a listed REIT is required to be in compliance with 
the Listing Requirements in relation to notices, proxies and voting rights of the unitholders.  
 

(iii) Continuing listing obligations – The chapter on continuing listing obligations cover the 
unitholding spread requirement of a listed REIT of at least 25.0% of the total number of 
listed units to be held by a minimum number of 1,000 public unitholders holding not less 
than 100 units each. 

 
(iv) Continuing disclosure – The chapter on continuing disclosure requirements sets out the 

disclosure policy of Bursa Securities which a listed REIT is required to adhere to, 
immediate disclosure of any material information, preparation of announcements, financial 
statements and reports, and consequences for failure to comply. 
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(v) Issue of securities by a REIT - Any issuance of new units by a REIT is subject to approval 
by the unitholders and approval of Bursa Securities. 
 

(vi) Transactions – A REIT undertaking an acquisition or disposal of real estate from non-
related parties and related parties are subject to the requirements set out in the Listing 
Requirements. 

 
13.1.3 Under the Rules on Take-Overs: 
 

The Rules on Take-overs applies to REITs that are listed on Bursa Securities. Under the Rules on 
Take-overs, any person acquiring an interest, either individually or with parties acting in concert, in 
more than 33.0% of the Units (being voting units in IGB Commercial REIT) is required to extend a 
mandatory offer for the remaining Units in accordance with the Rules on Take-overs, unless 
otherwise exempted. A take-over offer is also required to be made if a person holding more than 
33.0% but not more than 50.0% of the Units, either individually or in concert, acquires more than 
2.0% of the Units in any six (6)-month period under the Rules of Take-overs, unless otherwise 
exempted. 
 
As a result, acquisitions of Units which may result in a change in control of IGB Commercial REIT 
will be subject to the provisions of the Take-overs Code, such as a requirement to make a 
mandatory offer for Units. 

 
 
13.2 OVERVIEW OF LAND LAW 
 
13.2.1 The Land System 
 

In Malaysia, land law is based on the Torrens system of South Australia which operates on the 
principle of “title by registration”. Notwithstanding the adoption of Torrens system in Malaysia, some 
lands in the state of Penang and Malacca are still governed by the deed system. The National Land 
Code (Penang and Malacca Titles) Act 1963 (“NLCPM”) was thus enacted to govern such lands 
and to convert the deed system in Penang and Malacca to the Torrens system used under the 
NLC. 
 
Pursuant to the Federal Constitution of Malaysia (“Constitution”), land matters generally lie within 
the jurisdiction of the state governments. However, the Constitution specifically provides for federal 
legislation to apply in such matters for the purposes of ensuring uniformity of law and policy in 
various aspects of land matters which are not exercisable with regard to the States of Sabah and 
Sarawak.  
 
The following are the primary pieces of legislation governing land law in Malaysia the operation of 
which is supplemented by various subsidiary legislations such as the various state land enactments 
and ordinances which are in force in the respective states in Malaysia: 
 
(i) the NLC; 

 
(ii) the NLCPM; 
 
(iii) Strata Titles Act 1985 (“STA”); 

 
(iv) Strata Management Act 2013 (“SMA”); 
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(v) Sarawak Land Code (Cap 81) (“Sarawak Land Code”); and  
 

(vi) Sabah Land Ordinance (Cap 68) (“Sabah Land Ordinance”). 
 

The NLC is an act which amends and consolidates the laws relating to land and land tenure, the 
registration of title to land and of dealings therewith and the collection of revenue therefrom within 
the States of Johor, Kedah, Kelantan, Malacca, Negeri Sembilan, Pahang, Penang, Perak, Perlis, 
Selangor and Terengganu, the Federal Territory of Kuala Lumpur, the Federal Territory of 
Putrajaya and the Federal Territory of Labuan, and for purposes connected therewith while in the 
States of Sabah and Sarawak, the respective Sabah Land Ordinance and Sarawak Land Code 
apply. 
 
The rest of Section 13.2 of this Prospectus will cover land law applicable to the states in Peninsular 
Malaysia and the Federal Territories. 
 
The NLCPM was enacted to provide for the conversion of the system of registration of deeds 
practiced prior to 1966 to the Torrens system. 
  
STA is an act to facilitate the subdivision of buildings or lands into parcels and the issuance of 
separate strata titles in relation to the same within Peninsular Malaysia and the Federal Territories 
and the disposition of titles thereto for the purposes connected therewith.  
 
SMA is an act which provides for the proper maintenance and management of buildings and 
common property within Peninsular Malaysia and the Federal Territories and for matters incidental 
thereto. 
 
The NLC expressly provides that it shall not (unless expressly provided to the contrary) affect the 
provisions of: 
 
(i) any law relating to customary tenure; 

 
(ii) any law relating to Malay reservations or Malay holdings; 

 
(iii) any law relating to mining; 

 
(iv) any law relating to sultanate lands; 

 
(v) any law relating to wakaf (relating to the endowment of property for religious and/or public 

purposes in accordance with Islamic teachings) or bait-ul-mal (an Islamic non-profit 
financial organisation providing benefits to community members and organisations); 
 

(vi) the Terengganu Settlement Enactment 1356; 
 

(vii) the Padi Cultivators (Control of Rent and Security of Tenure) Act 1967;  
 

(viii) the Kelantan Land Settlement Act 1955;  
 
(ix)  the Land (Group Settlement Areas) Act 1960; 

 
(x) the Perlis Land Settlement Enactment 1966; and 
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(xi) any law relating to exemptions from the payment of land revenue. 
 

13.2.2 Indefeasibility of Title 
 

Pursuant to the NLC, a person will obtain an indefeasible title to or interest in land after his/her 
proprietorship to or interest in land is being registered on the document of title. However, the 
indefeasibility of title can be defeated under those circumstances as provided in Section 340(2) of 
the NLC, which include fraud, misrepresentation or forgery, or where the registration of title or 
interest is obtained by the use of an insufficient or void instrument or where the title or interest is 
unlawfully acquired. 
 

13.2.3 Powers of the State Authority 
 

The State Authority is vested with the entire property in all state lands under the NLC. Pursuant to 
the NLC, “State Authority” refers to the Ruler or Governor of the state, as the case may be, and 
“state land” refers to all land in the state (including so much of the bed of any river, and of the 
foreshore and bed of the sea, as is within the territories of the state or the limits of territorial waters) 
other than land that has already been alienated or reserved (whether as forest of otherwise) or 
mining land. 
 
Under the NLC, the State Authority has power to alienate land for either: 
 
(i) a term not exceeding 99 years (commonly referred to as leasehold); or 
 
(ii) in perpetuity (commonly referred to as freehold). 
 
The power to alienate land by the State Authority is the most common method of disposal of land. 
The alienation of land by the State Authority is subject to certain conditions such as: 
 
(i) payment of annual rent; 
 
(ii) payment of premium (which is subject to exemption by the State Authority); 
 
(iii) category of land use; and 
 
(iv) such conditions and restrictions in interest which may be imposed by the State Authority. 
 
Unless an application is made to the State Authority for the extension of the term and such 
application is approved by the State Authority usually upon the payment of a premium, land 
alienated for a term not exceeding 99 years shall upon the expiry of such term revert to the State 
Authority.  
 
In addition to the power to alienate land, the State Authority also has the power to: 
 
(i) reserve land and grant leases of reserve land for a specific purpose not exceeding 21 

years; 
 
(ii) permit temporary occupation of land; 
 
(iii) permit the extraction and removal of rock material from land; 
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(iv) permit the use of air space on or above land; and 
 
(v) dispose of underground land. 
 

13.2.4 Categories of Land Use 
 

Land in Malaysia is divided into 3 general categories of land use, namely, agricultural, industrial 
and building. The category of land use is endorsed on the documents of title issued in respect of 
those lands alienated by the State Authority pursuant to the NLC.  
 
An application may be made to the State Authority by the proprietor of any alienated land for the 
alteration of any category of land use to which the land is for the time being subject, or where it is 
not so subject, for the imposition of any category.  
 
Each category of land use is subject to implied conditions as more particularly set out in the NLC. 
Additionally, specific uses may be specified in the documents of title to land. Failure to comply with 
express or implied conditions of land use may result in the forfeiture of land by the State Authority. 
 

13.2.5 Dealings in Land 
 

The NLC governs dealings in land and interest in land (which in the context of the NLC includes a 
registered lease, charge or easement as well as a statutory lien or a tenancy exempt from 
registration created in respect thereof). Dealings under the NLC may be divided into: 
 
(i) dealings capable of registration which are transfers, charges, leases and easements; and 
 
(ii) dealings not capable of registration which are tenancies exempt from registration and 

statutory liens which are protected by way of an endorsement and the entry of a lien-
holder’s caveat. 

 
In Malaysia, no instrument effecting any dealing with respect to alienated lands and/or interests 
therein shall be effective until such instrument has been duly registered. 
 

13.2.6 Restrictions in Interest  
 

Restrictions in interest are restrictions expressly endorsed on the document of title to the land which 
limits the powers of the registered proprietor to deal with the land. An example of such a restriction 
is the restriction to transfer, charge or lease the land unless the prior consent of the State Authority 
has been obtained. It is common to find such restrictions in interest endorsed on the documents of 
title to lands alienated by the State Authority for terms not exceeding 99 years as opposed to lands 
alienated by the State Authority in perpetuity. 
 
As restrictions in interest imposed on the document of title to the land binds the land, the restrictions 
therefore bind the owner(s) (whether present or future) of the land.  
 
In the case of a property held or to be held under a strata title, where there is a restriction in interest 
endorsed on the document of title to the master land, such restriction will also apply to such 
property, whether or not the separate strata title to such property has been issued. 
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13.2.7 Restraints on Dealings 
 

Restraints on dealings include the following: 
 
(i) Private Caveats 

 
Private caveat is one (1) of the restraints on dealings under the NLC. A person claiming 
title to or any registrable interest in any alienated land or any right to such title or interest 
may lodge a private caveat to protect his title or interest in such alienated land. Under the 
NLC, a non-citizen or foreign company is required to obtain the prior approval of the State 
Authority before lodging a private caveat. 
 
Once a private caveat is lodged, the registered proprietor may not register or endorse any 
dealing on the document of title to his land without first removing such private caveat or 
first obtaining the consent in writing of the person who lodged such private caveat. 
However, the private caveat will not prevent any dealing made by the registered proprietor, 
the application for the registration or endorsement of which is made by the registered 
proprietor before the lodgement of such private caveat. 
 
An application may be made to the Registrar of Titles/Land Administrator or the court by a 
registered proprietor (or any aggrieved person or body) for the removal of the private 
caveat. A private caveat will expire six (6) years from the time of the lodgement of the 
same, unless earlier withdrawn or removed by the person who lodged such private caveat, 
the Registrar of Titles/Land Administrator or the court.  

 
(ii) Trust Caveats 

 
A trust caveat is another type of restraint of dealing under the NLC and has the same legal 
effect as a private caveat. However, a trust caveat may only be lodged by a trustee, a 
beneficiary or any person or body by whom any land or interest is first transferred to 
trustees.  
 
A trust caveat will continue in force until cancelled by the Registrar on an application made 
by the trustees for the time being and all person and bodies beneficially entitled under the 
trust.  
 

(iii) Prohibitory Orders 
 
Pursuant to the NLC, “prohibitory order” means where land or an interest in land held by a 
judgment-debtor is to be sold in execution proceedings, an order made pursuant to rules 
of court by a court of competent jurisdiction prohibiting the judgment-debtor from effecting 
any dealing therewith or from effecting such dealing therewith as may be specified in the 
order. 
 
A prohibitory order will take effect once it has been entered by the land registrar and 
endorsed on the document of title. The order will prohibit the following endorsement or 
entry: 
 
(a) any instrument of dealing executed by or on behalf of the proprietor save and 

except for any certificate of sale relating thereto; 
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(c) any claim to the benefit of any tenancy exempt from registration granted by the 
proprietor; and 

 
(c) any lien-holder’s caveat. 
 
However, a prohibitory order will not prohibit the registration, endorsement or entry of any 
instrument, claim or lien-holder’s caveat where the instrument was presented, or the 
application for endorsement or entry received, prior to the time from which the order takes 
effect. 
 

13.2.8 Malay reserve land and customary land  
 

The Malay Reservation Enactments of the respective states were enacted to secure and protect 
the Malays’ interest in lands reserved for Malays by prohibiting the disposition of such lands by the 
State and the dealings by the registered proprietors in favour of non-Malays. Any disposal, dealing 
or attempt to dispose of or deal in Malay reserve land in contravention of the respective Malay 
Reservation Enactments will be rendered null and void and no action for breach of contract shall 
be maintained in respect of such disposal of dealing. 
 
The present Malay Reservation Enactments have adopted the policy of providing for exceptions to 
the prohibition by permitting disposals by the State Authority and dealings by the registered 
proprietors in favour of certain specified persons and bodies with the approval of the ruler of the 
state in council of the respective states.  
 
In the same manner, customary land such as those in the state of Malacca, shall only be 
transferred, charged, leased or transmitted to a Malay pursuant to NLCPM.  
 

13.2.9 Charges 
 

It is common for a financier to require a borrower to create a charge over the land or a lease of 
land of the borrower in favour of the financier as a security for the financing provided.  
 
A registered proprietor’s or registered lessee’s power to charge the land or the lease, as the case 
may be, is subject to any prohibition or limitation imposed by the NLC or any other written law for 
the time being in force, any restrictions in interest to which the land in question is for the time being 
subject and in relation to leases, the provision thereof, express or implied. 
 
Every charge created under the NLC shall take effect upon registration so as to render the land or 
lease in question liable as security in accordance with the provisions thereof, express or implied. 
 
A chargee is required to comply with the NLC when enforcing the charge to obtain a sale of the 
land or lease to which the charge relates in the event of a breach by the borrower. The chargee is 
required, among other things, to serve a default notice in the form as prescribed by the NLC and 
apply to the court or the land administrator, as the case may be, for an order for sale. Upon the 
registration of any certificate of sale given to a purchaser in respect of a charged land or lease, the 
title or interest of the registered proprietor/chargor shall pass to and vest in the purchaser, free and 
discharged from all liabilities under the charge in question and any charge subsequent thereto. 
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13.2.10 Leases and Tenancies 
 

Under the NLC, tenancies may be granted for terms not exceeding three (3) years. There is no 
registration requirement for tenancies under the NLC but the interest of a tenant under a tenancy 
exempt from registration can be protected by way of an endorsement on the document of title to 
the land.  
 
The proprietor of any alienated land may grant leases of the whole or any part of the land. A lease 
granted under the NLC must be more than three (3) years and the maximum term for which any 
lease may be so granted shall be:  
 
(i) 99 years if it relates to the whole of the land; or 
 
(ii) 30 years if it relates to a part only thereof. 
 
The lease granted is required to be registered with the relevant land registry or land office in order 
to vest in the lessee the interest in respect of the said lease. 
 

13.2.11 Sale and Purchase of Real Property 
 

The sale and purchase of real property in Malaysia may be completed by way of transfer or legal 
assignment. Any transfer of a property with a separate document of title is effected by registration 
of an instrument of transfer in a format prescribed under the NLC at the relevant land registry or 
land office. For a property without a separate document of title having been issued, transfer of 
beneficial ownership of the property is made by way of a legal assignment in favour of a new 
purchaser of all the rights, interests and title in respect of the property under the principal sale and 
purchase agreement (made between the original proprietor of the land and/or the developer (as 
the seller) and the first purchaser). 
 

13.2.12 Properties held under Strata Titles 
 

(i) Under the STA, the following building or land shall be capable of being subdivided into 
parcels each of which is to be held under a strata title or an accessory parcel: 
 
(a) any building having two (2) or more storeys on alienated land held as one (1) lot 

under final title and any land on the same lot; and 
 
(b) any alienated land having two (2) or more buildings held as one (1) lot under final 

title. 
 

Where the original proprietor of a building has sold or agreed to sell any parcel comprised 
in the aforesaid building to any person, it shall be compulsory for the original proprietor to 
apply for an individual strata title to the parcel within the period stipulated in the STA. 

 
(ii) The establishment and functions of the JMB, the management corporation (“MC”) and the 

subsidiary management corporation (“Sub-MC”) for the purpose of managing and 
maintaining the common properties and the limited common properties of those buildings 
constructed on the land situated within West Malaysia and the Federal Territory of Labuan 
have been provided for in the SMA and the Strata Management (Maintenance and 
Management) Regulations 2015 (“SM Regulations”). 
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(a) JMB 
 

Pursuant to the SMA, the JMB shall be established consisting of the developer and 
the purchasers upon the convening of the first annual general meeting of the JMB. 
Upon its establishment, the JMB is responsible for the maintenance and 
management of the common property. In the event the MC comes into existence 
before the first annual general meeting of the JMB is convened, the first annual 
general meeting shall not be required to be convened and no JMB shall be 
established for that development area and the provisions on MC shall apply to the 
development area.  
 
Pending the establishment of the JMB, the developer shall be responsible for the 
maintenance and management of the common property. 
 
The JMB shall elect a joint management committee, which shall consist of such 
number of persons as the joint management committee may determine in a 
general meeting but in any case not less than three (3) and not more than 14 
natural persons to perform the duties of the JMB, conduct the business of the JMB 
on its behalf and for that purpose, to exercise the powers of the JMB under the 
SMA. The joint management committee shall include the developer. 
 
The by-laws set out in the Third Schedule of the SM Regulations shall have effect 
in relation to every building or land intended for subdivision into parcels and the 
common property. The JMB may, by special resolution make additional by-laws, 
or make amendments to such additional by-laws, not inconsistent with the by-laws 
set out in the Third Schedule of the SM Regulations for regulating the control, 
management, administration, use and enjoyment of the building or land intended 
for subdivision into parcels and the common property. 
 
The JMB will be deemed to be dissolved three (3) months from the date of the first 
meeting of the MC. 
 

(b) MC 
 
Upon the opening of a book of the strata register in respect of a subdivided building 
or land, there shall come into existence the MC consisting of all the parcel 
proprietors including in the case of phased development, the proprietor of the 
provisional block or blocks. The MC shall, on coming into existence, become the 
proprietor of the common property and be the custodian of the issue document of 
title of the common property. Upon its establishment, the MC is responsible for, 
inter alia, the maintenance and management of the common property. 

 
The by-laws set out in the Third Schedule of the SM Regulations shall have effect 
in relation to every subdivided building or land and common property. The MC 
may, by special resolution make additional by-laws, or make amendments to such 
additional by-laws, not inconsistent with the by-laws set out in the Third Schedule 
of the SM Regulations for regulating the control, management, administration, use 
and enjoyment of the subdivided building or land and the common property. 
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(c) Sub-MC 
 

The MC may designate limited common property and create one (1) or more Sub-
MC for the purpose of representing the different interests of parcel proprietors by 
way of comprehensive resolution conducted under the SMA. 
 
Limited common property designated by a comprehensive resolution shall 
describe, identify or define the boundaries or area of the limited common property 
in the special plan and specify each parcel comprised in that special plan whose 
proprietors are entitled to the exclusive benefit of the limited common property. 
 
The Sub-MC is established upon issuance of the certificate by the Director of 
Lands and Mines certifying that the Sub-MC is a body corporate constituted under 
the STA on the day specified in the certificate. The Sub-MC shall comprise of all 
the proprietors of all parcels comprised in the development area for whose 
exclusive benefit the limited common property is designated. 
 
A Sub-MC shall have the same powers and duties as the MC in relation to all 
matters which relate solely to the limited common property designated for the 
exclusive benefit of all proprietors comprising the Sub-MC. After the establishment 
of the Sub-MC, the MC shall retain its powers and duties in matters concerning 
common property of the development area which is not designated as limited 
common property. 
 
A Sub-MC for any limited common property may manage and maintain any 
common property within that same development area or any other limited common 
property of another Sub-MC within that development area upon such terms and 
conditions as may be agreed between the Sub-MC and the MC or other Sub-MC, 
as the case may be. 
 
The by-laws of the MC shall apply to the limited common property managed and 
maintained by the Sub-MC unless the by-laws have been otherwise amended by 
the Sub-MC pursuant to a special resolution passed at a general meeting of the 
Sub-MC and in respect of any matter that relates solely to that limited common 
property or Sub-MC. The Sub-MC may, by special resolution make additional by-
laws, or make amendments to such additional by-laws, not inconsistent with the 
by-laws set out in the Third Schedule of the SM Regulations relating to the limited 
common property designated for the exclusive benefit of all the parcels in the Sub-
MC. 
 
The proprietors who constitute the Sub-MC may call and hold meetings and pass 
resolutions in the same manner as proprietors constituting a MC. 
 

13.2.13 Acquisition of Property by a Non-citizen or Foreign Company 
 

Pursuant to Section 433B of the NLC, a non-citizen or foreign company is not allowed to, among 
others, acquire any land in Malaysia unless the prior approval of the State Authority has been 
obtained. 
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Under the NLC, a foreign company means: 
 
(i) a company, corporation, society, association or other body incorporated outside Malaysia; 

 
(ii) an unincorporated society, association or other body which under the law of its place of 

origin may sue or be sued, or hold property in the name of the secretary or other officer of 
the body or association duly appointed for that purpose and which does not have its head 
office or principal place of business in Malaysia; 
 

(iii) a company incorporated under the Act with 50.0% or more of its voting shares being held 
by a non-citizen, or by a foreign company referred to in Sections 13.2.13(i) or (ii) above, or 
by both, at the time of the proposed acquisition of any land or any interest in land or at the 
time of the execution of the instrument or deed in respect of any alienated land or any 
interest therein, as the case may be; or 

 
(iv) a company incorporated under the Act with 50.0 % or more of its voting shares being held 

by a company referred to in Section 13.2.13(iii) above, or by a company referred to in 
Section 13.2.13(iii) above together with a non-citizen or a foreign company referred to in 
Sections 13.2.13(i) or (ii) above, at the time of the proposed acquisition of any land or 
interest in land or at the time of the execution of the instrument or deed in respect of any 
alienated land or any interest therein, as the case may be. 
 

Under the NLC, a non-citizen means a natural person who is not a citizen of Malaysia. 
 

13.2.14 Guideline on the Acquisition of Properties 
 

Pursuant to the Guideline on the Acquisition of Properties (with effect from 1 March 2014) 
(“Guideline”) issued by the Economic Planning Unit within the Prime Minister’s Department or any 
other equivalent ministry, department or unit in charge of granting the approval pursuant to the 
Guideline (“EPU”), except for residential units, the following transaction shall require the approval 
of EPU:  
 
(i) direct acquisition of property valued at RM20.0 million and above, resulting in the dilution 

in the ownership of property held by Bumiputera interest and/or government agency; and 
 

(ii) indirect acquisition of property by interests other than Bumiputera interest through 
acquisition of shares, resulting in a change of control of the company owned by Bumiputera 
interest and/or government agency, having property more than 50.0% of its total assets in 
value, and the said property is valued more than RM20.0 million. 
 

In addition to the requirement that the said property must be registered in the name of a locally 
incorporated company, the following equity and paid-up capital conditions will be imposed on the 
acquiring company for the acquisitions of properties requiring prior EPU approval as set out above: 
 
(i) the acquiring company must have at least 30.0% Bumiputera interest shareholding; and 

 
(ii) the acquiring company must have: 

 
(a) a paid-up capital of at least RM100,000.00 if the acquiring company is owned by 

local interests; and  
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(b) a paid-up capital of at least RM250,000.00 if the acquiring company is owned by 
foreign interests. 
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14.1 GENERAL 
 

(i) No Units will be allotted or issued on the basis of this Prospectus later than 12 months after 
the date of this Prospectus, save for the Units to be received by the Manager as payment 
for its Management Fees. 

 
(ii) The Units will rank equally in all respects and will be entitled to all distributions that may be 

declared subsequent to the date of this Prospectus. 
 
(iii) In accordance with the Deed and Listing Requirements, the Manager is required, on a 

quarterly basis, to announce the NAV per Unit of IGB Commercial REIT to Bursa 
Securities. Unitholders are able to keep track of the market price per Unit and the NAV per 
Unit as announced by the Manager through Bursa Malaysia Berhad’s website 
www.bursamalaysia.com.  

 
(iv) IGB Commercial REIT will be providing Unitholders with an annual report on its 

performance which will include information on the NAV per Unit. The Manager must also 
give the SC the annual report no later than two (2) months after the end of the financial 
period the report relates to. 

 
 Unitholders can obtain information on the current developments and annual reports of IGB 
Commercial REIT from Bursa Malaysia Berhad’s website www.bursamalaysia.com and 
IGB Commercial REIT’s website, details of which are set out below, after the Listing.  
 

(v) If you require further information on IGB Commercial REIT, the Manager may be contacted 
at: 

 
Level 32, The Gardens South Tower 
Mid Valley City, Lingkaran Syed Putra 
59200 Kuala Lumpur 
 
Telephone No.: +603 2289 8989 
Facsimile No.: +603 2289 8802 
E-mail: corporate-enquiry@igbcomreit.com 
Website: www.igbcomreit.com 
 

(vi)  Save as disclosed in this Prospectus, as at the Latest Practicable Date, the Directors 
confirm that IGB Commercial REIT’s financial conditions and operations are not affected 
by any of the following factors: 

 
(a)  known trends, demands, commitments, events or uncertainties that have, had or 

that the Manager reasonably expect to have, a material favourable or unfavourable 
impact on IGB Commercial REIT’s financial performance, liquidity, position and 
operations; 

 
(b)  material commitments for capital expenditure; and 
 
(c)  unusual, infrequent events or transactions or any significant economic changes 

that have materially affected IGB Commercial REIT’s financial performance, 
position and operation. 
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(vii) The Manager has in place a code of conduct and ethics and implements its policies and 
procedures, which include managing conflicts of interest, preventing the abuse of power, 
corruption and insider trading. The Manager is guided by the code in discharging its 
oversight role effectively. The code requires all directors to observe high ethical business 
standards, honesty and integrity and to apply these values to all aspects of the business 
and professional practice of the Manager and act in good faith in the best interests of the 
Manager and unitholders. 

 
 
14.2 MATERIAL CONTRACTS 
 

The dates of, parties to, and general nature of every material contract which the Trustee (acting on 
behalf of IGB Commercial REIT) has entered into since its establishment up to the date of this 
Prospectus (not being contracts entered into in the ordinary course of the business of IGB 
Commercial REIT) are as follows: 
 
(i) the deed of trust dated 31 March 2021 constituting IGB Commercial REIT and registered 

with the SC on 31 March 2021 between the Manager and the Trustee (acting on behalf of 
IGB Commercial REIT), for the benefit of the Unitholders; 
 

(ii) the Menara IGB & IGB Annexe SPA dated 9 April 2021 between MVC as the registered 
land proprietor, MVC Developments as the previous developer, IGB Properties as the 
vendor and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser (as 
supplemented by a letter dated 5 May 2021 between the same parties) whereby the 
Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase Menara IGB & IGB 
Annexe for a purchase consideration of RM188.9 million; 
 

(iii) the Centrepoint South SPA dated 9 April 2021 between MVC as the registered land 
proprietor, MVC Developments as the previous developer, MVC CP South as the vendor 
and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser (as 
supplemented by a letter dated 5 May 2021 between the same parties) whereby the 
Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase Centrepoint South 
for a purchase consideration of RM190.5 million; 

 
(iv) the Centrepoint North SPA dated 9 April 2021 between MVC as the registered land 

proprietor, MVC Developments as the previous developer, MVC CP North as the vendor 
and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser (as 
supplemented by a letter dated 5 May 2021 between the same parties) whereby the 
Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase Centrepoint North 
for a purchase consideration of RM196.5 million;  
 

(v) the Boulevard Properties SPA dated 9 April 2021 between MVC as the registered land 
proprietor, Idaman Spektra as the vendor and the Trustee (acting on behalf of IGB 
Commercial REIT) as the purchaser (as supplemented by a letter dated 5 May 2021 
between the same parties) whereby the Trustee (acting on behalf of IGB Commercial REIT) 
agreed to purchase Boulevard Properties for a purchase consideration of RM78.0 million;  

 
(vi) the Gardens South Tower SPA dated 9 April 2021 between MVC South Tower as the 

vendor and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser 
whereby the Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase 
Gardens South Tower for a purchase consideration of RM391.5 million; 

14. ADDITIONAL INFORMATION ( ) 



302

(vii) the Gardens North Tower SPA dated 9 April 2021 between MVC North Tower as the 
vendor and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser 
whereby the Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase 
Gardens North Tower for a purchase consideration of RM382.1 million; 

 
(viii) the Southpoint Properties SPA dated 9 April 2021 between MVC Southpoint as the vendor 

and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser (as 
supplemented by a letter dated 5 May 2021 between the same parties) whereby the 
Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase Southpoint 
Properties for a purchase consideration of RM573.5 million; 
 

(ix) the Menara Tan & Tan SPA dated 9 April 2021 between TT Realty as the vendor and the 
Trustee (acting on behalf of IGB Commercial REIT) as the purchaser whereby the Trustee 
(acting on behalf of IGB Commercial REIT) agreed to purchase Menara Tan & Tan for a 
purchase consideration of RM239.1 million; 

 
(x) the GTower SPA dated 9 April 2021 between GTower SB as the vendor and the Trustee 

(acting on behalf of IGB Commercial REIT) as the purchaser whereby the Trustee (acting 
on behalf of IGB Commercial REIT) agreed to purchase GTower for a purchase 
consideration of RM739.8 million; 

 
(xi) the Hampshire Place Office SPA dated 9 April 2021 between Hampshire Properties as the 

vendor and the Trustee (acting on behalf of IGB Commercial REIT) as the purchaser 
whereby the Trustee (acting on behalf of IGB Commercial REIT) agreed to purchase 
Hampshire Place Office for a purchase consideration of RM180.6 million; 

 
(xii) the Property Management Agreement dated 3 May 2021 between the Property Manager, 

the Manager and the Trustee (acting on behalf of IGB Commercial REIT) pursuant to which 
the Property Manager will provide certain property management services for the Subject 
Properties in consideration of property management fee as set out in Section 9.5 “Property 
Management Fee” of this Prospectus; 
 

(xiii) the Trademark Licence Agreements dated 3 May 2021 between the Manager, the Trustee 
and the Registered Trademark Owners whereby the Trademark Owners agreed to grant 
the Manager and the Trustee on behalf of IGB Commercial REIT, a non-exclusive and non-
transferable licence to use the trademarks set out in Section 1.9 “Intellectual Property” of 
this Prospectus during the term of the agreements; 

 
(xiv) the trust deed dated 4 May 2021 between ICRC and Malaysian Trustees Berhad (as the 

Bond Trustee) and the programme agreement dated 4 May 2021 between ICRC and Hong 
Leong Investment Bank Berhad (as the Lead Arranger, Lead Manager and the Facility 
Agent) for the MTN Programme; and  

 
(xv) the facilities agreement dated 6 May 2021 between a financial institution and the Trustee 

(acting on behalf of IGB Commercial REIT), in respect of the Short Term Financing. 
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14.3 SALIENT TERMS OF THE SPAs  
 
14.3.1 Overview of the SPAs 
 

Pursuant to the SPAs, the Trustee will acquire the Subject Properties from the Vendors in the state 
and condition as at the date of the SPAs (fair wear and tear excepted) free from encumbrances but 
subject to, among others, the following: 
 
(i) in respect of the Subject Properties all conditions of title and all restrictions-in-interest 

whether express or implied:  
 
(a) in the documents of title or strata title to the Subject Properties; or  

 
(b) in the documents of title to the master land on which the Subject Properties have 

been constructed upon in the event no strata titles have been issued,  
 
on the date of the SPAs;   
 

(ii) all the leases, tenancies, contracts and licences in respect of the Subject Properties 
together with all the rights, benefits and obligations thereunder; 

 
(iii) in respect of GTower only, the refurbishment works that will be carried out by GTower SB 

to GTower in accordance with the terms and provisions of the GTower SPA;  
 
(iv) in respect of Menara IGB & IGB Annexe only, the refurbishment works that will be carried 

out by IGB Properties to Menara IGB & IGB Annexe in accordance with the terms and 
provisions of the Menara IGB & IGB Annexe SPA; and 

 
(v) in respect of Southpoint Properties only, the finishing works that will be carried out by MVC 

Southpoint in accordance with the terms and provisions of the Southpoint Properties SPA. 
 
The SPAs are interdependent and the Trustee is not obliged to complete the acquisition of any 
Subject Property unless the Acquisitions are completed concurrently under the respective SPAs. 
However, if for any reason any one (1) or more of the SPAs are rescinded or terminated for any 
reasons whatsoever, the parties to the unaffected SPAs may agree in writing to proceed with the 
completion of the unaffected SPAs. 

 
14.3.2 Purchase consideration 
 

The total purchase consideration for the Subject Properties amounting to RM3,160.5 million shall 
be satisfied by the Trustee in the following manner: 
 
(i) the issuance and allotment of the Consideration Units to be credited into designated CDS 

Accounts as may be notified by the Vendors, on or before the Completion Date; and  
 

(ii) the Cash Consideration, which shall, on the Completion Date of the SPAs, be paid firstly 
towards settlement of the redemption sum required to redeem GTower from GTower SB’s 
existing financier and the balance (if any) shall be paid to the Vendors and/or such persons 
as may be notified by the Vendors, in their respective proportions. 
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See Section 2.3 “Acquisitions by IGB Commercial REIT” of this Prospectus for the breakdown of 
the total purchase consideration. 
 

14.3.3 Conditions Precedent  
 

The sale, purchase and transfer of the Subject Properties are conditional upon, among others: 
 
(i) in respect of Gardens North Tower and Gardens South Tower, the approval of the relevant 

State Authority pursuant to the restrictions-in-interest endorsed on the strata titles to 
Gardens North Tower and Gardens South Tower for the transfer of Gardens North Tower 
and Gardens South Tower in favour of the Trustee having been obtained by the relevant 
Vendors; 
 

(ii) in respect of Gardens North Tower and Gardens South Tower, the approval of the relevant 
State Authority pursuant to the restrictions-in-interest endorsed on the strata titles to 
Gardens North Tower and Gardens South Tower for the charge of Gardens North Tower 
and Gardens South Tower in favour of the Trustee’s financiers or the security agent/trustee 
of the facility (“Chargee”) having been obtained by the Trustee, if applicable; 
 

(iii) in respect of Gardens North Tower, Gardens South Tower, Menara Tan & Tan, GTower 
and Hampshire Place Office, the written confirmation of the EPU confirming that the 
approval of EPU is not required for the purchase of Gardens North Tower, Gardens South 
Tower, Menara Tan & Tan, GTower and Hampshire Place Office by the Trustee from the 
Vendors, if required;  
 

(iv) the approval of Bursa Securities for the Listing having been obtained by the Manager;  
 
(v) this Prospectus for the Offering having been issued;  

 
(vi) in respect of Boulevard Properties, Centrepoint North, Centrepoint South and Menara IGB 

& IGB Annexe, the approvals of MVC’s board of directors and shareholders on the transfer 
of the legal title to Boulevard Properties, Centrepoint North, Centrepoint South and Menara 
IGB & IGB Annexe to the Trustee upon the terms and conditions contained in the relevant 
SPAs having been obtained; 

 
(vii) in respect of Centrepoint North, Centrepoint South and Menara IGB & IGB Annexe, the 

approvals of MVC Development’s board of directors and shareholders on the entry into of 
the relevant SPAs upon the terms and conditions contained in the relevant SPAs having 
been obtained; 
 

(viii) in respect of the Subject Properties, the approval of IGB’s shareholders on the sale of the 
Subject Properties upon the terms and conditions contained in the relevant SPAs having 
been obtained, where applicable; 
 

(ix) the approvals of the Vendors’ board of directors and shareholders on the sale of the 
respective Subject Properties upon the terms and conditions contained in the respective 
SPAs having been obtained; 
 

(x) in respect of GTower and Southpoint Properties, the written consent of the respective 
Vendor’s existing financier to the sale of GTower and Southpoint Properties by the 
respective Vendors to the Trustee having been obtained; 
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(xi) the receipt by the Vendors of the Trustee’s financier’s undertaking to pay to the Vendors 
and/or such other party as the Vendors may agree in writing with the financiers the sums 
stated in the SPAs on the Completion Date of the SPAs; 
 

(xii) in respect of GTower only, the receipt by GTower SB’s existing financier of the Trustee’s 
financier’s undertaking to pay to GTower SB’s existing financier the redemption sum on 
the Completion Date of the GTower SPA;  
 

(xiii) in respect of Menara Tan & Tan only, the approval in writing of Tenaga Nasional Berhad, 
being Menara Tan & Tan’s existing lessee having been obtained by TT Realty; and 
 

(xiv) the receipt by the Trustee’s solicitors of the written confirmation from the Manager 
addressed to the Trustee’s solicitors that the Manager and the Vendors have satisfied the 
relevant conditions, variations or revisions imposed by the SC and Bursa Securities in 
respect of the Acquisitions which are capable of being satisfied up to the date of such 
written confirmation, and the Trustee and the Manager are satisfied with the results of the 
bookbuilding exercise under the Institutional Offering. 

 
14.3.4 Strata Titles and State Authority’s Consents to Transfer the MVC Phase 1 Properties and 

Southpoint Properties (“Affected Properties”) 
 

Pursuant to the SPAs of the MVC Phase 1 Properties and Southpoint Properties SPA (“Affected 
Properties SPAs”):  

 
(i) the Vendors of the Affected Properties have agreed and acknowledged that, with effect 

from the Completion Date of the Affected Properties SPAs, among others, the Trustee shall 
be the beneficial owner of the Affected Properties and the Vendors of the Affected 
Properties are deemed to have absolutely transferred and assigned to the Trustee and the 
Trustee shall become entitled to all the Vendors of the Affected Properties’ rights, title, 
interest, benefits and claim in and to the Affected Properties;  
 

(ii) MVC and MVC Southpoint, being the registered proprietors of the master lands on which 
the Affected Properties are erected, (the “Affected Properties Registered Proprietors”) 
have among others, undertaken and covenanted to:  

 
(a) apply for the subdivision of title to the master land on which the Affected Properties 

are erected on and for the issuance of the strata titles to the Affected Properties; 
and 

 
(b) upon issuance of the strata titles to the Affected Properties, deliver to the Trustee 

the original strata titles to the Affected Properties, valid and registrable but 
unstamped memoranda of transfer in respect of the Affected Properties executed 
by the Affected Properties Registered Proprietors in favour of the Trustee, written 
approvals of the relevant State Authority to transfer the Affected Properties to the 
Trustee and all such documents as may be required for presentation of the 
memoranda of transfer for registration at the relevant land registry;  
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(iii) the Affected Properties Registered Proprietors will grant to the Trustee, on the Completion 
Date of the Affected Properties SPAs, irrevocable and unconditional powers of attorney to 
deal with the legal titles to the Affected Properties as fully and effectually as the Affected 
Properties Registered Proprietors could do as the legal owner of the Affected Properties 
from the Completion Date of the Affected Properties SPAs until the issuance, transfer and 
registration of the strata titles to the Affected Properties in the name of the Trustee; and  

 
(iv) the Affected Properties Registered Proprietors will execute on the Completion Date of the 

Affected Properties SPAs, a declaration of trust, declaring that it will, on and from the 
Completion Date of the Affected Properties SPAs until the issuance, transfer and 
registration of the strata titles to the Affected Properties in the name of the Trustee, hold 
the legal title to the Affected Properties on trust as bare trustee for and on behalf of the 
Trustee.  

 
14.3.6 Completion  
 

Subject to the fulfillment of the conditions precedent set out in Section 14.3.3 “Conditions 
Precedent” of this Prospectus, on the Completion Date of the SPAs (unless otherwise indicated), 
among others: 
 
(i) all the rights, title, interests, benefits or claims in and to the Subject Properties shall pass 

from the Vendors to the Trustee; 
 

(ii) all rights, title, benefits and interests in all the leases, tenancies, licences, insurance 
contracts and contracts for the provision of services in respect of the Subject Properties 
which are subsisting will be assigned by the Vendors to the Trustee on or after the 
Completion Date of the SPAs; 

 
(iii) all the insurance contracts in respect of the Subject Properties which are subsisting on the 

Completion Date of the SPAs shall be endorsed in favour of the Trustee on or before the 
expiry of one month from the Completion Date of the SPAs and the Trustee shall purchase 
all other insurance which the Trustee deems necessary; 

 
(iv) all the contracts for the provision of services in respect of the relevant Subject Properties 

as listed in the SPAs and which are subsisting on the Completion Date of the SPAs shall 
be assigned in favour of the Trustee or the Trustee shall enter into fresh contracts with the 
relevant service providers for such relevant Subject Properties in the event that such 
contracts cannot be assigned; 

 
(v) all outgoings in respect of the Subject Properties shall be apportioned and the Vendors 

shall bear and settle the outgoings due and payable up to the date immediately preceding 
the Completion Date of the SPAs and the Trustee shall bear and settle the outgoings due 
and payable on and from the Completion Date of the SPAs;  

 
(vi) all income in respect of the Subject Properties shall be apportioned and the Vendors shall 

be entitled to all income received by the Vendors and/or the Trustee for the period 
immediately preceding the Completion Date of the SPAs and the Trustee shall be entitled 
to all income received by the Trustee and/or the Vendors for the period on and from the 
Completion Date of the SPAs; and 
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(vii) all security deposits, rental and other payments paid by the tenants to the Vendors, on and 
after the Completion Date of the SPAs, will be held on trust for the Trustee and the Vendors 
will pay the same to the Trustee in accordance with the terms of the SPAs. 

 
14.3.7 Representations and warranties  
 

The Vendors, the registered land proprietors and the developers of the Subject Properties have 
given specific representations and warranties relating to, among others, their capacities, the 
Subject Properties, the leases, tenancies, licences, insurance contracts and contracts for the 
provision of services and have agreed to indemnify the Trustee against all losses, damages, costs, 
expenses and outgoings for a breach of such representations and warranties. 

 
 
14.4 CONSENTS 
 

(i) The written consents of the Trustee, the Principal Adviser, the Joint Bookrunners, the Unit 
Registrar, the legal advisers, the Property Manager, the company secretary of the Manager 
and the Internal Auditor to the inclusion in this Prospectus of their names in the manner 
and form in which such names appear in this Prospectus have been given before the issue 
of this Prospectus and have not subsequently been withdrawn. 

 
(ii) The written consent of the Reporting Accountants to the inclusion in this Prospectus of 

their Report on the Compilation of Pro Forma Consolidated Statement of Financial Position 
as at the date of establishment of IGB Commercial REIT and the Report on Prospective 
Financial Information for the Forecast Period 2021 and their names in the manner, form 
and context in which they appear in this Prospectus have been given before the issue of 
this Prospectus and have not subsequently been withdrawn.  

 
(iii) The written consent of the Tax Consultants to the inclusion in this Prospectus of their letter 

on taxation of IGB Commercial REIT and Unitholders and their names in the manner, form 
and context in which they appear in this Prospectus have been given before the issue of 
this Prospectus and have not subsequently been withdrawn. 

 
(iv) The written consent of the Independent Property Valuer to the inclusion in this Prospectus 

of their Valuation Certificate and their names in the manner, form and context in which they 
appear in this Prospectus have been given before the issue of this Prospectus and have 
not subsequently been withdrawn. 

 
(v) The written consent of the Independent Property Market Consultant to the inclusion in this 

Prospectus of their Independent Property Market Report and their names in the manner, 
form and context in which they appear in this Prospectus have been given before the issue 
of this Prospectus and have not subsequently been withdrawn. 

 
 
14.5 DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the registered office of the 
Manager, for a period of 12 months from the date of this Prospectus: 
 
(i) this Prospectus;  
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(ii) the material contracts (including the Deed) referred to in Section 14.2 “Material Contracts” 
of this Prospectus; 
 

(iii) the Valuation Certificates dated 14 September 2020 and 10 February 2021 as set out in 
Appendix A “Valuation Certificates” of this Prospectus as well as the full valuation reports 
dated 14 September 2020 for the Subject Properties; 
 

(iv) the Independent Property Market Report set out in Appendix B “Independent Property 
Market Report” of this Prospectus; 
 

(v) the Tax Consultant’s Letter on Taxation of IGB Commercial REIT and Unitholders as set 
out in Appendix C “Tax Consultant’s Letter on Taxation of IGB Commercial REIT and 
Unitholders” of this Prospectus;  
 

(vi) the Reporting Accountants’ Report on the Compilation of Pro Forma Consolidated 
Statement of Financial Position as at the date of establishment of IGB Commercial REIT 
as set out in Appendix D “Reporting Accountants’ Letter on the Pro Forma Consolidated 
Statement of Financial Position” of this Prospectus; 
 

(vii) the Reporting Accountants’ Report on Prospective Financial Information for the Forecast 
Period 2021 as set out in Appendix E “Reporting Accountants’ Letter on the Profit Forecast” 
of this Prospectus;  
 

(viii) the audited financial statements of the Manager for the past three (3) financial years up to 
31 December 2020; and 
 

(ix) the letters of consent referred to in Section 14.4 “Consents” of this Prospectus. 
 
 
14.6 RESPONSIBILITY STATEMENTS 
 

(i)  This Prospectus has been reviewed and approved by the Directors, the Sponsor and the 
Selling Shareholders and they collectively and individually accept full responsibility for the 
accuracy of the information. Having made all reasonable inquiries, they confirm to the best 
of their knowledge and belief, that there are no false or misleading statements, or omission 
of other facts which would make any statement in this Prospectus false or misleading. The 
Directors and the Sponsor accept full responsibility for the profit forecast included in this 
Prospectus and confirm that the profit forecast have been prepared based on the 
assumptions made. 

 
(ii)  The information pertaining to the Trustee and the Property Manager were provided by the 

management and/or directors of the Trustee and the Property Manager, respectively. The 
responsibility of the Directors, the Sponsor and the Selling Shareholders is therefore 
restricted to the accurate reproduction of such relevant information as included in this 
Prospectus. 

(iii)  In respect of such information extracted from publicly available sources, the responsibility 
of the Directors, the Sponsor and the Selling Shareholders is restricted to the accurate 
reproduction of such relevant information as included in this Prospectus. 
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