ANNOUNCEMENT
ACQUISITION OF SHARES IN NEWMARK HOTELS PROPRIETARY LIMITED

INTRODUCTION

Banyan Tree Holdings Limited (the "Company" and together with its subsidiaries, the "Group")
wishes to announce that Banyan Tree Hotels & Resorts Pte. Ltd. ("BTHR" or the "Acquirer"),
a direct wholly-owned subsidiary of the Company, has on 17 September 2026 entered into a
share purchase and subscription agreement (the "SPSA") for the acquisition and subscription
by BTHR of all of the issued shares ("Shares", all of which are ordinary shares) of Newmark
Hotels Proprietary Limited ("Newmark") from Garth Musikanth ("Garth") and for the
subscription for further shares to be issued by Newmark. Newmark will in turn repurchase all of
the Shares from the trustees for the time being of the Natreb Trust ("Natreb Trust") and KCSA
PE 1 Proprietary Limited ("Kloof") (Natreb, Kloof and Garth are collectively referred to as, the
"Existing NM Shareholders"). The acquisition, subscription and repurchase will be
implemented in two (2) tranches (the "Transaction").

Newmark

Incorporated in South Africa in 2007 and headquartered in Cape Town, Newmark is an
established hospitality management company with a regional presence across Africa. As at the
date of this Announcement, Newmark manages a portfolio of 26 hotels, lodges and reserves
comprising more than 1,300 keys across seven countries: Mauritius, Namibia, Nigeria, South
Africa, Tanzania, Uganda and Zimbabwe.

Prior to the Transaction, the shareholders and board of directors of Newmark are as follows:

(a) Shareholders: Natreb Trust, Kloof, and Garth collectively holding 100% of the Shares
of Newmark.

(b) Board of Directors: Neil Markovitz ("Neil") and Garth are the directors of Newmark, and
currently hold the following management roles:

(A) Neil, who is also the founder, is the Chief Executive Officer ("CEO") of
Newmark; and

(B) Garth is the Global Chief Finance Officer ("GCFQ") of Newmark.

Both individuals will continue in their respective roles after Tranche 1 Closing (as
defined below).



3.1

3.2

RATIONALE FOR THE TRANSACTION AND BENEFIT TO THE GROUP

The Company considers that the Transaction will be beneficial to the Group and is consistent
with its long-term growth strategy, including the continued diversification of its hospitality
portfolio and expansion in markets where the Group has a limited presence.

The Company is of the view that Newmark is an established hospitality management company
in Africa, with an experienced management team, strong regional presence, deep local market
knowledge, trusted owner and partner relationships and a proven operating track record across
heritage and city hotels, nature and country lodges, island retreats and private game reserves.
The Transaction will extend the Group's geographical reach in Africa and strengthen its regional
operating, distribution and development capabilities. Newmark's established platform and
network will also provide a base from which the Group can pursue further opportunities across
the region.

The Transaction will also broaden the Group's portfolio across urban, nature-based, wellbeing
and wildlife hospitality. Newmark's mix of city hotels, which generate strong fee contributions,
together with its nature-based stays and private game reserves, complements the Group's
existing portfolio and expands the scale and diversity of its management business in Africa.
Newmark's hospitality management business also advances the Group's asset-right strategy
through a portfolio of long-term management contracts and an established pipeline of
opportunities for future growth.

The combination of Newmark's regional expertise and specialist operating capabilities with the
Group's distribution, development and commercial capabilities is expected to support the
growth of a distinctive hospitality platform in Africa, one of the world's fastest-growing tourism
regions, with particular strengths in nature-based and wildlife hospitality.

INFORMATION ON THE PARTIES

BTHR

BTHR is an existing direct wholly-owned subsidiary of the Company which provides
management consultancy services for hotels.

EXISTING NM SHAREHOLDERS

The following information on the Existing NM Shareholders, who are third parties, was provided
to the Company by the Existing NM Shareholders:

(a) Natreb Trust is a trust duly established in accordance with the South African Trust
Property Control Act, 57 of 1988.

(b) Kloof is a private company incorporated under the laws of South Africa.
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(c)

Garth is an individual who serves as GCFO of Newmark.

THE TRANSACTION

Transaction Structure

The SPSA provides that the Transaction shall be carried out in two (2) tranches:

(@)

Initial acquisition of 70% stake in Newmark ("Tranche 1 Transactions")

The Tranche 1 Transactions will be implemented through a series of transactions
resulting in aggregate in:

(i) the transfer to BTHR of 28 Shares held by Garth (representing 70% of all of
the Shares held by Garth in Newmark immediately prior to the Tranche 1
Transactions);

(ii) subscription of 252 new Shares of Newmark by BTHR; and

(iii) repurchase of 252 Shares held by Natreb Trust and Kloof (representing 70%
of all of the Shares held by each of Natreb Trust and Kloof in Newmark
immediately prior to the Tranche 1 Transactions). All of the repurchased
Shares will be cancelled.

The completion of the above will collectively result in a pro rata reduction of each of the
Existing NM Shareholders' original shareholding interest in Newmark to 30%, and will
result in BTHR holding the remaining 70% of all issued Shares in Newmark immediately
after closing of Tranche 1 Transactions ("Tranche 1 Closing").

Acquisition of remaining 30% stake in Newmark ("Tranche 2 Transactions")

Subject to Tranche 1 Closing, Tranche 2 Transactions will be implemented through a
series of transactions resulting in aggregate in:

(i) the transfer to BTHR of the remainder of the Shares held by Garth in Newmark
after Tranche 1 Closing (being 12 Shares);

(i) subscription of 108 new Shares of Newmark by BTHR; and

(iii) repurchase of the remainder of the Shares held by each of Natreb Trust and
Kloof in Newmark after Tranche 1 Closing (being 108 Shares) ("Tranche 2
Repurchase"). The repurchased Shares will all be cancelled.

After closing of Tranche 2 Transactions ("Tranche 2 Closing"), BTHR will hold 100%
of the issued Shares in Newmark.
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4.3

4.4

Consideration for the Transaction

The estimated aggregate consideration and subscription amount ("Consideration") payable by
BTHR for the purchase of Shares from Garth and the subscription for the 360 Shares to be
issued by Newmark is ZAR756 million (approximately S$60 million'), subject to adjustments as
set out in the SPSA.?

The Consideration was arrived at after arm's length negotiations, on a willing-buyer and willing-
seller basis and taking into consideration, inter alia, Newmark's historical performance and
future growth potential, and comparable price-earnings multiples for the relevant industry.

It is intended that the Consideration will be paid using internal resources. The Consideration
shall be payable in two (2) separate tranches as described in paragraphs 4.3 and 4.4.

Tranche 1 Consideration

The amount of the aggregate consideration for the Tranche 1 Transactions ("Tranche 1
Consideration") is ZAR 533 million (approximately S$42 million), payable in cash. This figure
is derived from 70% of an adjusted equity value ("Adjusted Equity Value") of Newmark. The
Adjusted Equity Value is calculated based on an agreed enterprise value of ZAR 756 million
(approximately S$60 million) for Newmark (by applying an agreed earnings multiple on the
targeted stabilised EBITDA of Newmark of ZAR 63 million ("Targeted Stabilised EBITDA") for
its financial year ending 28 February 2029 ("Newmark FY2029")), after taking into account the
cash, debt and working capital of Newmark as at 30 June 2026 (being the end of Newmark's
most recent unaudited management accounts for the last six (6) months, "Newmark June 2026
Unaudited Financial Statements"). The Tranche 1 Consideration is subject to any adjustment
for leakages as agreed or determined in accordance with the SPSA.

Tranche 2 Consideration

The amount of consideration for the Tranche 2 Transactions ("Tranche 2 Consideration") will
be payable in cash and be determined based on 30% of the equity value of Newmark for the
financial year ending 28 February 2030 ("Newmark FY2030"), with such equity value being
calculated by applying the agreed earnings multiple to the actual EBITDA as reflected in
Newmark's audited financial statements for Newmark FY2030 ("Newmark FY2030 Audited
Financial Statements") after adjusting for cash, debt, and working capital, and the Tranche 2
Price Adjustment (as defined and discussed below) (if applicable).

" Unless otherwise stated, all Singapore dollar (S$) equivalent of South Africa Rand (ZAR) amounts in this Announcement are
based on actual spot transaction rate of S$1.00: ZAR12.56. This rate is solely for illustrative purposes in this Announcement,
and this should not be construed as a representation that the relevant amounts have been or could be converted at this exchange
rate or at any other rate.

2 For the purposes of estimating the amount of the Consideration, potential adjustments to Tranche 2 Consideration (including
Tranche 2 Price Adjustment (as defined below), if applicable) as set out in paragraph 4.4 of this Announcement and as set out in
the SPSA have not been taken into account. It is assumed that no Tranche 2 Trigger Events have occurred. As explained in
paragraph 4.4 of this Announcement, the exact adjusted Tranche 2 Consideration cannot be determined as at the date of this
Announcement.
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Price Adjustment Mechanism

To keep Newmark on track to continue to achieve good performance post-acquisition by the
Company, the Acquirer has built a downward price adjustment mechanism into the Tranche 2
Consideration, which will kick in based on whether Newmark attains the Targeted Stabilised
EBITDA in Newmark FY2029 or where applicable, Newmark FY2030.

(a) Based on Newmark's audited financial statements for Newmark FY2029 ("Newmark
FY2029 Audited Financial Statements"), if Newmark's actual EBITDA for Newmark
FY2029 is lower than the Targeted Stabilised EBITDA, there will be a reduction in the
Tranche 2 Consideration equivalent to 70% of the agreed multiple of such shortfall®.
The Acquirer has the discretion to delay the determination of such reduction (if any) to
Newmark FY2030 if Newmark's actual enterprise value in Newmark FY2029 is lower
than 70% of the agreed enterprise value of ZAR 756 million (approximately S$60
million); and

(b) the Tranche 2 Consideration may also be reduced to account for agreed indemnified
matters ("Agreed Price Reduction") prior to Newmark FY2030,*

such reduction(s) to the Tranche 2 Consideration are referred to as the "Tranche 2 Price
Adjustment".

Targeted Stabilised EBITDA

The Company considers that the Targeted Stabilised EBITDA (which in turn determines the
Tranche 2 Price Adjustment, if applicable) is acceptable, taking into consideration the following
principal assumptions and commercial bases:

(a) Newmark's historical performance and growth potential, such as:

(i) based on Newmark's audited financial statements for its financial year ending
28 February 2026 ("Newmark FY2026", and such audited financial
statements, the "Newmark FY2026 Audited Financial Statements"),
Newmark has an EBITDA (less one off transaction costs) of approximately
ZAR 28.8 million and Newmark's EBITDA compounded annual growth rate of
17.8% over the past 3 financial years; and

(i) pipeline of potential hotel management engagements, based on the various
term sheets which Newmark has already signed in relation to a number of

3 Such reduction does not apply to certain limited situations such as the occurrence of a Trigger Event due to a default of the
Acquirer under the SPSA and Shareholders' Agreement. Further, as this is structured as a reduction to the Tranche 2
Consideration, the maximum potential amount of such reduction (specifically pursuant to Newmark's actual EBITDA for Newmark
FY2029 being lower than the Targeted Stabilised EBITDA) is capped by the amount of the Tranche 2 Consideration.

4 See also paragraph 4.7(c). Such reduction (if any) specifically pursuant to the Agreed Price Reduction will additionally be
covered by the said escrow arrangement, as well as guarantees provided by certain shareholders of the Existing NM
Shareholders in favour of the Acquirer (to guarantee the performance of the relevant Existing NM Shareholders' obligations to
pay their respective proportions of the Agreed Price Reduction which is not otherwise covered by the amount held in escrow).
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potential engagements. Newmark has also informed the Acquirer of various
other opportunities which are currently under discussion with prospective
customers. Based on the foregoing, the Company believes that Newmark can
achieve the Targeted Stabilised EBITDA by Newmark FY2029;

(b) the continued appointments of Newmark's existing CEO and GCFO. Maintaining an
experienced management team in the post-acquisition transition phase will help to
provide stability in leadership post-acquisition;

(c) comparable price-earnings multiples for the relevant industry; and
(d) the potential for further synergies between Newmark and the Group.

Taking into account the various factors listed in sub-paragraphs (a) to (d) above in its
consideration, the board of the directors of the Company ("Board") is of the view that setting a
Targeted Stabilised EBITDA, and building in the Tranche 2 Price Adjustment to the Tranche 2
Consideration, are acceptable and beneficial to the Company. As the Tranche 2 Price
Adjustment will be deducted from the Tranche 2 Consideration (i.e. reducing any amount
payable for the remaining 30% stake in Newmark), the Board considers that this feature is an
inherent safeguard for the Acquirer.

Tranche 2 Trigger Event(s) (potential impact on calculation of Tranche 2 Consideration)

However, upon the occurrence of a Tranche 2 Trigger Event (as defined below) which results
in an acceleration of Tranche 2 Closing, the Tranche 2 Consideration will be determined with
reference to the equity value of Newmark based on its management accounts for the 12 months
immediately prior to the date on which the Tranche 2 Trigger Event occurs, taking into account
the cash, debt and working capital of Newmark as at the date immediately prior to the date on
which the Tranche 2 Trigger Event occurs ("Trigger Event Equity Value"). Depending on the
nature of the Trigger Event, the Tranche 2 Consideration will be either the higher or the lower
of 30% of (a) the Adjusted Equity Value and (b) the Trigger Event Equity Value, subject to
Tranche 2 Price Adjustment where applicable.

Please refer to paragraph 4.5 for further details on Tranche 2 Trigger Events.
Closing of Tranche 2 Transactions

After Tranche 1 Transactions are completed, Tranche 2 Closing will take place after the final
determination of the Tranche 2 Consideration in accordance with the SPSA.

Tranche 2 Closing may be accelerated upon occurrence of certain events, including but not
limited to (a) the cessation of Newmark's existing CEQO's employment with Newmark under
specific circumstances, (b) any deadlock between the shareholders of Newmark in accordance
with the Shareholders' Agreement (as defined below), and (c) any default of any shareholder
of Newmark in accordance with the Shareholders' Agreement (collectively, "Tranche 2 Trigger



4.6

4.7

5.

Events", and each, a "Tranche 2 Trigger Event"). If a relevant Tranche 2 Trigger Event has
occurred, Tranche 2 Consideration will be computed in the manner set out in paragraph 4.4.

Shareholders' Agreement

The Parties also intend to enter into a shareholders' agreement on the date of Tranche 1
Closing ("Shareholders' Agreement") to regulate the affairs of Newmark and the respective
rights of BTHR and the Existing NM Shareholders as shareholders of Newmark.

Other Key Terms

(@)

Funding for Newmark

Under the SPSA, if Newmark is unable to carry out the Tranche 2 Repurchase because
it fails the solvency and liquidity test set out in the Companies Act of South Africa,
BTHR and the Existing NM Shareholders are required to contribute additional funding,
based on their shareholding proportions, into Newmark via a subscription of Shares to
enable Newmark to satisfy the solvency and liquidity test. The amount of additional
funding that BTHR is required to contribute is capped at ZAR10.5 million
(approximately S$0.8 million).

Corporate Guarantee

The Company has provided a corporate guarantee in favour of the Existing NM
Shareholders to guarantee the performance of BTHR's obligation to pay the Tranche 2
Consideration under the SPSA.

Agreed Price Reduction

To safeguard the payment of the Agreed Price Reduction, the Existing NM
Shareholders have agreed to place a portion of the Tranche 1 Consideration in escrow
for a period of time. Parties related to the Existing NM Shareholders will also provide
guarantees in favour of the Acquirer to guarantee the performance of certain Existing
NM Shareholders' obligations to pay their respective proportions of the Agreed Price
Reduction which is not otherwise covered by the amount held in escrow.

FINANCIAL INFORMATION ON THE TRANSACTION

(@)

Book Value and Net Tangible Asset Value

Based on the Newmark June 2026 Unaudited Financial Statements, the book value
and net tangible asset value attributable to the entire issued share capital of Newmark
(the "Transaction Assets") is $$2.43 million.
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Latest Available Open Market Value

There is no available open market value of Transaction Assets as the Shares of
Newmark are not listed or traded on any securities exchange.

No external independent valuation of the Transaction Assets was commissioned for
the purpose of the Transaction. A bid process was conducted by the Existing NM
Shareholders. The Acquirer had consulted KPMG during the bid process and submitted
a successful bid which took into account transacted earnings multiples of various
comparable transactions identified by the Acquirer.

Net Profits Attributable to the Transaction Assets

Based on the Newmark June 2026 Unaudited Financial Statements, the net profit of
Newmark is $S$0.07 million.

RELATIVE FIGURES UNDER CHAPTER 10 OF THE LISTING MANUAL

Chapter 10 of the Listing Manual of the Singapore Exchange Securities Trading Limited
("Listing Manual") classifies transactions by the Company into (a) non-disclosable
transactions, (b) disclosable transactions, (c) major transactions and (d) very substantial
acquisitions or reverse takeovers, depending on the size of the relative figures computed on,
inter alia, the applicable bases of comparison set out in Rule 1006 of the Listing Manual. The
following two bases are relevant to the Transaction (being an acquisition):

(@)

Rule 1006(b): the net profits attributable to the assets acquired, compared with the
Group's net profits; and

Rule 1006(c): the aggregate value of the consideration given, compared with the
Company's market capitalisation.



The relevant relative figures for the Transaction computed on the bases set out above are as

follows:
Rule 1006(" Newmark Group Relative Figure
(%)
(b) Net profits@ 0.07® 30.4264) 0.23%
(S$ million)
(c) Aggregate 60.180) 429.48 ©) 14.01%

Consideration for
the Transaction
against Company's
market capitalisation

(S$ million)

Notes:

(1)

)

®)

(4)

®)

(6)

Rule 1006(a) of the Listing Manual does not apply to an acquisition of assets. Rule 1006(d) is
not applicable as the Transaction does not involve any issue of equity securities by the Company.
Rule 1006(e) is not applicable to the Transaction.

Under Rule 1002(3) of the Listing Manual, "net profits" is defined as profit or loss including
discontinued operations that have not been disposed and before income tax and non-controlling
interests.

The net profits are taken from the Newmark June 2026 Unaudited Financial Statements.
Consistent with Rule 1002(3), this figure is stated before income tax and non-controlling
interests.

Based on the unaudited consolidated financial statements of the Group for the six (6) months
ended 30 June 2026 ("BTH 1H2026 Unaudited Financial Statements").

Based on the estimated Consideration payable for purchase of Shares from Garth and the
subscription for the 360 Shares to be issued by Newmark as elaborated in paragraph 4.2. For
the purposes of the estimated Consideration, potential adjustments to Tranche 2 Consideration
(including Tranche 2 Price Adjustment, if applicable) as set out in paragraphs 4.4 of this
Announcement and as set out in the SPSA have not been taken into account. It is assumed that
no Tranche 2 Trigger Events have occurred. As explained in paragraph 4.4 of this
Announcement, the exact Tranche 2 Consideration cannot be determined as at the date of this
Announcement.

Based on 867,645,208 ordinary shares in the capital of the Company in issue and the weighted
average price of $S$0.495 per ordinary share on the SGX-ST on 16 September 2026, being the
trading day immediately prior to the date of this Announcement.

6.2 Pursuant to Chapter 10 of the Listing Manual, where an acquisition of assets is one where any
of the relative figures as computed on the bases set out in Rule 1006 exceeds 5% (but no
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6.3

7.1

7.2

relative figure exceeds 20%), the transaction is classified as a "disclosable transaction" under
Chapter 10 of the Listing Manual.

As only the relative figure in respect of the Transaction as computed on the bases set out in
Rule 1006(c) exceeds 5% (but does not exceed 20%), the Transaction constitutes a
"disclosable transaction" under Chapter 10 of the Listing Manual. Accordingly, the approval of
the shareholders of the Company will not be required for the Transaction.

ILLUSTRATIVE FINANCIAL EFFECTS

FOR ILLUSTRATIVE PURPOSES ONLY: The pro forma financial effects of the Transaction
on the NTA per Share and earnings per Share ("EPS") presented below are strictly for
illustrative purposes only and do not represent the Company's actual financial performance
or position after closing of the Transaction. The pro forma financial effects in this paragraph
were prepared based on the audited consolidated financial statements of the Group for the
financial year ended 31 December 20255 and the following assumptions:

(a) all issued Shares of Newmark have been acquired and subscribed for by the Acquirer
at the estimated aggregate Consideration (as set out in paragraph 4.2); and

(b) potential adjustments to Tranche 2 Consideration (including Tranche 2 Price
Adjustment, if applicable) as set out in paragraph 4.4 of this Announcement and as set
out in the SPSA have not been taken into account. It is assumed that no Tranche 2
Trigger Events have occurred. As explained in paragraph 4.4 of this Announcement,
the exact Tranche 2 Consideration cannot be determined as at the date of this
Announcement.

NTA per Share

FOR ILLUSTRATIVE PURPOSES ONLY: The pro forma financial effects of the Transaction
on the consolidated NTA per Share of the Company as at 31 December 2025, on the
assumption that the Transaction was completed on 31 December 2025 (being the end of the
relevant financial year), are as follows:

Before the Transaction | After the Transaction

Consolidated NTA (S$ million) 793 775
Number of Shares (excluding treasury 866,903,908 866,903,908
shares)

NTA per Share (S$) 0.91 0.89

5 Rule 1010(9) prescribes that the Company's most recently completed financial year should be the basis of calculation of
illustrative NTA and EPS impact. Newmark has a different financial year end from the Company. Accordingly, the illustrative NTA
and EPS impact as shown in paragraphs 7.2 and 7.3 are computed using financial information for Newmark FY2026, which is
the most recently completed financial year for Newmark, and based on the Newmark FY2026 Audited Financial Statements.
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EPS

FOR ILLUSTRATIVE PURPOSES ONLY: The pro forma financial effects of the Transaction
on the consolidated EPS of the Company for the financial year ended 31 December 2025, on
the assumption that the Transaction was completed on 1 January 2025 (being the start of the
relevant financial year), are as follows:

Before the Transaction | After the Transaction

Consolidated net profits attributable 42.49 43.49

to shareholders of the Company (S$

million)

Weighted average number of issued 866,799,613 866,799,613

shares of the Company (excluding
treasury shares)

EPS (Singapore cents) 4.90 5.02

DISCLOSURE OF INTERESTS

Except in respect of his/her/its shareholding (if any) in the Company, based on the latest
information available to the Company, none of the directors or the controlling shareholders of
the Company has any interest, direct or indirect, in the Transaction.

NO DIRECTORS' SERVICE CONTRACTS

No person is proposed to be appointed as a director of the Company in connection with the
Transaction.

DOCUMENT(S) FOR INSPECTION

A copy of the SPSA will be made available for inspection during normal business hours at the
registered office of the Company at 211 Upper Bukit Timah Road, Banyan Tree House,

Singapore 588182, for a period of three (3) months commencing from the date of this
Announcement.

11



BY ORDER OF THE BOARD

Eddy See Hock Lye
Chief Executive Officer
17 September 2026
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