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BARCELONA

MADRID

S P A I N

PROPOSED ACQUISITION OF THE BALANCE 60.0% 
INTEREST IN FOUR FREEHOLD OFFICE BUILDINGS 

LOCATED IN SPAIN (THE “SPAIN PROPERTIES”) , 
AS AN INTERESTED PERSON TRANSACTION

PROPERTIES

4

AGREED VALUE2

€136.4M

FREEHOLD

100.0%

OCCUPANCY RATE3

84.7%

GLA

72,167 sqm

WALE4

4.1 years

The meaning of each capitalised term is found in the Glossary of this Circular.

1	 Based on 60.0% of the unaudited consolidated net asset value of the JVCo (as defined herein) as at 30 June 2020
2	 Based on the average of the Spain Properties in aggregate as determined by two independent valuers, Cushman & Wakefield Spain Limited and Colliers 

International Spain S.L., as at 31 July 2020
3	 Based on all current leases in respect of the properties as at 30 June 2020
4	 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the Manager had also successfully extended several 

leases for the Spain Properties expiring in December 2020. Figures are computed based on the assumption that the lease with AREAS and extension of leases 
were already in place as at 30 June 2020

ENLARGED PORTFOLIO POST-ACQUISITION

PROPERTIES

9
FREEHOLD

100.0%

WALE

3.8 YEARS
GLA

272,987sqm

OCCUPANCY RATE

95.7%

VALUATION

€711.3M

E S T I M A T E D  P U R C H A S E  C O N S I D E R A T I O N  O F  A P P R OX .  € 4 7 . 8 M 1 , 2

Sant Cugat Green, Barcelona

Delta Nova IV and Delta Nova VI, Madrid

P O R T F O L I O  S T A T I S T I C S

KEY GEOGRAPHICAL 
MARKETS

GERMANY &  
SPAIN



D E E P E N  I R E I T ’ S  S T R A T E G I C  P R E S E N C E  I N  S PA I N ,
T H E  F I F T H  L A R G E S T  E C O N O M Y  I N  E U R O P E  B Y  G R O S S 
D O M E S T I C  P R O D U C T  ( “ G D P ” )

1
•	 Benefit from the growth and 

recovery of the Spanish economy 
from the COVID-19 pandemic and 
Brexit opportunities

o	Spain’s GDP growth forecasted to 
be 7.7% in 2021, and 2.4% in 2022, 
outpacing that of the EU

-	 To receive over €140 billion 
from the European COVID-19 
recovery fund, in addition to 
the support from the Spanish 
government’s national stimulus 
package

o	Brexit is expected to have a 
positive effect on important cities 
such as Madrid and Barcelona, 
with an increase in investment 
figures and the number of 
companies that are renting office 
space

•	 Strong office fundamentals in the 
key cities of Madrid and Barcelona

o	Spain’s office sector has more than 
€4.5 billion worth of investments 
in 2019, doubling the 2018 volume

o	Increase in office take up in 2019 
of 32.2% in Madrid and 8.4% in 
Barcelona

A C H I E V E  F U L L  O W N E R S H I P  O F  A  H I G H  Q UA L I T Y 
O F F I C E  P O R T F O L I O2

•	 Located in the established secondary 
office areas of Madrid and Barcelona

•	 Good accessibility to facilities and 
public transportation

•	 Overall occupancy rate of 84.7%5  
outperforms the areas in which the 
Spain properties are located in

•	 Leadership in Energy and 
Environmental Design (LEED) 
certification for the Spain properties

•	 Leased to a diversified tenant base 

R A T I O N A L E  A N D  B E N E F I T S

LEASE EXPIRY PROFILE (BY GRI) OF ENLARGED PORTFOLIO AS AT 30 JUNE 20206

Based on lease expiry

TOP TENANTS OF THE SPAIN PROPERTIES

No. Tenant
Business 

Sector

Contribution  
to Portfolio Gross 

Rental Income 
(“GRI”)6

1 DXC Technology Technology 23.6%

2 Roche Diagnostics Healthcare 11.4%

3 Corporacio Catalana 
De Mitjans Audiovisuals

Comms. (Public) 8.4%

4 Gesif (Cabot) Financial services 8.0%

5 Digitex Informatica Technology 8.0%

Investment grade 
Fortune 500 

company listed on 
the NYSE

Diagnostics division 
of the 2nd largest 
pharmaceutical 

company globally

5	 As at 30 June 2020
6	 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the Manager had also successfully extended several 

leases for the Spain Properties expiring in December 2020. Figures are computed based on the assumption that the lease with AREAS and the extension of 
leases were already in place as at 30 June 2020

Delta Nova IV and Delta Nova VI, Madrid

Il·lumina, Barcelona

0.2%
3.5%

27.2%

19.0%

31.7%

18.4%

2020 2021 2022 2023 2024 2025 and beyond

Sant Cugat Green, Barcelona



I N C R E A S E  P O R T F O L I O  S T R E N G T H  T H R O U G H  E N H A N C E D 
P O R T F O L I O  D I V E R S I F I C A T I O N3

A T T R A C T I V E  A S S E T  M A N A G E M E N T  O P P O R T U N I T I E S  W I T H 
B E N E F I T S  F R O M  D E C E N T R A L I S A T I O N  T R E N D S4

L E V E R A G I N G  O N  S T R A T E G I C  I N V E S T O R S ’  S T R O N G 
P L A T F O R M  A N D  R E S O U R C E S5

•	 Deep asset and investment management experience 
across Europe

•	 Assets under management (“AUM”) of €25.7 billion9, 
with its real estate business being the largest operating 
segment at €9.6 billion9 of AUM

•	 A leading global real estate company 

•	 Over 55 years of proven track record in real estate 
development, investment and management

R A T I O N A L E  A N D  B E N E F I T S

TENANT DIVERSIFICATION

DIVERSIFICATION ACROSS COUNTRIES DIVERSIFICATION ACROSS CITIES

7	 For the Spain Properties, based on the average of the two independent valuations as at 31 July 2020
8	 Source: Colliers International Spain S.L., as at July 2020
9	 As at 30 June 2020

•	 Potential for positive rental reversions

o	Passing rents of the Spain Properties are on average 
14.5% below market rates8

•	 Secondary locations with good connections and services 
around are gaining importance with respect to the CBD

o	Between 2019 and 2020, 54% of deals closed within the 
Madrid and Barcelona markets which had a surface area 
in excess of 5,000 sqm were in decentralised areas

Existing Portfolio Existing Portfolio

Spain
9%

Spain
19%

Munich
13%

Munich
15% Madrid

10%

Madrid
4%

Berlin
30%

Berlin
35%

Bonn
16%

Bonn
18%

Münster
9%

Münster
10%

Darmstadt
13%

Darmstadt
14%

Barcelona
9%

Barcelona
4%

Germany
91%

Germany
81%

Enlarged Portfolio

DIVERSIFICATION ACROSS ASSETS - NO SINGLE 
PROPERTY VALUED MORE THAN 30% OF IREIT’S TOTAL 
PORTFOLIO VALUATION7

Existing Property Portfolio Enlarged Property Portfolio Top 5 Tenants in Enlarged Property Portfolio

Enlarged Portfolio

GMG - Deutsche 
Telekom

Deutsche 
Rentenversicherung 

Bund

DXC 
Technology

Allianz Handwerker 
Services GmbH

ST 
Microelectronics

 Existing Property Portfolio

 Enlarged Property Portfolio

45.5%
39.5%

-6.0%

31.4%
27.3%

-4.1%

2.4%
5.2%

+2.8%
3.7% 3.3%

-0.5%
3.7% 3.2%

-0.5%

Delta IV Delta VI Sant Cugat Green II.lumina

 Passing Rent

 Market Rent

Potential for positive rental reversion by property

+25.2%

11.1
13.9

+12.6%

11.9
13.4

+1.0%

10.4 10.5

+34.6%

7.8
10.5

Concor Park
14%

Concor Park
13%
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Nova 

IV
2%
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3%
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5%
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3%
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2%
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Campus

18% Bonn
Campus

16%

Münster
Campus

10%

Münster
Campus

9%

Darmstadt
Campus

14%
Darmstadt
Campus

13%
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OVERVIEW

Meanings of defined terms may be found in the Glossary on pages 50 to 55 of this Circular.

Any discrepancies in the tables, graphs and charts included herein between the listed amounts

and totals thereof are due to rounding. Accordingly, figures shown as totals in this Circular may

not be an arithmetic aggregation of the figures that precede them.

For illustrative purposes, certain Euro amounts have been translated into Singapore dollars.

Unless otherwise indicated, such translations have been made based on the exchange rate of

C1.00 = S$1.566. Such translations should not be construed as representations that the Euro

amounts referred to could have been, or could be, converted into Singapore dollars, as the case

may be, at that or any other rate or at all.

OVERVIEW

IREIT is the first Singapore-listed real estate investment trust (“REIT”) established with the

investment strategy of principally investing, directly or indirectly, in a portfolio of income-producing

real estate in Europe which is used primarily for office, retail and industrial (including logistics)

purposes, as well as real estate-related assets.

As at 27 August 2020, being the latest practicable date prior to the date of this Circular

(the “Latest Practicable Date”), IREIT has a market capitalisation of approximately S$446.1

million1. IREIT’s existing property portfolio (the “Existing Property Portfolio”) comprises five

freehold office buildings located in Germany, namely (i) Berlin Campus, (ii) Bonn Campus,

(iii) Darmstadt Campus, (iv) Münster Campus and (v) Concor Park, as well as a 40.0% interest in

four freehold office buildings located in Spain, namely (i) Delta Nova IV, (ii) Delta Nova VI,

(iii) Sant Cugat Green and (iv) Ilzlumina (the “Spain Properties”). The Existing Property Portfolio

has a combined value of approximately C629.0 million (approximately S$985.0 million) as at

30 June 2020.2

On 7 December 2019, the Trustee entered into an agreement with Tikehau Capital SCA (“Tikehau

Capital”) to jointly incorporate a Singapore company (the “JVCo”), which would be 40.0% held by

IREIT (the “Initial Investment”) and 60.0% held by Tikehau Capital, for the purposes of acting as

the purchaser of the Spain Properties under three separate conditional share sale and purchase

agreements to acquire the shares representing 100.0% of the issued share capital in each of

(a) Gloin Investments, S.L.U. which holds Delta Nova IV and Delta Nova VI; (b) Chameleon

(Sant Cugat Investment 2014), S.L.U. which holds Sant Cugat Green; and (c) Chameleon

(Esplugues), S.L.U. which holds Ilzlumina from Corona Patrimonial SOCIMI, S.A. (the “Initial

Acquisition”, and the entities holding the Spain Properties, the “Spanish PropCos”). Pursuant to

the aforementioned agreement, the JVCo, IREIT Global Holdings 5 Pte. Ltd., was incorporated on

9 December 2019 and the Trustee entered into a shareholders’ agreement (the “Shareholders’

Agreement”) with Tikehau Capital and the JVCo on 10 December 2019. The Initial Acquisition by

the JVCo was completed on 20 December 2019. The total cost of IREIT’s investment in the JVCo

in relation to the Initial Acquisition was approximately C57.6 million3 (comprising approximately

(i) C55.3 million, being IREIT’s proportionate share of the Initial Acquisition’s purchase

consideration, (ii) C1.6 million, being IREIT’s proportionate share of the professional and

transaction expenses, (iii) C0.5 million, being the Manager’s acquisition fee elected to be paid in

cash, and (iv) C0.2 million, being other fees and expenses in connection with IREIT’s investment

in the JVCo).

1 Based on the closing Unit price of S$0.695 as at the Latest Practicable Date.

2 Based on IREIT’s 40.0% interest in the Spain Properties.

3 As disclosed in the acquisition announcement dated 7 December 2019.
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In the second quarter of 2020, Sadena Real Estate, S.L.U. (the “Spanish HoldCo”) was

incorporated and is 100.0% owned by the JVCo. Thereafter, the JVCo transferred its 100.0%

interest in the Spanish PropCos to the Spanish HoldCo. The current holding structure of the Spain

Properties is that the JVCo owns 100.0% of the issued share capital in the Spanish HoldCo, which

in turn owns 100.0% of the issued share capital in each of the Spanish PropCos which owns the

respective Spain Properties as described above.

Pursuant to the Shareholders’ Agreement, Tikehau Capital granted the Trustee a call option to

acquire its interest in 60.0% of the shares in the JVCo for the period of 18 months following

completion of the Initial Acquisition upon written notice from the Trustee to Tikehau Capital (“Call

Option”) at 60.0% of the call option price calculated based on the consolidated net asset value

of the JVCo and its subsidiaries, as adjusted based on the average of the market values of the

Spain Properties in aggregate as determined by two independent property valuers, with one to be

appointed by each of the Trustee and the Manager, respectively (the “Call Option Price”).

On 7 August 2020, the Trustee exercised the Call Option to acquire the balance 60.0% interest in

the Spain Properties by way of a written notice to Tikehau Capital (the “Call Option Notice”) to

acquire Tikehau Capital’s interest in 60.0% of the shares in the JVCo (the “Acquisition”), and the

Trustee entered into a conditional share purchase agreement (the “Share Purchase Agreement”)

with Tikehau Capital on 7 August 2020 in connection with the Acquisition.

For the purposes of this Circular, the term “Enlarged Property Portfolio” comprises the Existing

Property Portfolio and the balance 60.0% of the Spain Properties.

Unless otherwise stated, the property information contained in this Circular concerning the

Existing Property Portfolio and Enlarged Property Portfolio shall be as at 30 June 2020.

SUMMARY OF APPROVAL SOUGHT

The Manager seeks approval from the unitholders in IREIT (“Unitholders”) for the resolutions

stated below:

(i) Resolution 1: the proposed Acquisition of the balance 60.0% interest in the Spain Properties

through the acquisition of 60.0% of the shares in the JVCo from Tikehau Capital, as an

interested person transaction (Ordinary Resolution); and

(ii) Resolution 2: the potential transfer of a controlling interest to AT Investments (as defined

herein) as a result of the Rights Issue (as defined herein), pursuant to Rule 803 of the Listing

Manual (as defined herein) (Ordinary Resolution).

For the avoidance of doubt, Resolution 1 and Resolution 2 are not inter-conditional upon

one another.

2



RESOLUTION 1: THE PROPOSED ACQUISITION, AS AN INTERESTED PERSON
TRANSACTION (ORDINARY RESOLUTION)

DESCRIPTION OF THE SPAIN PROPERTIES

The Spain Properties comprise four freehold office buildings in Spain with a total gross lettable
area (“GLA”) of 72,167 square metres (“sqm”), an overall occupancy rate of 84.7% and a
weighted average lease expiry (“WALE”) by gross rental income (“GRI”) of 4.1 years as at 30 June
2020.1

The table below sets out a summary of selected information on the Spain Properties as at 30 June
2020 (based on a 100% basis), unless otherwise indicated.

Delta Nova

IV

Delta Nova

VI

Sant

Cugat

Green Ilzlumina

Total

City Madrid Madrid Barcelona Barcelona

Completion Year 2005 and

refurbished

in 2015

2005 and

refurbished

in 2015

1993 1970s and

fully

redeveloped

in 2004

Agreed Value (C m) 29.6 39.8 40.6 26.4 136.4

GLA (sqm) 10,256 14,855 26,134 20,922 72,167

Land Tenure Freehold Freehold Freehold Freehold

Occupancy Rate

(%)

93.7 94.5 77.1 82.9(2) 84.7

Number of Tenants 11 9 4 11 35

Valuation by

Colliers (C m)

(as at 31 July 2020)

29.5 40.8 40.5 27.0 137.8

Valuation by

Cushman (C m)

(as at 31 July 2020)

29.7 38.9 40.8 25.8 135.0

WALE by GRI

(years)(3)

3.6 2.9 5.3 3.8 4.1

Net Property

Income (“NPI”)

(C’000)(4)

1,414(1) 1,396 590 3,400

Notes:

(1) Delta Nova IV and Delta Nova VI are both held by Gloin Investments, S.L.U..

(2) Assuming that the lease agreement with AREAS, S.A.U. (“AREAS”) which was entered into in May 2020 for
approximately 3,450 sqm has commenced, notwithstanding that actual occupancy date for AREAS is in October 2020.

(3) In July 2020, the Manager also successfully extended several leases for the Spain Properties expiring in December
2020. Figures are computed based on the assumption that the lease with AREAS and the extension of leases were
already in place as at 30 June 2020.

(4) For the financial period from 1 January 2020 to 30 June 2020.

(See Appendix A of this Circular for further details about the Spain Properties.)

1 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the

Manager also successfully extended several leases for the Spain Properties expiring in December 2020. Figures are

computed based on the assumption that the lease with AREAS and extension of leases were already in place as at

30 June 2020.
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ESTIMATED TOTAL ACQUISITION COST

The total cost of the Acquisition (the “Total Acquisition Cost”) is estimated to be C49.1 million

(approximately S$77.0 million) comprising:

(i) the estimated purchase consideration of approximately C47.8 million (approximately S$74.9

million) (the “Purchase Consideration”);

(ii) the acquisition fee of approximately C0.8 million (approximately S$1.3 million) (the

“Acquisition Fee”) payable in Units to the Manager (the “Acquisition Fee Units”)1 (being

1.0% of 60.0% of the Agreed Value (as defined herein) pursuant to the Trust Deed (as

defined herein)); and

(iii) the estimated professional and other fees and expenses of approximately C0.5 million

(approximately S$0.8 million) incurred or to be incurred by IREIT in connection with the

Acquisition.

PURCHASE CONSIDERATION AND VALUATION

The Purchase Consideration for the Acquisition payable to Tikehau Capital (the “Vendor”) is

derived from 60.0% of the Call Option Price calculated based on the unaudited consolidated net

asset value (“NAV”) of the JVCo and its subsidiaries (the “JVCo Group”) on completion of the

Acquisition (“Completion”, and the date of Completion, the “Completion Date”), as adjusted

based on the average of the market values of the Spain Properties in aggregate as determined by

two independent property valuers, with one independent valuer to be appointed by each of the

Trustee and the Manager, respectively. The estimated Purchase Consideration, being 60.0% of

the Call Option Price, is currently estimated at C47.8 million (approximately S$74.9 million) based

on the unaudited consolidated NAV of the JVCo Group of C79.7 million2 (approximately S$124.8

million) (on a 100% basis) as at 30 June 2020, as adjusted upwards3 based on the agreed market

value (the “Agreed Value”) of the Spain Properties of C136.4 million (approximately S$213.6

million) (on a 100% basis) which is the average of the two independent valuations of the Spain

Properties as at 31 July 2020.

The final Purchase Consideration payable to the Vendor on Completion shall be subject to

post-completion adjustments based on the NAV of the JVCo Group as at the Completion Date as

provided for in the Share Purchase Agreement.

The Manager has commissioned an independent property valuer, Cushman & Wakefield Spain

Limited (“Cushman”), and the Trustee has commissioned another independent property valuer,

Colliers International Spain S.L. (“Colliers”, and together with Cushman, the “Independent

Valuers”), to value the Spain Properties. The valuation of the Spain Properties as at 31 July 2020

is C135.0 million (approximately S$211.4 million) and C137.8 million (approximately S$215.8

million) as stated by Cushman and Colliers in their respective valuation reports (based on the

sales comparison approach, income capitalisation approach and discounted cash flow method).

(See paragraph 2.3 of the Letter to Unitholders for further details.)

1 As the Acquisition will constitute an “interested party transaction” under the Property Funds Appendix (as defined

herein), the Acquisition Fee is payable to the Manager in Units, and the Acquisition Fee Units shall not be sold within

one year from the date of issuance in accordance with Paragraph 5.7 of the Property Funds Appendix.

2 The NAV of the JVCo Group also takes into account the bank loan owed by the Spanish PropCos to certain financial

institutions, which will remain in the Spanish PropCos after Completion.

3 Upwards adjustment of approximately C1.06 million from the valuation of the Spain Properties of C135.35 million by

Cushman as at 30 June 2020.
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METHOD OF FINANCING

The Manager intends to finance the Total Acquisition Cost (save for the Acquisition Fee) with part

of the net proceeds from a renounceable non-underwritten rights issue of new Units to the then

existing Unitholders on a pro rata basis (the “Rights Issue”, and the new Units to be issued

pursuant to the Rights Issue, the “Rights Units”). The Acquisition Fee in relation to the Acquisition

is to be paid in the form of Units.1

The Manager will announce the details of the Rights Issue (including details pertaining to the use

of proceeds and percentage allocation for each use) on the SGXNET at the appropriate time when

it launches the Rights Issue.

(See paragraph 2.5 of the Letter to Unitholders for further details.)

Use of Proceeds

For illustrative purposes only, the Rights Issue is assumed to raise gross proceeds of up to C90.0

million (approximately S$140.9 million). The Manager intends to utilise the gross proceeds of the

Rights Issue as follows:

(i) approximately C48.3 million (approximately S$75.7 million) to finance the Total Acquisition

Cost (save for the Acquisition Fee);

(ii) C32.0 million (approximately S$50.1 million) to repay the C32.0 million loan extended by City

Strategic Equity Pte. Ltd. (“CSEPL”) to IREIT for the purposes of funding IREIT’s

proportionate capital contribution to the JVCo for the Initial Acquisition (the “CDL Loan”);2

(iii) approximately C9.0 million (approximately S$14.0 million) for future capital expenditure,

repayment of debt and/or acquisition; and

(iv) the estimated professional and other fees and expenses of approximately C0.7 million

(approximately S$1.1 million) incurred or to be incurred by IREIT in connection with the

Rights Issue.

Notwithstanding its current intention, the Manager may, subject to relevant laws and regulations,

utilise the net proceeds of the Rights Issue at its absolute discretion for other purposes, including

without limitation, the repayment of existing indebtedness and for funding capital expenditures.

1 Based on the Trust Deed, the Manager shall be entitled to receive such number of Acquisition Fee Units as may be

purchased for the relevant amount of the Acquisition Fee issued at the prevailing market price.

2 For the avoidance of doubt, as disclosed in the acquisition announcement dated 7 December 2019, the CDL Loan

constitutes an interested person transaction pursuant to the Listing Manual.
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Commitment of Tikehau Capital, CSEPL and AT Investments Limited (“AT Investments”)

To demonstrate its support for IREIT and the Rights Issue, each of Tikehau Capital, CSEPL and

AT Investments, being a key strategic investor of IREIT, which respectively owns an aggregate

direct interest in 188,157,3611, 134,956,4582 and 35,123,146 Units representing approximately

29.3%, 21.0% and 5.5% respectively of the total number of Units in issue3 as at the date of this

Circular, has irrevocably undertaken to the Manager (the “Undertakings”) that, among other

things:

(i) in accordance with the terms and conditions of the Rights Issue, it will by the last day for

acceptance and payment of the Rights Units, accept, subscribe and pay in full for its total

provisional allotment of the Rights Units corresponding to its direct interest in IREIT (such

provisional allotment of the Rights Units of each of Tikehau Capital, CSEPL and

AT Investments, the “Pro Rata Units”); and

(ii) (in relation to CSEPL and AT Investments only) it will, in addition to paragraph (i) above, in

accordance with the terms and conditions of the Rights Issue and in any case by no later than

the last day for acceptance and payment of the Rights Units, accept, subscribe and pay in

full for such number of additional Rights Units in excess of the Pro Rata Units of Tikehau

Capital, CSEPL and AT Investments (the “Excess Units”) in the following amounts:

(a) CSEPL: additional Rights Units amounting to S$16.2 million (the “CSEPL Excess

Units”), it being understood that CSEPL will be allotted the CSEPL Excess Units only

to the extent that there remains any Rights Units unsubscribed after satisfaction of all

applications by other eligible unitholders of IREIT for Rights Units (if any) and after

AT Investments has been allotted the maximum number of ATI First Tranche Excess

Units (as defined herein), but before AT Investments has been allotted the ATI Second

Tranche Excess Units (as defined herein); and

(b) AT Investments: (1) additional Rights Units in excess of the Pro-Rata Units amounting

to S$23.5 million (the “ATI First Tranche Excess Units”), it being understood that

AT Investments will be allotted the ATI First Tranche Excess Units only to the extent that

there remains any Rights Units unsubscribed after satisfaction of all applications by

other eligible unitholders of IREIT for Rights Units (if any); and (2) additional Rights

Units amounting to S$23.5 million (the “ATI Second Tranche Excess Units”, together

with the ATI First Tranche Excess Units, the “ATI Excess Units”) in excess of (a) the ATI

First Tranche Excess Units set out in (1) above; and (b) the CSEPL Excess Units, it

being understood that AT Investments will be allotted the ATI Second Tranche Excess

Units only to the extent that there remains any Rights Units unsubscribed after

satisfaction of the application for ATI First Tranche Excess Units set out in (1) above and

after CSEPL has been allotted the maximum number of CSEPL Excess Units.

For the avoidance of doubt, Tikehau Capital, CSEPL and AT Investments, among others, will

rank last in the allocation of excess Rights Units applications.

1 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to Tikehau Capital

prior to the date of this Circular.

2 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to CSEPL prior to the

date of this Circular.

3 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.
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The provision of the Undertakings from Tikehau Capital, CSEPL and AT Investments will result in

the subscription of all unsubscribed Rights Units remaining after the fulfilment of valid excess

Rights Units applications by other Unitholders for the same under the terms of the Rights Issue,

and accordingly, the Rights Issue will not be underwritten by a financial institution. Taking into

account the Undertakings, the proceeds to be raised from the Rights Issue will be sufficient to

meet IREIT’s present funding requirements including the intended use of proceeds for the

Acquisition and repayment of the CDL Loan.

RATIONALE FOR AND BENEFITS OF THE ACQUISITION

The Manager believes that the Acquisition will bring the following key benefits to Unitholders:

• Deepens IREIT’s strategic presence in Spain, the fifth largest economy in Europe by Gross

Domestic Product (“GDP”)

• Achieve full ownership of a high quality office portfolio

• Increase portfolio strength through enhanced portfolio diversification

• Attractive asset management opportunities with benefits from decentralisation trends

• Leveraging on strategic investors’ strong platform and resources

(See paragraph 3 of the Letter to Unitholders for further details.)

INTERESTED PERSON TRANSACTION PURSUANT TO THE LISTING MANUAL AND

INTERESTED PARTY TRANSACTION PURSUANT TO THE PROPERTY FUNDS APPENDIX

As at the date of this Circular, Tikehau Capital holds an aggregate interest in 188,157,361 Units1,

which is equivalent to approximately 29.3% of the total number of Units in issue2, and is therefore

regarded as a “controlling unitholder” of IREIT under both the Listing Manual of the SGX-ST

(the “Listing Manual”) and Appendix 6 of the Code on Collective Investment Schemes issued by

the Monetary Authority of Singapore (the “Property Funds Appendix”). In addition, the Manager

is jointly owned by (i) City REIT Management Pte Ltd (“CRMPL”) and (ii) Tikehau Capital in equal

proportions. Tikehau Capital is therefore regarded as a “controlling shareholder” of the Manager

under both the Listing Manual and the Property Funds Appendix.

Accordingly, Tikehau Capital is (for the purpose of the Listing Manual) an “interested person” and

(for the purpose of the Property Funds Appendix) an “interested party” of IREIT.

Therefore, the Acquisition will constitute an “interested person transaction” under Chapter 9 of the

Listing Manual as well as an “interested party transaction” under the Property Funds Appendix, in

respect of which approval of the Unitholders is required.

Accordingly, the Manager is seeking the approval of Unitholders by way of an Ordinary Resolution

(as defined herein) of the Unitholders for the Acquisition.

(See paragraph 4.2.3 of the Letter to Unitholders for further details.)

1 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to Tikehau Capital

prior to the date of this Circular.

2 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.
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RESOLUTION 2: THE POTENTIAL TRANSFER OF A CONTROLLING INTEREST TO

AT INVESTMENTS AS A RESULT OF THE RIGHTS ISSUE, PURSUANT TO RULE 803 OF THE

LISTING MANUAL (ORDINARY RESOLUTION)

As at the date of this Circular, AT Investments holds an aggregate interest in 35,123,146 Units,

which is equivalent to approximately 5.5% of the total number of Units in issue1.

For illustrative purposes only, assuming that no other Unitholders subscribe for their Rights Units

entitlements and only Tikehau Capital, CSEPL and AT Investments subscribe for their respective

Pro Rata Units and Excess Units pursuant to the Undertakings, the aggregate unitholding of

AT Investments after subscribing for its Pro Rata Units and the ATI Excess Units will be

approximately 150,489,589 Units, representing approximately 15.9% of the total number of Units

in issue after completion of the Rights Issue2. AT Investments may thus potentially become a

controlling Unitholder, in respect of which approval of Unitholders is required pursuant to Rule 803

of the Listing Manual.

Accordingly, the Manager is seeking the approval of Unitholders by way of an Ordinary Resolution

of the Unitholders for the potential transfer of a controlling interest to AT Investments as a result

of AT Investments’ subscription of the ATI Excess Units pursuant to the Undertakings in

connection with the Rights Issue.

For clarity, if Unitholders do not approve the transfer of a controlling interest to AT Investments,

the Manager would not be able to issue Rights Units to AT Investments which would result in a

transfer of controlling interest and AT Investments would only be required under the terms of the

Undertakings to subscribe for such number of ATI Excess Units so that (together with its Pro Rata

Units) AT Investments will hold up to 14.9% of the total number of Units in issue immediately

following the completion of the Rights Issue. This may result in a scaling down of the gross

proceeds raised pursuant to the Rights Issue in the event that no other Unitholders (apart from

Tikehau Capital, CSEPL and AT Investments) will accept any of their respective provisional

allotment of the Rights Units based on their respective entitlements. Nonetheless, the proceeds

to be raised from the Rights Issue (taking into account the Undertakings) will be sufficient to meet

IREIT’s present funding requirements for the Acquisition and repayment of the CDL Loan. For

illustrative purposes only, in the event of a scaling down of the gross proceeds raised pursuant to

the Rights Issue such that AT Investments will only hold up to 14.9% of the total number of Units

in issue immediately following the completion of the Rights Issue, the gross proceeds of the Rights

Issue is expected to only be reduced by approximately C7.5 million (approximately S$11.8

million)3, which the Manager intends to be reduced from the proceeds utilised for future capital

expenditure, repayment of debt and/or acquisition.

(See paragraph 5 of the Letter to Unitholders for further details.)

1 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.

2 Based on the total number of 944,179,550 Units in issue after completion of the Rights Issue assuming that

302,317,000 new Rights Units are offered at the illustrative issue price of S$0.466 per Rights Unit pursuant to the

Rights Issue.

3 Based on the total number of 915,937,550 Units in issue after completion of the Rights Issue assuming that

274,075,000 new Rights Units are offered at the illustrative issue price of S$0.471 per Rights Unit pursuant to the

Rights Issue.
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INDICATIVE TIMETABLE

The timetable for the events which are scheduled to take place after the EGM is indicative only

and is subject to change at the Manager’s absolute discretion. Any changes (including any

determination of the relevant dates) to the timetable below will be announced.

Event Date and Time

Last date and time for lodgement

of Proxy Forms

: Wednesday, 16 September 2020 at 2.00 p.m.

Date and time of the EGM : Friday, 18 September 2020 at 2.00 p.m.

If approval for the Acquisition is obtained at the EGM:

Target date for Completion : Expected to be in 4Q 2020 (or such other date as may

be agreed between the parties)
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(a real estate investment trust constituted on 1 November 2013

under the laws of the Republic of Singapore)

Directors of the Manager Registered Office

Mr Lim Kok Min, John (Chairman & Non-Executive

Independent Director)

Mr Tan Wee Peng, Kelvin (Non-Executive Independent Director)

Mr Nir Ellenbogen (Non-Executive Independent Director)

Mr Bruno de Pampelonne (Non-Executive Director)

Mr Khoo Shao Hong, Frank (Non-Executive Director)

Mr Sanjay Bakliwal (Non-Executive Director)

1 Wallich Street

#15-03 Guoco Tower

Singapore 078881

3 September 2020

To: Unitholders of IREIT

Dear Sir/Madam

1 SUMMARY OF APPROVAL SOUGHT

The Manager is convening the EGM to seek the approval from Unitholders by way of

Ordinary Resolution for the following resolutions:

(i) Resolution 1: the proposed Acquisition of the balance 60.0% interest in the Spain

Properties through the acquisition of 60.0% of the shares in the JVCo from Tikehau

Capital, as an interested person transaction (Ordinary Resolution); and

(ii) Resolution 2: the potential transfer of a controlling interest to AT Investments as a

result of the Rights Issue, pursuant to Rule 803 of the Listing Manual (Ordinary

Resolution).

For the avoidance of doubt, Resolution 1 and Resolution 2 are not inter-conditional

upon one another.

2 RESOLUTION 1: THE PROPOSED ACQUISITION, AS AN INTERESTED PERSON

TRANSACTION

2.1 Description of the Spain Properties

The Spain Properties comprise four freehold office buildings in Spain with a total GLA of

72,167 sqm, an overall occupancy rate of 84.7% and a WALE by GRI of 4.1 years as at

30 June 2020.1

1 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the

Manager had also successfully extended several leases for the Spain Properties expiring in December 2020. Figures

are computed based on the assumption that the lease with AREAS and extension of leases were already in place as

at 30 June 2020.
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The table below sets out a summary of selected information on the Spain Properties as at

30 June 2020 (based on a 100% basis), unless otherwise indicated.

Delta Nova

IV

Delta Nova

VI

Sant

Cugat

Green Ilzlumina

Total

City Madrid Madrid Barcelona Barcelona

Completion

Year

2005 and

refurbished

in 2015

2005 and

refurbished

in 2015

1993 1970s and

fully

redeveloped

in 2004

Agreed Value

(C m)

29.6 39.8 40.6 26.4 136.4

GLA (sqm) 10,256 14,855 26,134 20,922 72,167

Land Tenure Freehold Freehold Freehold Freehold

Occupancy

Rate (%)

93.7 94.5 77.1 82.9(2) 84.7

Number of

Tenants

11 9 4 11 35

Valuation by

Colliers (C m)

(as at 31 July

2020)

29.5 40.8 40.5 27.0 137.8

Valuation by

Cushman

(C m) (as at

31 July 2020)

29.7 38.9 40.8 25.8 135.0

WALE by GRI

(years)(3)

3.6 2.9 5.3 3.8 4.1

NPI (C’000)(4) 1,414(1) 1,396 590 3,400

Notes:

(1) Delta Nova IV and Delta Nova VI are both held by Gloin Investments, S.L.U..

(2) Assuming that the lease agreement with AREAS which was entered into in May 2020 for approximately

3,450 sqm has commenced, notwithstanding that actual occupancy date for AREAS is in October 2020.

(3) In July 2020, the Manager also successfully extended several leases for the Spain Properties expiring in

December 2020. Figures are computed based on the assumption that the lease with AREAS and the

extension of leases were already in place as at 30 June 2020.

(4) For the financial period from 1 January 2020 to 30 June 2020.

(See Appendix A of this Circular for further details about the Spain Properties.)

2.2 Structure of the Acquisition

On 7 December 2019, the Trustee entered into an agreement with Tikehau Capital to jointly

incorporate the JVCo, which would be 40.0% held by IREIT and 60.0% held by Tikehau

Capital, for the purposes of acting as the purchaser of the Spain Properties under three

separate conditional share sale and purchase agreements to acquire the shares

representing 100.0% of the issued share capital in each of (a) Gloin Investments, S.L.U.

which holds Delta Nova IV and Delta Nova VI; (b) Chameleon (Sant Cugat Investment

2014), S.L.U. which holds Sant Cugat Green; and (c) Chameleon (Esplugues), S.L.U. which
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holds Ilzlumina from Corona Patrimonial SOCIMI, S.A.. Pursuant to the aforementioned

agreement, the JVCo was incorporated on 9 December 2019 and the Trustee entered into

the Shareholders’ Agreement with Tikehau Capital and the JVCo on 10 December 2019.

The Initial Acquisition by the JVCo was completed on 20 December 2019. The total cost of

IREIT’s investment in the JVCo in relation to the Initial Acquisition was approximately C57.6

million1 (comprising approximately (i) C55.3 million, being IREIT’s proportionate share of

the Initial Acquisition’s purchase consideration, (ii) C1.6 million, being IREIT’s

proportionate share of the professional and transaction expenses, (iii) C0.5 million, being

the Manager’s acquisition fee elected to be paid in cash, and (iv) C0.2 million, being other

fees and expenses in connection with IREIT’s investment in the JVCo).

In the second quarter of 2020, the Spanish HoldCo was incorporated and is 100.0% owned

by the JVCo. Thereafter, the JVCo transferred its 100.0% interest in the Spanish PropCos

to the Spanish HoldCo. The current holding structure of the Spain Properties is that the

JVCo owns 100.0% of the issued share capital in the Spanish HoldCo, which in turn owns

100.0% of the issued share capital in each of the Spanish PropCos which owns the

respective Spain Properties as described above.

Pursuant to the Shareholders’ Agreement, Tikehau Capital granted the Trustee the Call

Option to acquire its interest in 60.0% of the shares in the JVCo for the period of 18 months

following completion of the Initial Acquisition (the “Call Option Period”) upon written notice

from the Trustee to Tikehau Capital at 60.0% of the Call Option Price.

Upon receipt of the Call Option Notice, Tikehau Capital is obliged to sell and the Trustee to

purchase all, and not some only, of the shares of Tikehau Capital in the JVCo at 60.0% of

the Call Option Price. In the event that approval of Unitholders is required to complete the

Acquisition, the Manager and the Trustee shall use all reasonable endeavours to obtain the

approval of Unitholders, and complete the sale and transfer of the shares of Tikehau Capital

in the JVCo, as soon as reasonably practicable following the exercise of the Call Option. In

the event that Unitholders do not approve the transaction, the Trustee may issue another

notice to exercise the Call Option, provided such additional notice is issued within the Call

Option Period, and the completion of the sale and purchase of the shares of Tikehau Capital

in the JVCo is completed as soon as reasonably practicable thereafter.

Notwithstanding the above, Tikehau Capital has no obligation to transfer its shares in the

JVCo pursuant to the Call Option unless the Minimum Threshold is zero or positive, where

“Minimum Threshold” means:

Minimum Threshold = (60% x A) – (B – C + D)

where:

“A” is the Call Option Price;

“B” is the amount invested by Tikehau Capital into the JVCo;

“C” is the amount of any distributions by the JVCo received by Tikehau Capital (not

including distributions made out of operating profits or capital gains); and

“D” is the aggregate of all costs and expenses incurred by Tikehau Capital in

connection with the Initial Acquisition, other than those incurred through the JVCo.

1 As disclosed in the acquisition announcement dated 7 December 2019.
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The Minimum Threshold is positive as calculated based on 60.0% of the Call Option Price

of C47.8 million (approximately S$74.9 million), less the amount invested by Tikehau

Capital into the JVCo of C46.4 million (approximately S$72.7 million). There were no

aggregate distributions received by Tikehau Capital and no costs or expenses incurred by

Tikehau Capital, other than those incurred through the JVCo.

On 7 August 2020, the Trustee exercised the Call Option by issuing the Call Option Notice

to Tikehau Capital to acquire its interest in 60.0% of the shares in the JVCo, and the Trustee

entered into the Share Purchase Agreement with Tikehau Capital on 7 August 2020 in

connection with the Acquisition.

2.3 Estimated Total Acquisition Cost and Purchase Consideration

The Total Acquisition Cost is estimated to be C49.1 million (approximately S$77.0 million)

comprising:

(i) the estimated Purchase Consideration of approximately C47.8 million (approximately

S$74.9 million);

(ii) the Acquisition Fee of approximately C0.8 million (approximately S$1.3 million)

payable in Units1 to the Manager (being 1.0% of 60.0% of the Agreed Value); and

(iii) the estimated professional and other fees and expenses of approximately C0.5 million

(approximately S$0.8 million) incurred or to be incurred by IREIT in connection with

the Acquisition.

The Purchase Consideration for the Acquisition payable to the Vendor is derived from

60.0% of the Call Option Price calculated based on the unaudited consolidated NAV of the

JVCo Group on Completion, as adjusted based on the average of the independent

valuations of the Spain Properties. The estimated Purchase Consideration, being 60.0% of

the Call Option Price, is currently estimated at C47.8 million (approximately S$74.9 million)

based on the unaudited consolidated NAV of the JVCo Group of C79.7 million2

(approximately S$124.8 million) (on a 100% basis) as at 30 June 2020, as adjusted

upwards3 based on the Agreed Value of the Spain Properties of C136.4 million

(approximately S$213.6 million) (on a 100% basis) which is the average of the two

independent valuations of the Spain Properties as at 31 July 2020.

The final Purchase Consideration payable to the Vendor on Completion shall be subject to

post-completion adjustments based on the NAV of the JVCo Group as at the Completion

Date as provided for in the Share Purchase Agreement.

The Manager has commissioned an independent property valuer, Cushman, and the

Trustee has commissioned another independent property valuer, Colliers, to value the

Spain Properties. The valuation of the Spain Properties as at 31 July 2020 is C135.0 million

(approximately S$211.4 million) and C137.8 million (approximately S$215.8 million) as

stated by Cushman and Colliers in their respective valuation reports (based on the sales

comparison approach, income capitalisation approach and discounted cash flow method).

It should be noted that the Independent Valuers have in their respective valuation reports

1 As the Acquisition will constitute an “interested party transaction” under the Property Funds Appendix, the Acquisition

Fee is payable to the Manager in Units, and the Acquisition Fee Units shall not be sold within one year from the date

of issuance in accordance with Paragraph 5.7 of the Property Funds Appendix.

2 The NAV of the JVCo Group also takes into account the bank loan owed by the Spanish PropCos to certain financial

institutions, which will remain in the Spanish PropCos after Completion.

3 Upwards adjustment of approximately C1.06 million from the valuation of the Spain Properties of C135.35 million by

Cushman as at 30 June 2020.
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stated that the outbreak of the Novel Coronavirus (COVID-19), declared by the World

Health Organisation as a “Global Pandemic” on 11 March 2020, has impacted many aspects

of daily life and the global economy – with some real estate markets experiencing

significantly lower levels of transactional activity and liquidity. As at the valuation date of

31 July 2020, in respect of the Spain Properties there is a shortage of market evidence for

comparison purposes, to inform opinions of value. The independent valuation of the Spain

Properties is therefore reported as being subject to ‘material valuation uncertainty’ as set

out in VPS 3 and VPGA 10 of the RICS Valuation – Global Standards. Consequently, less

certainty – and a higher degree of caution – should be attached to their valuation than would

normally be the case. For the avoidance of doubt, the inclusion of this ‘material valuation

uncertainty’ declaration does not mean that the valuation cannot be relied upon. Rather, the

declaration has been included to ensure transparency of the fact that – in the current

extraordinary circumstances – less certainty can be attached to the valuation than would

otherwise be the case. The material uncertainty clause is to serve as a precaution and does

not invalidate the valuation.

2.4 Certain Terms and Conditions of the Share Purchase Agreement

The principal terms of the Share Purchase Agreement include, among others, the following:

(i) the Completion is subject to and conditional upon the following conditions precedent:

(a) IREIT obtaining Unitholders’ approval for the Acquisition;

(b) there being no resolution, proposal, scheme, order for the compulsory acquisition

or intended acquisition by the relevant government or any other competent

authority of the Spain Properties on or before the Completion Date;

(c) IREIT having secured adequate financing to undertake the Acquisition;

(d) there being no material damage to the Spain Properties on or before Completion;

and

(e) there being no breach of any warranties which would result in a material adverse

effect on JVCo; and

(ii) in accordance with the Share Purchase Agreement, if any of the conditions precedent

above are not satisfied on or before 5:00 pm (Singapore time) on 30 November 2020,

any of the Trustee and Tikehau Capital shall have the right to terminate the Share

Purchase Agreement and neither the Trustee nor Tikehau Capital shall have any claim

against the other under it, save for any claim arising from antecedent breaches of the

Share Purchase Agreement.

2.5 Method of Financing

The Manager intends to finance the Total Acquisition Cost (save for the Acquisition Fee)

with part of the net proceeds from a renounceable non-underwritten Rights Issue of new

Units to the then existing Unitholders on a pro rata basis. The Acquisition Fee in relation to

the Acquisition is to be paid in the form of Units.1

1 Based on the Trust Deed, the Manager shall be entitled to receive such number of Acquisition Fee Units as may be

purchased for the relevant amount of the Acquisition Fee issued at the prevailing market price.
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IREIT’s distribution policy is to distribute its distributable income on a semi-annual basis to

Unitholders. The Rights Units will, upon issue and allotment, rank pari passu in all respects

with the Units in issue on the day immediately prior to the date on which the Rights Units

are issued, including the right to any distributions which may accrue prior to the issuance

of the Rights Units.

The Manager will announce the details of the Rights Issue (including details pertaining to

the use of proceeds and percentage allocation for each use) on the SGXNET at the

appropriate time when it launches the Rights Issue.

2.6 Use of Proceeds of the Rights Issue

For illustrative purposes only, the Rights Issue is assumed to raise gross proceeds of up to

C90.0 million (approximately S$140.9 million). The Manager intends to utilise the gross

proceeds of the Rights Issue as follows:

(i) approximately C48.3 million (approximately S$75.7 million) to finance the Total

Acquisition Cost (save for the Acquisition Fee);

(ii) C32.0 million (approximately S$50.1 million) to repay the CDL Loan;1

(iii) approximately C9.0 million (approximately S$14.0 million) for future capital

expenditure, repayment of debt and/or acquisition; and

(iv) the estimated professional and other fees and expenses of approximately C0.7 million

(approximately S$1.1 million) incurred or to be incurred by IREIT in connection with

the Rights Issue.

Notwithstanding its current intention, the Manager may, subject to relevant laws and

regulations, utilise the net proceeds of the Rights Issue at its absolute discretion for other

purposes, including without limitation, the repayment of existing indebtedness and for

funding capital expenditures.

The Manager will make periodic announcements on the utilisation of the net proceeds of the

Rights Issue via SGXNET as and when such funds are materially disbursed and whether

such a use is in accordance with the stated use and in accordance with the percentage

allocated.

Where proceeds are to be used for working capital purposes, the Manager will disclose a

breakdown with specific details on the use of proceeds for working capital in IREIT’s

announcements and in IREIT’s annual report, and where there is any material deviation

from the stated use of proceeds, the Manager will announce the reasons for such deviation.

Pending the deployment of the net proceeds of the Rights Issue, the net proceeds may,

subject to relevant laws and regulations, be deposited with banks and/or financial

institutions, or to be used to repay outstanding borrowings or for any other purpose on a

short-term basis as the Manager may, in its absolute discretion, deem fit.

1 For the avoidance of doubt, as disclosed in the acquisition announcement dated 7 December 2019, the CDL Loan

constitutes an interested person transaction pursuant to the Listing Manual.
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2.7 Commitment of Tikehau Capital, CSEPL and AT Investments

To demonstrate its support for IREIT and the Rights Issue, each of Tikehau Capital, CSEPL

and AT Investments, being a key strategic investor of IREIT, which respectively owns an

aggregate direct interest in 188,157,3611, 134,956,4582 and 35,123,146 Units representing

approximately 29.3%, 21.0% and 5.5% respectively of the total number of Units in issue3 as

at the date of this Circular, has irrevocably undertaken to the Manager that, among other

things:

(i) in accordance with the terms and conditions of the Rights Issue, it will by the last day

for acceptance and payment of the Rights Units, accept, subscribe and pay in full for

its Pro Rata Units; and

(ii) (in relation to CSEPL and AT Investments only) it will, in addition to paragraph (i)

above, in accordance with the terms and conditions of the Rights Issue and in any

case by no later than the last day for acceptance and payment of the Rights Units,

accept, subscribe and pay in full for such number of Excess Units in the following

amounts:

(a) CSEPL: the CSEPL Excess Units amounting to S$16.2 million, it being

understood that CSEPL will be allotted the CSEPL Excess Units only to the extent

that there remains any Rights Units unsubscribed after satisfaction of all

applications by other eligible unitholders of IREIT for Rights Units (if any) and

after AT Investments has been allotted the maximum number of the ATI First

Tranche Excess Units, but before AT Investments has been allotted the ATI

Second Tranche Excess Units; and

(b) AT Investments: (1) the ATI First Tranche Excess Units amounting to S$23.5

million, it being understood that AT Investments will be allotted the ATI First

Tranche Excess Units only to the extent that there remains any Rights Units

unsubscribed after satisfaction of all applications by other eligible unitholders of

IREIT for Rights Units (if any); and (2) the ATI Second Tranche Excess Units

amounting to S$23.5 million in excess of (a) the ATI First Tranche Excess Units

set out in (1) above; and (b) the CSEPL Excess Units, it being understood that

AT Investments will be allotted the ATI Second Tranche Excess Units only to the

extent that there remains any Rights Units unsubscribed after satisfaction of the

application for the ATI First Tranche Excess Units set out in (1) above and after

CSEPL has been allotted the maximum number of the CSEPL Excess Units.

For the avoidance of doubt, Tikehau Capital, CSEPL and AT Investments, among

others, will rank last in the allocation of excess Rights Units applications.

The provision of the Undertakings from Tikehau Capital, CSEPL and AT Investments will

result in the subscription of all unsubscribed Rights Units remaining after the fulfilment of

valid excess Rights Units applications by other Unitholders for the same under the terms of

the Rights Issue, and accordingly, the Rights Issue will not be underwritten by a financial

institution. Taking into account the Undertakings, the proceeds to be raised from the Rights

Issue will be sufficient to meet IREIT’s present funding requirements including the intended

use of proceeds for the Acquisition and repayment of the CDL Loan.

1 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to Tikehau Capital

prior to the date of this Circular.

2 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to CSEPL prior to the

date of this Circular.

3 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.
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FOR ILLUSTRATIVE PURPOSES ONLY: The following table sets out the change in

percentage unitholdings of Tikehau Capital, CSEPL and AT Investments, assuming: (a) the

Rights Issue will raise gross proceeds of approximately C90.0 million (approximately

S$140.9 million); (b) each of Tikehau Capital, CSEPL and AT Investments will accept,

subscribe and pay in full for their respective Pro Rata Units pursuant to the Undertakings;

(c) no other eligible Unitholders will accept any of their provisional allotments of the Rights

Units; and (d) each of CSEPL and AT Investments is fully allotted and will accept, subscribe

and pay in full for the maximum number of Excess Units pursuant to their respective

Undertakings.

% of issued Units held

by

Before the Issuance of

the Rights Units(1)

Immediately after the

Issuance of the Rights

Units(2)

Tikehau Capital 29.3% 29.3%

CSEPL 21.0% 24.7%

AT Investments 5.5% 15.9%

Other Unitholders 44.2% 30.0%

Notes:

(1) Based on the total number of 641,862,550 Units in issue as at the date of this Circular.

(2) Based on the total number of 944,179,550 Units in issue after completion of the Rights Issue assuming that

302,317,000 new Rights Units are offered at the illustrative issue price of S$0.466 per Rights Unit pursuant

to the Rights Issue.

The amount payable by Tikehau Capital for its subscription of the Rights Units will be set-off

against the amount due and payable by IREIT to Tikehau Capital for the Purchase

Consideration pursuant to the Share Purchase Agreement.

3 RATIONALE FOR AND BENEFITS OF THE ACQUISITION

The Manager believes that the Acquisition will bring the following key benefits to

Unitholders:

3.1 Deepens IREIT’s strategic presence in Spain, the fifth largest economy in Europe by

GDP

3.1.1 Benefit from the growth and recovery of the Spanish economy

According to the Independent Market Research Consultant, Spain is the fifth

largest economy in Europe by GDP in 2019. Since 2014, the country has

experienced a trend of economic expansion which outstripped the European Union

(“EU”) average, which is reflected in the lower unemployment rate (down from

23.6% in 2014 to 13.7% in 2019) and strong tourist arrivals (83.7 million visitors in

2019, compared to 75.3 million visitors in 2016). In 2019, Spain’s GDP growth

came in at 1.78%, 0.82% points higher than the EU GDP growth of 0.96%.
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Source: BDE & Bankinter Research  
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According to the Independent Market Research Consultant, the recovery of Spain

from the COVID-19 pandemic is expected to outpace that of the EU, with an

expected Spanish GDP growth of 7.7% and 2.4% forecasted for 2021 and 2022

respectively. According to the Independent Market Research Consultant, Spanish

sectors will benefit from the following competitive strengths which remain intact:

• Competitive market: Spain is one of the largest markets in Europe, with a

purchasing power in line with the EU average. Spain’s regulatory and

institutional framework is modern, clear and transparent, aligned with the

best practices and norms of the Organisation for Economic Co-operation and

Development (“OECD”). In recent years, the implementation of a series of

far-reaching structural reforms has reinforced the competitiveness of the

business climate, increasing labour market flexibility and improving the

conditions for the development and growth of new companies and corporate

groups in the market. In addition, Spain has achieved a high degree of

technological development and offers a highly qualified workforce that is

recognised internationally, together generating an ideal, attractive framework

for investment and business activities.

• Robust Business platform: Spain serves as a strong business platform for

closing business between the EU and the Mediterranean area, including

North Africa, the Middle East and Latin America. For example, Spain currently

has the largest number of investment protection agreements with the

countries of Latin America within the EU.

• Favourable business climate: Multinational companies currently existing

within Spain benefit from very moderate tax policies, especially for the

research and development (“R&D”) sector, where Spain is regarded as

having the second most favourable policies among OECD countries. It

benefits as well from an excellent climate and an exceptional social

environment.

• Excellent infrastructure and workforce: Spain stands out with its

communications and infrastructure network and its highly qualified and

competitive workforce.
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• Technological Production Model: Spain is currently focused on developing

a new production model that creates business opportunities in sectors with

high-added value and a strong technological component, such as the

Chemical Industry; Information and Communication Technology (ICT); Health

Science; Airplane Industry, Automotive Sector; Transports and Logistics,

Energy and Ecological Transition, Tourism, Leisure and Food and Agriculture

Sector. Among other advantages, a wide range of installations (science and

technology parks, logistics platforms, etc.) and office space for these

business activities have been developed and are already spread across the

whole country. They are available for small and medium companies as well as

multinationals, offering a suitable environment for the development of

technological know-how and the promotion of innovation. An example of

these new spaces would be 22@ district in Barcelona, attractive for many

investors due to its good performance.

• Resilience and adaptability: During the COVID-19 crisis, many sectors

within Spain have proven to be flexible and able to adapt to the new

circumstances and trends such as smart working and e-commerce have

accelerated.

Spain will also be the second biggest recipient of European aid, receiving over

C140 billion over the next six years from the C750 billion COVID-19 recovery fund,

of which C72.2 billion will take the form of grants that do not have to be repaid,

lessening the impact of COVID-19 on the economy. The Spanish government has

also extended a national government stimulus package which is serving as a vital

support for the economy which includes measures such as the ERTE (expediente
de regulación temporal de empleo) scheme, public credit guarantee schemes and

tax moratoriums.

The Spanish economy is also expected to benefit from Brexit with the transition

period scheduled to end by 31 December 2020. According to the Independent

Market Research Consultant, the situation is creating positive effects on the

important cities of Germany, France and Spain, and particularly Madrid and

Barcelona and their metropolitan areas, with an increase in their investment

figures and the number of companies that are renting office space in both of the

cities.

Spain, with its climate conditions, excellent quality of life and competitive market,

benefitted with more than 30 large companies from different industries recently

moving to the Madrid and Barcelona regions or have significantly expanded their

activity in the country. Some examples include American Express opening a new

headquarters in the Campo de las Naciones area in Madrid, Credit Suisse

transferring an important part of its operations team to Spain which will lead

operations within the Spanish, French, Italian and Nordic markets, and Uber

opening its new operations centre for Southern Europe in the Arturo Soria area in

Madrid.

3.1.2 Strong office fundamentals in the key cities of Madrid and Barcelona

Madrid is the capital and largest city of Spain whilst Barcelona is the second

largest city in Spain. Madrid is considered a major financial centre and leading

economic hub of Spain and Southern Europe and is the third most populous city

in Europe after London and Berlin accounting for 12% of Spanish GDP in 2018.

Barcelona is a leading economic and cultural city in Europe and is the main biotech

hub of Spain accounting for 6.8% of Spanish GDP in 2018.
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The office sector is the most important within Spain in terms of investments, with

the sector’s investment figures in 2019 exceeding C4.5 billion; doubling the 2018

volume. The office investment volume in 2019 has also increased significantly in

both Madrid and Barcelona, at C2.6 billion (from C1.9 billion in 2018) and C1.8

billion (from C0.6 billion in 2018) respectively.

Madrid Office Investment Volume (CM)

2005 2006 2007 2008 201220112009 2010 2013 2014 2015 2016 2017 2018 2019
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Barcelona Office Investment Volume (CM)
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530 551
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In 2019, the office market in Madrid saw an aggregate take up of 645,000 sqm, an

increase of 32.2% from the aggregate take up of 488,000 sqm in 2018.

Correspondingly, the office market in Barcelona also saw an aggregate take up of

387,000 sqm, an increase of 8.4% from the aggregate take up of 357,000 sqm in

2018.
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Madrid Office Take Up
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Barcelona Office Take Up
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The office vacancy rates in 2Q2020 for Madrid and Barcelona also stood strong at

8% and 7% respectively.
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Office Vacancy Rates for Madrid
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Office Vacancy Rates for Barcelona
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3.2 Achieve full ownership of a high quality office portfolio

The Manager believes that the Acquisition represents a unique opportunity to achieve full

ownership of a high quality office portfolio, despite the dilutive illustrative pro forma effects

to distribution per Unit (“DPU”) (see paragraph 4.1.1 for more information). In considering

whether a building is a high quality property, the Manager may take into account, including,

but not limited to, one or more of the following characteristics such as, for example, freehold

with good accessibilities, high occupancy rates, well distributed lease expiry profile and

strong diversified tenant base, each of which are elaborated further below.

3.2.1 Freehold office buildings with good accessibility

The Spain Properties are freehold office buildings that are located in the

established secondary office areas of Madrid and Barcelona. They have large and

easily divisible floor plates and enjoy natural lighting and connectivity to major

commercial areas via different modes of transportation systems.
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All of the Spain Properties have also been awarded the Leadership in Energy and
Environmental Design (“LEED”) certification from the U.S. Green Building Council.

Delta Nova IV and VI

Delta Nova IV and Delta Nova VI are two office buildings forming an office complex
located in the Manoteras, a well-connected office submarket in the north side of
Madrid which many well-known companies such as Everis and Liberbank have
their headquarters located. Having direct access to the M-11, A-1 and M-607
highways, Delta Nova IV and Delta Nova VI have access to a fast connection by
private transport to the Madrid financial centre and the nearby Madrid-Barajas
airport and Paseo de la Castellana, the main central route through Madrid. Delta
Nova IV and Delta Nova VI are also located only minutes away from the closest
rail, train or bus stations, which serve as public transport alternatives for
commuters. The area also benefits from a wide range of services such as hotels,
restaurants and entertainment venues.

Built in 2005, the Delta Nova office complex has flexible and modular floor plates
with high capacity and efficiency (up to one workstation per 10 sqm), benefitting
from natural light. In 2015, the two office buildings had renovations done to their
facades, awnings, atriums, lobbies, central patio and green areas and was
awarded the LEED Gold certification.
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Sant Cugat Green

Sant Cugat Green is located in the municipality of Sant Cugat del Vallès, in an area

commonly known as “Can Sant Joan”, which is a secondary office area of

Barcelona developed along the B-30/AP-7 highways. The attractive surroundings

of Sant Cugat has made it one of the most sought-after office submarkets in the

Barcelona metropolitan area. Companies such as Grifols, Sabadell Bank, Ricoh,

RTVE, Catalana Occident and Mapfre are settled in this area, which is served by

many available services such as hotels, restaurants and even schools. Sant Cugat

Green is specifically located in the northwest part of Can Sant Joan bounded by

the C-16 road and AP-7 highway, in which well-known tenants such as Roche,

HP and Nespresso have their headquarters.

Sant Cugat Green benefits from direct access to the B-30/AP-7 highway, and is

less than 30 minutes away from both the Barcelona airport and city centre by

private transport. It is also accessible via public transport with a bus stop located

just in front of the property, which connects to the closest Sant Joan train stop only

eight minutes away.

Sant Cugat Green was developed at a high standard, with excellent quality of

finishes and installations, and has a good provision of common areas, such as

meeting rooms, cafeteria, and kitchen, and floor plates with more than 3,000 sqm

situated around a central atrium and enjoys good natural light throughout the

building. Sant Cugat Green is LEED Gold certified.

Ilzlumina
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Ilzlumina is located in “El Gall”, a consolidated secondary area location in

Barcelona which serves as a mixed industrial and office area. Given the proximity

to the major TV3 studio complex as well as centre of Barcelona, the area has since

become a cluster location suitable for telecommunications, image, and

audio-visual companies, high tech offices as well as back-office space facilities for

certain companies. Ilzlumina has direct access to the B-23 highway and is only 5km

away from Barcelona’s CBD, and is easily accessible by public transport with bus

stops located within a 300 metre radius, and the closest tram and metro stations

located within walking distance. Nearby services can be found within the

neighbouring Av. Cornella and Av. Baix Llobregat areas which include schools,

restaurants, supermarkets and petrol stations.

Ilzlumina was originally built in the 1970s and was fully refurbished in 2004 into an

office building, maintaining its original exterior whilst enhancing its functionality

and design. Further recent investment was made to provide for recent

technologies, earning it the LEED Silver certification. It provides flexible office

floors with ceilings from 2.7 metres up to four metres high and supplies a wide

variety of services including meeting rooms, gym, changing rooms, a cafeteria and

an auditorium with 90 seats for its tenants. Ilzlumina also offers over 3,800 sqm of

fully equipped TV studios.

3.2.2 Strong diversified tenant base

The Spain Properties are leased to a diversified tenant base, with tenants across

different sectors that include growing or defensive sectors such as technology and

healthcare. Due to the diversified tenant base, there is limited concentration within

the Spain Properties, with the two largest tenants contributing an aggregate of

approximately 34.9% to the total GRI as at 30 June 2020.

The largest tenant of the Spain Properties is DXC Technology Company (“DXC”),

which contributed approximately 23.6% of the total GRI as at 30 June 2020. DXC

is an investment grade information technology services company listed on the

NYSE which offers analytics, applications, business process, cloud and workload,

consulting, and security services and solutions. DXC is a Fortune 500 company

and is represented in the S&P 500 Index, and has established more than

200 industry-leading global relationships, including 14 strategic partners including

Amazon Web Services, AT&T, Dell Technologies, Google Cloud, HP, HPE, IBM,

Micro Focus, Microsoft, Oracle, PwC, SAP, ServiceNow and VMware.

The second largest tenant of the Spain Properties is Roche Diagnostics, S.L.U.

(“Roche Diagnostics”), which contributed approximately 11.4% of the total GRI as

at 30 June 2020. Roche Diagnostics develops innovative products and services

that address the prevention, diagnosis, monitoring, screening and treatment of

diseases, and is a division of F. Hoffmann-La Roche AG, a Swiss multinational

healthcare company. The holding company, Roche Holdings AG (“Roche”), is an

investment-grade company with shares listed on the SIX Swiss Exchange, and is

the second largest pharmaceutical company worldwide after Johnson&Johnson.

Roche has also been noted to be one of the few companies increasing their

dividends every year, with 2018 being the 32nd consecutive year.
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Business sector

1 DXC Technology Technology 23.6%

2 Roche Diagnostics, S.L.U. Healthcare 11.4%

3
Corporacio Catalana De Mitjans

Audiovisuals, S.A. 

Communications

(Public)
8.4%

4
Gesif, S.A.U.

(Cabot)
Financial services 8.0%

5 Digitex Informatica Technology 8.0%

No. Tenant
% contribution to GRI of

Spain Properties(1)

Note:

(1) In May 2020, a lease was secured with AREAS with the lease commencing in October 2020.

Percentage contribution of the tenants to GRI of the Spain Properties are computed based on the

assumption that the lease with AREAS was already in place as at 30 June 2020.

3.2.3 Strong occupancy with well-distributed lease expiry profile

Strong Occupancy

As a testament to the attractiveness and resilience of the Spain Properties, amidst

the on-going COVID-19 pandemic, in May 2020, the Manager secured a five-year

lease for approximately 3,450 sqm of office space with AREAS at Ilzlumina. AREAS

is one of the global leaders in food and beverage services and is the third largest

provider of travel food and retail services worldwide. The new lease with AREAS

represents one of the largest known rental transactions in Barcelona in 2020

to-date and will significantly increase the overall occupancy rate of Ilzlumina from

65.8% as at 30 June 2020 to 82.9% on a pro forma basis.

At an overall occupancy rate of 84.7%(1) as at 30 June 2020, the Spain Properties

have on a portfolio basis out-performed the areas in which they are located in,

demonstrating the strength and quality of the portfolio.

Occupancy by property
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Green
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Note:

(1) In May 2020, a lease was secured with AREAS with the lease commencing in October 2020.

Occupancy rate is computed based on the assumption that the lease with AREAS was already in

place as at 30 June 2020.
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Well-distributed lease expiry profile

The Manager expects the Spain Properties to be minimally affected by COVID-19

due to minimal expiries occurring in 2020 and 2021. Despite the outbreak and

consequent lockdown, the Spain Properties remain resilient with less than 2% of

tenants by rent requesting for rental rebates between April and June 2020. In

July 2020, the Manager had also successfully extended approximately 95.0% of

leases (by GRI as at 30 June 2020) expiring in 2020.

Following the Acquisition, the WALE by GRI of the Enlarged Property Portfolio as

at 30 June 2020 is expected to increase to 3.8 years from 3.7 years, with less than

4% of leases expiring in 2020 and 2021 and no more than 31.7% of leases by GRI

expiring in any given year, compared to 35.1% before the Acquisition.

Lease Expiry Profile (by GRI) of Existing Property Portfolio

as at 30 June 2020(1)

2020 2021 2022 2023 2024 2025 and

beyond

0.1%

2.6%

25.7%

35.1%

15.1%

21.4%

Based on lease expiry

Note:

(1) In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In

July 2020, the Manager also successfully extended several leases for the Spain Properties

expiring in December 2020. Figures are computed based on the assumption that the lease with

AREAS and extension of leases were already in place as at 30 June 2020.

Lease Expiry Profile (by GRI) of Enlarged Property Portfolio

as at 30 June 2020(1)

2020 2021 2022 2023 2024 2025 and

beyond

0.2%

3.5%

27.2%

31.7%

18.4%19.0%

Based on lease expiry

Note:

(1) In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In

July 2020, the Manager also successfully extended several leases for the Spain Properties

expiring in December 2020. Figures are computed based on the assumption that the lease with

AREAS and extension of leases were already in place as at 30 June 2020.
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3.3 Increase portfolio strength through enhanced portfolio diversification

3.3.1 Geographic and asset diversification

Upon completion of the Acquisition, IREIT’s aggregate valuation1 will increase by

13.0% from C629.5 million to C711.3 million.

The Acquisition will increase IREIT’s geographical exposure in Spain, from 9% of

the value of IREIT’s Existing Property Portfolio to 19% of the value of IREIT’s

Enlarged Property Portfolio. This will correspondingly decrease IREIT’s portfolio

exposure to Germany from 91% to 81%.

Portfolio Valuation(1) by Country

Existing Property Portfolio Enlarged Property Portfolio

Spain

9%

Germany

91%

Spain

19%

Germany

81%

Note:

(1) For the Spain Properties, based on the average of the two independent valuations as at 31 July

2020.

Further portfolio diversification will be achieved as IREIT’s largest exposure to any

single city will also be decreased from 35% to 30%.

Portfolio Valuation(1) by City

Existing Property Portfolio Enlarged Property Portfolio

Barcelona

4%
Munich

15%

Berlin

35%

Münster

10%

Darmstadt

14%

Bonn

18%

Madrid

4%

Barcelona

9% Munich

13%

Berlin

30%

Münster

9%

Darmstadt

13%

Bonn

16%

Madrid

10%

Note:

(1) For the Spain Properties, based on the average of the two independent valuations as at 31 July

2020.

1 For the Spain Properties, based on the average of the two independent valuations as at 31 July 2020.

28



The Acquisition enables IREIT to achieve further portfolio diversification as it will

reduce the portfolio’s largest asset exposure (based on valuation), Berlin Campus,

from 34% to 30%.

Portfolio Valuation(1) by Asset

Existing Property Portfolio Enlarged Property Portfolio

San Cugat

Green

3%
Il.lumina

2%

Concor

Park

14%

Berlin

Campus

34%

Münster

Campus

10%

Darmstadt

Campus

14%

Bonn

Campus

18%

Delta

Nova IV

2%

Delta

Nova VI

3%
San

Cugat

Green

6%

Il.lumina

4%

Concor

Park

13%

Berlin

Campus

30%

Münster

Campus

9%

Darmstadt

Campus

13%

Bonn

Campus

16%

Delta

Nova IV

4%

Delta

Nova VI

5%

Note:

(1) For the Spain Properties, based on the average of the two independent valuations as at 31 July

2020.

3.3.2 Tenant diversification1

The Spain Properties are leased to a diversified tenant base which includes a

number of large reputable companies. Following the Acquisition, the top five

tenants’ aggregate contribution to the Enlarged Property Portfolio’s GRI as at

30 June 2020 will decrease from 87.2% to 78.4% on a pro-forma basis, and no

single tenant will contribute more than 39.5% of IREIT’s total GRI from 45.5%

previously.

1 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. Figures are computed

based on the assumption that the lease with AREAS was already in place as at 30 June 2020.
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The top five tenants for the Enlarged Property Portfolio would be as follows:

Top 5 Tenants in Enlarged Property Portfolio

45.5%

31.4%

2.4%
3.7% 3.7%

39.5%

27.3%

5.2%
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The Acquisition also enables IREIT to achieve further tenant sector diversification

as it will reduce the portfolio’s largest sector exposure (by GRI as at 30 June

2020), Communications, from 46.7% to 42.0%.

Communications

46.7%

Insurance

31.4%

Consumer

Discretionary

5.7%

Technology

5.0%

Financial

Services

3.7%

Electrical

Equipment

3.7%
Healthcare

1.2%

Others

2.6%

Communications

42.0%

Insurance

27.3%

Consumer

Discretionary

6.6%

Technology

8.9%

Financial

Services

4.3%

Electrical

Equipment

3.2%

Healthcare

2.6% Others

5.1%

Existing Property Portfolio Tenant

Base

Enlarged Property Portfolio Tenant

Base
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3.4 Attractive asset management opportunities with benefits from decentralisation

trends

The Manager believes that the Spain Properties offers attractive asset management

opportunities through potential for positive rental reversions and the uplifting of

occupancies.

3.4.1 Potential for positive rental reversions

According to the Independent Market Research Consultant, the Grade A rents for

both Madrid and Barcelona are characterised as rising since 2014. Between 2014

and 2019, the Grade A rents for the decentralised segment have increased with a

compounded average growth rate of 7.6% and 10.2% for Madrid and Barcelona

respectively.

Madrid Office Rents

GRADE A RENTS BY AREA 
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Based on the Independent Market Research Consultant, the passing rents of the

Spanish Properties are on average 14.5% below their respective market rents,

presenting an opportunity for further organic growth as leases are marked to

market, either via rental reversions or market rental reviews built into select

existing leases for the Spain Properties.

Rent by property
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3.4.2 Decentralisation trend

According to the Independent Market Research Consultant, the take-up

distribution shows that secondary locations, with good connections and services

around, are gaining importance with respect to the CBD.

Companies that need more space tend to move to decentralised areas with higher

availabilities and lower rents than the CBD, but still remain very well connected by

private and public means of transport and has all the services available. Between

2019 and 2020, 54% of deals closed within the Madrid and Barcelona markets

which had a surface area in excess of 5,000 sqm were in decentralised areas such

as Manoteras. Some examples of such deals include ING’s lease of 35,000 sqm

at Helios Building in Madrid, and Caixabank’s lease of 12,800 sqm on G.V. Corts

Catalanes in Barcelona, both decentralised locations.

Both Madrid and Barcelona are internationally well-positioned as important

centres of attraction for companies in the technology sector, as evidenced by the

position of Google and Amazon within the Madrid market as well as the growth of

the 22@ technology district in Barcelona, where the highest percentage of new

developments is concentrated and leading companies such as Amazon, Glovo and

Everis are established.

Specific areas of cities, such as Manoteras-Sanchinarro in Madrid, or 22@ in

Barcelona, host a large number of technology companies such as Amazon and HP.

Other areas, such as Can Sant Cugat, host a large number of companies related

to the health and technology industries.
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3.5 Leveraging on strategic investors’ strong platform and resources

Tikehau Capital is one of the key strategic investors of IREIT and holds 50.0% of the

shareholding in the Manager. Tikehau Capital has deep asset and investment management

experience across Europe. Since its inception in 2004, Tikehau Capital’s assets under

management (“AUM”) has scaled up to C25.7 billion (as at 30 June 2020) and has

shareholders’ equity of C3.1 billion (as at 31 December 2019), with its real estate business

being the largest operating segment at C9.6 billion of AUM as at 30 June 2020. Tikehau

Capital employs more than 530 staff (as at 31 December 2019), including professionals with

investment, legal, finance and technical expertise in its Paris, London, Amsterdam,

Brussels, Luxembourg, Madrid, Milan, New York, Seoul, Singapore and Tokyo offices.

City Developments Limited (“CDL”) is also one of the key strategic investors of IREIT

(through its wholly-owned subsidiary, CSEPL) and holds 50.0% of the shareholding in the

Manager (through its wholly-owned subsidiary, CRMPL). CDL is a leading global real estate

company with a network spanning 106 locations in 29 countries and regions. Building on its

proven track record of over 55 years in real estate development, investment and

management in Singapore, CDL has developed its growth platforms in its key international

markets of China, United Kingdom, Japan and Australia and is also developing a fund

management business. Along with its London-based hotel arm, Millennium & Copthorne

Hotels Limited (M&C), the CDL Group has 152 hotels and 44,000 rooms worldwide, many

in key gateway cities.

The Acquisition allows IREIT to increase its exposure to Spain by exercising the Call Option

granted by Tikehau Capital, following the Initial Acquisition in December 2019. The

successful completion of both the Initial Acquisition and the Acquisition will demonstrate the

successful leveraging of IREIT’s key strategic investors’ strong platform and resources,

allowing IREIT to completely own a quality portfolio of assets by acquiring the remaining

stake currently held by Tikehau Capital.

Following the Acquisition, IREIT will continue to tap on Tikehau Capital and CDL’s extensive

networks, sourcing capabilities and intricate knowledge of the local markets for future

strategic growth opportunities.

4 DETAILS AND FINANCIAL INFORMATION OF THE ACQUISITION

4.1 Pro Forma Financial Effects of the Acquisition

The pro forma financial effects of the Acquisition on the DPU and NAV per Unit presented

below are strictly for illustrative purposes and were prepared based on the following:

For FY2019

• the audited financial statements of IREIT for the financial year ended 31 December

2019 (the “2019 Audited Financial Statements”);

• the unaudited financial statements of the Spanish PropCos for the financial year

ended 31 December 2019 with adjustments made to reflect IREIT as the 100% owner

as of 1 January 2019;
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Taking into account the Purchase Consideration, and assuming that:

• approximately 302,317,000 new Units1 are issued to raise gross proceeds of

approximately C90.0 million (approximately S$140.9 million) pursuant to the Rights

Issue to finance the Acquisition;

• approximately 2,081,625 new Units2 are issued for the Acquisition Fee3 payable to the

Manager; and

• approximately 1,077,869 new Units2 are issued for the management fee payable to the

Manager in relation to the Spain Properties for the financial year ended 31 December

2019.

For 1H2020

• the unaudited financial statements of IREIT for the financial period ended 30 June

2020 (the “1H2020 Unaudited Financial Statements”);

• the unaudited financial statements of the Spanish PropCos for the financial period

ended 30 June 2020 with adjustments made to reflect IREIT as the 100% owner as of

1 January 2020;

Taking into account the Purchase Consideration, and assuming that:

• approximately 302,317,000 new Units1 are issued to raise gross proceeds of

approximately C90.0 million (approximately S$140.9 million) pursuant to the Rights

Issue to finance the Acquisition;

• approximately 2,061,612 new Units4 are issued for the Acquisition Fee3 payable to the

Manager; and

• approximately 553,652 new Units4 are issued for the management fee payable to the

Manager in relation to the Spain Properties for the financial period ended 30 June

2020.

1 Assuming that 302,317,000 new Rights Units are offered at the illustrative issue price of S$0.466 per Rights Unit

pursuant to the Rights Issue and assuming exchange rate of C1.00 = S$1.566 for both FY2019 and 1H2020.

2 Based on an illustrative theoretical ex-rights price (“TERP”) per Unit of S$0.622 and assuming exchange rate of

C1.00 = S$1.566 for FY2019.

3 As the Acquisition will constitute an “interested party transaction” under the Property Funds Appendix issued by the

MAS, the Acquisition Fee shall be in the form of Units and shall not be sold within one year from the date of issuance

in accordance with Paragraph 5.7 of the Property Funds Appendix.

4 Based on an illustrative TERP per Unit of S$0.622 and assuming exchange rate of C1.00 = S$1.566 for 1H2020.
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4.1.1 Pro Forma DPU

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma financial effects of the Acquisition on IREIT’s DPU for the financial
year ended 31 December 2019, as if the Acquisition, and issuance of the Rights
Units and the Acquisition Fee Units, were completed on 1 January 2019, and IREIT
had held and operated 100% of the Spain Properties through to 31 December
2019, are as follows:

Before the

Acquisition(1)

After the

Acquisition

Net Property Income (C’000) 30,662 37,185

Distributable Income (C’000) 25,264 29,502

Issued Units (’000) 637,223(2) 942,699(3)

DPU (C cents) 3.57 2.82

DPU (S$ cents) 5.64 4.45

Annualised DPU Yield (%) 8.1%(4) 7.2%(5)

Annualised DPU Yield Accretion (%) – -11.7%

Notes:

(1) Based on the historical exchange rate of C1.00 = S$1.581 for FY2019.

(2) Number of Units issued as at 31 December 2019.

(3) The total number of Units in issue at the end of the year includes approximately 302,317,000 new

Units issuable in connection with the Rights Issue to finance the Acquisition, and approximately

2,081,625 new Units issuable as payment of the Acquisition Fee payable to the Manager and

approximately 1,077,869 new Units issuable as payment of the management fee payable to the

Manager for FY2019 in relation to the Spain Properties for the financial year ended 31 December

2019 pro forma at an illustrative TERP per Unit of S$0.622 and assuming exchange rate of

C1.00 = S$1.566 for FY2019 (purely for illustrative purpose only).

(4) Annualised DPU yield is computed based on closing price per Unit of S$0.695 on the Latest

Practicable Date.

(5) Annualised DPU yield is computed based on the illustrative TERP per Unit of S$0.622.

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma financial effects of the Acquisition on IREIT’s DPU for the financial
period ended 30 June 2020, as if the Acquisition, and issuance of the Rights Units
and the Acquisition Fee Units, were completed on 1 January 2020, and IREIT had
held and operated 100% of the Spain Properties through to 30 June 2020, are as
follows:

Before the

Acquisition

After the

Acquisition

Net Property Income (C’000) 15,665 19,065

Distributable Income (C’000) 12,956 15,153

Issued Units (’000) 640,425(1) 945,357(2)

DPU (C cents) 1.82 1.44

DPU (S$ cents) 2.85 2.26

Annualised DPU Yield (%) 8.2%(3) 7.3%(4)

Annualised DPU Yield Accretion (%) – -11.4%
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Notes:

(1) Number of Units issued as at 30 June 2020.

(2) The total number of Units in issue at the end of the period includes approximately 302,317,000

new Units issuable in connection with the Rights Issue to finance the Acquisition and

approximately 2,061,612 new Units issuable as payment of the Acquisition Fee payable to the

Manager and approximately 553,652 new Units issuable as payment of the management fee

payable to the Manager for 1H2020 in relation to the Spain Properties for the financial period

ended 30 June 2020 pro forma at an illustrative TERP per Unit of S$0.622 and assuming exchange

rate of C1.00 = S$1.566 for 1H2020 (purely for illustrative purpose only).

(3) Annualised DPU yield is computed based on closing price per Unit of S$0.695 on the Latest

Practicable Date.

(4) Annualised DPU yield is computed based on the illustrative TERP per Unit of S$0.622.

4.1.2 Pro Forma NAV

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma financial effects of the Acquisition on the NAV per Unit as at

31 December 2019, as if the Acquisition, and issuance of the Rights Units and the

Acquisition Fee Units were completed on 31 December 2019, are as follows:

Before the

Acquisition(1)

After the

Acquisition

NAV represented by Unitholders’ funds

(C’000) 354,293 449,242

Units in issue and to be issued at the end

of the year (’000) 638,365(2) 942,763(3)

NAV represented by Unitholders’ funds

per Unit (C) 0.56 0.48

Notes:

(1) Based on the historical exchange rate of C1.00 = S$1.581 for FY2019.

(2) Number of Units issued and to be issued as at 31 December 2019.

(3) The total number of Units in issue at the end of the year includes approximately 302,317,000 new

Units issuable in connection with the Rights Issue to finance the Acquisition, and approximately

2,081,625 new Units issuable as payment of the Acquisition Fee payable to the Manager at an

illustrative TERP per Unit of S$0.622 and assuming exchange rate of C1.00 = S$1.566 for FY2019

(purely for illustrative purpose only).

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma financial effects of the Acquisition on the NAV per Unit as at 30 June

2020, as if the Acquisition, and issuance of the Rights Units and the Acquisition

Fee Units were completed on 30 June 2020, are as follows:

Before the

Acquisition

After the

Acquisition

NAV represented by Unitholders’ funds

(C’000) 349,894 439,069

Units in issue and to be issued at the end

of the period (’000) 641,863(1) 946,261(2)

NAV represented by Unitholders’ funds

per Unit (C) 0.55 0.46
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Notes:

(1) Number of Units issued and to be issued as at 30 June 2020.

(2) The total number of Units in issue at the end of the period includes approximately 302,317,000

new Units issuable in connection with the Rights Issue to finance the Acquisition and

approximately 2,061,612 new Units issuable as payment of the Acquisition Fee payable to the

Manager at an illustrative TERP per Unit of S$0.622 and assuming exchange rate of

C1.00 = S$1.566 for 1H2020 (purely for illustrative purpose only).

4.1.3 Aggregate Leverage

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma aggregate leverage of IREIT as at 31 December 2019, as if the

Acquisition, and issuance of the Rights Units and the Acquisition Fee Units were

completed on 31 December 2019, is as follows:

Before the

Acquisition

After the

Acquisition(1)

Aggregate Leverage (pro forma as at

31 December 2019) 39.3% 34.9%

Note:

(1) Assuming that the CDL Loan has been repaid on 31 December 2019 with part of the net proceeds

of the Rights Issue.

FOR ILLUSTRATIVE PURPOSES ONLY:

The pro forma aggregate leverage of IREIT as at 30 June 2020, as if the

Acquisition, and issuance of the Rights Units and the Acquisition Fee Units were

completed on 30 June 2020, is as follows:

Before the

Acquisition

After the

Acquisition(1)

Aggregate Leverage (pro forma as at

30 June 2020) 39.0% 35.0%

Note:

(1) Assuming that the CDL Loan has been repaid on 30 June 2020 with part of the net proceeds of

the Rights Issue.

4.2 Requirement for Unitholders’ Approval

4.2.1 Discloseable Transaction

Chapter 10 of the Listing Manual governs the acquisition or divestment of assets,

including options to acquire or dispose of assets, by IREIT. Such transactions are

classified into the following categories:

(a) non-discloseable transactions;

(b) discloseable transactions;

(c) major transactions; and

(d) very substantial acquisitions or reverse takeovers.
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A transaction by IREIT may fall into any of the categories set out above depending

on the size of the relative figures computed on the following bases of comparison

set out under Rule 1006 of the Listing Manual:

(i) the NAV of the assets to be disposed of, compared with IREIT’s NAV (this

basis is not applicable to an acquisition of assets);

(ii) the net profits attributable to the assets acquired, compared with IREIT’s net

profits;

(iii) the aggregate value of the consideration given, compared with IREIT’s

market capitalisation; and

(iv) the number of Units issued by IREIT as consideration for an acquisition,

compared with the number of Units previously in issue.

4.2.2 Relative Figures Computed on the Bases set out in Rule 1006

The relative figures for the Acquisition using the applicable bases of comparison

described in sub-paragraph 4.2.1 above are set out in the table below.

Comparison of

Acquisition

(C’000)

IREIT

(C’000)

Relative

figure (%)

Net profits attributable 2,040(1) 15,665(2) 13.0%

Consideration against market

capitalisation 47,839(3) 305,529(4) 15.7%

Notes:

(1) Based on 60.0% of the unaudited net property income of the Spain Properties for the financial

period from 1 January 2020 to 30 June 2020.

(2) Based on IREIT’s unaudited financial accounts for the financial period from 1 January 2020 to

30 June 2020.

(3) The figure represents the estimated Purchase Consideration. The actual Purchase

Consideration for the Acquisition will be determined in the manner as set out in paragraph 2.3

above.

(4) Based on IREIT’s volume weighted average price of S$0.747 per Unit on 6 August 2020, being

the market day immediately prior to the date of the Share Purchase Agreement.

The relative figure in Rule 1006(d) in relation to the number of Units issued by

IREIT as consideration for the Acquisition, compared with the number of Units

previously in issue, is not applicable to the Acquisition as the Purchase

Consideration for the Acquisition is payable entirely in cash.

The Manager is of the view that the Acquisition is in the ordinary course of IREIT’s

business as it is within the investment policy of IREIT and does not change the risk

profile of IREIT. As such, the Acquisition should therefore not be subject to Chapter

10 of the Listing Manual. However, the Acquisition constitutes an “interested

person transaction” under Chapter 9 of the Listing Manual, as well as an

“interested party transaction” under the Property Funds Appendix, in respect of

which the specific approval of Unitholders is required.
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4.2.3 Interested Person Transaction Pursuant to the Listing Manual and Interested

Party Transaction Pursuant to the Property Funds Appendix

Under Chapter 9 of the Listing Manual, where IREIT proposes to enter into a

transaction with an interested person and the value of the transaction (either in

itself or when aggregated with the value of other transactions, each of a value

equal to or greater than S$100,000, with the same interested person during the

same financial year) is equal to or exceeds 5.0% of the IREIT’s latest audited net

tangible asset (“NTA”), Unitholders’ approval is required in respect of the

transaction. Based on the 2019 Audited Financial Statements, the NTA of IREIT

was C354.3 million (approximately S$554.8 million) as at 31 December 2019.

Accordingly, if the value of a transaction which is proposed to be entered into in the

current financial year by IREIT with an interested person is, either in itself or in

aggregation with all other earlier transactions (each of a value equal to or greater

than S$100,000) entered into with the same interested person during the current

financial year, equal to or in excess of C17.7 million (approximately

S$27.7 million), such a transaction would be subject to Unitholders’ approval.

Paragraph 5 of the Property Funds Appendix also imposes a requirement for

Unitholders’ approval for an interested party transaction by IREIT whose value

exceeds 5.0% of the IREIT’s latest audited NAV. Based on the 2019 Audited

Financial Statements, the NAV of IREIT was C354.3 million (approximately

S$554.8 million) as at 31 December 2019. Accordingly, if the value of a transaction

which is proposed to be entered into by IREIT with an interested party is equal to

or greater than C17.7 million (approximately S$27.7 million), such a transaction

would be subject to Unitholders’ approval.

The estimated Purchase Consideration of C47.8 million (approximately

S$74.9 million) is 13.5% of the audited NTA of IREIT as at 31 December 2019 and

13.5% of the audited NAV of IREIT as at 31 December 2019. The value of the

Acquisition will therefore exceed (i) 5.0% of IREIT’s latest audited NTA and

(ii) 5.0% of IREIT’s latest audited NAV. Therefore, the approval of Unitholders

would be required in relation to the Acquisition pursuant to Chapter 9 of the Listing

Manual and Paragraph 5 of the Property Funds Appendix, respectively.

As at the date of this Circular, Tikehau Capital holds an aggregate interest

188,157,361 Units1, which is equivalent to approximately 29.3% of the total

number of Units in issue2, and is therefore regarded as a “controlling unitholder”

of IREIT under both the Listing Manual and the Property Funds Appendix. In

addition, the Manager is jointly owned by CRMPL and Tikehau Capital in equal

proportions. Tikehau Capital is therefore regarded as a “controlling shareholder” of

the Manager under both the Listing Manual and the Property Funds Appendix.

Accordingly, Tikehau Capital is (for the purposes of the Listing Manual) an

“interested person” and (for the purpose of the Property Funds Appendix) an

“interested party” of IREIT.

1 For the avoidance of doubt, includes the 1,749,003 Units which have been sold by the Manager to Tikehau Capital

prior to the date of this Circular.

2 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.
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Therefore, the Acquisition constitutes an “interested person transaction” under

Chapter 9 of the Listing Manual as well as an “interested party transaction” under

the Property Funds Appendix, in respect of which the approval of Unitholders is

required.

As at the Latest Practicable Date, other than the Acquisition, IREIT has not

entered into any interested person transactions with Tikehau Capital during the

course of the current financial year.

4.3 Advice of the Independent Financial Adviser

The Manager has appointed RHB Bank Berhad, through its Singapore branch, as the IFA

pursuant to Rule 921(4)(a) of the Listing Manual as well as to advise the Independent

Directors, the non-independent directors who are not interested in the Acquisition (being

Mr Khoo Shao Hong, Frank and Mr Sanjay Bakliwal) (the “Non-Interested Directors”) and

the audit and risk committee (the “Audit and Risk Committee”) of the Manager and the

Trustee in relation to the Acquisition. A copy of the letter from the IFA to the Independent

Directors, the Non-Interested Directors, the Audit and Risk Committee and the Trustee (the

“IFA Letter”), containing its advice in full, is set out in Appendix D of this Circular and

Unitholders are advised to read the IFA Letter carefully.

Having considered the factors and the assumptions set out in the IFA Letter, and subject to

the qualifications set out therein, the IFA is of the opinion that the Acquisition as an

interested person transaction is on normal commercial terms and is not prejudicial to the

interests of IREIT and its minority Unitholders.

The IFA therefore advises the Independent Directors, the Non-Interested Directors and the

Audit and Risk Committee to recommend that Unitholders vote in favour of the resolution

in connection with the Acquisition to be proposed at the EGM.

4.4 Interests of Directors and Substantial Unitholders

As at the Latest Practicable Date, certain directors of the Manager collectively hold an

aggregate direct and indirect interest in 945,000 Units. Further details of the interests in

Units of the Directors and Substantial Unitholders1 are set out below.

Mr Bruno de Pampelonne is a Non-Executive Director of the Manager and is also a Senior

Partner at Tikehau Capital and Chairman of Tikehau Investment Management SAS.

Mr Khoo Shao Hong, Frank is a Non-Executive Director of the Manager and is also the

Group Chief Investment Officer of CDL. Mr Sanjay Bakliwal is a Non-Executive Director of

the Manager and is also the Chief Investment Officer of AT Capital Pte Ltd. In addition,

Mr Bruno de Pampelonne also holds shares in Tikehau Capital.

1 “Substantial Unitholder” means a person with an interest in Units constituting not less than 5.0% of the total number

of Units in issue.
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Based on the Register of Directors’ Unitholdings maintained by the Manager, the Directors

and their interests in the Units as at the Latest Practicable Date are as follows:

Name of Director

Direct Interest Deemed Interest
Total

No. of

Units

Held %(5)

No. of

Units %(5)

No. of

Units %(5)

Mr Lim Kok Min,

John 290,000 0.045 – – 290,000 0.045

Mr Tan Wee Peng,

Kelvin 300,000 0.047 – – 300,000 0.047

Mr Nir Ellenbogen 145,000 0.023 – – 145,000 0.023

Mr Bruno de

Pampelonne 200,000 0.031 – – 200,000 0.031

Mr Khoo Shao

Hong, Frank – – – – – –

Mr Sanjay Bakliwal 10,000 0.002 – – 10,000 0.002

Based on the information available to the Manager, the Substantial Unitholders of IREIT

and their interests in the Units as at the Latest Practicable Date (unless otherwise stated)

are as follows:

Name of

Substantial

Unitholder

Direct Interest Deemed Interest

Total No. of

Units Held %(5)

No. of

Units %(5)

No. of

Units %(5)

Skyline Horizon

Consortium Ltd 38,761,414 6.039 – – 38,761,414 6.039

Shanghai Summit

(Group) Co., Ltd(1) – – 38,761,414 6.039 38,761,414 6.039

Mr Tong Jinquan(1) – – 38,761,414 6.039 38,761,414 6.039

Tikehau Capital

SCA(2) 188,157,361 29.314 – – 188,157,361 29.314

City Strategic

Equity Pte. Ltd.(3) 134,956,458 21.026 – – 134,956,458 21.026

CDL Real Estate

Investment

Managers Pte.

Ltd.(3) – – 134,956,458 21.026 134,956,458 21.026

New Empire

Investments

Pte. Ltd.(3) – – 134,956,458 21.026 134,956,458 21.026

City Developments

Limited(3) – – 134,956,458 21.026 134,956,458 21.026

Hong Leong

Investment

Holdings Pte.

Ltd.(3) – – 134,956,458 21.026 134,956,458 21.026

Davos Investment

Holdings Private

Limited(3) – – 134,956,458 21.026 134,956,458 21.026

Kwek Holdings

Pte. Ltd.(3) – – 134,956,458 21.026 134,956,458 21.026
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Name of

Substantial

Unitholder

Direct Interest Deemed Interest

Total No. of

Units Held %(5)

No. of

Units %(5)

No. of

Units %(5)

AT Investments

Limited 35,123,146 5.472 – – 35,123,146 5.472

Auctus Investments

Limited(4) – – 35,123,146 5.472 35,123,146 5.472

Mr Arvind Tiku(4) – – 35,123,146 5.472 35,123,146 5.472

Notes:

(1) 38,761,414 Units are held by Skyline Horizon Consortium Ltd (“Skyline”), which is a wholly-owned subsidiary

of Shanghai Summit Pte. Ltd. (“Shanghai Summit”). Shanghai Summit is in turn wholly-owned by Mr Tong

Jinquan. Accordingly, each of Mr Tong Jinquan and Shanghai Summit has a deemed interest in the

38,761,414 Units held by Skyline.

(2) Based on the Units held by Tikehau Capital SCA as at the date of this Circular.

(3) CDL Real Estate Investment Managers Pte. Ltd., New Empire Investments Pte. Ltd., City Developments

Limited, Hong Leong Investment Holdings Pte. Ltd., Davos Investment Holdings Private Limited and Kwek

Holdings Pte Ltd are deemed pursuant to the provisions of Section 4 of the Securities and Futures Act,

Chapter 289 to have an interest in the 134,956,458 Units held by City Strategic Equity Pte. Ltd as at the date

of this Circular.

(4) AT Investments Limited is a wholly-owned subsidiary of Auctus Investments Limited. Auctus Investments

Limited is in turn wholly-owned by Sai Charan Trust, which Mr Arvind Tiku is a beneficiary of. Accordingly,

each of Auctus Investments Limited and Mr Arvind Tiku is deemed pursuant to the provisions of Section 4 of

the Securities and Futures Act, Chapter 289 to have an interest in the 35,123,146 Units held by AT

Investments Limited.

(5) Based on the total number of 641,862,550 Units in issue as at the date of this Circular.

Save as disclosed above and based on information available to the Manager as at the
Latest Practicable Date, none of the Directors or the Substantial Unitholders has an
interest, direct or indirect, in the Acquisition.

4.5 Directors’ Service Contracts

No person is proposed to be appointed as a director of the Manager in connection with the
Acquisition or any other transactions contemplated in relation to the Acquisition.

5 RESOLUTION 2: THE POTENTIAL TRANSFER OF A CONTROLLING INTEREST TO AT
INVESTMENTS AS A RESULT OF THE RIGHTS ISSUE

5.1 Transfer of Controlling Interest to AT Investments

As at the date of this Circular, AT Investments holds an aggregate interest in 35,123,146
Units, which is equivalent to approximately 5.5% of the total number of Units in issue1.

For illustrative purposes only, assuming that no other Unitholders subscribe for their Rights
Units entitlements and only Tikehau Capital, CSEPL and AT Investments subscribe for their
respective Pro Rata Units and Excess Units pursuant to the Undertakings2, the aggregate
unitholding of AT Investments after subscribing for its Pro Rata and the ATI Excess Units will
be approximately 150,489,589 Units, representing approximately 15.9% of the total number
of Units in issue after completion of the Rights Issue3. AT Investment may thus potentially
become a controlling Unitholder by its subscription of the ATI Excess Units pursuant to the
Undertakings, in respect of which approval of Unitholders is required pursuant to Rule 803
of the Listing Manual.

1 Based on the total number of 641,862,550 Units in issue as at the date of this Circular.

2 See paragraph 2.7 above for further details relating to the Undertakings given by Tikehau Capital, CSEPL and

AT Investments.

3 Based on the total number of 944,179,550 Units in issue after completion of the Rights Issue assuming that

302,317,000 new Rights Units are offered at the illustrative issue price of S$0.466 per Rights Unit pursuant to the

Rights Issue.
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5.2 Rationale for seeking Unitholders’ Approval

Rule 803 of the Listing Manual states as follows:

“An issuer must not issue securities to transfer a controlling interest without prior approval

of shareholders in general meeting.”

A “controlling unitholder” is a person who:

(b) holds directly or indirectly 15% or more of the total number of issued units excluding

treasury shares in the REIT; or

(c) in fact exercises control over the REIT.

Pursuant to Rule 803 of the Listing Manual, an issue of securities to a person resulting in

that person becoming a controlling Unitholder of IREIT requires the approval of Unitholders

at a general meeting of Unitholders.

As stated in paragraph 5.1 above, in the event that no other Unitholders subscribe for their

Rights Units entitlements and only Tikehau Capital, CSEPL and AT Investments subscribe

for their respective Pro Rata and Excess Units pursuant to the Undertakings,

AT Investments may as a result of the subscription of the ATI Excess Units hold 15% or

more of the total number of Units in issue immediately following the completion of the Rights

Issue and the issuance of the Rights Units pursuant thereto. The provision of the

Undertakings from Tikehau Capital, CSEPL and AT Investments will result in the

subscription of all unsubscribed Rights Units remaining after the fulfilment of valid excess

Rights Units applications by other Unitholders for the same under the terms of the Rights

Issue, such that the Rights Issue need not be underwritten by a financial institution.

The Manager is therefore seeking approval from Unitholders for the potential transfer of a

controlling interest to AT Investments as a result of its Undertaking to subscribe for the

ATI Excess Units in addition to its Pro Rata Units pursuant to the Rights Issue.

For clarity, if Unitholders do not approve the transfer of a controlling interest to

AT Investments, the Manager would not be able to issue Rights Units to AT Investments

which would result in a transfer of controlling interest and AT Investments would only be

required under the terms of the Undertakings to subscribe for such number of ATI Excess

Units so that (together with its Pro Rata Units) AT Investments will hold up to 14.9% of the

total number of Units in issue immediately following the completion of the Rights Issue. This

may result in a scaling down of the gross proceeds raised pursuant to the Rights Issue in

the event that no other Unitholders (apart from Tikehau Capital, CSEPL and

AT Investments) will accept any of their respective provisional allotment of the Rights Units

based on their respective entitlements. Nonetheless, the proceeds to be raised from the

Rights Issue (taking into account the Undertakings) will be sufficient to meet IREIT’s

present funding requirements for the Acquisition and repayment of the CDL Loan. For

illustrative purposes only, in the event of a scaling down of the gross proceeds raised

pursuant to the Rights Issue such that AT Investments will only hold up to 14.9% of the total

number of Units in issue immediately following the completion of the Rights Issue, the gross

proceeds of the Rights Issue is expected to only be reduced by approximately C7.5 million

(approximately S$11.8 million)1, which the Manager intends to be reduced from the

proceeds utilised for future capital expenditure, repayment of debt and/or acquisition.

1 Based on the total number of 915,937,550 Units in issue after completion of the Rights Issue assuming that

274,075,000 new Rights Units are offered at the illustrative issue price of S$0.471 per Rights Unit pursuant to the

Rights Issue.
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6 RECOMMENDATIONS

6.1 The Proposed Acquisition

Based on the opinion of the IFA (as set out in the IFA Letter in Appendix D of this Circular)

and the rationale for the Acquisition as set out in paragraph 3 above, the Independent

Directors, the Non-Interested Directors and the Audit and Risk Committee believe that the

Acquisition is on normal commercial terms and is not prejudicial to the interests of IREIT

and its minority Unitholders.

Accordingly, the Independent Directors, the Non-Interested Directors and the Audit and

Risk Committee recommend that Unitholders vote at the EGM in favour of Resolution 1 to

approve the Acquisition.

As disclosed in IREIT’s annual report for the financial year ended 31 December 2019, any

nominees appointed by CDL and AT Investments and/or their respective associates or

subsidiaries (being Mr Khoo Shao Hong, Frank and Mr Sanjay Bakliwal, respectively) to the

Board will not abstain from deliberation and voting in any transactions which Tikehau

Capital and/or its subsidiaries has an interest in as such nominee is not related to Tikehau

Capital and/or its subsidiaries.

6.2 The Potential Transfer of a Controlling Interest to AT Investments

Having considered the terms of the Undertakings and the transfer of a controlling interest

to AT Investments under the circumstances set out in paragraph 5 above, the Directors

(save for Mr Sanjay Bakliwal) recommend that Unitholders vote at the EGM in favour of

Resolution 2 relating to the potential transfer of a controlling interest to AT Investments.

Mr Sanjay Bakliwal is also the Chief Investment Officer of AT Capital Pte Ltd, which

provides management and advisory services to the AT Capital group of companies (the “AT

Capital Group”). Mr Arvind Tiku is the founder of the AT Capital Group and is also a

beneficiary of a trust which indirectly owns AT Investments. Accordingly, Mr Sanjay Bakliwal

will abstain from making a recommendation in relation to Resolution 2 relating to the

potential transfer of a controlling interest to AT Investments.

7 EXTRAORDINARY GENERAL MEETING

The EGM will be convened and held by electronic means on Friday, 18 September 2020 at

2.00 p.m., for the purpose of considering and, if thought fit, passing with or without

modification, the resolutions set out in the Notice of EGM, which is set out on pages F-1 to

F-4 of this Circular. The purpose of this Circular is to provide Unitholders with relevant

information about the resolutions in relation to the Acquisition and the transfer of controlling

interest to AT Investments. Approval by way of an Ordinary Resolution is required in respect

of the Acquisition and the transfer of controlling interest to AT Investments.

A Depositor shall not be regarded as a Unitholder entitled to attend the EGM and to speak

and vote thereat unless he is shown to have Units entered against his name in the

Depository Register, as certified by The Central Depository (Pte) Limited (“CDP”) as at

48 hours before the time fixed for the EGM.
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8 ABSTENTIONS FROM VOTING

Rule 919 of the Listing Manual prohibits interested persons and their associates (as defined

in the Listing Manual) from voting on a resolution in relation to a matter in respect of which

such persons are interested in at the EGM.

8.1 The Proposed Acquisition

Given that the Spain Properties will be acquired from Tikehau Capital (being an interested

person), Tikehau Capital and its associates will abstain from voting on the resolution

relating to the proposed Acquisition. The Manager will also abstain from voting on the

resolution relating to the proposed Acquisition.

In the interest of good corporate governance, Mr Bruno de Pampelonne, a Non-Executive

Director and also a Senior Partner at Tikehau Capital and Chairman of Tikehau Investment

Management SAS, will also abstain from voting on Resolution 1 in respect of the Units held

by him.

For the avoidance of doubt, CSEPL (a wholly-owned subsidiary of CDL) and AT Investments

will be voting on Resolution 1 as they are not related to Tikehau Capital. To demonstrate

their support for IREIT, CSEPL and AT Investments have irrevocably undertaken to vote in

favour of Resolution 1 pursuant to the Undertakings provided by CSEPL and AT

Investments.

8.2 The Potential Transfer of a Controlling Interest to AT Investments

Given that Unitholders’ approval is being sought in respect of AT Investment’s subscription

of the ATI Excess Units pursuant to the Undertakings, AT Investments and its associates will

abstain from voting on Resolution 2 relating to the potential transfer of a controlling interest

to AT Investments.

In the interest of good corporate governance, Mr Sanjay Bakliwal, a Non-Executive Director

and also the Chief Investment Officer of AT Capital Pte Ltd, will also abstain from voting on

Resolution 2 in respect of the Units held by him.

For the avoidance of doubt, Tikehau Capital and CSEPL (a wholly-owned subsidiary of

CDL) will be voting on Resolution 2 as they are not related to AT Investments. To

demonstrate their support for IREIT, Tikehau Capital and CSEPL have irrevocably

undertaken to vote in favour of Resolution 2 pursuant to the Undertakings provided by

Tikehau Capital and CSEPL.

9 ACTION TO BE TAKEN BY UNITHOLDERS

9.1 Date, Time and Conduct of EGM

Pursuant to the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings

for Companies, Variable Capital Companies, Business Trusts, Unit Trusts and Debenture

Holders) Order 2020 which was gazetted on 13 April 2020, and which sets out the

alternative arrangements in respect of, inter alia, general meetings of real estate

investment trusts, the EGM will be convened and held by way of electronic means on

Friday, 18 September 2020 at 2.00 p.m. (Singapore time).
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9.2 Notice of EGM and Proxy Form

Printed copies of the Notice of EGM and the instrument appointing the Chairman of the

EGM as proxy (“Proxy Form”) will not be sent to Unitholders, and instead will be sent to

Unitholders solely by electronic means via publication on IREIT’s website at the URL

http://www.ireitglobal.com/ and will also be made available on the SGX website at the URL

https://www.sgx.com/securities/company-announcements.

9.3 No personal attendance at EGM

Due to the current COVID-19 restriction orders in Singapore, Unitholders will not be able

to attend the EGM in person.

9.4 Alternative arrangements for participation at the EGM

Unitholders may participate at the EGM by:

(i) observing and/or listening to the EGM proceedings via live audio-visual webcast via

their mobile phones, tablets or computers or live audio-only stream via their mobile

phones or telephones;

(ii) submitting questions in advance of the EGM; and

(iii) appointing the Chairman of the EGM as proxy to attend, speak and vote on their behalf

at the EGM.

Details of the steps for pre-registration, pre-submission of questions and voting at the EGM

are set out in Appendix E of this Circular and the Notice of EGM.

9.5 Key Dates and Times

The table below sets out the key dates/deadlines for Unitholders to note:

Key Dates Actions

3 September 2020

(Thursday)

Unitholders may begin to pre-register at the URL

https://sg.conveneagm.com/ireitglobal for the live

audio-visual webcast or live audio-only stream of the

EGM proceedings.

2.00 p.m. on 8 September

2020 (Tuesday)

Deadline for CPF/SRS investors who wish to appoint the

Chairman of the EGM as proxy to approach their

respective CPF agent banks or SRS operators to submit

their votes.

2.00 p.m. on 16 September

2020 (Wednesday)

Deadline to:

• pre-register at IREIT’s pre-registration website at

the URL https://sg.conveneagm.com/ireitglobal for

the live audio-visual webcast or live audio-only

stream of the EGM proceedings;

• submit questions in advance; and

• submit Proxy Forms.
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Key Dates Actions

2.00 p.m. on 17 September

2020 (Thursday)

Authenticated Unitholders who have pre-registered for

the live audio-visual webcast or live audio-only stream of

the EGM proceedings will receive an email which will

contain the instructions as well as the link to access the

live audio-visual webcast and a toll-free telephone

number to access the live audio-only stream of the EGM

proceedings (the “Confirmation Email”).

Authenticated Unitholders who do not receive the

Confirmation Email by 2.00 p.m. on 17 September 2020,

but have registered by the 16 September 2020 deadline

should contact the Unit Registrar, Boardroom Corporate

& Advisory Services Pte. Ltd., at +65 6536 5355 or

srs.teamc@boardroomlimited.com.

Date and time of EGM

2.00 p.m. on 18 September

2020 (Friday)

• Click on the link in the Confirmation Email and enter

the user ID and password to access the live

audio-visual webcast of the EGM proceedings; or

• Call the toll-free telephone number in the

Confirmation Email to access the live audio-only

stream of the EGM proceedings.

9.6 Important Reminder

Due to the constantly evolving COVID-19 situation in Singapore, the Manager may be

required to change the arrangements for the EGM at short notice. Unitholders should check

the Manager’s website at the URL http://www.ireitglobal.com/ for the latest updates on the

status of the EGM.

10 DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the

information given in this Circular and confirm after making all reasonable enquiries that, to

the best of their knowledge and belief, this Circular constitutes full and true disclosure of all

material facts about the Acquisition, IREIT and its subsidiaries, and the Directors are not

aware of any facts the omission of which would make any statement in this Circular

misleading. Where information in this Circular has been extracted from published or

otherwise publicly available sources or obtained from a named source, the sole

responsibility of the Directors has been to ensure that such information has been accurately

and correctly extracted from those sources and/or reproduced in this Circular in its proper

form and context.

11 CONSENTS

Each of the IFA (being RHB Bank Berhad, through its Singapore branch), the Independent

Valuers (being Colliers and Cushman) and the Independent Market Research Consultant

(being Colliers) has given and has not withdrawn its written consent to the issue of this

Circular with the inclusion of its name and, respectively, the IFA Letter, the valuation

certificates, the independent market research report and all references thereto, in the form

and context in which they are included in this Circular.
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12 DOCUMENTS ON DISPLAY

Copies of the following documents are available for inspection during normal business

hours at the registered office of the Manager1 at 1 Wallich Street, #15-03 Guoco Tower,

Singapore 078881 from the date of this Circular up to and including the date falling

three months after the date of this Circular:

(i) the Call Option Notice;

(ii) the Share Purchase Agreement;

(iii) the IFA Letter;

(iv) the independent valuation report on the Spain Properties issued by Colliers;

(v) the independent valuation report on the Spain Properties issued by Cushman;

(vi) the independent market research report issued by the Independent Market Research

Consultant;

(vii) the 2019 Audited Financial Statements;

(viii) 1H 2020 Unaudited Financial Statements; and

(ix) the written consents of each of the IFA, the Independent Valuers and the Independent

Market Research Consultant.

The Trust Deed will also be available for inspection at the registered office of the Manager

for so long as IREIT is in existence.

Yours faithfully

IREIT Global Group Pte. Ltd.

(as manager of IREIT Global)

(Company Registration No. 201331623K)

Lim Kok Min, John

Chairman and Non-Executive Independent Director

1 Prior appointment with the Manager is required. Please contact IREIT Investor Relations team (telephone:

+65 6718 0593).
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IMPORTANT NOTICE

This Circular does not constitute or form part of an offer, invitation or solicitation of any offer to

purchase or subscribe for any securities of IREIT in Singapore or any other jurisdictions. The

value of Units and the income derived from them may fall as well as rise. Units are not obligations

of, deposits in, or guaranteed by, the Manager or any of its affiliates. An investment in Units is

subject to investment risks, including the possible loss of the principal amount invested.

Unitholders have no right to request the Manager to redeem or purchase their Units for so long

as the Units are listed on the SGX-ST. It is intended that Unitholders may only deal in their Units

through trading on the SGX-ST. Listing of the Units on the SGX-ST does not guarantee a liquid

market for the Units.

The past performance of IREIT is not indicative of the future performance of IREIT. Similarly, the

past performance of the Manager is not indicative of the future performance of the Manager.

This Circular may contain forward-looking statements that involve assumptions, risks and

uncertainties. Actual future performance, outcomes and results may differ materially from those

expressed in forward-looking statements as a result of a number of risks, uncertainties and

assumptions. Representative examples of these factors include (without limitation) general

industry and economic conditions, interest rate trends, cost of capital and capital availability,

competition from other developments or companies, shifts in expected levels of occupancy rate,

property rental income, charge out collections, changes in operating expenses (including

employee wages, benefits and training costs), governmental and public policy changes and the

continued availability of financing in the amounts and the terms necessary to support future

business. You are cautioned not to place undue reliance on these forward-looking statements,

which are based on the Manager’s current view on future events.

If you have sold or transferred all your Units, you should immediately forward this Circular,

together with the Notice of Extraordinary General Meeting and the accompanying Proxy Form, to

the purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or

transfer was effected for onward transmission to the purchaser or transferee.

This Circular is issued to Unitholders solely for the purpose of convening the EGM and seeking

the approval of Unitholders for the resolutions to be proposed at the EGM. This Circular does not

constitute an offering document for the offer of the Rights Units in the U.S. and no offer of any

Rights Units is being made in this Circular. Any offer of Rights Units will be made in compliance

with all applicable laws and regulations.

This Circular is not for distribution, directly or indirectly, in or into the U.S.. Any proposed issue of

Rights Units described in this Circular will not be registered under the Securities Act or under the

securities laws of any state or other jurisdiction of the U.S., or under the securities laws of any

other jurisdiction, and any such Rights Units may not be offered or sold within the U.S. except

pursuant to an exemption from, or in a transaction not subject to, the registration requirements of

the Securities Act and in compliance with any applicable laws. There will be no public offer of

securities in the U.S..
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GLOSSARY

In this Circular, the following definitions apply throughout unless otherwise stated:

% : Per centum or percentage

1H 2020 Unaudited

Financial Statements

: The unaudited financial statements of IREIT for the

financial period ended 30 June 2020

2019 Audited

Financial Statements

: The audited financial statements of IREIT for the financial

year ended 31 December 2019

Acquisition : The acquisition of Tikehau Capital’s 60.0% interest in the

JVCo

Acquisition Fee : The acquisition fee for the Acquisition which the Manager

will be entitled to receive from IREIT upon Completion

Acquisition Fee Units : The Units payable to the Manager as payment of the

Acquisition Fee

Agreed Value : The agreed market value of the Spain Properties of

C136.4 million (approximately S$213.6 million) (on a 100%

basis) which is the average of the two independent

valuations of the Spain Properties as at 31 July 2020

AREAS : AREAS, S.A.U.

AT Investments : AT Investments Limited

ATI Excess Units : The aggregate of ATI First Tranche Excess Units and ATI

Second Tranche Excess Units

ATI First Tranche

Excess Units

: The first tranche of additional Rights Units amounting to

S$23.5 million which AT Investments has undertaken to

accept, subscribe and pay in full for, it being understood

that AT Investments will be allotted the such additional

Rights Units only to the extent that there remains any

Rights Units unsubscribed after satisfaction of all

applications by other eligible unitholders of IREIT for

Rights Units (if any)

ATI Second Tranche

Excess Units

: The second tranche of additional Rights Units amounting to

S$23.5 million which AT Investments has undertaken to

accept, subscribe and pay in full for, it being understood

that AT Investments will be allotted the such additional

Rights Units only to the extent that there remains any

Rights Units unsubscribed after satisfaction of the

application for ATI First Tranche Excess Units and after

CSEPL has been allotted the maximum number of CSEPL

Excess Units

Audit and Risk

Committee

: The audit and risk committee of the Manager
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AUM : Assets Under Management

Call Option : The call option granted to the Trustee to purchase Tikehau

Capital’s interest in 60.0% of shares in the JVCo

Call Option Notice : Written notice from the Trustee to Tikehau Capital upon

which the Call Option is exercisable

Call Option Period : The period of 18 months from the date of completion of the

Initial Acquisition during which the Call Option is

exercisable

Call Option Price : The consolidated net asset value of the JVCo and its

subsidiaries as adjusted based on the average of the

market values of the Spain Properties in aggregate as

determined by two independent property valuers, with one

independent valuer to be appointed by each of the Trustee

and the Manager, respectively

CDL : City Developments Limited

CDL Loan : C32.0 million loan extended by CSEPL to IREIT pursuant

to the Initial Investment for the purpose of funding IREIT’s

proportionate capital contribution to the JVCo

CDP : The Central Depository (Pte) Limited

Circular : This circular to Unitholders dated 3 September 2020

Colliers : Colliers International Spain S.L.

Completion : The completion of the Acquisition

Completion Date : The date of completion of the Acquisition

Controlling Unitholder : A person who holds directly or indirectly 15.0% or more of

the nominal amount of all voting units in IREIT

CRMPL : City REIT Management Pte Ltd, a wholly-owned subsidiary

of CDL

CSEPL : City Strategic Equity Pte. Ltd., a wholly-owned subsidiary

of CDL

CSEPL Excess Units : The additional Rights Units amounting to S$16.2 million

which CSEPL has undertaken to accept, subscribe and pay

in full for, it being understood that CSEPL will be allotted

the such additional Rights Units only to the extent that

there remains any Rights Units unsubscribed after

satisfaction of all applications by other eligible unitholders

of IREIT for Rights Units (if any) and after AT Investments

has been allotted the maximum number of ATI First

Tranche Excess Units, but before AT Investments has been

allotted the ATI Second Tranche Excess Units

Cushman : Cushman & Wakefield Spain Limited
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DPU : Distribution per Unit

C and cents : Euro dollars and cents

EGM : The extraordinary general meeting of Unitholders to be

convened and held on Friday, 18 September 2020 at

2.00 p.m. by electronic means, to approve the matters set

out in the Notice of Extraordinary General Meeting on

pages F-1 to F-4 of this Circular

Enlarged Property

Portfolio

: The Enlarged Property Portfolio of properties held by

IREIT, consisting of the Existing Property Portfolio and the

balance 60.0% of the Spain Properties

Excess Units : The Rights Units in excess of the Pro Rata Units of Tikehau

Capital, CSEPL and AT Investments

Existing Property

Portfolio

: The portfolio of properties currently held by IREIT,

comprising the (i) Berlin Campus, (ii) Bonn Campus,

(iii) Darmstadt Campus, (iv) Münster Campus, (v) Concor

Park and (vi) a 40.0% interest in the Spain Properties

GDP : Gross Domestic Product

GLA : Gross lettable area

GRI : Gross rental income

IFA : RHB Bank Berhad, through its Singapore branch

IFA Letter : The letter from the IFA to the Independent Directors, the

Non-Interested Directors and the Audit and Risk

Committee of the Manager, and the Trustee containing its

advice as set out in Appendix D of this Circular

Independent Directors : The independent directors of the Manager comprising

Mr Lim Kok Min, John, Mr Tan Wee Peng, Kelvin and Mr Nir

Ellenbogen

Independent Market

Research Consultant

: Colliers

Independent Valuers : Colliers and Cushman, as appointed by the Trustee and the

Manager, respectively

Initial Acquisition : The acquisition by the JVCo of the shares representing

100.0% of the issued share capital in each of (a) Gloin

Investments, S.L.U.; (b) Chameleon (Sant Cugat

Investment 2014), S.L.U.; and (c) Chameleon (Esplugues),

S.L.U. which holds the Spain Properties, that was

completed on 20 December 2019

Initial Investment : The initial capital contribution by IREIT to the JVCo in

December 2019 for its 40.0% interest

IREIT : IREIT Global
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JVCo : IREIT Global Holdings 5 Pte. Ltd., a joint venture company

40.0% held by the Trustee and 60.0% held by Tikehau

Capital

JVCo Group : JVCo and its subsidiaries

Latest Practicable Date : 27 August 2020, being the latest practicable date prior to

the date of this Circular

Listing Manual : The Listing Manual of the SGX-ST

Manager : IREIT Global Group Pte. Ltd., in its capacity as manager of

IREIT

MAS : Monetary Authority of Singapore

Minimum Threshold : Minimum Threshold = (60% x A) – (B – C + D)

where:

“A” is the Call Option Price;

“B” is the amount invested by Tikehau Capital into the

JVCo;

“C” is the amount of any distributions by the JVCo received

by Tikehau Capital (not including distributions made out of

operating profits or capital gains); and

“D” is the aggregate of all costs and expenses incurred by

Tikehau Capital in connection with the Initial Acquisition,

other than those incurred through the JVCo.

NAV : Net asset value

Non-Interested Directors : The non-independent directors who are not interested in

the Acquisition comprising Mr Khoo Shao Hong, Frank and

Mr Sanjay Bakliwal

NPI : Net property income

NTA : Net tangible asset

Ordinary Resolution : A resolution proposed and passed as such by a majority

being greater than 50.0% or more of the total number of

votes cast for and against such resolution at a meeting of

Unitholders convened in accordance with the provisions of

the Trust Deed

Pro Rata Units : Each of Tikehau Capital, CSEPL and AT Investments’ total
provisional allotment of the Rights Units corresponding to
their direct interest in IREIT which they have each
undertaken to accept, subscribe and pay in full for

Property Funds Appendix : Appendix 6 of the Code on Collective Investment Schemes
issued by the MAS
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Purchase Consideration : The estimated purchase consideration of approximately
C47.8 million (approximately S$74.9 million) for the
Acquisition payable to the Vendor, derived from 60.0% of
the Call Option Price calculated based on the unaudited
consolidated NAV of the JVCo Group as at 30 June 2020 as
adjusted upwards based on the Agreed Value of the Spain
Properties as at 31 July 2020, which is subject to
adjustments to the JVCo Group’s NAV as at the Completion
Date

REIT : Real estate investment trust

Rights Issue : The renounceable non-underwritten rights issue of new
Units to the existing Unitholders on a pro rata basis to raise
proceeds to, inter alia, finance the Acquisition

Rights Units : The new Units to be issued pursuant to the Rights Issue

S$ and cents : Singapore dollars and cents

Securities Act : The U.S. Securities Act of 1933

SGX-ST : Singapore Exchange Securities Trading Limited

Shareholders’ Agreement : The shareholders’ agreement dated 10 December 2019
entered into by the Trustee and Tikehau Capital in relation
to the JVCo

Share Purchase
Agreement

: The conditional share purchase agreement dated 7 August
2020 entered into by the Trustee and Tikehau Capital in
relation to the Acquisition

Spain Properties : (i) Delta Nova IV, (ii) Delta Nova VI, (iii) Sant Cugat Green
and (iv) Ilzlumina, located in Spain

Spanish HoldCo : Sadena Real Estate, S.L.U., which is 100.0% owned by the
JVCo

Spanish PropCos : (i) Gloin Investments, S.L.U., (ii) Chameleon (Sant Cugat
Investment 2014), and (iii) Chameleon (Esplugues),
S.L.U., which hold the Spain Properties and are each
100.0% owned by the Spanish HoldCo

sqm : Square metres

Substantial Unitholder : A person with an interest in Units constituting not less than
5.0% of the total number of Units in issue

Tikehau Capital : Tikehau Capital SCA

Total Acquisition Cost : The total cost of the Acquisition to IREIT including the

Purchase Consideration, Acquisition Fee and other

transaction-related expenses

Trust Deed : The trust deed dated 1 November 2013 constituting IREIT,

as supplemented, amended and restated from time to time

Trustee : DBS Trustee Limited, in its capacity as trustee of IREIT
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U.S. : United States of America

Undertakings : The irrevocable undertakings provided by each of Tikehau

Capital, CSEPL and AT Investments in relation to the

Rights Issue

Unit : A unit representing an undivided interest in IREIT

Unitholder : The registered holder for the time being of a Unit, including

person(s) so registered as joint holders, except where the

registered holder is CDP, the term “Unitholder” shall, in

relation to Units registered in the name of CDP, mean,

where the context requires, the Depositor whose Securities

Account with CDP is credited with Units

Vendor : Tikehau Capital

WALE : Weighted average lease to expiry

The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them

respectively in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore.

Words importing the singular shall, where applicable, include the plural and vice versa and words

importing the masculine gender shall, where applicable, include the feminine and neuter genders.

References to persons shall include corporations.

Any reference in this Circular to any enactment is a reference to that enactment for the time being

amended or re-enacted.

Any reference to a time of day in this Circular shall be a reference to Singapore time unless

otherwise stated.

Any discrepancies in the tables, graphs and charts between the listed amounts and totals thereof

are due to rounding. Where applicable, figures and percentages are rounded to one decimal

place.
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APPENDIX A

DETAILS OF THE SPAIN PROPERTIES, THE EXISTING PROPERTY

PORTFOLIO AND THE ENLARGED PROPERTY PORTFOLIO

1. THE SPAIN PROPERTIES

1.1 Description of the Spain Properties

The Spain Properties comprise four freehold office buildings located in Spain in Madrid and

Barcelona, with a total GLA of 72,167 sqm, an overall occupancy rate of 84.7% and a WALE

by GRI of 4.1 years as at 30 June 20201. Based on the Agreed Value and the NPI of the

Spain Properties for the period from 1 January 2020 to 30 June 2020, the annualised NPI

yield of the Spain Properties is 5.0%. The four office buildings are: (i) Delta Nova IV,

(ii) Delta Nova VI, (iii) Ilzlumina, and (iv) San Cugat Green.

1.1.1 Delta Nova IV and Delta Nova VI

Delta Nova IV and Delta Nova VI are two office buildings forming an office complex

located in the consolidated business office area of Manoteras, north of Madrid.

Delta Nova IV comprises a ground floor, four upper floors and two basement

parking levels with 249 parking spaces, while Delta Nova VI comprises a ground

floor, six upper floors and two basement parking levels with 384 parking spaces.

Built in 2005, the Delta Nova office complex has flexible and modular floor plates

with high capacity and efficiency (up to one workstation per 10 sqm), benefitting

from natural light. In 2015, the two office buildings had renovations done to their

facades, awnings, atriums, lobbies, central patio and green areas and were

awarded the Gold certification under the Leadership in Energy & Environmental

Design (“LEED”) rating system from the U.S. Green Building Council.

Manoteras is a well-connected office submarket that is approximately 15 minutes

away by car to both the Madrid Barajas International Airport and Madrid financial

centre and approximately 25 minutes from the city centre of Madrid. Located in

between the M-30 ring road and the A1 motorway as well as in close proximity to

several bus stops, train and metro stations, the Delta Nova office complex is easily

accessible by both private and public transportation systems. The closest metro

station is within a five-minute walk away from the two office buildings. In addition,

the area benefits from a wide range of services such as hotels, restaurants,

a health centre and a cinema.

Delta Nova IV and Delta Nova VI are currently multi-tenanted and are leased to a

number of blue-chip companies including Clece (service provider of logistics,

facility management, cleaning, education, social, hotel, catering, public

administration, laundry, and waste management services in Spain, Portugal and

the United Kingdom), Digitex (a multinational company providing integrated

management solutions across its offices in Spain and Americas), Gesif (part of

Cabot Credit Management Group, the United Kingdom and Ireland’s largest

servicer of non-performing loans) and Almaraz Nuclear Power Plant (largest

electricity generation plant in Spain). As at 30 June 2020, Delta Nova IV has

11 tenants and a WALE by GRI of 3.6 years, while Delta Nova VI has nine tenants

and a WALE by GRI of 2.9 years1.

1 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the

Manager also successfully extended several leases for the Spain Properties expiring in December 2020. Figures are

computed based on the assumption that the lease with AREAS and extension of leases were already in place as at

30 June 2020.
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1.1.2 Sant Cugat Green

Sant Cugat Green is a modern office building in Barcelona with GLA of

26,134 sqm, comprising three basement levels, a ground floor and four upper

floors, and 580 parking spaces (of which 30 are for motorbikes). It is also equipped

with a 5,146 sqm data centre space and a restaurant for internal use by its tenants.

Sant Cugat Green has floor plates with more than 3,000 sqm situated around a

central atrium and enjoys good natural light throughout the building. Sant Cugat

Green is LEED Gold certified.

Sant Cugat is an attractive periphery office submarket within the metropolitan area

of Barcelona. This has attracted a number of well-known companies such as

Hewlett-Packard, Grifols, Roche, Sabadell Bank, Ricoh to be situated in the area.

Located in Sant Cugat del Vallés, Sant Cugat Green is approximately 20 minutes

away by car from the financial district of Barcelona (Avenida Diagonal) and has a

bus stop at the foot of the building providing regular access to public transportation

(FCC train station).

Originally built in 1993 as Deutsche Bank’s Southern Europe headquarters, it then

become the main local office for two important international companies,

DXC Technology (spin-off from Hewlett-Packard) and Roche (Swiss multinational

healthcare company). As at 30 June 2020, Sant Cugat Green has four tenants and

a WALE by GRI of 5.3 years.

1.1.3 Ilzlumina

Ilzlumina is an office building located in Esplugues de Llobregat, a mixed use office

and industrial area including a technology and audio-visual office cluster which is

five kilometres away from the financial district of Barcelona (Avenida Diagonal)

and has a total GLA of 20,922 sqm over two basements, a lower ground floor,

a ground floor, three upper floors and 310 parking spaces (of which 87 are for

motorbikes). Ilzlumina was originally built in the 1970s and was fully refurbished in

2004 into an office building, maintaining its original exterior whilst enhancing its

functionality and design. Further recent investment was made to provide for recent

technologies, earning it the LEED Silver certification. It provides flexible office

floors with ceilings from 2.7 metres up to four metres high and supplies a wide

variety of services including meeting rooms, gym, changing rooms, a cafeteria and

an auditorium with 90 seats for its tenants. Ilzlumina also offers over 3,800 sqm of

fully equipped TV studios.

Ilzlumina is currently home to 11 tenants, including AREAS, the Catalan Media

Corporation (public radio and television company in Catalonia owned by the

Government of Catalunya), Digitex and Coca-Cola European Partners plc

(multinational bottling company dedicated to the marketing, production and

distribution of Coca-Cola products) as its main tenants. As at 30 June 2020,

Ilzlumina has a WALE by GRI of 3.8 years1.

1 In May 2020, a lease was secured with AREAS with the lease commencing in October 2020. In July 2020, the

Manager also successfully extended several leases for the Spain Properties expiring in December 2020. Figures are

computed based on the assumption that the lease with AREAS and extension of leases were already in place as at

30 June 2020.
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The table below sets out a summary of selected information on the Spain

Properties as at 30 June 2020 (based on a 100% basis), unless otherwise

indicated.

Delta Nova IV Delta Nova VI

Sant Cugat

Green Ilzlumina Total

City Madrid Madrid Barcelona Barcelona

Completion

Year

2005 and

refurbished in

2015

2005 and

refurbished in

2015

1993 1970s and

fully

redeveloped

in 2004

Agreed Value

(C m)

29.6 39.8 40.6 26.4 136.4

GLA (sqm) 10,256 14,855 26,134 20,922 72,167

Land Tenure Freehold Freehold Freehold Freehold

Occupancy

Rate (%)

93.7 94.5 77.1 82.9(2) 84.7

Number of

Tenants

11 9 4 11 35

Valuation by

Colliers (C m)

(as at 31 July

2020)

29.5 40.8 40.5 27.0 137.8

Valuation by

Cushman (C m)

(as at 31 July

2020)

29.7 38.9 40.8 25.8 135.0

WALE by GRI

(years)(3)

3.6 2.9 5.3 3.8 4.1

NPI (C’000)(4) 1,414(1) 1,396 590 3,400

Notes:

(1) Delta Nova IV and Delta Nova VI are both held by Gloin Investments, S.L.U..

(2) Assuming that the lease agreement with AREAS which was entered into in May 2020 for

approximately 3,450 sqm has commenced, notwithstanding that actual occupancy date for AREAS

is in October 2020.

(3) In July 2020, the Manager also successfully extended several leases for the Spain Properties

expiring in December 2020. Figures are computed based on the assumption that the lease with

AREAS and the extension of leases were already in place as at 30 June 2020.

(4) For the financial period from 1 January 2020 to 30 June 2020.
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1.2 Lease Expiry Profile for the Spain Properties

The chart below illustrates the committed lease expiry profile for the Spain Properties as at

30 June 2020 by percentage of passing rental income information for the month of June

2020.

Lease Break(1) & Expiry Profile

3.2%

0.4%

13.7%

10.0%

38.5%
37.2%

15.4%

3.0%
1.5%

9.0%

2021 2022 20242023 2025 and

beyond

2020

Based on lease break Based on lease expiry

27.7%

40.3%

Note:

(1) “Lease break” means the permissible break of the lease at the tenants’ election before the expiry of the lease.

1.3 Trade Sector Analysis for the Spain Properties

The chart below provides a breakdown by passing rental income information for the month

of June 2020 by trade sector of the Spain Properties as at 30 June 2020.

Spain Properties Tenant Base

Communications

11.4%

Consumer

Discretionary

12.7%

Technology

34.7%

Financial

Services

8.0%

Others

9.0%Utilities

5.9%

Real Estate

Services

6.4%

Healthcare

11.8%
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1.4 Top Ten Tenants of the Spain Properties

The table below sets out the top ten tenants of the Spain Properties by monthly gross rental

income (based on passing rental income information for the month of June 2020).

No. Tenant Trade Sector

% of Passing

Rental Income

1. DXC Technology Technology 23.6%

2. ROCHE DIAGNOSTICS, S.L.U. Healthcare 11.4%

3. CORPORACIO CATALANA DE

MITJANS AUDIOVISUALS, S.A.

Communications 8.4%

4. GESIF, S.A.U. (CABOT) Financial services 8.0%

5. DIGITEX INFORMATICA Technology 8.0%

6. CLECE, S.A. Consumer discretionary 6.9%

7. CENTRALES NUCLEARES

ALMARAZ Y TRILLO, AIE

Utilities 5.9%

8. ALISEDA SERVICIOS DE

GESTIÓN INMOBILIARIA, S.L.

Real Estate services 3.7%

9. ANTICIPA REAL ESTATE, S.L.U. Real Estate services 2.8%

10. COCACOLA IBERIAN PARTNERS Consumer Staples 2.7%

Top Ten Tenants 81.3%

Other Tenants 18.7%

Total 100.0%

2. EXISTING PROPERTY PORTFOLIO

2.1 Lease Expiry Profile for the Existing Property Portfolio

The chart below illustrates the committed lease expiry profile for the Existing Property

Portfolio as at 30 June 2020 by percentage of passing rental income information for the

month of June 2020.

Lease Break(1) & Expiry Profile

0.4%
2.9%

31.3%

22.6%

28.9%

13.8%

35.1%

0.1%
2.6%

25.7%

21.4%

15.1%

Based on lease break Based on lease expiry

2020 2021 2022 2023 2024 2025 and

beyond

Note:

(1) “Lease break” means the permissible break of the lease at the tenants’ election before the expiry of the lease.
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2.2 Trade Sector Analysis for the Existing Property Portfolio

The chart below provides a breakdown by passing rental income information for the month

of June 2020 by trade sector of the Existing Property Portfolio as at 30 June 2020.

Existing Property Portfolio Tenant Base

Communications

46.7%

Consumer

Discretionary

5.7%

Technology

5.0%

Financial

Services...
Others

2.6%

Insurance

31.4%

Electrical Equipment

3.7%

Healthcare

1.2%

2.3 Top Ten Tenants of the Existing Property Portfolio

The table below sets out the top ten tenants of the Existing Property Portfolio by monthly

gross rental income (based on passing rental income information for the month of June

2020).

No. Tenant Trade Sector

% of Passing

Rental Income

1. GMG – Deutsche Telekom Communications 45.5%

2. Deutsche Rentenversicherung

Bund

Insurance 31.4%

3. Allianz Handwerker Services

GmbH

Consumer discretionary 3.7%

4. ST Microelectronics Electrical equipment 3.7%

5. Ebase Financial services 2.9%

6. DXC Technology Technology 2.4%

7. Yamaichi Technology 1.5%

8. ROCHE DIAGNOSTICS, S.L.U. Healthcare 1.1%

9. CORPORACIO CATALANA DE

MITJANS AUDIOVISUALS, S.A.

Communications 0.8%

10. GESIF, S.A.U. (CABOT) Financial services 0.8%

Top Ten Tenants 89.6%

Other Tenants 10.4%

Total 100.0%
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3. ENLARGED PROPERTY PORTFOLIO

3.1 Overview of the Enlarged Property Portfolio

The table below sets out selected information on the Enlarged Property Portfolio as at

30 June 2020 (unless otherwise indicated).

Total/Weighted

Average

The Spain

Properties

Existing Property

Portfolio

Enlarged Property

Portfolio

GLA (sqm) 72,167 229,687 272,987

Number of Tenants 35 63 63

Occupancy Rate (%) 84.7 98.1 95.7

WALE by GRI (years) 4.1 3.7 3.8

Valuation (C million) 137.8

(by Colliers as at

31 July 2020)

135.0

(by Cushman as at

31 July 2020)

629.0 711.3

3.2 Lease Expiry Profile for the Enlarged Property Portfolio

The chart below illustrates the committed lease expiry profile for the Enlarged Property

Portfolio as at 30 June 2020 by percentage of passing rental income information for the

month of June 2020.

Lease Break(1) & Expiry Profile

0.8%

4.4%

32.3%

21.7%

25.3%

15.6%

31.7%

0.2%

3.5%

27.2%

19.0% 18.4%

Based on lease break Based on lease expiry

2020 2021 2022 2023 2024 2025 and

beyond

Note:

(1) “Lease break” means the permissible break of the lease at the tenants’ election before the expiry of the lease.

A-7



3.3 Trade Sector Analysis for the Enlarged Property Portfolio

The chart below provides a breakdown by passing rental income information for the month

of June 2020 by trade sector of the Enlarged Property Portfolio as at 30 June 2020.

Enlarged Property Portfolio

Communications

42.0%

Consumer

Discretionary

6.6%

Technology

8.9%

Financial

Services

4.3%

Others

5.1%

Insurance

27.3%

Electrical

Equipment

3.2%

Healthcare

2.6%

3.4 Top Ten Tenants of the Enlarged Property Portfolio

The table below sets out the top ten tenants of the Enlarged Property Portfolio by monthly

gross rental income (based on passing rental income information for the month of June

2020).

No. Tenant Trade Sector

% of Passing

Rental Income

1. GMG – Deutsche Telekom Communications 39.5%

2. Deutsche Rentenversicherung

Bund

Insurance 27.3%

3. DXC Technology Technology 5.2%

4. Allianz Handwerker Services

GmbH

Consumer discretionary 3.3%

5. ST Microelectronics Electrical equipment 3.2%

6. Ebase Financial services 2.5%

7. ROCHE DIAGNOSTICS, S.L.U. Healthcare 2.5%

8. CORPORACIO CATALANA DE

MITJANS AUDIOVISUALS, S.A.

Communications 1.8%

9. GESIF, S.A.U. (CABOT) Financial services 1.8%

10. DIGITEX INFORMATICA Technology 1.7%

Top Ten Tenants 88.7%

Other Tenants 11.3%

Total 100.0%
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APPENDIX B

VALUATION CERTIFICATES
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(*) weighted average unexpired lease term - obligatory



B-6

“the estimated amount for which an asset or liability should exchange on the date of valuation
between a willing buyer and a willing seller in an arm's-length transaction after proper marketing
where the parties had each acted knowledgeably, prudently and without compulsion.”
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B-8

The above figures are provided net of VAT and acquisition costs
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Remainder
26%



B-10

(*) before (**) after management & other expenditure



B-11

(*) before (**) after management & other expenditure
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(*) before (**) after management & other expenditure



B-13

(*) before (**) after management & other expenditure
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(*) EUR/sqm/yr; (**) % of market rent



B-15

(*) EUR/sqm/yr; (**) % of market rent



B-16

(*) EUR/sqm/yr; (**) % of market rent
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(*) EUR/sqm/yr; (**) % of market rent
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B-23

(*) before (**) after management & other expenditure
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(*) EUR/sqm/yr; (**) % of market rent
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(*) before (**) after management & other expenditure
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(*) EUR/sqm/yr; (**) % of market rent
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B-29

(*) before (**) after management & other expenditure



B-30

(*) EUR/sqm/yr; (**) % of market rent
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B-32

(*) before (**) after management & other expenditure



B-33

(*) EUR/sqm/yr; (**) % of market rent
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2020
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Cushman & Wakefield Spain Ltd Sucursal en España CIF W-0061691B
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“The estimated amount for which an asset or liability should exchange on the valuation date 
between a willing buyer and a willing seller in an arm’s length transaction after proper marketing 
wherein the parties had each acted knowledgeably, prudently and without compulsion.” 
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1 111

Valuation of:
DELTA IV OFFICE BUILDING 
Prepared for 

Valuation Date: 

JU  2020 
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1 111

Valuation of:
DELTA VI OFFICE BUILDING 
Prepared for 

Valuation Date: 

JU  2020 
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Llicència global per un edifici d’infraestructures, 
equipaments I serveis per a empresas de producció, recepció I emissió de programes 
audovisuals’

Industrias 4.0
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Cushman & Wakefield Terms of Business (Spain)

Version 2.01 (May 2018) 1

1. Client Engagement
1.1 The Client appoints C&W to provide services on these Terms

of Business and the terms set out in the Engagement Letter.  
Each Engagement Letter forms a discrete contract 
incorporating the latest version of these Terms of Business 
that have been provided to the Client (together an/the 
"Engagement").

1.2 The entire scope of the services to be provided as part of an 
Engagement ("Services") is set out in the Engagement 
Letter.  Nothing shall bind C&W to perform any role or 
function other than as is documented in the Engagement 
Letter.

1.3 The Client shall provide all necessary co-operation to enable 
each member of the C&W Group to discharge its obligations 
in respect of all Applicable Laws, particularly those pertaining 
to 'know your client', anti-money laundering and the 
prevention of other financial crimes, and data protection.  

1.4 C&W may sometimes require input from third parties to 
perform all or part of the Services. Where C&W intends to 
subcontract to a third party, C&W will seek the Client's 
consent before so subcontracting. The Client consents to the 
use of other members of the C&W Group and C&W Affiliates 
to provide all or part of the Services, and no further 
notification need be given in relation to such use. Except 
where C&W contracts third parties directly (otherwise than as 
the Client's agent), in which case it shall be liable in particular 
for any breach of C&W's data protection obligations under 
Clause 7 that is caused by an act, error or omission of its sub-
processor, C&W shall not be responsible for supervising or 
monitoring the performance of third parties.

2. Definitions and Interpretation
2.1 In an Engagement the following terms shall have the

following meanings:
"Applicable Law" means all applicable laws, regulations, 
regulatory requirements and codes of practice of any relevant 
jurisdiction, as amended and in force from time to time;
"C&W" means the member of the C&W Group that is a party 
to the Engagement Letter;

"C&W Affiliate" means a third party licenced by a member of 
the C&W Group to trade using the Cushman & Wakefield 
brand; 
"C&W Group" means DTZ Worldwide Limited (a company 
incorporated in England & Wales under company number 
9073572) and any of its subsidiaries;

"C&W Materials" means all those materials owned by C&W 
and its licensors, and all Intellectual Property Rights owned 
by C&W and its licensors, whether before or after the date of 
the Engagement, but excluding the Service Materials;
"Client" means the addressee(s) of the Engagement Letter 
and excludes any third party who pays or may be responsible 
for paying any part of the Fees;
"Client Materials" means all those materials owned by the 
Client and its licensors, and all Intellectual Property Rights 
owned by the Client and its licensors, but excluding the 
Service Materials;

"Document" means any research, data, report or advice
provided by C&W as part of the Services; 

"Engagement Letter" means the letter issued by C&W to the 
Client and identified as the engagement letter, which shall set 
out particular Services to be provided by C&W together with 
other terms and conditions that shall form part of the 
Engagement.  Where the context permits, documents cross 
referenced and/or attached to the Engagement Letter shall 
form part of it;
"Fees" means the amounts specified as payable in the 
Engagement Letter, or otherwise calculated in accordance 
with the Engagement Letter;

"Intellectual Property Rights" means patents, trade marks, 
design rights, applications for any of the foregoing, copyright, 
database rights, trade or business names, domain names, 
website addresses, whether registrable or otherwise, 
(including applications for and the right to apply for 
registration of any such rights), know how, methodologies, 
and any similar rights in any country whether currently 
existing or created in the future, in each case for their full 
term, together with any renewals or extensions;
"Relief Event" means: (i) any delay or failure by the Client or 
a person acting on its behalf to perform any obligation of the 
Client under an Engagement; (ii) the failure of any 
assumption set out in the Engagement Letter; and (iii) any 
other event specified in the Engagement Letter;
"Services" means the services to be provided to the Client 
by C&W as part of the Engagement, as specified in the 
Engagement Letter;

"Service Materials" means all those works, and all 
Intellectual Property Rights in works, that are created, 
provided, or which arise exclusively in the course of the 
provision of the Services to the Client;
"Terms of Business" means the terms set out in this 
document; and
"Value Added Tax" means value added tax as provided for 
in the Law 37/1992, 28 December, of Value Added Taxes and 
subordinated legislation made under it, or any similar sales or 
turnover tax in any jurisdiction.

2.2 Unless the context otherwise requires or the contrary 
intention appears, any reference to an enactment includes 
that enactment as amended or replaced, together with any 
subordinate legislation made under that or any other 
applicable enactment; and any reference to an English legal 
term includes, in respect of any jurisdiction other than 
England, a reference to what most nearly approximates in 
that jurisdiction to the English legal term.

2.3 Other than for notices to be given, references to "written" or 
"in writing" include e-mail.  The words "including" and "in 
particular" and any similar words or expressions are by way 
of illustration and emphasis only and do not operate to limit 
the generality or extent of any other words or expressions.  
The words "subsidiary" and "holding company" have the 
meanings given in article 4 of the Law 24/1988, 28 July, of 
Stock Market (and Clause 2.2 shall not apply in relation to this 
sentence). The headings in these Terms of Business are for 
convenience only and do not affect their interpretation.

2.4 In the event of any conflict, inconsistency or ambiguity, the 
English language version of these Terms of Business shall 
prevail over the Spanish one.



B-65

Cushman & Wakefield Terms of Business (Spain)

Version 2.01 (May 2018) 2

3. Fees, Expenses, and Payments
Fees

3.1 In consideration of the provision of the Services, the Client 
shall pay the Fees.  The Fees, or the method of calculating 
them, shall be as set out in the Engagement Letter.

3.2 Fees stated shall be exclusive of Value Added Tax which, 
where applicable, shall be charged to the Client at the 
prevailing rate.  The Client agrees to pay to C&W any Value 
Added Tax in relation to the provision of the Services 
provided that C&W has supplied a valid tax invoice as 
required by Applicable Law.
Expenses

3.3 The Client shall reimburse all out of pocket expenses and 
disbursements properly incurred by or on behalf of C&W in 
the performance of the Services ("Expenses") up to five 
hundred Euros ( 500) per quarter.  Before incurring any 
Expenses that would result in that limit being exceeded, C&W 
shall seek the Client's consent, in which case those further 
Expenses shall also be payable.  Expenses may be invoiced 
at the same time as the Fees, or quarterly in arrears, at 
C&W's discretion.

3.4 The Client shall reimburse all marketing costs which shall, 
where relevant, be handled as follows:
(a) C&W will inform the Client of any marketing costs

proposed to be incurred on its behalf.  C&W will
provide cost estimates for any initial marketing
campaign in the Engagement Letter, and further
proposals if additional marketing is required.

(b) Cost estimates will be best estimates or based on
actual quotations from suppliers.  Final costs may
differ from estimates provided.  Advertising and
printing rates provided will be from the publishers' rate
cards current at the date of the marketing proposals.
The Client shall pay any additional sum charged by
the suppliers for the correction of mistakes in artwork
or other advertising material not caused by the
suppliers.  The individual printer or supplier's terms
will apply to all Client work placed with it.  All costs are
gross and C&W will retain the usual trade discounts
offered by newspapers, periodicals or other media
suppliers.

(c) The Client shall instruct all suppliers directly. In the
event that C&W agrees to instruct any such supplier,
C&W may require advance payment of anticipated
costs to be incurred on the Client's behalf.  Where the
sum paid on account exceeds the actual costs
incurred, such excess shall be repaid to the Client
without interest once all invoices and accounts have
been finalised and settled.  Where the marketing costs
exceed the sum paid, the Client shall pay the amount
of any difference to C&W immediately on request.

(d) The Client shall reimburse all marketing costs incurred
on its behalf as and when the costs are incurred,
irrespective of completion of the transaction to which
the Services relate.

Payment
3.5 C&W's invoices are payable from the date of each invoice, 

and are due for payment within thirty (30) days.  C&W may 
charge the Client interest on any amounts due but which have 
not been paid within this period (whether before or after 

judgment) at three percent (3%) per annum above the
applicable legal interest rate.  Interest shall run from the date 
of the invoice until all outstanding sums have been paid in full 
in cleared funds.

3.6 The Client shall pay all sums by electronic bank transfer to 
the C&W bank account detailed in an invoice. C&W is unable 
to accept payment by cash or cheque.

3.7 The Client shall pay all sums payable to C&W in relation to
the Engagement without set-off and free of any deduction..

3.8 If the Client is required by Applicable Law to make any 
deduction from any payment then it shall increase such 
payment to ensure that C&W receives the same amount as it 
would have received if no deduction were required.

3.9 C&W may require payments to be made on account before 
commencing or completing all or part of the Services.  In 
specifying on-account payments C&W may have regard to 
the nature and context of Services to be performed, and the 
likely timing and amounts of Expenses to be incurred.

3.10 C&W may, by giving written notice to the Client, suspend 
Service provision if any sum is not paid to C&W within the 
period specified in Clause 3.5, until all outstanding sums have 
been paid in full in cleared funds.

3.11 After completing an Engagement, C&W shall be entitled to 
keep any Client Materials held by it while sums payable to it 
by the Client remain outstanding.

3.12 The Client consents that C&W may search the Client's record 
at credit reference agencies for the purposes of verifying the 
Client's identity and to assess whether the Client is able to 
fulfil its payment obligations in relation to the Engagement.
Client Monies

3.13 C&W handles client monies in accordance with all applicable 
rules and regulations. 

4. Client Obligations
4.1 The Client shall on a timely basis provide all information, 

assistance, approvals, and consents reasonably requested 
by C&W in relation to the performance of C&W's obligations 
in connection with the Engagement.  The Client shall ensure 
that all information provided by or on behalf of the Client shall 
be complete and accurate in all material respects, and notify 
C&W as soon as reasonably possible on becoming aware 
that any information is incomplete, inaccurate or misleading.

4.2 The Client acknowledges that C&W: 
(a) is entitled to rely upon the completeness, accuracy,

sufficiency and consistency of any information
supplied to it by or on behalf of the Client; and

(b) shall have no liability for any inaccuracies contained
in any information provided by or on behalf of the
Client unless otherwise stated.

4.3 All estimations made by C&W are based on depth and quality 
of information provided by the Client and the Client shall not 
be entitled to assume that C&W has performed an inspection.  
The Client must take this into account in relation to all figures, 
calculations, and advice.

4.4 The Client shall check and confirm the accuracy and 
completeness of any property particulars prepared by C&W, 
and shall confirm that they are not misleading.  The Client 
undertakes to notify C&W immediately if any particulars are 
or become inaccurate or incomplete.
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5. Measurements
5.1 Where C&W is required to measure a property, it will do so in 

accordance with applicable measuring practices relevant to 
the property.  If the Client requires C&W to adopt a particular 
measuring practice, it shall specify the same in writing before 
work starts.  The Client acknowledges that the floor areas 
contained in any Document are approximate and if measured 
by C&W will be within a two percent (2%) tolerance either 
way.  In cases where the configuration of the floor plate is 
unusually irregular or obstructed, this tolerance may be 
exceeded.

5.2 C&W is unable to measure areas to which it does not have 
access, in which cases floor area may be estimated from 
plans or by extrapolation.  Where land or site areas are 
measured, all areas will be approximate and will be measured 
from plans supplied rather than being checked on site.

6. Confidentiality
6.1 The Client consents to C&W announcing that it is providing 

or has provided the Services to the Client and using the 
Client's name in publicity.  However, C&W shall not publish 
any details of any proposed or actual transaction (other than 
those which are publicly available) without prior consent, 
such consent not to be unreasonably withheld.

6.2 The Client shall keep confidential and not disclose to any 
other person (whether before or after termination or expiry of 
the Engagement): 
(a) any information received by it in respect of the 

methodologies and/or technologies used by C&W in 
providing the Services; 

(b) the details of the terms on which C&W provides the 
Services; and 

(c) any other information in respect of C&W's business 
activities which is not publicly available.

6.3 C&W shall, during the period commencing on the date of the 
Engagement and ending two (2) years following the earlier of 
the termination or completion of the Services, keep 
confidential and not disclose to any other person (whether 
before or after termination or expiry of the Engagement) any 
information in respect of the Client's business activities which 
comes into its possession as a consequence of C&W 
providing the Services and which is not publicly available.

6.4 A party shall not breach this Clause 6 by disclosing 
information to the extent reasonably necessary:
(a) where required to do so by Applicable Law or order of 

the courts, or by any securities exchange or regulatory 
or governmental body to which such party is subject 
or submits, wherever situated (whether or not the 
requirement for information has the force of Applicable 
Law); or

(b) to the professional advisers, insurers, auditors and 
bankers of such party.

6.5 C&W shall not breach this Clause 6 by disclosing information 
to members of the C&W Group or C&W Affiliates in 
connection with the Engagement.

7. Data Protection and Data Handling
Data Protection

7.1 The Client appoints C&W as a data processor in relation 
to personal data which is the subject of each Engagement 

and in respect of which the Client is a data controller (the 
"Data").

7.2 In processing Data pursuant to an Engagement, C&W 
shall:
(a) unless otherwise requested by the Client in 

writing, process the Data only to the extent, and 
in such manner, as is necessary for the 
provision of the Services, except where 
otherwise required by any EU (or any EU 
Member State) law;

(b) ensure that appropriate technical and 
organisational measures shall be taken to 
protect the Data from (i) accidental or unlawful 
destruction, and (ii) loss, alteration, 
unauthorised disclosure of, or access to, Data;

(c) ensure that any person whom it authorises to 
process the Data shall be subject to an 
actionable duty of confidence;

(d) only cause or permit Data processing to be sub-
contracted to:
(i) sub-contractors in accordance with 

Clause 1.4;
(ii) members of the C&W Group and 

C&W Affiliates and each of their 
professional advisers, insurers, 
auditors and bankers; and/or

(iii) service providers appointed by a 
member of the C&W Group to support 
C&W's business administration and 
infrastructure (as identified here and 
updated from time to time).

who are committed, by means of a written contract 
with C&W, to protect the Data to the standard required 
by this Clause 7.  
If the Client objects to any sub-processor under 
Clause 7.2(d) on reasonable grounds relating to the 
protection of personal data, then either C&W will not 
appoint the sub-processor or the Client may elect to 
suspend or terminate the Engagement upon written 
notice to be given not later than thirty (30) days after 
such objection has been notified to C&W in writing;

(e) only cause or permit Data to be transferred 
outside the European Economic Area:
(i) to those persons identified under 

Clause 7.2(d) or otherwise with the 
Client's prior consent (not to be 
unreasonably withheld or delayed); 
and

(ii) taking such measures as are 
necessary to ensure the transfer is in 
compliance with applicable data 
protection law (such as ascertaining 
that the recipient benefits from a EU 
Commission finding of adequacy of 
protection for personal data 
transferred from the European Union 
or has otherwise agreed European 
Union standard contractual clauses 
on data processing in countries 
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outside the European Economic 
Area); 

(f) notify the Client without undue delay and provide
reasonable information and cooperation on
becoming aware of a breach of data security
which would be notifiable under applicable data
protection law;

(g) notify the Client without undue delay of (and in
any event provide reasonable and timely
assistance to the Client (at the Client's
expense)) to enable the Client to respond to: (i)
any request from a data subject to exercise any
of its rights under applicable data protection law;
and (ii) any other correspondence, enquiry or
complaint received from a data subject,
regulator, or other third party in connection with
the processing of the Data.

(h) C&W shall make available to the Client such
information as is necessary to demonstrate its
compliance with this Clause 7 and, if required,
shall permit the Client (or its appointed third
party auditors who are subject to strict
obligations of confidentiality and whose identity
has been agreed with C&W) to conduct an audit
to confirm its compliance, provided that the
Client gives reasonable notice of its intention to
audit, conducts its audit during normal business
hours, and takes all reasonable measures to
prevent unnecessary disruption to C&W's
operations. The Client may not exercise this
right more than once in any twelve (12) month
period except as required by instruction of a
competent data protection authority.

7.3 Where the Client is a public entity or authority for the 
purposes of article 2 of Law 19/2013, de transparencia,
acceso a la información pública y buen gobierno ("Law
19/2013") as amended from time to time, the Client shall 
notify C&W of that fact at the start of the Engagement. The 
Client shall notify C&W within five (5) business days of 
receiving a request pursuant to Law 19/2013 or any 
Applicable Law requesting information which relates to the 
business arrangements between C&W and the Client 
and/or any information C&W has provided to the Client at 
any time (whether or not in connection with the 
Engagement). In recognition of the fact that C&W may be 
providing the Client with confidential or commercially 
sensitive information, the Client agrees to consult with 
C&W and take into account C&W's views on all such 
requests, giving C&W reasonable notice to respond, 
before making any decision on whether any particular 
information should be disclosed.

7.4 The Client shall be responsible for C&W's reasonable and 
properly incurred charges in producing any documentation 
which the Client requires in order to comply with a request 
for disclosure under Law 19/2013. For the avoidance of 
doubt, the Client, not C&W, shall liaise with such third 
party.

Data Handling
7.5 The Client shall use all reasonable procedures to seek to 

ensure that any materials provided to C&W in any 
electronic format are virus free, and shall be responsible 

for using appropriate firewalls and anti-virus software. The 
Client shall not disclose any special categories of data to 
C&W except by express written agreement.

7.6 Subject to the remainder of this Clause 7, the Client 
authorises C&W to communicate with any person C&W 
reasonably requires in providing the Services. C&W may 
release to such person any information reasonably 
necessary to perform the Services and which it has 
obtained during the Engagement. C&W shall not be liable 
for any use made of that information.

7.7 Unless otherwise instructed in writing by the Client to 
destroy or return the Data (or any copies thereof) on 
termination of the Engagement, C&W keeps its 
Engagement files, including the Data, for six (6) years after 
issue of C&W's final invoice. The Client consents to the 
deletion and destruction of all Engagement files upon the 
expiry of that period unless the Client has requested in 
writing the return of Client papers or documents during that 
period. C&W shall not be liable for any loss arising out of 
the destruction of documents occurring more than six (6) 
years after the date of final invoice. C&W shall be entitled 
to retain Data to the extent required by any EU (or any EU 
Member State) law.

7.8 If requested by Client, C&W shall provide reasonable 
cooperation to the Client (at Client's expense) in
connection with any data protection impact assessment 
and any consultation with the Client's data protection 
authority that may be required under applicable data 
protection law.

include the United Kingdom.
7.9 here.

8. Documents and Reliance
8.1 C&W will take reasonable care in the preparation of any 

Document.  Any opinions expressed in a Document constitute 
C&W's judgement, and data upon which this judgement is 
based are believed to be correct as at the date of the 
Documents (but may be subject to change during the life of 
the project and beyond and as new information becomes 
available).  C&W reserves the right to change the underlying 
data, and its opinions, without prior notice in the light of 
revised market opinion and evidence, but shall not be 
required to update any Document already provided.

8.2 Subject to Clause 8.3, the provision of the Services is for the 
Client's benefit only and no part of any Document produced 
by C&W for the Client shall be reproduced, transmitted, 
copied or disclosed to any third party without the prior written 
consent of C&W.  C&W shall not be liable to any third party 
placing reliance upon any such Document.

8.3 The Client may permit other persons to use C&W's 
Documents only with C&W's written consent and where such 
other persons have entered into a written agreement with 
C&W in relation to such use ("Reliance Letter").  C&W 
expressly disclaims any tortious duty of care (e.g., in 
negligence) to any third party in relation to any Document or 
advice provided in connection with an Engagement, and the 
Client shall not permit any person to rely upon such 
Document unless that person has first entered into a Reliance 
Letter. Any limitation on C&W's liability set out in the 
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Engagement shall apply in aggregate to the Client and any 
party entering into a Reliance Letter. 

8.4 Where the Client provides a copy of a Document to another 
person, or permits a person to rely upon a Document, the 
Client indemnifies and holds harmless C&W from and against 
any liability arising out of that person's use or reliance on that 
Document except where a Reliance Letter has been entered 
into by such person.

8.5 Where the Client acts on behalf of a syndicate or in relation 
to a securitisation, the Client agrees that it is not entitled to 
pursue any greater claim on behalf of any other person than 
it would have been entitled to pursue on its own behalf had 
there been no syndication or securitisation.

9. Service Quality
9.1 In carrying out the Services, C&W shall exercise the 

reasonable care and skill to be generally expected of a 
competent provider of services similar in scope, nature and 
complexity to the Services.

9.2 In the event that the Client is dissatisfied with the provision of 
the Services by C&W it must refer such complaint in the first 
instance to the C&W representative named in the
Engagement Letter, in accordance with the provisions of 
C&W's complaints procedure current at the time of the 
complaint.  C&W shall supply to the Client a copy of the 
complaints procedure upon the request of the Client.

9.3 No implied terms shall apply under and/or in connection with 
the Engagement, and no other express warranties are given 
- all such terms are expressly excluded to the extent 
permitted by Applicable Law.

9.4 C&W is certified as ISO9001:2015.

10. Conflicts of Interest and Anti-Corruption
10.1 C&W maintains conflict management procedures designed to 

govern actual or potential conflicts of interest.  If the Client 
becomes aware of a possible conflict, it shall inform C&W 
immediately.  If a conflict arises, then C&W will decide, taking 
account of legal constraints, relevant regulatory rules and the 
clients' interests and wishes, whether it can continue to act 
for both parties (e.g., through the use of ethical walls), for one 
only, or for neither.  Where C&W does not believe that any 
potential or actual conflict can be managed appropriately and 
in accordance with C&W policy (available upon request), it
will inform all Clients affected and consult with them as soon 
as reasonably practicable as to the steps to take.

10.2 The Client acknowledges that C&W may earn commissions 
and referral fees, and may charge handling fees connected 
to the services that it performs, and agrees that C&W shall be 
entitled to retain them without specific disclosure.  C&W will 
not accept any commissions or referral fees in circumstances 
where it is of the reasonable belief that they would 
compromise the independence of any advice that it provides. 

10.3 It is not C&W policy to provide any services for financial gain 
either directly or through connected persons, to a prospective 
purchaser or tenant in respect of a property for which C&W is 
instructed as agents by the seller/owner, until unconditional 
contracts have been exchanged.  C&W will notify the Client if 
it is instructed by a prospective purchaser or tenant to provide 
such services where the Client is the seller/owner.

10.4 C&W and the Client each confirms that it will not, and will 
procure that its employees will not, knowingly engage in any 

activity which would constitute a breach of the anti-money 
laundering and financing of terrorism Law of 28 April 2010.  
C&W confirms that it has in place a compliance programme 
designed to ensure compliance with the terms of anti-money 
laundering and financing of terrorism Law of 28 April 2010 
and all other applicable anti-bribery and corruption laws.  

11. Liability and Insurance
11.1 Notwithstanding any contrary provision, neither party limits or 

excludes its liability in respect of:
(a) any death or personal injury caused by its negligence;

(b) any fraud or fraudulent misrepresentation; or
(c) any statutory or other liability which cannot be limited 

or excluded under Applicable Law.
11.2 C&W shall not be liable for any:

(a) indirect or consequential loss (even where the parties 
are aware of the possibility of any such loss at the date 
of the Engagement);

(b) loss of profits or revenue or earnings of the Client 
generally;

(c) loss of goodwill, reputation or opportunity;
(d) loss of or corruption of data, or loss resulting from the 

Client's receipt of information, data, or 
communications supplied or sent by C&W 
electronically;

(e) pure economic loss suffered by the Client or persons 
other than the Client, or otherwise arising out of a 
tortious duty of care (whether in negligence or 
otherwise);

(f) acts or omissions of third parties (other than where 
contracted directly by C&W otherwise than as the 
Client's agent); or

(g) delay caused by its duty to comply with legal and 
regulatory requirements (such as anti-money 
laundering checks),

in each case arising out of or in connection with an 
Engagement or any breach or non-performance of it no 
matter how fundamental (including by reason of negligence 
or breach of statutory duty). The parties agree that each of 
sub-clauses (a) to (g) (inclusive) above are separate terms 
and are intended to be severable.

11.3 C&W's total aggregate liability arising under or in connection 
with an Engagement or any breach or non-performance no 
matter how fundamental (including by reason of negligence 
or breach of statutory duty) in contract, tort or otherwise shall 
be limited in all circumstances to an amount equal to the 
lesser of:
(a) five (5) times the Fees paid or payable by or on behalf 

of the Client to C&W in relation to the Engagement; or
(b) two million euros ( 2,000,000).

11.4 Subject always to Clauses 11.2 and 11.3, where an 
Engagement involves C&W being appointed as part of a 
project team, liability for loss and/or damage arising under or 
in connection with the Engagement shall be limited to that 
proportion of the Client's loss and/or damage which it would 
be just and equitable to require C&W to pay having regard to 
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the extent of C&W's responsibility for the same and on the 
basis that:
(a) all other Client consultants and contractors shall be 

deemed to have provided contractual undertakings, 
on terms no less onerous than those set out in the 
Engagement, to the Client in respect of the 
performance of their services in connection with the 
project;

(b) there are no exclusions of or limitation of liability nor 
joint insurance or co-insurance provisions between 
the Client and any other party referred to above; and 

(c) they shall be deemed to have paid to the Client such 
proportion which would be just and equitable for them 
to pay having regard to the extent of their 
responsibility.

11.5 No actions or proceedings arising under or in respect of the 
Engagement or documents signed in connection with it shall 
be commenced against C&W after six (6) years after the date 
of the final invoice in relation to the Engagement. 

11.6 C&W shall effect and maintain, during the Engagement and 
for a period of six (6) years after issue of C&W's final invoice, 
professional indemnity insurance with a limit of indemnity of 
no less than 10 million provided always that such insurance 
remains available at commercially reasonable rates, together 
with such other insurance as is required to be maintained in 
accordance with Applicable Law.

11.7 Further to Clause 1.2, nothing appoints or obliges C&W to act 
as an External Valuer as defined under the Alternative 
Investment Fund Managers Directive ("AIFMD") legislation, 
or its equivalent under local law.  C&W expressly disclaims 
any responsibility or obligations under AIFMD and/or its 
equivalent unless expressly agreed in writing by C&W.  
Where C&W provides valuation advice to an entity that falls 
within the scope of AIFMD ("Fund"), its role will be limited 
solely to providing valuations of property assets held by the 
Fund.  Responsibility for the valuation function for the Fund 
and the setting of the net asset value of the Fund will remain 
with others.  C&W's Document will be addressed to the Fund 
for internal purposes and third parties may not rely on it.  
C&W's aggregate liability howsoever arising out of such 
instruction is limited in accordance with these Terms of 
Business.

11.8 C&W shall not be responsible for the management of any 
property the subject of an Engagement, and shall have no 
other responsibility (such as for maintenance or repair) in 
relation to nor shall C&W be liable for any damage occurring 
to any such property.

12. Termination
12.1 Either party may terminate the Engagement at any time on 

not less than thirty (30) days written notice, for convenience 
without cause.

12.2 Either party may terminate the Engagement at any time on 
written notice, either immediately or following such notice 
period as it shall see fit if the other party:
(a) is in material breach of the Engagement, and such 

breach is irremediable; or
(b) commits any remediable material breach of the 

Engagement and fails to remedy such breach within a 
period of thirty (30) days from the service on it of a 

notice specifying the material breach and requiring it 
to be remedied (or, having so remedied, subsequently 
commits a similar breach within the next thirty (30) 
days)

12.3 C&W may terminate the Engagement immediately upon 
written notice if the Client has failed to pay an invoice within 
thirty (30) days of the date of such invoice.

12.4 On termination of the Engagement, the Client shall pay to 
C&W:
(a) Fees for the Services it has performed (on a pro rata 

basis having regard to the Fees payable for the 
completion of the Engagement, the expected duration 
of the entire Engagement and the Services performed 
prior to termination, unless otherwise specified);

(b) any Expenses properly incurred in accordance with 
Clause 3.3 (including the fees of any sub-contractor in 
accordance with Clause 1.4) and marketing costs 
incurred in accordance with Clause 3.4, on or before 
the effective date of the termination; and

(c) where the right is exercised by the Client, any 
additional sums set out in the Engagement Letter as 
being payable upon termination.

12.5 If a party, acting in good faith, exercises a right of termination, 
its subsequent failure or refusal to perform all or any of its 
current or future obligations in connection with an 
Engagement shall not be a breach of an Engagement 
(whether repudiatory or otherwise).

13. Intellectual Property
13.1 All Service Materials shall vest in the Client on creation.  C&W 

hereby assigns the Service Materials to the Client together 
with the right to sue for and recover damages or other relief 
in respect of the infringement of any Service Materials by a 
third party.  In relation to future copyright, this shall take effect 
as a present assignment of future rights.

13.2 The Client grants to C&W a worldwide, fully paid-up, non-
exclusive, transferable (to a member of the C&W Group) 
licence to copy, use and modify the Client Materials and 
Service Materials to the extent necessary and for the purpose 
of providing the Services to the Client and performing its other 
obligations in relation to an Engagement.

13.3 C&W and its licensors shall retain all right, title and interest in 
and to the C&W Materials.  The Client and its licensors shall 
retain all right, title and interest in and to the Client Materials.

14. Non-Solicitation
14.1 Neither party shall (except with the other party's prior written 

consent) directly or indirectly solicit or entice away (or attempt 
to solicit or entice away) from the employment of the other, 
any employee or contractor working on an Engagement, and 
shall not offer employment to any employee working on an 
Engagement, for a period of six (6) months following the end 
of any involvement by that person with an Engagement.  This 
shall not prohibit a party from offering employment to an 
employee or contractor of the other who has responded to an 
advertising campaign open to all comers and not specifically 
targeted at any of its employees or contractors.

14.2 In the event that a party breaches Clause 14.1, the other party 
shall be entitled to be paid compensation of six (6) months' 
salary or fees of the employee or contractor concerned.  The 
parties agree that this is a genuine pre-estimate of loss taking 
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into account the cost of recruitment and training of staff, and 
is agreed on a commercial basis between the parties.

15. Notices
15.1 Any notice or other information to be given by either party to

the other under the terms of an Engagement shall be given 
by:
(a) delivering it by hand; or
(b) sending it by pre-paid registered post,
to the other party at the address given in Clause 15.3.

15.2 Any notice or information sent by post in the manner provided 
by Clause 15.1(b) which is not returned to the sender as 
undelivered shall be deemed to have been given on the 
second day after it was so posted; and proof that the notice 
or information was properly addressed, pre-paid, registered 
and posted, and that it has not been returned to the sender, 
shall be sufficient evidence that the notice or information has 
been duly given.

15.3 The address of either party for service for the purposes of this 
Clause 15 (but excluding legal proceedings) shall be that of 
its registered or principal office, or such other address as it 
may last have notified to the other party in writing from time 
to time.  Notices to C&W must be addressed to EMEA 
General Counsel to be valid.

16. No Waiver, Partnership or Joint Venture
16.1 No waiver of any right in connection with an Engagement

(including rights to sue for breach) shall operate or be 
construed as a waiver of any other or further right whether of 
a like or different character, or be effective unless in writing 
duly executed by an authorised representative of the affected 
party.  The failure to insist upon the performance of the terms, 
conditions and provisions of the Engagement, or time or other 
indulgence granted by one party to another, shall not act as 
a waiver of any breach, as acceptance of any variation, or as 
the relinquishment of any right in connection with the 
Engagement, which shall remain in full force and effect.

16.2 Each right or remedy of a party to an Engagement is without 
prejudice to any other right or remedy of that party.

16.3 The Engagement shall not be interpreted or construed to 
create an association, joint venture or partnership between 
the parties, or to impose any partnership obligation or liability 
upon either party.

17. Force Majeure and Relief
17.1 If either party is prevented or hindered from performing any

of its obligations in connection with an Engagement by 
reason of circumstances outside its reasonable control, that 
party ("Claiming Party") shall as soon as reasonably 
possible serve notice in writing on the other party specifying 
the nature and extent of the circumstances preventing or 
hindering it from performing its obligations.

17.2 Subject to the Claiming Party serving notice in accordance 
with Clause 17.1, the Claiming Party shall have no liability in 
respect of any delay in performance or any non-performance 
of any such obligation (save for any payment obligation which 
shall continue in full force and effect), and the time for 
performance shall be extended accordingly to the extent that 
the delay or non-performance is due to such circumstances.

17.3 The Client agrees that C&W shall be excused from its failure 
to perform or delay in performing any affected obligation in 

connection with the Engagement to the extent that such 
failure results from a Relief Event.  C&W shall be entitled to 
a reasonable extension of time in relation to any affected 
obligation, and to recover reasonable additional costs 
incurred by it, as a result of a Relief Event.

18. Illegality/Severance
If any provision is declared by any competent court or body
to be illegal, invalid or unenforceable under the law of any
jurisdiction, or if any enactment is passed that renders any
provision illegal, invalid or unenforceable under the law of any
jurisdiction, this shall not affect or impair the legality, validity
or enforceability of the remaining provisions relating to an
Engagement, nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction.

19. Assignment and Novation
19.1 Neither party may at any time, without the prior written 

consent of the other party, assign all or any part of its rights 
and/or obligations relating to an Engagement. 
Notwithstanding the previous sentence, C&W may 
assign/novate (as applicable) all or any part of its rights 
and/or obligations in connection with an Engagement to any 
other member of the C&W Group, without the Client's prior 
written consent.

19.2 Each Engagement shall inure to the benefit of, and be binding 
upon, the parties' successors and permitted assignees.

20. Further Assurance
Each party shall at all times from the date of the Engagement
Letter, on being required to do so, at its own expense do or
use reasonable endeavours to procure the doing by any
necessary third parties of all such acts as may be required to
give full effect to the terms of the Engagement including the
execution and delivery of all deeds and documents.

21. Governing Law and Dispute Resolution
21.1 In the event of a dispute arising out of or connection with an 

Engagement, a party contemplating instigating legal 
proceedings shall notify the other party of that fact not less 
than fourteen (14) days before issuing such proceedings.  

21.2 Each Engagement and any dispute or claim arising out of or 
in connection with it or its subject matter or formation 
(including non-contractual disputes or claims) are governed 
by and shall be construed in accordance with Spanish
common law.  The parties, waiving the jurisdiction forum that 
may correspond to them under the law, submit themselves to 
the jurisdiction of the courts of the city of Madrid for all 
purposes relating to and in connection with each
Engagement and any such dispute or claim.

22. Third Party Rights
22.1 To the extent that any loss, damage or expense is suffered or 

incurred by a member of the C&W Group, the parties agree 
that such loss, damage or expense shall be deemed to be the 
loss, damage or expense of C&W, and such loss shall be fully 
recoverable from the Client as if the loss, damage or expense 
was suffered or incurred by C&W directly.

22.2 Provided that Clause 22.1 remains valid and in full force and 
effect, no term of the Engagement is intended for the benefit 
of a third party and the parties do not intend that any term of 
the Engagement shall be enforceable by a third party.  If 
Clause 22.1 for any reason is or becomes illegal, invalid or 
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unenforceable, then the rights under each Engagement shall 
be enforceable by any member of the C&W Group.

23. Entire Agreement
23.1 The Engagement constitutes the entire agreement and

understanding between the parties relating to the 
transactions contemplated by or in connection with it and the 
other matters referred to in the Engagement and supersedes 
and extinguishes any other agreement or understanding 
(written or oral) between the parties or any of them relating to 
the same.

23.2 Each party acknowledges and agrees that it does not rely on, 
and shall have no remedy in respect of, any promise, 
assurance, statement, warranty, undertaking or 
representation made (whether innocently or negligently) by 
any other party or any other person except as expressly set 
out in the Engagement.  The Client's sole remedy in relation 
to any act or omission of C&W relating to or in connection 
with the Engagement shall be for breach of contract.

24. Miscellaneous Terms
24.1 Each party warrants and represents that it has power to enter

into the Engagement and that it has obtained all necessary 
consents and/or approvals to do so.

24.2 The Client agrees that C&W shall be entitled to rely upon 
instructions given by any employee or other representative of 
the Client, and any person holding themselves out as having 
the authority to give such instructions.

24.3 Where the Client comprises two or more persons their liability 
in relation to the Engagement shall be joint and several.

24.4 Clauses 1, 2, 3, 4.2, 4.3, 6, 7, 8, 9.3, 10.4, 11, 12.4, 12.5, 13
to 16 (inclusive), 18 and 20 to 24 (inclusive), 21, 22, 23, and 
24 of these Terms of Business shall survive termination of the 
Engagement.

24.5 In accordance with Law 17/2009, of 23rd November, on free 
access to service activities and their exercise, C&W is 
required to make available certain information to Clients 
which can be found here.

24.6 Details of the measures C&W has taken to ensure that 
slavery and human trafficking is not taking place in its supply 
chains or in any part of its business can be found here.

24.7 The Client agrees and acknowledges that the Engagement is 
between the Client and C&W, and that the Client shall have 
no right to make any claim against any member (partner), 
director, employee, agent, or contractor of C&W, any member 
of the C&W Group or any C&W Affiliate. 

Cushman & Wakefield Terms of Business (Spain)
(Version 2.01 May 2018)

C/ José Ortega y Gasset, 29 6ª planta 28006 Madrid
cushmanwakefield.com

Regulated by RICS



B-72

For further information:



C-1

APPENDIX C

INDEPENDENT MARKET RESEARCH REPORT



C-2



C-3



C-4



C-5



C-6



C-7



C-8



C-9



C-10



C-11



C-12



C-13



C-14



C-15



C-16



C-17



C-18



C-19



C-20



C-21



C-22



C-23



C-24



C-25



C-26



C-27



C-28



C-29



C-30



C-31



C-32



C-33



C-34



C-35



C-36



C-37



C-38



C-39



C-40



C-41



C-42



C-43



C-44



C-45



C-46



C-47



C-48



C-49



C-50



C-51



C-52



C-53



C-54



C-55



C-56



C-57



C-58



C-59



C-60



C-61



C-62



C-63



C-64



C-65



C-66



C-67



C-68



C-69



C-70



C-71



C-72



C-73



C-74



C-75



C-76



C-77



C-78



C-79



C-80



C-81



C-82



C-83



C-84



C-85



C-86



C-87



C-88



C-89



C-90



C-91



C-92



C-93



C-94



C-95



C-96



C-97



C-98



C-99



C-100



C-101



C-102



C-103



C-104



C-105



C-106



C-107



C-108



C-109



C-110



C-111



C-112



C-113



C-114



C-115



C-116



C-117



C-118



D-1

APPENDIX D

INDEPENDENT FINANCIAL ADVISER’S LETTER

 
3 September 2020 
 
 
The Independent Directors, the Non-Interested Directors and the Audit and Risk Committee 
IREIT Global Group Pte. Ltd. 
(in its capacity as manager of IREIT Global) 
1 Wallich Street 
#15-03 Guoco Tower  
Singapore 078881 
 
DBS Trustee Limited 
(in its capacity as the trustee of IREIT Global) 
12 Marina Boulevard 
Marina Bay Financial Centre 
Singapore 018982 
 
 
Dear Sirs, 
 
THE PROPOSED ACQUISITION OF THE BALANCE 60.0% INTEREST IN THE SPAIN 
PROPERTIES THROUGH THE ACQUISITION OF 60.0% OF THE SHARES IN IREIT 
GLOBAL HOLDINGS 5 PTE. LTD. FROM TIKEHAU CAPITAL SCA, AS AN INTERESTED 
PERSON TRANSACTION 
 
Unless otherwise defined or the context requires otherwise, all terms used herein have the same 
meanings as defined in the Circular to unitholders of IREIT Global (“Unitholders”) dated 3 September 
2020 (the “Circular”). For illustrative purposes, certain Euro (€) amounts have been translated into 
Singapore dollars (S$). Unless otherwise indicated, such translations have been made based on the 
exchange rate of €1.00 = S$1.566. 
 
1. INTRODUCTION 

 
On 7 December 2019, DBS Trustee Limited (in its capacity as trustee of IREIT Global) 
(“Trustee”) entered into an agreement with Tikehau Capital SCA (“Tikehau Capital” or 
“Vendor”) to jointly incorporate a Singapore company (the “JVCo”), which would be 40.0% held 
by IREIT Global (“IREIT”) (the “Initial Investment”) and 60.0% held by Tikehau Capital, for the 
purposes of acting as the purchaser of the Spain Properties under three separate conditional 
share sale and purchase agreements to acquire the shares representing 100.0% of the issued 
share capital in each of (a) Gloin Investments, S.L.U. which holds Delta Nova IV and Delta 
Nova VI; (b) Chameleon (Sant Cugat Investment 2014), S.L.U. which holds Sant Cugat Green; 
and (c) Chameleon (Esplugues), S.L.U. which holds II lumina from Corona Patrimonial SOCIMI, 
S.A. (the “Initial Acquisition” and the entities holding the Spain Properties, the “Spanish 
PropCos”, and Delta Nova IV, Delta Nova VI, Sant Cugat Green and II lumina are collectively 
referred to as the “Spain Properties”). 
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Following the aforementioned agreement, the JVCo, IREIT Global Holdings 5 Pte. Ltd., was 
incorporated on 9 December 2019 and the Trustee entered into a shareholders’ agreement with 
Tikehau Capital and the JVCo on 10 December 2019 (the “Shareholders’ Agreement”). The 
Initial Acquisition by the JVCo was completed on 20 December 2019. The total cost of IREIT’s 
investment in the JVCo in relation to the Initial Acquisition was approximately €57.6 million 
(comprising approximately (i) €55.3 million, being IREIT’s proportionate share of the Initial 
Acquisition’s purchase consideration; (ii) €1.6 million, being IREIT’s proportionate share of the 
professional and transaction expenses; (iii) €0.5 million, being the Manager’s acquisition fee 
elected to be paid in cash; and (iv) €0.2 million, being other fees and expenses in connection 
with IREIT’s investment in the JVCo). 
 
In the second quarter of 2020, Sadena Real Estate S.L.U. (the “Spanish HoldCo”) was 
incorporated and is 100.0% owned by the JVCo. Thereafter, the JVCo transferred its 100.0% 
interest in the Spanish PropCos to the Spanish HoldCo. The current holding structure of the 
Spain Properties is that the JVCo owns 100.0% of the issued share capital in the Spanish 
HoldCo, which in turn owns 100.0% of the issued share capital in each of the Spanish PropCos, 
which owns the respective Spain Properties as described above. 

 
1.1. The Acquisition 

 
Pursuant to the Shareholders’ Agreement, Tikehau Capital granted the Trustee a call option to 
acquire its interest in 60.0% of the shares in the JVCo for the period of 18 months following 
completion of the Initial Acquisition upon written notice from the Trustee to Tikehau Capital 
(“Call Option”) at 60.0% of the call option price calculated based on the consolidated net asset 
value (“NAV”) of the JVCo and its subsidiaries (“JVCo Group”), as adjusted based on the 
average of the market values of the Spain Properties in aggregate as determined by two 
independent property valuers (the “Agreed Value”), with one to be appointed by each of the 
Trustee and the Manager, respectively (the “Call Option Price”).   
 
On 7 August 2020, the Trustee exercised the Call Option to acquire the balance 60.0% interest 
in the Spain Properties by exercising the Call Option to acquire Tikehau Capital’s interest in 
60.0% of the shares in the JVCo (the “Acquisition”). 
 

1.2. Interested Person Transaction pursuant to the Listing Manual and Interested Party 
Transaction pursuant to the Property Funds Appendix 

 
As at the date of the Circular, Tikehau Capital holds an aggregate interest in 188,157,361 Units, 
which is equivalent to approximately 29.3% of the total number of Units in issue, and is 
therefore regarded as a “controlling unitholder” of IREIT under both the Listing Manual of the 
SGX-ST (the “Listing Manual”) and Appendix 6 of the Code on Collective Investment Schemes 
issued by the Monetary Authority of Singapore (the “Property Funds Appendix”). In addition, 
the Manager is jointly owned by City REIT Management Pte Ltd and Tikehau Capital in equal 
proportions. Tikehau Capital is therefore regarded as a “controlling shareholder” of the 
Manager under both the Listing Manual and the Property Funds Appendix. Accordingly, 
Tikehau Capital is (for the purpose of the Listing Manual) an “interested person” and (for the 
purpose of the Property Funds Appendix) an “interested party” of IREIT. 
 
In accordance with Rule 906 of the Listing Manual, where the value of an interested person 
transaction, or when aggregate with other transactions, each of a value equal to or greater than 
S$100,000, entered into with the same interested person during the same financial year, is 
equal to, or exceeds 5.0% of IREIT’s latest audited net tangible assets (“NTA”), Unitholders’ 
approval is required in respect of the transaction. 
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Paragraph 5 of the Property Funds Appendix also imposes a requirement for Unitholders’ 
approval for an interested party transaction by IREIT whose value exceeds 5.0% of IREIT’s 
latest audited NAV. 
 
The estimated Purchase Consideration of €47.8 million (approximately S$74.9 million) 
represents approximately 13.5% of the latest audited NTA of IREIT as at 31 December 2019 
and approximately 13.5% of the latest audited NAV of IREIT as at 31 December 2019.  
Therefore, the Acquisition will constitute an “interested person transaction” under Chapter 9 of 
the Listing Manual as well as an “interested party transaction” under the Property Funds 
Appendix, in respect of which approval of the Unitholders is required. 
 
In connection with the above and pursuant to the requirements of Chapter 9 of the Listing 
Manual, RHB Bank Berhad, through its Singapore branch (“RHB Bank Singapore”) has been 
appointed as the independent financial adviser (“IFA”) to advise the independent directors of 
the Manager (being Mr Lim Kok Min, John, Mr Tan Wee Peng, Kelvin and Mr Nir Ellenbogen) 
(the “Independent Directors”), the non-independent directors of the Manager who are not 
interested in the Acquisition (being Mr Khoo Shao Hong, Frank and Mr Sanjay Bakliwal) (the 
“Non-Interested Directors”), the Audit and Risk Committee of the Manager (the “ARC”), and 
the Trustee on whether the Acquisition as an interested person transaction is on normal 
commercial terms and not prejudicial to the interests of IREIT and its minority Unitholders. 
 
This letter (“Letter”) sets out, inter alia, our evaluation of the Acquisition as an interested 
person transaction, our opinion thereon and forms part of the Circular. 

 
 
2. TERMS OF REFERENCE 

 
RHB Bank Singapore has been appointed in accordance with Rule 921(4)(a) of the Listing 
Manual to advise only in respect of whether the Acquisition as an interested person transaction 
is on normal commercial terms and is not prejudicial to the interests of IREIT and its minority 
Unitholders. 
 
RHB Bank Singapore is neither a party to the negotiations or discussions in relation to the 
Acquisition nor were we involved in the deliberations leading up to the decision on the part of 
the Manager to enter into the Acquisition. We do not, by this Letter, in any way advise on the 
merits of the Acquisition other than to form an opinion on whether the Acquisition as an 
interested person transaction is on normal commercial terms and is not prejudicial to the 
interests of IREIT and its minority Unitholders. 
 
Our terms of reference do not require us to evaluate or comment on the strategic, commercial, 
financial merits or risks (if any) of the Acquisition or to compare their relative merits vis-à-vis 
alternative transactions previously considered by the Manager (if any) or that may otherwise be 
available to IREIT currently or in the future, and we do not express any opinion on any of the 
aforesaid. 
 
We are not required to and have not made any independent appraisal or valuation of the assets 
and liabilities of IREIT and/or the JVCo Group and we have not been furnished with any such 
appraisal or valuation except for the valuation reports issued by Cushman & Wakefield Spain 
Limited (“Cushman”) dated 31 July 2020 and by Colliers International Spain S.L. (“Colliers” 
and together with Cushman, the “Independent Valuers”) dated 31 July 2020 (collectively, the 
“Valuation Reports”). The respective valuation certificates are set out in Appendix B of the 
Circular. With respect to the Valuation Reports, we have placed sole reliance on the Valuation 
Reports for such asset appraisal. We have not made any independent verification of the 
matters or bases set out in the Valuation Reports.  We are not required to and have not 
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obtained any quotations or transaction prices from any third parties in respect of the properties 
which are the subjects of the Acquisition. 
 
For the purpose of our advice and opinion, we have relied on publicly available information 
collated by us, information set out in the Circular, and information (including representations, 
opinions, facts and statements) provided to us by the directors of the Manager (“Directors”), 
the management of the Manager (“Management”) and the advisers of the Manager. We have 
relied on the assurances of the Directors and the Management that they jointly and severally 
accept full responsibility for the accuracy, truth, completeness and adequacy of such 
information. They have confirmed to us that, upon making all reasonable inquiries and to the 
best of their respective knowledge, information and belief, all material information in connection 
with the Acquisition, IREIT and/or the JVCo Group has been disclosed to us, that such 
information is true, complete, accurate and fair in all material respects and that there is no other 
information or fact, the omission of which would cause any information disclosed to or relied 
upon by us or the facts of or in relation to the Acquisition, IREIT and/or the JVCo Group to be 
inaccurate, untrue, incomplete, unfair or misleading in any material respect. 
 
We have not independently verified any of the aforesaid information whether written or verbal, 
and have assumed its accuracy, truth, completeness and adequacy, including without limitation 
any information on the assets and liabilities of IREIT and/or the JVCo Group.  Accordingly, we 
cannot and do not represent or warrant (expressly or impliedly), and do not accept any 
responsibility for the accuracy, truth, completeness or adequacy of such information. We have 
further assumed that all statements of fact, belief, opinion and intention made by the Directors 
and the Management to us or in the Circular have been reasonably made after due and careful 
inquiry.  We have exercised care in reviewing the information which we have relied on, and 
made such reasonable enquiries and exercised our judgment on the reasonableness of such 
information as we deemed necessary and have found no reason to doubt the accuracy or 
reliability of the information. 
 
The scope of our appointment does not require us to conduct a comprehensive independent 
review of the business, operations or financial conditions of IREIT and/or the JVCo Group, or to 
express, and we do not express, any view on the future growth prospects, value and earnings 
potential of IREIT and/or the JVCo Group. Such review or comment, if any, remains the 
responsibility of the Directors and the Management, although we may draw upon their views or 
make such comments in respect thereof (to the extent required by the Listing Manual and/or 
deemed necessary or appropriate by us) in arriving at our advice as set out in this Letter. We 
have not obtained from the Manager any projection of the future performance including 
financial performance of IREIT and/or the JVCo Group and further, we did not conduct 
discussions with the Directors and the Management on, and did not have access to, any 
business plan and financial projections of IREIT and/or the JVCo Group. We also do not 
express any opinion herein as to the prices at which the Units of IREIT may trade or the future 
value, financial performance or condition of IREIT, upon or after completion of the Acquisition. 
 
Our advice and opinion herein is based upon market, economic, industry, monetary and other 
conditions prevailing on, and the information provided to us as of the Latest Practicable Date.  
Such conditions may change significantly over a relatively short period of time. We assume no 
responsibility to update, revise or reaffirm our opinion in light of, and this Letter does not take 
into account, any subsequent development after the Latest Practicable Date that may affect our 
opinion herein. Unitholders should also take note of any announcements relevant to the 
Acquisition which may be released by the Manager after the Latest Practicable Date. 
 
The Manager has been separately advised by its advisers in the preparation of the Circular 
(other than this Letter). We have no role or involvement and have not provided any advice, 
financial or otherwise, whatsoever in the preparation, review and verification of the Circular 
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(other than this Letter). Accordingly, we take no responsibility for and express no views, 
expressed or implied, on the contents of the Circular (other than this Letter). 
 
We have not regarded the general or specific investment objectives, financial situation, tax 
position, risk profile or unique needs and constraints of any individual Unitholder.  As different 
Unitholders would have different investment portfolios and objectives, we would advise the 
Independent Directors, the Non-Interested Directors and the ARC to recommend that any 
individual Unitholder who may require specific advice in relation to his or her investment 
portfolio should consult his or her stockbroker, bank manager, solicitor, accountant, tax adviser 
or other professional advisers. 
 
This Letter is required under Rule 921(4)(a) of the Listing Manual as well as for the use and 
benefit of the Independent Directors, the Non-Interested Directors, the ARC and the Trustee. 
The recommendations made by the Independent Directors, the Non-Interested Directors and 
the ARC to the minority Unitholders shall remain their responsibility.  
 
 

3. DETAILS OF THE ACQUISITION  
 

3.1. Description of the Spain Properties 
 
The Spain Properties comprise four freehold buildings in Spain with a total gross lettable area 
(“GLA”) of 72,167 square metres (“sqm”), an overall occupancy rate of 84.7% and a weighted 
average lease expiry (“WALE”) by gross rental income (“GRI”) of 4.1 years as at 30 June 2020.  
 
The table below sets out a summary of selected information on the Spain Properties as at 30 
June 2020 (based on a 100% basis), unless otherwise indicated. 
 

 Delta Nova 
IV 

Delta Nova 
VI 

Sant Cugat 
Green 

Il lumina Total 

City Madrid Madrid Barcelona Barcelona  

Completion Year 2005 and 
refurbished in 

2015 

2005 and 
refurbished in 

2015 

1993 1970s and 
fully 

redeveloped 
in 2004 

 

Agreed Value  
(€ million) 

29.6 39.8 40.6 26.4 136.4 

GLA (sqm) 10,256 14,855 26,134 20,922 72,167 

Land Tenure Freehold Freehold Freehold Freehold  

Occupancy Rate 
(%) 

93.7 94.5 77.1 82.9(2) 84.7 

Number of Tenants 11 9 4 11 35 

Valuation by 
Colliers (€ million)  
(as at 31 July 2020) 

29.5 40.8 40.5 27.0 137.8 

Valuation by 
Cushman (€ million) 
(as at 31 July 2020) 

29.7 38.9 40.8 25.8 135.0 

WALE by GRI 
(years)(3) 

3.6 2.9 5.3 3.8 4.1 

Net Property 
Income (€’000)(4) 1,414(1) 1,396 590 3,400 
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Notes: 
(1) Delta Nova IV and Delta Nova VI are both held by Gloin Investments, S.L.U.. 
(2) Assuming that the lease agreement with AREAS, S.A.U. (“AREAS”) which was entered into in May 2020 for 

approximately 3,450 sqm has commenced, notwithstanding that actual occupancy date for AREAS is in 
October 2020. 

(3) In July 2020, the Manager also successfully extended several leases for the Spain Properties expiring in 
December 2020. Figures are computed based on the assumption that the lease with AREAS and the extension 
of leases were already in place as at 30 June 2020. 

(4) For the financial period from 1 January 2020 to 30 June 2020. 
 

Please refer to Appendix A of the Circular for further details about the Spain Properties. 
 

3.2. Structure of the Acquisition 
 
As stated in paragraph 1.1 of this Letter, pursuant to the Shareholders’ Agreement, Tikehau 
Capital granted the Trustee the Call Option to acquire its interest in 60.0% of the shares in the 
JVCo for the period of 18 months following completion of the Initial Acquisition (the “Call 
Option Period”) upon written notice from the Trustee to Tikehau Capital (the “Call Option 
Notice”) at 60.0% of the Call Option Price. 
 
Upon receipt of the Call Option Notice, Tikehau Capital is obliged to sell and the Trustee to 
purchase all, and not some only, of the shares of Tikehau Capital in the JVCo at 60.0% of the 
Call Option Price. In the event that approval of Unitholders is required to complete the 
Acquisition, the Manager and the Trustee shall use all reasonable endeavours to obtain the 
approval of Unitholders, and complete the sale and transfer of the shares of Tikehau Capital in 
the JVCo, as soon as reasonably practicable following the exercise of the Call Option. In the 
event that Unitholders do not approve the transaction, the Trustee may issue another notice to 
exercise the Call Option, provided such additional notice is issued within the Call Option Period, 
and the completion of the sale and purchase of the shares of Tikehau Capital in the JVCo is 
completed as soon as reasonably practicable thereafter. 
 
Notwithstanding the above, Tikehau Capital has no obligation to transfer its shares in the JVCo 
pursuant to the Call Option unless the Minimum Threshold is zero or positive, where “Minimum 
Threshold” means: 
 
Minimum Threshold = (60% x A) – (B - C + D) 

 
where: 

“A” is the Call Option Price; 

“B” is the amount invested by Tikehau Capital into the JVCo; 

“C” is the amount of any distributions by the JVCo received by Tikehau Capital (not 
including distributions made out of operating profits or capital gains); and 

“D” is the aggregate of all costs and expenses incurred by Tikehau Capita l in connection 
with the Initial Acquisition, other than those incurred through the JVCo. 

The Minimum Threshold is positive as calculated based on 60.0% of the Call Option Price of 
€47.8 million (approximately S$74.9 million), less the amount invested by Tikehau Capital into 
the JVCo of €46.4 million (approximately S$72.7 million). There were no aggregate distributions 
received by Tikehau Capital and no costs or expenses incurred by Tikehau Capital, other than 
those incurred through the JVCo. 
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On 7 August 2020, the Trustee exercised the Call Option by issuing the Call Option Notice to 
Tikehau Capital to acquire its interest in 60.0% of the shares in the JVCo, and the Trustee 
entered into a conditional share purchase agreement with Tikehau Capital on 7 August 2020 in 
relation to the Acquisition (the “Share Purchase Agreement”). 
 
  

4. ASSESSMENT OF THE FINANCIAL TERMS OF THE ACQUISITION  
 
In evaluating and assessing the financial terms of the Acquisition, we have given due 
consideration to the following: 
 
(a) rationale for and benefits of the Acquisition; 

(b) valuation approaches and key assumptions adopted by the Independent Valuers; 

(c) valuation results and the estimated Purchase Consideration; 

(d) valuation of the Spain Properties as compared to comparable transactions; 

(e) comparison with selected listed REITs with broadly comparable property portfolios in 
Europe; 

(f) pro forma financial effects of the Acquisition;  

(g) other key terms of the Share Purchase Agreement; and 

(h) other considerations in relation to the Acquisition which may have a significant bearing 
on our assessment. 
 

4.1. Rationale for and benefits of the Acquisition 
 

It is not within our terms of reference to comment or express an opinion on the merits of the 
Acquisition or the future prospects of IREIT subsequent to the Acquisition.  
 
Nevertheless, we have considered the rationale for and benefits of the Acquisition as set out in 
paragraph 3 of the Circular, and we note the Manager believes that the Acquisition will bring 
the following key benefits to Unitholders: 
 
(a) Deepens IREIT’s strategic presence in Spain, the fifth largest economy in Europe by 

Gross Domestic Product;  

(b) Achieve full ownership of a high quality office portfolio;  

(c) Increase portfolio strength through enhanced portfolio diversification;  

(d) Attractive asset management opportunities with benefits from decentralisation trends; 
and  

(e) Leveraging on strategic investors’ strong platform and resources.  

Please refer to paragraph 3 of the Circular for full details. 

   
4.2. Valuation approaches and key assumptions adopted by the Independent Valuers 
 

In connection with the Acquisition, the Manager has commissioned Cushman and the Trustee 
has commissioned Colliers to value the Spain Properties.  We set out below a brief summary of 
the valuation approaches and key assumptions adopted by the Independent Valuers in relation 
to the valuation of the Spain Properties: 
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Valuation approaches and key assumptions 

 
Cushman Colliers 

Cushman’s opinion on value is based on an 
analysis of recent market transactions, 
supported by market knowledge of its agency 
experience. The methodologies adopted by 
Cushman include the income capitalisation 
approach, a discounted cash flow (“DCF”) 
analysis and supported by the sale comparison 
approach. 
 
The income capitalisation approach involves 
assessing the net income receivable from the 
property and capitalising it with an appropriate 
market derived capitalisation rate, to derive a 
capital value.   
 
In Cushman’s DCF analysis, a 10-year cash 
flow, incorporating projections of future income 
and expenditure is prepared and assumes that 
the property is sold at the end of the cash flow 
period.  
 
The sale comparison approach assumes the 
property will be sold with current lease contracts 
in place, and the market value will be based on 
comparable historical sales evidence. 
 

Colliers has carried out two valuation methods, 
namely the DCF method and term and reversion 
method. 
 
The DCF method involves the application of an 
appropriate discount rate to a projected series of 
cash flows to establish the present value of the 
income stream generated by the property. Colliers 
has undertaken a DCF analysis over a 10-year 
investment period and assumed that the property 
is sold at the end of the cash flow period. The exit 
value is based on the net market rents at the end 
of the cash flow term and capitalised by the exit 
yield. 
 
The term and reversion approach considers the 
rental income for existing tenancies and potential 
future reversionary income at market level by 
capitalising both at appropriate rates. We note that 
this approach is provided for information purpose 
only.  

 
Valuation results as at 31 July 2020 
 

Property Name 

Valuation by 
Cushman 
(€ million) 

Valuation by 
Colliers 

(€ million) 
Agreed Value 

(€ million) 
Delta Nova IV 29.7 29.5 29.6 
Delta Nova VI 38.9 40.8 39.8 
Sant Cugat Green 40.8 40.5 40.6 
Il lumina 25.8 27.0 26.4 
Total(1) 135.0 137.8 136.4 

 
Note: 
(1) The discrepancies between the listed amounts and totals are due to rounding. 

 
Based on the above and the respective Valuation Reports, we note the following in our review: 

(a) in the Valuation Reports, “Market Value”, being the basis of valuation, is consistently 
defined as “The estimated amount for which an asset or liability should exchange on the 
valuation date between a willing buyer and a willing seller in an arm’s length transaction 
after proper marketing where the parties had each acted knowledgeably, prudently and 
without compulsion”; 

(b) Cushman and Colliers have both used 31 July 2020 as the relevant date of valuation for 
the Spain Properties; 

(c) Cushman used the income capitalisation approach, a DCF analysis, and supported by 
the sale comparison approach, while Colliers used the DCF method and the term and 
reversion method (for information purpose only); 
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(d) the approaches adopted by Cushman and Colliers for the Acquisition are widely 
accepted methods for valuing income producing properties, and the Valuation Reports 
have been prepared in accordance with the Royal Institution of Chartered Surveyors 
(“RICS”) Valuation Professional Standards incorporating the International Valuation 
Standards of the International Valuation Standards Council;  

(e) the Agreed Value for each of the properties is based on the average of the two 
independent valuations of the Spain Properties; and 

(f) both Cushman and Colliers have indicated that due to the COVID-19 pandemic, which 
has impacted global financial markets and resulted in travel restrictions in many 
countries, they are faced with an unprecedented set of circumstances on which to base a 
judgement. Therefore, the valuations by both Cushman and Colliers are reported on the 
basis of ‘material valuation uncertainty’ as per the Global Valuation Technical and 
Performance Standards 3 – Valuation reports and RICS Global Valuation Practice 
Guidance 10 – Matters that may give rise to material valuation uncertainty of the RICS 
Red Book Global.    

For the avoidance of doubt, the inclusion of the ‘material valuation uncertainty’ 
declaration above does not mean that the valuation cannot be relied upon. Rather, the 
declaration has been included to ensure transparency of the fact that – in the current 
extraordinary circumstances – less certainty and higher degree of caution should be 
attached to the valuation than would otherwise be the case.  

We have relied on the Valuation Reports in relation to the valuation of the Spain Properties for 
the Acquisition. We have not independently verified (nor have we assumed responsibility or 
liability for independently verifying) any such information in the Valuation Reports for its 
accuracy, completeness or adequacy. Nevertheless, we have exercised care and made 
reasonable enquiries in reviewing the information contained in the Valuation Reports.  
 
Please refer to Appendix B of the Circular for valuation certificates by the Independent Valuers. 

 
4.3. Valuation results and the estimated Purchase Consideration  

 
Information relating to the estimated Total Acquisition Cost and Purchase Consideration has 
been extracted from paragraph 2.3 of the Circular and set out in italics below: 
 
“2.3 Estimated Total Acquisition Cost and Purchase Consideration 

 
The Total Acquisition Cost is estimated to be €49.1 million (approximately S$77.0 million) 
comprising: 
(i) the estimated Purchase Consideration of approximately €47.8 million 

(approximately S$74.9 million); 

(ii) the Acquisition Fee of approximately €0.8 million (approximately S$1.3 million) 
payable in Units to the Manager (being 1.0% of 60.0% of the Agreed Value); and 

(iii) the estimated professional and other fees and expenses of approximately €0.5 
million (approximately S$0.8 million) incurred or to be incurred by IREIT in 
connection with the Acquisition. 

The Purchase Consideration for the Acquisition payable to the Vendor is derived from 
60.0% of the Call Option Price calculated based on the unaudited consolidated NAV of 
the JVCo Group on Completion, as adjusted based on the average of the independent 
valuations of the Spain Properties. The estimated Purchase Consideration, being 60.0% 
of the Call Option Price, is currently estimated at €47.8 million (approximately S$74.9 
million) based on the unaudited consolidated NAV of the JVCo Group of €79.7 million 
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(approximately S$124.8 million) (on a 100% basis) as at 30 June 2020, as adjusted 
upwards based on the Agreed Value of the Spain Properties of €136.4 million 
(approximately S$213.6 million) (on a 100% basis) which is the average of the two 
independent valuations of the Spain Properties as at 31 July 2020. 
 
The final Purchase Consideration payable to the Vendor on Completion shall be subject 
to post-completion adjustments based on the NAV of the JVCo Group as at the 
Completion Date as provided for in the Share Purchase Agreement.    
 
The Manager has commissioned an independent property valuer, Cushman, and the 
Trustee has commissioned another independent property valuer, Colliers, to value the 
Spain Properties. The valuation of the Spain Properties as at 31 July 2020 is €135.0 
million (approximately S$211.4 million) and €137.8 million (approximately S$215.8 
million) as stated by Cushman and Colliers in their respective valuation reports (based 
on the sales comparison approach, income capitalisation approach and discounted cash 
flow method). It should be noted that the Independent Valuers have in their respective 
valuation reports stated that the outbreak of the Novel Coronavirus (COVID-19), declared 
by the World Health Organisation as a “Global Pandemic” on 11 March 2020, has 
impacted many aspects of daily life and the global economy – with some real estate 
markets experiencing significantly lower levels of transactional activity and liquidity. As at 
the valuation date of 31 July 2020, in respect of the Spain Properties there is a shortage 
of market evidence for comparison purposes, to inform opinions of value. The 
independent valuation of the Spain Properties is therefore reported as being subject to 
‘material valuation uncertainty’ as set out in VPS 3 and VPGA 10 of the RICS Valuation – 
Global Standards. Consequently, less certainty – and a higher degree of caution – 
should be attached to their valuation than would normally be the case. For the avoidance 
of doubt, the inclusion of this ‘material valuation uncertainty’ declaration does not mean 
that the valuation cannot be relied upon. Rather, the declaration has been included to 
ensure transparency of the fact that – in the current extraordinary circumstances – less 
certainty can be attached to the valuation than would otherwise be the case. The 
material uncertainty clause is to serve as a precaution and does not invalidate the 
valuation.” 
 

Based on the above, we set out below the key figures in arriving at the estimated Purchase 
Consideration:   
 
(i) Calculation of the Agreed Value of the Spain Properties and adjustment for the Book Value 

of the Spain Properties 
 

  (€ million) 

Valuation of the Spain Properties by Cushman 135.0 

Valuation of the Spain Properties by Colliers 137.8 

Agreed Value of the Spain Properties, (A)  
(The average valuation of the Spain Properties by Cushman and Colliers)   

136.4 

Book value of the Spain Properties (“Book Value of the Spain Properties”), (B) 
(Based on unaudited consolidated statement of financial position of the JVCo 
Group as at 30 June 2020, which is carried at fair value based on the Cushman’s 
appraisal as at 30 June 2020)  

135.4 

Adjustment for Book Value of the Spain Properties, (C) = A – B  1.0 

Premium of Agreed Value over Book Value of the Spain Properties 0.7% 
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(ii) Calculation of the Call Option Price and estimated Purchase Consideration 
 

Adjustments: (€ million) 
Unaudited consolidated NAV of the JVCo Group as at 30 June 2020  
(“Unadjusted NAV”) 

78.7 

 Add: Adjustments for Book Value of the Spain Properties, (C) 1.0 

Call Option Price, Unadjusted NAV + (C)  79.7 

  
60% of Call Option Price or estimated Purchase Consideration 47.8 

Premium of estimated Purchase Consideration over Unadjusted NAV (on a 60% 
basis)  

1.3% 

 
Based on the above, we note the following in our review: 
 
(a) based on the unaudited consolidated statement of financial position of the JVCo Group 

as at 30 June 2020, the Book Value of the Spain Properties was €135.4 million. The 
Agreed Value of the Spain Properties of €136.4 million represents a slight premium of 
approximately 0.7% over the Book Value of the Spain Properties; and 

(b) the estimated Purchase Consideration (as adjusted upwards based on the Agreed Value) 
of approximately €47.8 million (approximately S$74.9 million) represents a premium of 
1.3% over the Unadjusted NAV. 

 
4.4. Valuation of the Spain Properties as compared to comparable transactions 
 

In assessing the reasonableness of the Agreed Value of the Spain Properties, we have 
considered comparable office transactions that are broadly comparable to the Spain Properties 
(“Comparable Transactions”) after discussions with the Manager. We note that the Spain 
Properties are located in two cities, namely Madrid and Barcelona. Hence, for the purposes of 
our evaluation, we have selected from the independent market research report issued by the 
Independent Market Research Consultant, which is reproduced in Appendix C to the Circular, 
transactions that are broadly comparable to the Spain Properties in the respective cities. For 
the purposes of our analysis, we have only included main office transactions that were closed 
from 1 July 2019 to 30 June 2020 in Madrid and Barcelona. 
 
We wish to highlight that the transactions set out below are by no means exhaustive. In 
addition, the Spain Properties may not be directly comparable to the properties in the 
Comparable Transactions in terms of, inter alia, quality, design, age, condition, location and 
accessibility, occupancy rate and other relevant criteria.  
 
Therefore, any comparison made with the Comparable Transactions is necessarily limited and 
merely serves as an illustrative guide. 
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Selected Comparable Transactions in Madrid  
 

Date Description GLA 
(sqm) 

Price 
(€ million) 

Price per 
GLA  

(€ price per 
sqm 

(“psm”)) 

2019 Q3 9 Buildings. Las Mercedes, Campezo 1 78,500 200.0 2,548 
2019 Q3 Av. Manoteras 48 13,442 62.87 4,677(1) 
2019 Q4 Av. Bruselas 15  3,458 11.0 3,181 
2019 Q4 Albarracin 33 21,220 55.0 2,592 
2019 Q4 Anabel Segura 11. Albatros (C&D) 28,145 65.0 2,309 
2019 Q4 Vía de los Poblados 7 17,999 37.75 2,097 
2020 Q1 Portfolio J. Camarillo 22,350 47.0 2,103 
2020 Q1 Julián Camarillo 49 19,000 55.0 2,895 
2020 Q1 Monasterio Escorial 4 10,182 45.0 4,420(1) 
2020 Q1 Huawei HQ 44,068 127.0 2,882 
     
 
 Comparable Transactions 
 High   4,677  

 Mean   2,970  

 Median   2,737  

 Low   2,097  
     
 Comparable Transactions (excluding statistical outliers) 
 High   3,181 

 Mean   2,576 

 Median   2,570 

 Low   2,097 

     
 Delta Nova IV 10,256 29.57(2) 2,883 
 Delta Nova VI 14,855 39.85 (2) 2,683 

 
Source: Independent market research report by the Independent Market Research Consultant. 
 
Notes: 
(1) Being statistical outliers.  
(2) Based on the average of the market values of the respective properties as determined by the Independent 

Valuers. 
 

Based on the above table, we note that the price per GLA of €2,883 psm for Delta Nova IV is: 
 
(a) within the range of the prices per GLA of the Comparable Transactions of between 

€2,097 psm and €4,677 psm;  

(b) below the mean and above the median prices per GLA of the Comparable Transactions 
of €2,970 psm and €2,737 psm respectively; and  

(c) within the range of the prices per GLA of the Comparable Transactions (excluding 
statistical outliers) of between €2,097 psm and €3,181 psm and above the mean and 
median of €2,576 psm and €2,570 psm respectively. 
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Based on the above table, we note that the price per GLA of €2,683 psm for Delta Nova VI is: 
 
(a) within the range of the prices per GLA of the Comparable Transactions of between 

€2,097 psm and €4,677 psm;  

(b) below the mean and median prices per GLA of the Comparable Transactions of €2,970 
psm and €2,737 psm respectively; and 

(c) within the range of the prices per GLA of the Comparable Transactions (excluding 
statistical outliers) of between €2,097 psm and €3,181 psm and above the mean and 
median of €2,576 psm and €2,570 psm respectively. 

Selected Comparable Transactions in Barcelona  
 

Date Description GLA 
(sqm) 

Price 
(€ million) 

Price per 
GLA  

(€ psm) 
2019 Q3 Portfolio 3 Building. Barcelona 21,054 26.0 1,235 

2019 Q4 G.V. Corts Catalanes 184 8,000 22.0 2,750 

2019 Q4 Project Juno Barcelona  
(5 Buildings in Citipark & Masblau) 

46,756 90.18 1,929 

2020 Q1 2 Buildings Viladecans B.Park 22,586 39.0 1,727 

2020 Q1 7 WTC Alameda Park  14,825 60.0    4,047(1) 

     

     

 Comparable Transactions  
 High   4,047 

 Mean   2,338 

 Median   1,929 

 Low   1,235 

     

     

Comparable Transactions (excluding statistical outlier) 
 High    2,750  

 Mean    1,910  

 Median    1,828  

 Low    1,235  

     
 Sant Cugat Green 26,134 40.62(2) 1,554 
 Il lumina 20,922 26.38(2) 1,261 
     

Source: Independent market research report by the Independent Market Research Consultant. 
 
Notes: 
(1) Being a statistical outlier. 
(2) Based on the average of the market values of the respective properties as determined by the Independent 

Valuers. 
 
Based on the above table, we note that the price per GLA of €1,554 psm for Sant Cugat Green 
and €1,261 psm for Il lumina are: 
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(a) within the range of the prices per GLA of the Comparable Transactions of between 
€1,235 psm and €4,047 psm;  

(b) below the mean and median prices per GLA of the Comparable Transactions of €2,338 
psm and €1,929 psm respectively; and  

(c) within the range of the prices per GLA of the Comparable Transactions (excluding 
statistical outlier) of between €1,235 psm and €2,750 psm and below the mean and 
median of €1,910 psm and €1,828 psm respectively. 

4.5. Comparison with selected listed REITs with broadly comparable property portfolios in 
Europe 
 
For the purpose of assessing the Agreed Value, references were made to the selected listed 
REITs with broadly comparable property portfolios in Europe (“Selected Comparable REITs”) 
to compare the valuation and yields implied by the Agreed Value for the Spain Properties with 
the valuation and yields of the Selected Comparable REITs. 
 
The Selected Comparable REITs have been identified through a search on publicly available 
information. Relevant information has been extracted from the annual reports and/or public 
announcements of the Selected Comparable REITs.  
 
We recognise, however, that our list of Selected Comparable REITs is not exhaustive and there 
may not be any listed REIT on the SGX-ST or other stock exchanges that is directly 
comparable to the Spain Properties in terms of location, accessibility, size, GLA, profile and 
composition of tenants, usage of property, construction quality, age of building, outstanding 
lease tenure, market risks, track record and other relevant factors. As such, any comparison 
made with respect to the Selected Comparable REITs is therefore intended to serve as an 
illustrative guide only.  

 
We set out in the table below the list of Selected Comparable REITs, together with brief 
information on these REITs.  
 
Selected 
Comparable REITs 

Listing 
Location 

Brief description 
 

alstria office REIT-
AG (“alstria”) 

Frankfurt Stock 
Exchange 

alstria is a German-based REIT which acquires, owns, and 
manages real estate in Germany. The company focuses on 
office real estate in the major German economic centers. 

NSI N.V. (“NSI”) Amsterdam 
Stock Exchange 

NSI is a Dutch REIT focused on the well-located offices in 
economic growth regions in The Netherlands. 

Cromwell European 
REIT  
(“Cromwell”) 

SGX-ST Cromwell is a Singapore REIT with the principal investment 
strategy of investing, directly or indirectly, in a diversified 
portfolio of income producing real estate assets in Europe 
that are used primarily for office, light industrial / logistics 
and retail purposes. 

Merlin Properties 
Socimi, S.A. 
 (“Merlin 
Properties”) 

Spanish Stock 
Exchange 

Merlin Properties is a real estate investment trust. The 
company acquires, actively manages, operates, and invests 
in commercial real estate. Merlin Properties focuses on the 
office market, logistics, retail, and urban hotels in Spain and 
Portugal. 

Inmobiliaria Colonial 
Socimi (“Colonial”) 

Spanish Stock 
Exchange 

Colonial operates as a real estate company. The company 
owns, manages, develops, and renovates office buildings 
for rent. Colonial serves customers in Europe. 

Source: Bloomberg and annual reports of the Selected Comparable REITs. 
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We set out in the table below the valuation and net property income (“NPI”) yields of the 
Selected Comparable REITs against the valuation and NPI yield of the Spain Properties based 
on publicly available information as at the Latest Practicable Date.  
 

Selected Comparable REITs 
Office Properties 

Valuation(1) 
(€ million) 

TTM NPI(1)(2) 
(€ million) 

NPI yield 
(%) 

alstria 4,364 158.6 3.6 

NSI 1,187 59.1 5.0 

Cromwell  1,312 67.0 5.1 

Merlin Properties 6,161 211.1 3.4 

Colonial 10,523 323.0 3.1 

    
High   5.1 

Mean   4.0 

Median   3.6 

Low   3.1 

    

Spain Properties  
(as implied by the Agreed Value) 136.4 6.8 5.0 

 
Notes: 
(1)  Based on the property valuation of the respective Selected Comparable REITs obtained from their latest 

publicly available annual report or result announcements as at the Latest Practicable Date. 
(2) “Net Property Income” or “NPI” is defined as gross rental income less property operating expenses and trailing 

12 months (“TTM”) NPI refers to the aggregate of the most recent announced four quarters NPI where publicly 
available. 

 
Based on the above table, we note that the NPI yield of the Spain Properties of 5.0% as implied 
by the Agreed Value is within the range and above the mean and median NPI yields of the 
Selected Comparable REITs.  
 

4.6. Pro forma financial effects of the Acquisition 
 

Information relating to the financial effects of the Acquisition has been extracted from 
paragraph 4.1 of the Circular and set out in italics below: 

 
“4.1 Pro Forma Financial Effects of the Acquisition  
 

The pro forma financial effects of the Acquisition on the DPU and NAV per Unit 
presented below are strictly for illustrative purposes and were prepared based on the 
following: 
 
For FY2019 
 
 the audited financial statements of IREIT for the financial year ended 31 

December 2019 (the “2019 Audited Financial Statements”);  
 

 the unaudited financial statements of the Spanish PropCos for the financial year 
ended 31 December 2019 with adjustments made to reflect IREIT as the 100% 
owner as of 1 January 2019;  
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Taking into account the Purchase Consideration, and assuming that: 
 
 approximately 302,317,000 new Units are issued to raise gross proceeds of 

approximately €90.0 million (approximately S$140.9 million) pursuant to the Rights 
Issue to finance the Acquisition;  

 approximately 2,081,625 new Units are issued for the Acquisition Fee payable to 
the Manager; and 

 approximately 1,077,869 new Units are issued for the management fee payable to 
the Manager in relation to the Spain Properties for the financial year ended 31 
December 2019. 

 
For 1H2020 
 
 the unaudited financial statements of IREIT for the financial period ended 30 June 

2020 (the “1H 2020 Unaudited Financial Statements”); 
 

 the unaudited financial statements of the Spanish PropCos for the financial period 
ended 30 June 2020 with adjustments made to reflect IREIT as the 100% owner 
as of 1 January 2020; 

 
Taking into account the Purchase Consideration, and assuming that: 
 
 approximately 302,317,000 new Units are issued to raise gross proceeds of 

approximately €90.0 million (approximately S$140.9 million) pursuant to the Rights 
Issue to finance the Acquisition; 
 

 approximately 2,061,612 new Units are issued for the Acquisition Fee payable to 
the Manager; and 

 approximately 553,652 new Units are issued for the management fee payable to 
the Manager in relation to the Spain Properties for the financial period ended 30 
June 2020. 
 

4.1.1 Pro Forma DPU 
 

FOR ILLUSTRATIVE PURPOSES ONLY:  
 

The pro forma financial effects of the Acquisition on IREIT’s DPU for the financial year 
ended 31 December 2019, as if the Acquisition, and issuance of the Rights Units and the 
Acquisition Fee Units, were completed on 1 January 2019, and IREIT had held and 
operated 100% of the Spain Properties through to 31 December 2019, are as follows: 

 

 Before the Acquisition(1) After the Acquisition 
Net Property Income (€’000) 30,662 37,185 

Distributable Income (€’000) 25,264 29,502 

Issued Units (‘000) 637,223(2) 942,699(3) 

DPU (€ cents) 3.57 2.82 

DPU (S$ cents) 5.64 4.45 

Annualised DPU Yield (%) 8.1%(4) 7.2%(5) 

Annualised DPU Yield Accretion (%) - -11.7% 
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Notes: 
(1) Based on the historical exchange rate of €1.00 = S$1.581 for FY2019. 
(2) Number of Units issued as at 31 December 2019. 
(3) The total number of Units in issue at the end of the year includes approximately 302,317,000 new Units 

issuable in connection with the Rights Issue to finance the Acquisition, and approximately 2,081,625 new 
Units issuable as payment of the Acquisition Fee payable to the Manager and approximately 1,077,869 
new Units issuable as payment of the management fee payable to the Manager for FY2019 in relation to 
the Spain Properties for the financial year ended 31 December 2019 pro forma at an illustrative TERP per 
Unit of S$0.622 and assuming exchange rate of €1.00 = S$1.566 for FY2019 (purely for illustrative 
purpose only). 

(4) Annualised DPU yield is computed based on closing price per Unit of S$0.695 on the Latest Practicable 
Date. 

(5) Annualised DPU yield is computed based on the illustrative TERP per Unit of S$0.622. 
 

FOR ILLUSTRATIVE PURPOSES ONLY:  
 
The pro forma financial effects of the Acquisition on IREIT’s DPU for the financial period 
ended 30 June 2020, as if the Acquisition, and issuance of the Rights Units and the 
Acquisition Fee Units, were completed on 1 January 2020, and IREIT had held and 
operated 100% of the Spain Properties through to 30 June 2020, are as follows: 

 

 Before the Acquisition After the Acquisition 

Net Property Income (€’000) 15,665 19,065 

Distributable Income (€’000) 12,956 15,153 

Issued Units (‘000) 640,425(1)   945,357(2) 

DPU (€ cents) 1.82 1.44 

DPU (S$ cents) 2.85 2.26 

Annualised DPU Yield (%) 8.2%(3) 7.3%(4) 

Annualised DPU Yield Accretion (%) - -11.4% 

 
Notes: 
(1) Number of Units issued as at 30 June 2020. 
(2) The total number of Units in issue at the end of the period includes approximately 302,317,000 new Units 

issuable in connection with the Rights Issue to finance the Acquisition, and approximately 2,061,612 new 
Units issuable as payment of the Acquisition Fee payable to the Manager and approximately 553,652 
new Units issuable as payment of the management fee payable to the Manager for 1H2020 in relation to 
the Spain Properties for the financial period ended 30 June 2020 pro forma at an illustrative TERP per 
Unit of S$0.622 and assuming exchange rate of €1.00 = S$1.566 for 1H2020 (purely for illustrative 
purpose only). 

(3) Annualised DPU yield is computed based on closing price per Unit of S$0.695 on the Latest Practicable 
Date. 

(4) Annualised DPU yield is computed based on the illustrative TERP per Unit of S$0.622. 
 
4.1.2 Pro Forma NAV  

 
FOR ILLUSTRATIVE PURPOSES ONLY:  
 
The pro forma financial effects of the Acquisition on the NAV per Unit as at 31 December 
2019, as if the Acquisition, and issuance of the Rights Units and the Acquisition Fee 
Units, were completed on 31 December 2019, are as follows: 
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 Before the Acquisition(1) After the Acquisition  
NAV represented by Unitholders’ 
funds (€’000) 354,293 449,242 

Units in issue and to be issued at the 
end of the year (‘000) 638,365(2) 942,763(3) 

NAV represented by Unitholders’ 
funds per Unit (€)  0.56 0.48 

 
Notes: 
(1)  Based on the historical exchange rate of €1.00 = S$1.581 for FY2019. 
(2)  Number of Units issued and to be issued as at 31 December 2019. 
(3) The total number of Units in issue at the end of the year includes approximately 302,317,000 new Units 

issuable in connection with the Rights Issue to finance the Acquisition and approximately 2,081,625 new 
Units issuable as payment of the Acquisition Fee payable to the Manager at an illustrative TERP per Unit of 
S$0.622 and assuming exchange rate of €1.00 = S$1.566 for FY2019 (purely for illustrative purpose only). 

 
FOR ILLUSTRATIVE PURPOSES ONLY:  
 
The pro forma financial effects of the Acquisition on the NAV per Unit as at 30 June 
2020, as if the Acquisition, and issuance of the Rights Units and the Acquisition Fee 
Units were completed on 30 June 2020, are as follows: 

 Before the Acquisition After the Acquisition  

NAV represented by Unitholders’ 
funds (€’000) 

349,894 439,069 

Units in issue and to be issued at the 
end of the period (‘000) 

641,863(1) 946,261(2) 

NAV represented by Unitholders’ 
funds per Unit (€)  

0.55 0.46 

 
Notes: 
(1)  Number of Units issued and to be issued as at 30 June 2020. 
(2) The total number of Units in issue at the end of the period includes approximately 302,317,000 new Units 

issuable in connection with the Rights Issue to finance the Acquisition, and approximately 2,061,612 new 
Units issuable as payment of the Acquisition Fee payable to the Manager at an illustrative TERP per Unit of 
S$0.622 and assuming exchange rate of €1.00 = S$1.566 for 1H2020 (purely for illustrative purpose only). 

 
4.1.3 Aggregate Leverage  

 
FOR ILLUSTRATIVE PURPOSES ONLY:  
 
The pro forma aggregate leverage of IREIT as at 31 December 2019, as if the 
Acquisition, and issuance of the Rights Units and the Acquisition Fee Units were 
completed on 31 December 2019, is as follows:  
 
 

 Before the Acquisition After the Acquisition(1) 
Aggregate Leverage (pro forma as 
at 31 December 2019) 39.3% 34.9% 

 
Note: 
(1)  Assuming that the CDL Loan has been repaid on 31 December 2019 with part of the net proceeds of the 

Rights Issue. 
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FOR ILLUSTRATIVE PURPOSES ONLY:  
 
The pro forma aggregate leverage of IREIT as at 30 June 2020, as if the Acquisition, and 
issuance of the Rights Units and the Acquisition Fee Units were completed on 30 June 
2020, is as follows:  

 
 Before the Acquisition After the Acquisition(1)  

Aggregate Leverage (pro forma as 
at 30 June 2020) 

39.0% 35.0% 

 
Note: 
(1)  Assuming that the CDL Loan has been repaid on 30 June 2020 with part of the net proceeds of the Rights 

Issue.” 
 

Based on the above, we note that following the completion of the Acquisition: 
 
(a) IREIT’s distributable income for FY2019 would have increased from €25.3 million to 

€29.5 million.  However, the distribution per Unit (“DPU”) would have decreased from 
3.57 € cents (or 5.64 S$ cents) to 2.82 € cents (or 4.45 S$ cents), resulting in (i) a 
decrease of 0.9 percentage point in annualised DPU yield from 8.1% to 7.2%; and (ii) an 
annualised DPU yield dilution of 11.7% due to the new Units to be issued under the 
Rights Issue and the Acquisition Fee to be paid in new Units;  

(b) IREIT’s distributable income for 1H2020 would have increased from €13.0 million to 
€15.2 million. However, the DPU would have decreased from 1.82 € cents (or 2.85 
S$ cents) to 1.44 € cents (or 2.26 S$ cents), resulting in (i) a decrease of 0.9 percentage 
point in annualised DPU yield from 8.2% to 7.3%; and (ii) an annualised DPU yield 
dilution of 11.4% due to the new Units to be issued under the Rights Issue and the 
Acquisition Fee to be paid in new Units;  

(c) the NAV per Unit represented by Unitholders’ funds as at 31 December 2019 would have 
decreased from €0.56 to €0.48 and the NAV per Unit represented by Unitholders’ funds 
as at 30 June 2020 would have decreased from €0.55 to €0.46; and 

(d) the aggregate leverage of IREIT as at 31 December 2019 would have reduced from 39.3% 
to 34.9% and the aggregate leverage of IREIT as at 30 June 2020 would have reduced  
from 39.0% to 35.0%.  

Unitholders should note that the pro forma financial effects are for illustrative purposes and do 
not represent IREIT’s DPU, NAV and/or aggregate leverage post-completion of the Acquisition.  
 
Pursuant to discussions with the Manager and as stated in paragraph 3.4 of the Circular, the 
Manager believes that there are attractive asset management opportunities through potential 
positive rental reversions, uplifting of occupancies and potential benefits from decentralisation 
trend.  Nevertheless, this shall not be in any way taken as a profit forecast. 
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4.7. Other key terms of the Share Purchase Agreement 

 
We note that the final Purchase Consideration payable to the Vendor on completion of the 
Acquisition shall be subject to post-completion adjustments based on the NAV of the JVCo 
Group as at the Completion Date.  
 
Information relating to the key terms of the Share Purchase Agreement has been extracted 
from paragraph 2.4 of the Circular and set out in italics below: 

“2.4 Certain Terms and Conditions of the Share Purchase Agreement 
 

The principal terms of the Share Purchase Agreement include, among others, the 
following:  

(i) the Completion is subject to and conditional upon the following conditions 
precedent: 

(a) IREIT obtaining Unitholders’ approval for the Acquisition; 

(b) there being no resolution, proposal, scheme, order for the compulsory 
acquisition or intended acquisition by the relevant government or any other 
competent authority of the Spain Properties on or before the Completion Date; 

(c) IREIT having secured adequate financing to undertake the Acquisition; 

(d) there being no material damage to the Spain Properties on or before 
Completion; and 

(e) there being no breach of any warranties which would result in a material 
adverse effect on JVCo; and 

(ii) in accordance with the Share Purchase Agreement, if any of the conditions 
precedent above are not satisfied on or before 5:00 pm (Singapore time) on 30 
November 2020, any of the Trustee and Tikehau Capital shall have the right to 
terminate the Share Purchase Agreement and neither the Trustee nor Tikehau 
Capital shall have any claim against the other under it, save for any claim arising 
from antecedent breaches of the Share Purchase Agreement.” 

  
4.8. Other relevant considerations 

 
4.8.1. Method of financing 

 
We note from paragraph 2.5 of the Circular that the Manager intends to finance the 
Total Acquisition Cost with part of the net proceeds from a renounceable Rights Issue 
of new Units to the existing Unitholders on a pro rata basis. However, the Acquisition 
Fee in relation to the Acquisition is to be paid in the form of Units.  
 

4.8.2. Commitment of Tikehau Capital, CSEPL and AT Investments 
 
Information relating to the undertakings given by Tikehau Capital, CSEPL and AT 
Investments in relation to the Rights Issue has been extracted from paragraph 2.7 of 
the Circular and set out in italics below: 
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“2.7 Commitment of Tikehau Capital, CSEPL and AT Investments 
 

To demonstrate its support for IREIT and the Rights Issue, each of Tikehau 
Capital, CSEPL and AT Investments, being a key strategic investor of IREIT, 
which respectively owns an aggregate direct interest in 188,157,361, 
134,956,458 and 35,123,146 Units representing approximately 29.3%, 21.0% 
and 5.5% respectively of the total number of Units in issue as at the date of this 
Circular, has irrevocably undertaken to the Manager that, among other things: 

 
(i) in accordance with the terms and conditions of the Rights Issue, it will by 

the last day for acceptance and payment of the Rights Units, accept, 
subscribe and pay in full for its Pro Rata Units; and 

 
(ii) (in relation to CSEPL and AT Investments only) it will, in addition to 

paragraph (i) above, in accordance with the terms and conditions of the 
Rights Issue and in any case by no later than the last day for acceptance 
and payment of the Rights Units, accept, subscribe and pay in full for 
such number of Excess Units in the following amounts: 

 
(a)  CSEPL: the CSEPL Excess Units amounting to S$16.2 million, it 

being understood that CSEPL will be allotted the CSEPL Excess 
Units only to the extent that there remains any Rights Units 
unsubscribed after satisfaction of all applications by other eligible 
unitholders of IREIT for Rights Units (if any) and after AT 
Investments has been allotted the maximum number of the ATI First 
Tranche Excess Units, but before AT Investments has been allotted 
the ATI Second Tranche Excess Units; and  

 
(b)  AT Investments: (1) the ATI First Tranche Excess Units amounting 

to S$23.5 million, it being understood that AT Investments will be 
allotted the ATI First Tranche Excess Units only to the extent that 
there remains any Rights Units unsubscribed after satisfaction of all 
applications by other eligible unitholders of IREIT for Rights Units (if 
any); and (2) the ATI Second Tranche Excess Units amounting to 
S$23.5 million in excess of (a) the ATI First Tranche Excess Units 
set out in (1) above; and (b) the CSEPL Excess Units, it being 
understood that AT Investments will be allotted the ATI Second 
Tranche Excess Units only to the extent that there remains any 
Rights Units unsubscribed after satisfaction of the application for the 
ATI First Tranche Excess Units set out in (1) above and after 
CSEPL has been allotted the maximum number of the CSEPL 
Excess Units.  

 
For the avoidance of doubt, Tikehau Capital, CSEPL and AT 
Investments, among others, will rank last in the allocation of excess 
Rights Units applications. 

 
The provision of the Undertakings from Tikehau Capital, CSEPL and AT 
Investments will result in the subscription of all unsubscribed Rights Units 
remaining after the fulfilment of valid excess Rights Units applications by other 
Unitholders for the same under the terms of the Rights Issue, and accordingly, 
the Rights Issue will not be underwritten by a financial institution. Taking into 
account the Undertakings, the proceeds to be raised from the Rights Issue will 
be sufficient to meet IREIT’s present funding requirements including the 
intended use of proceeds for the Acquisition and repayment of the CDL Loan. 
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FOR ILLUSTRATIVE PURPOSES ONLY: The following table sets out the 
change in percentage unitholdings of Tikehau Capital, CSEPL and AT 
Investments, assuming: (a) the Rights Issue will raise gross proceeds of 
approximately €90.0 million (approximately S$140.9 million); (b) each of 
Tikehau Capital, CSEPL and AT Investments will accept, subscribe and pay in 
full for their respective Pro Rata Units pursuant to the Undertakings; (c) no 
other eligible Unitholders will accept any of their provisional allotments of the 
Rights Units; and (d) each of CSEPL and AT Investments is fully allotted and 
will accept, subscribe and pay in full for the maximum number of Excess Units 
pursuant to their respective Undertakings. 

 
% of issued Units held 
by 

Before the Issuance of 
the Rights Units(1) 

Immediately after the 
Issuance of the Rights 

Units(2) 

Tikehau Capital 29.3% 29.3% 

CSEPL 21.0% 24.7% 

AT Investments 5.5% 15.9% 

Other Unitholders 44.2% 30.0% 

 
Notes: 
(1) Based on the total number of 641,862,550 Units in issue as at the date of this Circular.  
(2) Based on the total number of 944,179,550 Units in issue after completion of the Rights Issue 

assuming that 302,317,000 new Rights Units are offered at the illustrative issue price of 
S$0.466 per Rights Unit pursuant to the Rights Issue. 

 
The amount payable by Tikehau Capital for its subscription of the Rights Units 
will be set-off against the amount due and payable by IREIT to Tikehau Capital 
for the Purchase Consideration pursuant to the Share Purchase Agreement.” 

 
5. RECOMMENDATION 

 
In arriving at our opinion in respect of the terms of the Acquisition, we have taken into account 
the factors which we consider would have a significant bearing on our assessment as set out in 
the earlier paragraphs. We have carefully considered the key factors in forming our opinion 
pertaining to the Acquisition as summarised below, which should be read in conjunction with, 
and in the context of, the full text of the Circular and this Letter. 
 
 rationale for and benefits of the Acquisition; 

 the estimated Purchase Consideration of approximately €47.8 million is calculated based 
on the NAV of the JVCo Group as adjusted based on the Agreed Value of the Spain 
Properties; 

 the implied prices per GLA for Delta Nova VI, Sant Cugat Green and Il lumina are within 
the range, and below the mean and median prices per GLA of the Comparable 
Transactions;   

 the implied price per GLA for Delta Nova IV is within the range, below the mean and 
above the median prices per GLA of the Comparable Transactions; 

 the implied prices per GLA for Delta Nova IV and Delta Nova VI are within the range, and 
above the mean and median prices per GLA of the Comparable Transactions (excluding 
statistical outliers); 
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 the implied prices per GLA for Sant Cugat Green and Il lumina are within the range, and 
below the mean and median prices per GLA of the Comparable Transactions (excluding 
statistical outlier); 

 the implied NPI yield of the Spain Properties is within the range, and is above the mean 
and median NPI yields of the Selected Comparable REITs;  

 based on the pro forma financial effects, IREIT’s distributable income would have 
increased due to the Acquisition. However, the Acquisition is dilutive in terms of DPU and 
annualised DPU yield taking into consideration of the new Units to be issued under the 
Rights Issue and the Acquisition Fee to be paid in new Units. Pursuant to our 
discussions with the Manager and as stated in paragraphs 3.2 and 3.4 of the Circular, 
the Manager believes that (i) the Acquisition represents a unique opportunity to achieve 
full ownership of a high quality office portfolio despite the dilutive illustrative pro forma 
effects to DPU; and (ii) there are attractive asset management opportunities through 
potential positive rental reversions, uplifting of occupancies and potential benefits from 
decentralisation trend.  We also noted the commitment of Tikehau Capital, CSEPL and 
AT Investments in relation to the Rights Issue as detailed in paragraph 2.7 of the Circular.  
Nevertheless, Unitholders should note that it is also not within our terms of reference to 
assess and/or express any view on the future growth prospects, value and earnings 
potential of IREIT and/or the JVCo Group; and 

 other relevant considerations highlighted in paragraph 4.8 of this Letter. 
 
Having regard to the considerations set out above and in this Letter and the information 
available to us as at the Latest Practicable Date, we are of the opinion that the Acquisition as 
an interested person transaction is on normal commercial terms and is not prejudicial to the 
interests of IREIT and its minority Unitholders. We therefore advise the Independent 
Directors, the Non-Interested Directors and the ARC to recommend that minority 
Unitholders vote in favour of the Acquisition to be proposed at the EGM to be convened.  
 
The Independent Directors, the Non-Interested Directors and the ARC should note that our 
recommendation is based upon market, economic, industry, monetary and other conditions 
prevailing and information made available to us as at the Latest Practicable Date. 
 
This Letter is prepared pursuant to Listing Rule 921(4)(a) as well as for the use and benefit of 
the Independent Directors, the Non-Interested Directors, the ARC and the Trustee. The 
recommendations made by the Independent Directors, the Non-Interested Directors and the 
ARC to the minority Unitholders in respect of the Acquisition shall remain their responsibility. 
Whilst a copy of this Letter may be reproduced in the Circular, neither the Manager, the 
Directors nor any other persons may reproduce, disseminate or quote this Letter (or any part 
thereof) for any other purpose other than for the purpose of the EGM and for the purpose of the 
Acquisition, at any time in any manner without our prior written consent in each specific case. 

 
 
Yours faithfully 
For and on behalf of 
RHB Bank Berhad, through its Singapore branch 

 
 
 
 

Goh Ken-Yi      Wong Kee Seong 
Head       Deputy Director 
Corporate and Investment Banking   Corporate Finance 
   



APPENDIX E

PROCEDURES FOR EXTRAORDINARY GENERAL MEETING

Steps for pre-registration, pre-submission of questions and voting at the EGM

Unitholders will be able to observe and/or listen to the EGM proceedings through a live

audio-visual webcast or live audio-only stream by pre-registering, submit questions in advance of

the EGM and vote by appointing the Chairman of the EGM as proxy to attend, speak and vote on

their behalf at the EGM.

To do so, they will need to complete the following steps:

No. Steps Details

1. Pre-registration Unitholders and CPF/SRS investors must pre-register at IREIT’s

pre-registration website at https://sg.conveneagm.com/ireitglobal

from now till 2.00 p.m. on 16 September 2020 to enable the

Manager to verify their status as Unitholders.

Following the verification, authenticated Unitholders will receive a

Confirmation Email which will contain the instructions as well as

the link to access the live audio-visual webcast and a toll-free

telephone number to access the live audio-only stream of the

EGM proceedings.

Authenticated Unitholders who do not receive the Confirmation

Email by 2.00 p.m. on 17 September 2020, but have registered by

the 16 September 2020 deadline should contact the Unit

Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., at

+65 6536 5355 or srs.teamc@boardroomlimited.com.

Investors who hold Units through a relevant intermediary (other

than CPF/SRS investors) will not be able to pre-register at

https://sg.conveneagm.com/ireitglobal for the live broadcast of

the EGM. Such investors who wish to participate in the live

broadcast of the EGM should instead approach their relevant

intermediary as soon as possible in order to make the necessary

arrangements.

2. Pre-submission of

questions

Unitholders will not be able to ask questions live at the EGM

during the webcast or audio stream, and therefore it is

important for Unitholders to pre-register and submit their

questions in advance of the EGM.
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No. Steps Details

Submission of questions: Unitholders may submit questions

related to the resolution(s) to be tabled for approval at the EGM in

advance of the EGM, in the following manner:

(a) if submitted electronically, be submitted:

i. via IREIT’s pre-registration website at https://

sg.conveneagm.com/ireitglobal; or

ii. via email to the Unit Registrar, Boardroom Corporate &

Advisory Services Pte. Ltd., at

srs.teamc@boardroomlimited.com; or

(b) if submitted by post, be deposited at the office of the Unit

Registrar, Boardroom Corporate & Advisory Services Pte.

Ltd., at 50 Raffles Place, #32-01 Singapore Land Tower,

Singapore 048623.

Unitholders who submit questions via email or by post to the Unit

Registrar must provide the following information:

• the Unitholder’s full name;

• the Unitholder’s full NRIC/FIN/Passport Number

• the Unitholder’s address; and

• the manner in which the Unitholder holds Units in IREIT

(e.g., via CDP, CPF or SRS).

In view of the current COVID-19 restriction orders in Singapore

and the related safe distancing measures which may make it

difficult to submit questions by post, Unitholders are strongly

encouraged to submit their questions via the pre-registration

website or by email.

Deadline to submit questions: All questions must be submitted

by 2.00 p.m. on 16 September 2020.

Addressing substantial and relevant questions: The Manager

will endeavour to address all substantial and relevant questions

submitted in advance of the EGM prior to or during the EGM. The

Manager will publish the responses to the substantial and

relevant questions which the Manager is unable to address during

the EGM, on IREIT’s website and on SGXNET prior to the EGM.

Minutes of EGM: The Manager will publish the minutes of the

EGM on IREIT’s website and on SGXNET, and the minutes will

include the responses to substantial and relevant questions from

Unitholders which are addressed during the EGM.
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No. Steps Details

3. Submission of

Proxy Form to

vote

Appointment of Chairman of the EGM as proxy: Unitholders

(whether individual or corporate) who wish to vote on the

resolution(s) to be tabled at the EGM must appoint the Chairman

of the EGM as their proxy to attend, speak and vote on their behalf

at the EGM, in accordance with the instructions on the Proxy

Form.

Specific voting instructions to be given: Where Unitholders

(whether individual or corporate) appoint the Chairman of the

EGM as their proxy, they must give specific instructions as to

voting, or abstentions from voting, in respect of a resolution in the

Proxy Form, failing which the Chairman of the EGM as proxy will

vote or abstain from voting at his/her discretion for that resolution.

Submission of Proxy Forms: Proxy Forms must be submitted in

the following manner:

(a) if submitted by post, be lodged at the registered office of

IREIT’s Unit Registrar, Boardroom Corporate & Advisory

Services Pte. Ltd., 50 Raffles Place #32-01 Singapore Land

Tower, Singapore 048623; or

(b) if submitted electronically, be submitted:

i. via IREIT’s pre-registration website at https://

sg.conveneagm.com/ireitglobal; or

ii. via email to IREIT’s Unit Registrar, Boardroom

Corporate & Advisory Services Pte. Ltd., at

srs.teamc@boardroomlimited.com;

in either case, not later than 2.00 p.m. (Singapore time) on 16

September 2020, being not less than 48 hours before the time

fixed for holding the EGM.

A Unitholder who wishes to submit the Proxy Form by post or via

email must first download, complete and sign the Proxy Form,

before submitting it by post to the address provided above, or

before scanning and sending it by email to the email address

provided above.

In view of the current COVID-19 restriction orders in

Singapore and the related safe distancing measures which

may make it difficult for Unitholders to submit completed

Proxy Forms by post, Unitholders are strongly encouraged to

submit completed Proxy Forms electronically via IREIT’s

pre-registration website at https://sg.conveneagm.com/

ireitglobal or via email.

CPF/SRS investors who wish to appoint the Chairman of the EGM

as proxy should approach their respective CPF agent banks or

SRS operators to submit their votes by 2.00 p.m. on 8 September

2020. Other persons holding Units through other relevant

intermediary who wish to vote should approach their relevant

intermediary as soon as possible to specify their voting

instructions.
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(a real estate investment trust constituted on 1 November 2013

under the laws of the Republic of Singapore)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of the holders of

units of IREIT Global (“IREIT”, and the holders of units in IREIT, “Unitholders”) will be convened

and held by electronic means on Friday, 18 September 2020 at 2.00 p.m., for the purpose of

considering and, if thought fit, passing, with or without modifications, the following resolutions

(capitalised terms not otherwise defined herein shall bear the meanings ascribed to them in the

circular dated 3 September 2020 to Unitholders (the “Circular”)):

ORDINARY RESOLUTION 1

THE PROPOSED ACQUISITION OF THE BALANCE 60.0% INTEREST IN THE SPAIN

PROPERTIES THROUGH THE ACQUISITION OF 60.0% OF THE SHARES IN THE JVCO FROM

TIKEHAU CAPITAL, AS AN INTERESTED PERSON TRANSACTION

That:

(i) approval be and is hereby given for the acquisition of 60.0% of the shares in IREIT Global

Holdings 5 Pte. Ltd. (the “JVCo”, and the acquisition of shares in the JVCo, the

“Acquisition”), which holds (i) Delta Nova IV, (ii) Delta Nova VI, (iii) Sant Cugat Green and

(iv) Ilzlumina located in Spain (the “Spain Properties”), from Tikehau Capital SCA (“Tikehau

Capital” or the “Vendor”), on the terms and conditions of the conditional share purchase

agreement entered into by DBS Trustee Limited, in its capacity as the trustee of IREIT (the

“Trustee”) and the Vendor on 7 August 2020 in the form annexed to the call option notice

issued by the Trustee to the Vendor on 7 August 2020 pursuant to the shareholders’

agreement dated 10 December 2019 made between the Trustee, the Vendor and the JVCo

(as described in the Circular);

(ii) approval be and is hereby given for the payment of all fees and expenses relating to the

Acquisition; and

(iii) IREIT Global Group Pte. Ltd., as the manager of IREIT (the “Manager”), any director of the

Manager, and the Trustee be and are hereby severally authorised to complete and do all

such acts and things (including executing all such documents as may be required) as the

Manager, such director of the Manager or, as the case may be, the Trustee may consider

expedient or necessary or in the interests of IREIT to give effect to the Acquisition and all

transactions in connection therewith.
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ORDINARY RESOLUTION 2

THE POTENTIAL TRANSFER OF A CONTROLLING INTEREST TO AT INVESTMENTS LIMITED

AS A RESULT OF THE RIGHTS ISSUE, PURSUANT TO RULE 803 OF THE LISTING MANUAL

That:

(i) approval be and is hereby given for the allotment and issuance by the Manager of the ATI

Excess Units to AT Investments Limited in accordance with the terms and conditions of the

Rights Issue, the issuance of such ATI Excess Units resulting in the transfer of a controlling

interest to AT Investments Limited pursuant to Rule 803 of the Listing Manual; and

(ii) the Manager, any director of the Manager, and the Trustee be and are hereby authorised to

complete and do all such acts and things (including executing all such documents as may be

required) as the Manager, such director of the Manager or, as the case may be, the Trustee

may consider expedient or necessary or in the interests of IREIT to give effect to the above.

Unitholders are invited to send in their questions to the Manager by 2.00 p.m. on

16 September 2020.

BY ORDER OF THE BOARD

IREIT Global Group Pte. Ltd.

(Company Registration Number: 201331623K)

As manager of IREIT

Lee Wei Hsiung

Company Secretary

Singapore

3 September 2020
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Notes:

1. The EGM is being convened, and will be held, by electronic means pursuant to the COVID-19 (Temporary Measures)

(Alternative Arrangements for Meetings for Companies, Variable Capital Companies, Business Trusts, Unit Trusts and

Debenture Holders) Order 2020. Printed copies of this Notice will not be sent to Unitholders. Instead, this Notice will

be sent to Unitholders by electronic means via publication on IREIT’s website at the URL http://www.ireitglobal.com/.

This Notice will also be made available on the SGX website at the URL https://www.sgx.com/securities/company-

announcements.

2. Due to the current COVID-19 restriction orders in Singapore, Unitholders will not be able to attend the EGM

in person. Alternative arrangements relating to attendance at the EGM via electronic means (including arrangements

by which the meeting can be electronically accessed via live audio-visual webcast or live audio-only stream),

submission of questions to the Chairman of the EGM in advance of the EGM, addressing of substantial and relevant

questions at the EGM and voting by appointing the Chairman of the EGM as proxy at the EGM, are set out below and

in the accompanying IREIT circular dated 3 September 2020. This circular may be accessed at IREIT’s website at the

URL http://www.ireitglobal.com/, and will also be made available on the SGX website at the URL https://www.sgx.com/

securities/prospectus-circulars-offer-documents.

3. Unitholders will be able to observe and/or listen to the EGM proceedings through a live audio-visual webcast via their

mobile phones, tablets or computers or live audio-only stream via mobile phones or telephones. In order to do so,

Unitholders must pre-register at IREIT’s pre-registration website at the URL https://sg.conveneagm.com/ireitglobal

from now till 2.00 p.m. on 16 September 2020 to enable the Manager to verify their status as Unitholders.

Following the verification, authenticated Unitholders will receive an email, which will contain the instructions as well as

the link to access the live audio-visual webcast and a toll-free telephone number to access the live audio-only stream

of the EGM proceedings, by 2.00 p.m. on 17 September 2020. Unitholders who do not receive an email by 2.00 p.m.

on 17 September 2020 but have registered by the 16 September 2020 deadline should contact the Unit Registrar,

Boardroom Corporate & Advisory Services Pte. Ltd., at +65 6536 5355 or srs.teamc@boardroomlimited.com.

4. Unitholders may also submit questions related to the resolutions to be tabled for approval at the EGM, in advance of

the EGM. In order to do so, their questions must be submitted in the following manner by 2.00 p.m. on 16 September

2020:

(a) if submitted electronically, be submitted:

(i) via IREIT’s pre-registration website at the URL https://sg.conveneagm.com/ireitglobal; or

(ii) via email to the Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., at

srs.teamc@boardroomlimited.com; or

(b) if submitted by post, be deposited at the office of the Unit Registrar, Boardroom Corporate & Advisory Services

Pte. Ltd., at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623.

Unitholders who submit questions via email or by post to the Unit Registrar must provide the following information:

(1) the Unitholder’s full name;

(2) the Unitholder’s full NRIC/FIN/Passport Number;

(3) the Unitholder’s address; and

(4) the manner in which the Unitholder holds Units in IREIT (e.g., via CDP, CPF or SRS).

The Manager will endeavour to address all substantial and relevant questions submitted in advance of the EGM prior

to or during the EGM. The Manager will publish the responses to the substantial and relevant questions which the

Manager is unable to address during the EGM, on IREIT’s website and on SGXNET prior to the EGM. The Manager

will publish the minutes of the EGM on IREIT’s website and on SGXNET, and the minutes will include the responses

to the substantial and relevant questions which are addressed during the EGM.

Unitholders will not be able to ask questions at the EGM live during the webcast or audio-stream, and therefore it is

important for Unitholders who wish to ask questions to submit their questions in advance of the EGM.

5. A Unitholder will not be able to vote online on the resolution to be tabled for approval at the EGM. A Unitholder

(whether individual or corporate) must appoint the Chairman of the EGM as his/her/its proxy to attend,

speak and vote on his/her/its behalf at the EGM if such Unitholder wishes to exercise his/her/its voting

rights at the EGM. The Chairman of the EGM, as proxy, need not be a Unitholder of IREIT. The instrument

appointing the Chairman of the EGM as proxy (“Proxy Form”) may be accessed at IREIT’s website at the

URL http://www.ireitglobal.com/, and will also be made available on the SGX website at the URL https://www.sgx.com/

securities/company-announcements. Printed copies of the Proxy Form will not be sent to Unitholders.

Where a Unitholder (whether individual or corporate) appoints the Chairman of the EGM as his/her/its proxy, he/she/it

must give specific instructions as to voting, or abstentions from voting, in respect of a resolution in the Proxy Form,

failing which the Chairman of the EGM as proxy will vote or abstain from voting at his/her discretion for that resolution.

F-3



6. The Proxy Form must be submitted to the Manager c/o the Unit Registrar Boardroom Corporate & Advisory Services

Pte. Ltd., in the following manner:

(a) if submitted by post, be lodged at the registered office of IREIT’s Unit Registrar, Boardroom Corporate &

Advisory Services Pte. Ltd., 50 Raffles Place #32-01 Singapore Land Tower, Singapore 048623; or

(b) if submitted electronically, be submitted:

(i) via IREIT’s pre-registration website at https://sg.conveneagm.com/ireitglobal; or

(ii) via email to IREIT’s Unit Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., at

srs.teamc@boardroomlimited.com; in either case, not later than 2.00 p.m. (Singapore time) on

16 September 2020, being not less than 48 hours before the time fixed for holding the EGM.

A Unitholder who wishes to submit the Proxy Form by post or via email must first download, complete and sign the

Proxy Form, before submitting it by post to the address provided above, or before scanning and sending it by email

to the email address provided above.

In view of the current COVID-19 restriction orders in Singapore and the related safe distancing measures

which may make it difficult for Unitholders to submit completed Proxy Forms by post, Unitholders are

strongly encouraged to submit completed Proxy Forms electronically via IREIT’s pre-registration website at

https://sg.conveneagm.com/ireitglobal or via email.

Unitholders who hold their Units through a relevant intermediary (as defined below), other than CPF and SRS

investors, and who wish to participate in the EGM by (a) observing and/or listening to the EGM proceedings through

live audio-visual webcast or live audio-only stream; (b) submitting questions in advance of the EGM; and/or

(c) appointing the Chairman of the EGM as proxy to attend, speak and vote on their behalf at the EGM, should

approach their respective relevant intermediary through which they hold such Units as soon as possible in order to

make the necessary arrangements for them to participate in the EGM. CPF and SRS investors who wish to appoint

the Chairman of the EGM as proxy should approach their respective CPF agent banks or SRS operators to submit

their votes by 2.00 p.m. (Singapore time) on 8 September 2020, being 7 clear working days before the date of the

EGM.

“relevant intermediary” means:

(i) a banking corporation licensed under the Banking Act, Chapter 19 of Singapore, or a wholly owned subsidiary

of such a banking corporation, whose business includes the provision of nominee services and who holds Units

in that capacity;

(ii) a person holding a capital markets services licence to provide custodial services for securities under the

Securities and Futures Act, Chapter 289 of Singapore, and who holds Units in that capacity; or

(iii) the Central Provident Fund Board (“CPF Board”) established by the Central Provident Fund Act, Chapter 36

of Singapore, in respect of Units purchased under the subsidiary legislation made under that Act providing for

the making of investments from the contributions and interest standing to the credit of members of the Central

Provident Fund, if the CPF Board holds those Units in the capacity of an intermediary pursuant to or in

accordance with that subsidiary legislation.

7. The Chairman of the EGM, as proxy, need not be a Unitholder.

8. Due to the constantly evolving COVID-19 situation in Singapore, the Manager may be required to change

the arrangements for the EGM at short notice. Unitholders should check IREIT’s website at the URL

http://www.ireitglobal.com/ for the latest updates on the status of the EGM.

Personal Data Privacy:

By submitting an instrument appointing the Chairman of the EGM as proxy to attend, speak and vote at the EGM of IREIT

and/or any adjournment thereof, a Unitholder (consents to the collection, use and disclosure of the Unitholder’s personal

data by the Manager and the Trustee (or their agents) for the purpose of the processing and administration by the Manager

and the Trustee (or their agents) of proxies and representatives appointed for the EGM of IREIT (including any

adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating

to the EGM of IREIT (including any adjournment thereof), and in order for the Manager and the Trustee (or their agents)

to comply with any applicable laws, listing rules, regulations and/or guidelines.
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IREIT GLOBAL
(a real estate investment trust constituted

on 1 November 2013 under the laws of the

Republic of Singapore)

PROXY FORM

Extraordinary General Meeting

IMPORTANT:
1. For investors holding units of IREIT Global through a relevant

intermediary and CPF/SRS investors, this Proxy Form is not valid for
use and shall be ineffective for all intents and purposes if used or
purported to be used by them. Such investors should approach their
relevant intermediary as soon as possible to specify voting
instructions. CPF and SRS investors who wish to appoint the
Chairman of the EGM as proxy should approach their respective CPF
agent banks or SRS operators to submit their votes by 2.00 p.m.
(Singapore time) on 8 September 2020, being 7 clear working days
before the date of the EGM (please see Note 1 for the definition of
“relevant intermediary”).

2. The Extraordinary General Meeting will be held via electronic means.
3. PLEASE READ THE NOTES TO THE PROXY FORM.

Personal data privacy
By submitting an instrument appointing the Chairman of the Extraordinary
General Meeting as proxy, the unitholder accepts and agrees to the
personal data privacy terms set out in the Notice of Extraordinary General
Meeting dated 3 September 2020.

I/We (Name),

(NRIC/Passport/Company Registration Number) of (Address)

being a unitholder/unitholders of IREIT Global (“IREIT”), hereby appoint the Chairman of the

Extraordinary General Meeting of IREIT (“EGM”) as my/our proxy/proxies to attend, speak and vote for

me/us on my/our behalf at the EGM of unitholders of IREIT Global (“Unitholders”) to be convened and

held by electronic means on Friday, 18 September 2020 at 2.00 p.m. (Singapore time), and at any

adjournment thereof. I/We direct the Chairman of the EGM to vote for or against the resolution to be

proposed at the EGM as indicated hereunder. If no specific direction as to voting is given, the Chairman

of the EGM as proxy will vote or abstain from voting at his/her discretion, as he/she will on any other

matter arising at the EGM.

If you wish the Chairman of the EGM as your proxy to cast all your votes “For” or “Against” a resolution,

please indicate with a “u” within the relevant box provided. Alternatively, please indicate the number of

votes as appropriate. If you wish the Chairman of the EGM as your proxy to abstain from voting on a

resolution, please indicate with a “u” in the “Abstain” box provided. Alternatively, please indicate the

number of votes that the Chairman of the EGM as your proxy is directed to abstain from voting.

No Ordinary Resolution For* Against* Abstain*

1 To approve the proposed acquisition of the balance 60.0%

interest in the Spain Properties through the acquisition of

60.0% of the shares in the JVCo from Tikehau Capital, as

an interested person transaction

2 To approve the potential transfer of a controlling interest

to AT Investments as a result of the Rights Issue, pursuant

to Rule 803 of the Listing Manual

Dated this day of 2020

Total Number of Units Held

Signature(s) of Unitholder(s)/Common Seal of

Corporate Unitholder

IMPORTANT: PLEASE READ NOTES TO PROXY FORM OVERLEAF
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IREIT Global Group Pte. Ltd.

(as manager of IREIT Global)

c/o Boardroom Corporate & Advisory Services Pte. Ltd.

50 Raffles Place

#32-01 Singapore Land Tower

Singapore 048623

NOTES TO PROXY FORM:

1. Due to the current COVID-19 restriction orders in Singapore, Unitholders will not be able to attend the EGM in person. Alternative
arrangements relating to attendance at the EGM via electronic means (including arrangements by which the meeting can be electronically
accessed via live audio-visual webcast or live audio-only stream), submission of questions to the Chairman of the EGM in advance of the EGM,
addressing of substantial and relevant questions at the EGM and voting by appointing the Chairman of the EGM as proxy at the EGM, are set
out below and in the accompanying IREIT circular dated 3 September 2020. This circular may be accessed at IREIT’s website at the URL
http://www.ireitglobal.com/, and will also be made available on the SGX website at the URL https://www.sgx.com/securities/prospectus-
circulars-offer-documents.

2. CPF and SRS investors who wish to appoint the Chairman of the EGM as proxy should approach their respective CPF agent banks or SRS
operators to submit their votes by 2.00 p.m. (Singapore time) on 8 September 2020, being 7 clear working days before the date of the EGM.

3. The Proxy Form must be submitted to the Manager c/o the Unit Registrar Boardroom Corporate & Advisory Services Pte. Ltd., in the following
manner: (a) if submitted by post, be lodged at the registered office of IREIT’s Unit Registrar, Boardroom Corporate & Advisory Services Pte.
Ltd., 50 Raffles Place #32-01 Singapore Land Tower, Singapore 048623; or (b) if submitted electronically, be submitted (i) via IREIT’s
pre-registration website at https://sg.conveneagm.com/ireitglobal, or (ii) via email to IREIT’s Unit Registrar, Boardroom Corporate & Advisory
Services Pte. Ltd., at srs.teamc@boardroomlimited.com; in either case, not later than 2.00 p.m. (Singapore time) on 16 September 2020, being
not less than 48 hours before the time fixed for holding the EGM.

A Unitholder who wishes to submit the Proxy Form by post or email must first download, complete and sign the Proxy Form, before submitting
it by post to the address provided above, or before scanning and sending it by email to the email address provided above.

In view of the current COVID-19 restriction orders in Singapore and the related safe distancing measures which may make it difficult
for Unitholders to submit completed Proxy Forms by post, Unitholders are strongly encouraged to submit completed Proxy Forms
electronically via IREIT’s pre-registration website at https://sg.conveneagm.com/ireitglobal or via email.

4. A unitholder should insert the total number of units held. If the unitholder has units entered against the unitholder’s name in the Depository
Register maintained by The Central Depository (Pte) Limited (“CDP”), the unitholder should insert that number of units. If the unitholder has
units registered in the unitholder’s name in the Register of Unitholders of IREIT, the unitholder should insert that number of units. If the
unitholder has units entered against the unitholder’s name in the said Depository Register and registered in the unitholder’s name in the
Register of Unitholders of IREIT, the unitholder should insert the aggregate number of units. If no number is inserted, this Proxy Form will be
deemed to relate to all the units held by the unitholder.

5. The Proxy Form must be executed under the hand of the appointor or of his/her attorney duly authorised in writing or if the appointer is a
corporation either under the common seal or under the hand of an officer or attorney so authorised. The Manager and the Trustee shall be
entitled and be bound, in determining the rights to vote and other matters in respect of a completed Proxy Form submitted to it, to have regard
to any instructions and/or notes set out in the Proxy Form. The Manager and the Trustee shall have the right to reject any Proxy Form which
has not been duly completed.

6. Where the Proxy Form is signed on behalf of the appointor by an attorney or a duly authorised officer, the power of attorney or other authority
(if any) under which it is signed, or a duly certified copy of such power of attorney must (failing previous registration with the Manager), if the
Proxy Form is submitted by post, be lodged with the Proxy Form, or, if the Proxy Form is submitted electronically via email, be emailed with
the Proxy Form, failing which the Proxy Form may be treated as invalid.

7. The Manager and the Trustee shall have the right to reject any Proxy Form which is incomplete, improperly completed or illegible or where
the true intentions of the appointor are not ascertainable from the instructions of the appointor specified on and/or attached to the Proxy Form
(including any related attachment). In addition, in the case of unitholders whose units are entered against their names in the Depository
Register, each of the Manager and the Trustee may reject any Proxy Form if the unitholder, being the appointor, is not shown to have units
entered against the unitholder’s name in the Depository Register not less than 48 hours before the time appointed for holding the EGM, as
certified by CDP to the Manager.

8. All Unitholders will be bound by the outcome of the EGM regardless of whether they have attended or voted at the EGM.

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -
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IREIT Global Group Pte. Ltd. 
(As manager of IREIT Global)

1 Wallich Street
#15-03 Guoco Tower
Singapore 078881

http://www.ireitglobal.com/ 


