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This English language translation has been prepared solely for the convenience of foreign unitholders of 

SHREIT and should not be relied upon as the definitive and official document. The Thai language version 

is the definitive and official document and shall prevail in all respects in the event of any inconsistency 

with this English language translation 

 

 

Information on the Additional Investment Assets 

 

Strategic Hospitality Extendable Freehold and Leasehold Real Estate Investment Trust ("REIT" or 

"SHREIT") wishes to raise capital in order invest in 100 percent shares of Strategic Hospitality Holdings 

2 Company Limited, which has been set up to invest in offshore holding companies by way of holding not 

less than 99 percent shares of the company which has ownership and leasehold rights in 2 hotel projects 

(the "Hotels") including: (1) Hilton Garden Inn Kuala Lumpur Hotel, a hotel located in Malaysia; and (2) 

Sofitel Bali Nusa Dua Beach Resort Hotel, a hotel located in Indonesia (collectively referred to as 

"Additional Investment Assets"). The details of the Additional Investment Assets are as follows:     

1. General description of the Additional Investment Assets  

1.1 Location 

Hilton Garden Inn Kuala Lumpur Hotel    

Hilton Garden Inn Kuala Lumpur consists of 2 buildings, namely North Wing Building 

and South Wing Building. North Wing Building is located at No. 449 Tuanku Abdul Rahman 

Road, and South Wing Building is located at No. 452 Tuanku Abdul Rahman, Chow Kit, 

Kuala Lumpur, Malaysia. Both buildings are easily accessible by monorail and are within a 

350-meter radius of Chow Kit monorail station. From Chow Kit station, it takes 30 minutes 

by monorail to KL Sentral, a transportation hub connecting to almost all monorail lines in 

Kuala Lumpur, including KLIA Ekspres that runs to Kuala Lumpur International Airport.  

Photographic map of Hilton Garden Inn Kuala Lumpur Hotel 

 

The project is situated just outside the Central Business District (CBD), which makes 

traveling to Kuala Lumpur City Center (KLCC) convenient. KLCC is the center of business 

and the location of main tourist attractions of Kuala Lumpur, such as the Petronas Twin 

Towers, Suria KLCC shopping mall, and KLCC Park.  

 

 

(Translation) 
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Sofitel Bali Nusa Dua Beach Resort Hotel 

Sofitel Bali Nusa Dua Beach Resort Hotel is located at Lot N5 of ITDC Tourism 

Complex Nusa Dua, Budang, Bali, Indonesia. Under the management of Indonesia Tourism 

Development Corporation, an Indonesian state agency, the area has been developed to include 

the facilities to support tourism, such as security systems, hospitals, shopping malls, and golf 

course. In addition, the project is situated near Bali Convention Centre, the biggest 

international convention center in Bali, with an area of approximately 2,700 square meter. 

Travelling to Bali Convention Centre from the project takes 5 minutes by car (approximately 

900 meters). From Ngurah Rai International Airport (Denpasar), visitors can conveniently 

take the Mandara Toll Road to the project, which takes approximately 30 minutes.  

 

Photographic map of Sofitel Bali Nusa Dua Beach Resort Hotel 

  

1.2 Description of the assets 

Hilton Garden Inn Kuala Lumpur Hotel   

 Hilton Garden Inn Kuala Lumpur comprises of 2 buildings, namely North Wing 

Building and South Wing Building. 

North Wing Building has 17 storeys (the ground floor inclusive) and is built as a  

building for guest rooms, with gross floor area of 10,778 square meters. The building has 2 

underground parking levels that can host up to 27 cars. There are 265 rooms in North Wing 

Building, of a total area of 7,211 square meters. The building is situated on a land, with an 

area of 1,082 square meters, and has been operating since mid-December 2017.  

South Wing Building has 27 storeys (the ground floor inclusive) and is built as a  

building for guest rooms, with gross floor area of 7,634 square meters. The building has 1 

underground parking level that can host up to 66 cars. There are 267 rooms in South Wing 

Building, of a total area of 5,925 square meters. (Source: Independent Appraisal Report by 

HVS Consulting and Valuation Services (by Nexus Property Consultant Limited) ("Nexus")). 

The building is situated on a land, with an area of 663 square meters, and is currently under 

construction. The construction is expected to be completed and the building will be used for 

operations in August 2018. 

Sofitel Bali Nusa Dua Beach Resort Hotel 
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Sofitel Bali Nusa Dua Beach Resort  consists of 5 buildings, each with 4 storeys  (the 

ground floor inclusive). There are a total of 398 guest rooms and 7 villas, which have a total 

of 17 rooms, therefore; totaling 415 rooms. The total area of the rooms is 22,457 square 

meters. The Hotel also has a restaurants, bars, banquet rooms, children areas, and a parking 

lot. The total usable area of the buildings is approximately 54,095 square meters.  (Source: 

Independent Appraisal Report by Nexus)  

1.3 Engineering systems and public utility systems 

The engineering systems and public utility systems include electric system, 

waterworks, air-conditioning system, sanitary system, elevator system, telephone system, fire 

alarm, security system, and internet system. These systems are installed and used in Hilton 

Garden Inn Kuala Lumpur and Sofitel Bali Nusa Dua Beach Resort.  

1.4 Management   

Hilton Garden Inn Kuala Lumpur Hotel 

At present, Hilton Garden Inn Kuala Lumpur is under the management of Hilton 

Worldwide Manage Limited, an affiliate company of the global brand Hilton. The project uses 

an upscale brand "Hilton Garden Inn".
1
  

The hotel management agreement of Hilton Garden Inn Kuala Lumpur was entered into 

between Knights Bridge Avenue Sdn Bhd and Gateway Legend Sdn Bhd, and Hilton 

Worldwide Manage Limited. The term of the agreement is 15 years from the first day of 

operations and the contracting parties may extend the term twice, for a period of 5 years each. 

After SHREIT has invested in the project, Knights Bridge Avenue Sdn Bhd and Gateway 

Legend Sdn Bhd will transfer the hotel management agreement to a master lessee company, 

which will be incorporated under the laws of Malaysia and which will have the same ultimate 

shareholder as the REIT Manager. The master lessee company will replace Knights Bridge 

Avenue Sdn Bhd and Gateway Legend Sdn Bhd as a contracting party to the hotel 

management agreement.  

Sofitel Bali Nusa Dua Beach Resort Hotel 

At present, Sofitel Nusa Dua Beach Resort is under the management of PT AAPC 

Indonesia, an affiliate company of the global brand Accor. The project uses the luxury brand, 

Sofitel.  

The hotel management agreement of Sofitel Bali Nusa Dua Beach Resort was entered 

into between PT Griya Pancaloka and PT AAPC Indonesia. The term of the agreement is 15 

years, from the first day of operations, and the contracting parties may extend the term twice, 

for a period of 5 years each. After SHREIT has invested in the project, PT Griya Pancaloka 

will transfer the hotel management agreement to the master lessee company, PT Central 

Pesona Palace, which is incorporated under the laws of Malaysia and has the same ultimate 

shareholder as the REIT Manager. The master lessee company will replace PT Griya 

Pancaloka as a contracting party to the hotel management agreement. 

 

 

 

                                                           
1
 From the Hilton Brand hierarchy, in the Hilton Worldwide Holdings Inc. Annual Report 2017  
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1.5 Descriptions of guest rooms 

Hilton Garden Inn Kuala Lumpur 

Room type 
Number of 

rooms 

Average area 

per room (sq. 

m.) 

Total area of 

each type of 

room 

(sq. m.) 

North Wing    

Standard Room 236 27 6,357 

Twin Room 10 36 360 

Single Room 19 26 494 

Total 265  7,211 

South Wing    

Queen Room 154 20 3,080 

Twin Room 73 29 2,085 

Single Room 40 19 760 

Total 267  5,925 

Grand Total 532  13,136 

Source: Independent Appraisal Report by Nexus 

Sofitel Bali Nusa Dua Beach Resort 

Room type 
Number of 

rooms 

Average area 

per room (sq. 

m.) 

Total area of 

each type of 

room 

(sq. m.) 

Luxury Room  249 48 11,952 

Luxury Room Ocean View 34 48 1,632 

Luxury Room Plunge Pool 49 48 2,352 

Luxury Room Pool Access 44 48 2,112 

Prestige Suites 12 120 1,440 

Prestige Suites Plunge Pool 4 120 480 

Honeymoon Suites 4 88 352 

Honeymoon Suites Plunge Pool 2 88 176 

1 Bedroom Villa 14 88 1,232 

2 Bedroom Villa 2 175 350 

Presidential Villa 1 379 379 

Grand Total 415  22,457 

Source: Independent Appraisal Report by Nexus 

1.6 Performance 

Hilton Garden Inn Kuala Lumpur Hotel 

  Hilton Garden Inn Kuala Lumpur Hotel consists of 2 buildings, including North 

Wing Building which has commenced operations from mid December 2017, and South Wing 

Building which is expected to commence operations in August 2018. The following is the past 

performance of North Wing, Hilton Garden Inn Kuala Lumpur. 
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 Unit
1
 Jan 2018 Feb 

2018 

Mar 

2018 

Apr 

2018 

Average occupancy 

rate 

percent 32.40% 45.80% 55.20% 59.30% 

Average day rate USD/room/night 39 37 34 34 

Revenue per available 

room 

USD/room/night 13 17 19 20 

Room revenue USD 103,825 125,154 156,2292 159,215 

Food and beverage 

revenue 

USD 12,136 15,635 19,276 23,643 

Gross revenue USD 117,308 141,993 177,358 184,306 

Gross operating profit USD (18, 619) 4,473 (4,769) 10,556 

Net operating profit 

before deducting 

FF&E Reserve
2
 

USD (21,224) 1,487 (10,558) 4,660 

Net operating profit USD (22,379) 67 (12,331) 2,817 

Source:  Management Account (However, the above is subject to change following the 

review of the hotel manager, hotel owner and the auditors) 

Remarks: 1.The applicable exchange rate is MYR 4.0588 to USD 1, as announced by 

Bloomberg on 18 July 2018. 

2. Furniture, Fixture and Equipment Reserve as determined in the hotel 

management agreement (Full FF&E Reserve) 

Average Occupancy Rate: Since its opening date in mid December 2017, North 

Wing Building of Hilton Garden Inn Kuala Lumpur Hotel has had an increasing 

occupancy rate as the hotel has become increasingly popular. The occupancy rate 

increased from 32.4 percent in January 2018 to 59.3 percent in April 2018, which amounts 

to a compound monthly growth rate of 21 percent (calculated from the number of rooms 

occupied in January, 2,662 rooms, which increases to 4,174 rooms in April). The majority 

of guests at the hotel includes those travelling for leisure (76 percent), walk-ins (13 

percent), and those travelling in groups (9 percent).  

Average room rate: The average room rate of North Wing Building of Hilton 

Garden Inn Kuala Lumpur Hotel decreased from 39 USD/night/room in January 2018 to 

34 USD/night/room in April 2018, which amounts to a compound monthly decrease rate 

of 4.5 percent. This is because the management team has focused on increasing the hotel's 

customer base since the hotel has just commenced its operations. As part of its marketing 

plan, the management aims to do so by decreasing room rates and giving discounts via 

Hilton website and other hotel booking websites in order to increase the popularity of the 

hotel. The result of the marketing plan is satisfactory as evidenced by the constantly 

increasing the occupancy rate (OR) and the revenue per available room (RevPAR). 
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Room revenue: North Wing Building of Hilton Garden Inn Kuala Lumpur Hotel 

has an increasing room revenue from USD 103,825 in January 2018 to USD 159,215 in 

April 2018, which amounts to a compound monthly growth rate of 15.3 percent. This 

increase is largely a result of the hotel's strategy in maintaining a low average room rate in 

order to expand its customer base in the early stages of operation. 

Food and beverage revenue: The food and beverage revenue of North Wing 

Building of Hilton Garden Inn Kuala Lumpur Hotel is mainly from the Garden Grill (all-

day dining), and has constantly increased from USD 12,136 in January 2018 to USD 

23,643 in April 2018, which amounts to a compound monthly growth rate of 24.9 percent. 

This increase is a result of the increasing number of hotel and restaurant guests. 

Gross revenue: Gross revenue of North Wing Building of Hilton Garden Inn 

Kuala Lumpur has constantly increased from USD 117,308 in January 2018 to USD 

184,306 in April 2018,  which amounts to a compound monthly growth rate of 16.3 

percent. This is largely due to the increase in the average occupancy rate. 

Gross operating profit: As for January, February, March, and April of 2018, 

North Wing Building of Hilton Garden Inn Kuala Lumpur Hotel has made a gross 

operating profit (loss) of USD (18,619), USD 4,473, USD (4,769) and USD 10,556, 

respectively. The fluctuations in the gross operating profit is due to the Hotel being in its 

infancy and is still expanding its customer base. Therefore, the hotel has expenses which 

are necessary for expanding its business such as salaries, management expenses, 

marketing expenses, and utility. Therefore, its gross operating profit in certain months 

could not cover the costs. This will only be temporary. 

However, the performance of the hotel has shown signs of improvement since the 

hotel has expanded its customer base and has been able to increase its revenue to be in line 

with the operating plan. The management has maintained the hotel's gross operating 

profits from guest rooms at a satisfactory level at 68, 71, 70, and 70 percent in January, 

February, March, and April 2018, respectively. The management has also been able to 

improve the gross operating profits from food and beverage from a loss of 98 percent in 

January 2018 to a profit of 14 percent in April 2018. In addition, the policy and 

management for the hotel's food and beverage business is being revamped in order to 

ensure that the business does not solely rely on hotel guests for income. 

Net operating profit: As of January, February, March, and April of 2018, North 

Wing Building of Hilton Garden Inn Kuala Lumpur Hotel has net operating profit (loss) of 

USD (22,397), USD 67, USD (12,331), and USD 2,817, respectively in line with the 

above gross operating profit above. 

 Sofitel Bali Nusa Dua Beach Resort Hotel 

The following is the past performance of Sofitel Bali Nusa Dua Hotel in the years 

2015 to 2017 and up until the end of the first quarter of 2018.  
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 Unit
1
 2015 2016 2017 Q1 

2017 

Q1 

2018 

Average 

occupancy rate 

percent 73.30% 74.30% 73.25% 74.70% 64.90% 

Average day rate USD/room/night 133 136 144 138 147 

Revenue per 

available room 

USD/room/night 97 101 105 103 95 

Room revenue million USD 14.76 15.40 15.94 3.85 3.56 

Food and 

beverage revenue 

million USD 7.29 7.47 8.29 2.21 1.51 

Gross revenue 22.95 22.82 23.84 25.26 6.36 5.26 

Gross operating 

profit 

million USD 9.11 10.39 10.51 2.66 2.16 

Net operating 

profit before 

deducting FF&E 

Reserve
2
 

million USD 6.48 7.72 7.74 1.97 1.59 

Net operating 

profit 

million USD 6.02 7.00 6.73 1.70 1.37 

Source:  Management Account (However, the above is subject to change following 

the review of the hotel manager, hotel owner and the auditors) 

Remarks: 1.The applicable exchange rate is IDR 14,414 to USD 1, as announced by 

Bloomberg on 18 July 2018. 

2. Furniture, Fixture and Equipment Reserve, as determined in the hotel 

management agreement (Full FF&E Reserve) 

 

Average occupancy rate: The average occupancy rates of Sofitel Bali Nusa Dua 

Beach Resort Hotel for 2015, 2016, and 2017 were 73.30 and 74.30 and 73.25 percent, 

respectively, which amounts to a 1.0 percent increase from 2015 to 2016, and a decrease 

of 1.1 percent from 2016 to 2017 following the eruption of Mount Agung in Bali towards 

the end of 2017. Mount Agung is 60 kilometers from the hotel and the airport. However, 

both the hotel and the airport are outside the exclusion zone, which is within a 12-

kilometer radius of Mount Agung. The last eruption of Mount Agung  was in 1963 or 

approximately 55 years ago. The 2017 eruption had no material impact on the hotel and 

the hotel was able to maintain its occupancy rate to be in line with its past performances. 
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Location of Mount Agung 

 

 
Source: CNN 

 

For Q1 of 2017 and Q1 of 2018, Sofitel Bali Nusa Dua Beach Resort Hotel has an 

average occupancy rates of 74.70 and 64.90 percent respectively, which amounts to a 

decrease of 9.80 percent. This is mainly due to the hotel business was recovering from the 

above force majeure event. 

Average room rate: Sofitel Bali Nusa Dua Beach Resort has an average room rate 

of 133, 136 and 144 USD/room/night, for 2015, 2016, and 2017 respectively, which 

amounts to an increase of 2.7 percent from 2015 to 2016, and an increase of 5.3 from 2016 

to 2017 respectively. This is mainly due to the adjustment of room rates in accordance 

with the increasing popularity of the hotel. Sofitel Bali Nusa Dua Beach Resort has a large 

banquet room, which can accommodate weddings, and a banquet room next to the beach, 

which can accommodate a large number of guests. With the two banquet rooms, the hotel 

can satisfactorily responds to its customers' needs for weddings, meetings, incentives, 

conventions, and exhibitions (MICE). In addition, the hotel has benefited from the 

constant increase in tourists in Bali, the numbers of which were 11.15, 13.57, and 14.43 

million for 2015, 2106, and 2017 respectively, which amounts to a cumulative annual 

increase of 13.76 percent (Source: Bali Government Tourism Office). 

For the Q1 of 2017 and Q1 of 2018, Sofitel Bali Nusa Dua Beach Resort has an 

average room rate of 138 and 147 USD/room/night respectively, which amounts to an 

increase of 6.3 percent. 

Room revenue: Sofitel Bali Nusa Dua Beach Resort has the room revenue of USD 

14.76 million, USD 15.40 million, and USD 15.94 million for 2015, 2016, and 2017 

respectively, which amounts to an increase of 4.3 percent from 2015 to 2016, and an 

increase of 3.5 percent from 2016 to 2017. This is mainly due to the increase in the 

average room rate. 

Sofitel Bali Nusa Dua Beach Resort has the room revenue of USD 3.85 million 

and USD 3.56 million for Q1 of 2017 and Q1 of 2018, respectively, which amounts to a 

decrease of 7.7 percent quarter on quarter. This is mainly due to the decrease in the 

average occupancy rate following the force majeure event above. 
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Food and beverage revenue: The food and beverage revenue of Sofitel Bali Nusa 

Dua Beach Resort Hotel is mainly from Cut Catch Cuiccina and Kwee Zeen, Le Bar, L'Oh 

Bar, beach Bar & Brill, and Swim-up Bar, MICE banquet rooms, in-room dining and 

minibar. The food and beverage revenue of the hotel for 2015, 2016, and 2017, were USD 

7.29 million, USD 7.47 million, and USD 8.29 million respectively, which amounts to an 

increase of 2.4 percent from 2015 to 2016, and an increase of 11.0 percent from 2016 to 

2017. This is largely due to the increase in hotel guests, weddings, and MICE. 

The food and beverage revenues of Sofitel Bali Nusa Dua Beach Resort for Q1 of 

2017 and Q1 of 2018 are USD 2.21 million and USD 1.51 million, respectively. This 

amounts to a decrease of 31.5 percent quarter on quarter, which is due to the decrease in 

customers from the above event. 

Gross revenue: The gross revenue of Sofitel Bali Nusa Dua Beach Resort for 

2015, 2016, and 2017 was USD 22.82 million, USD 23.84 million, and USD 25. 26 

million respectively, which amounts to an increase of 4.5 percent from 2015 to 2016, and 

an increase of 6.0 percent from 2016 to 2017. This is mainly due to the increase in the 

room revenue and the food and beverage revenue. 

The gross revenue of Sofitel Bali Nusa Dua Beach Resort Hotel for Q1 of 2017 

and Q1 of 2018 is USD 6.36 million and USD 5.26 million respectively,  which amounts 

to a decrease of 17.3 percent quarter on quarter. This is mainly due to the decrease in the 

room revenue and the food and beverage revenue following the force majeure event 

above. 

Gross operating profit: The gross operating profit of Sofitel Bali Nusa Dua Beach 

Resort for 2015, 2016 and 2017 was USD 9.11 million, USD 10.39 million, and USD 

10.51 million, respectively,  which amounts to an increase of 14 percent from 2015 to 

2016, and an increase of 1.2 percent from 2016 to 2017. This is mainly due to the increase 

in the room revenue and the food and beverage revenue. The gross operating profit rate of 

the hotel has been relatively constant at 39.9, 43.6, and 41.6 percent for 2015, 2016, and 

2017 respectively. 

The gross operating profit for Sofitel Bali Nusa Dua Beach Resort for Q1 of 2017 

and Q1 of 2018 was USD 2.66 million, and USD 2.16 million respectively, which 

amounts to a decrease of 18.9 percent quarter on quarter. This is mainly due to the 

decrease in the room revenue and the food and beverage revenue following the force 

majeure event above. Nevertheless, the gross operating profit rate of the hotel has been 

relatively constant at 41.9 and 41.1 percent of the gross revenue of Q1 of 2017 and Q1 of 

2018 respectively. 

Net operating profit: The net operating profit of Sofitel Bali Nusa Dua Beach 

Resort (before deducting FF&E Reserve) was USD 6.48 million, USD 7.72 million, and 

7.74 million respectively. The net operating profit of the hotel increased slightly from 

2016 to 2017. The net operating profit as a percentage of the net operating revenue is 28.4, 

32.4 and 30.6 percent of the gross revenue in 2015, 2016, and 2017 respectively. The 

decrease in 2017 is partly due to the increase in minimum base salary in accordance with 

the laws of Badung. 

The net operating profit of Sofitel Bali Nusa Dua Beach Resort for 2015, 2016, 

and 2017, is USD 6.02 million, USD 7.00 million, and USD 6.73 million respectively, 

which amounts to an increase of 16.2 percent from 2015 to 2016, and a decrease of 3.9 

percent from 2016 to 2017. This is mainly due to the decrease in the net operating profit in 

2017 following the increase in the FF&E Reserve as a condition in the hotel management 

agreement from 3 percent of gross revenue in 2016 to 4 percent of gross revenue in 2017.  

The net operating profit of Sofitel Bali Nusa Dua Beach Resort for Q1 of 2017 

and Q1 of 2018 was USD 1.70 million and USD 1.37 million respectively, which amounts 
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to a decrease of 19.2 percent quarter on quarter. This is mainly due to the decrease in the 

gross operating profit above. 

 

 

2. Description of investment in Additional Investment Assets 

2.1 Overview of the investment 

Hilton Garden Inn Kuala Lumpur Hotel 

SHREIT will invest in Hilton Garden Inn Kuala Lumpur Hotel by holding 100 percent shares 

in Strategic Hospitality Holdings 2 Limited, a company newly incorporated under the laws of the 

British Virgin Islands ("BVI").  Strategic Hospitality Holdings 2 Limited will hold 100 percent 

shares in SHR-CK limited, a company newly incorporated under the laws of BVI, which will hold 

100 percent shares in Knights Bridge Avenue Sdn Bhd (a company set up under the laws of 

Malaysia) and Gateway Legend Sdn Bhd (a company incorporated under the laws of Malaysia), 

which have ownership in the land, structures, system works, and movable properties in North Wing 

Building and South Wing Building of Hotel Garden Inn Kuala Lumpur Hotel, respectively. The 

investment will be made by way of shareholding and giving loans to Knights Bridge Avenue and 

Gateway Legend Sdn Bhd. Total investment will not exceed MYR 240 million (approximately USD 

59.13 million or approximately Baht 1,971.54 million
2
). Below is a breakdown of the investment. 

The investment in the Hotel consists of the payment to the seller and the repayment to the existing 

financial institution creditors, in the following portions: 

(Unit: million USD
1
) 

Payment to the 

Seller
3
 

Repayment to 

existing financial 

institution 

creditors 

Total 

Knights Bridge Avenue Sdn 

Bhd 

25.91 

( MYR 105.18 

million) 

8.26 

(MYR 33.53 

million) 

34.17 

(MYR 138.70 

million) 

Gateway Legend Sdn Bhd 13.87 

(MYR 56.30 

million) 

11.17 

(MYR 45.00 

million) 

24.96 

(MYR 101.30 

million) 

Total 37.78 

(MYR 161.48 

million) 

19.35 

(MYR 78.52 

million) 

59.13 

(MYR 240 

million) 

Remarks: 1. The applicable exchange rate is MYR 4.0588 to USD 1 as announced by Bloomberg 

on 18 July 2018. 

2. However, the investment proportion may change upon the completion of the 

transaction based on the repayment of loans between the execution date and the 

completion date. 

3. The loans consist of the shares purchase price and the repayment of the existing 

shareholders loans to the seller. At the end of April 2018, Knights Bridge Avenue 

                                                           
2
 The applicable exchange rate is MYR 4.0588 to USD 1, and Baht 33.3420 to USD 1 as announced by Bloomberg 

on 18 July 2018. The purchase price for Hilton Garden Inn Kuala Lumpur may change subject to the exchange rates 

on the date of the transactions. 
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Sdn Bhd and Gateway Legend Sdn Bhd have an existing shareholders loan of USD 

9.98 million and USD 10.45 million respectively. 

 

Shareholding structure of  Hilton Garden Inn Kuala Lumpur 

 100%100%100%100% 

Summary 

Tax liabilities relevant to the remittance of benefits to SHREIT 

Level 1 Malaysia 

 

Company Item Relevant Tax 

Knights Bridge 

Avenue Sdn 

Bhd and 

Gateway 

Legend Sdn 

Bhd  

Rent -None- 

Deduction: Expenses related to assets  

Deduction : Management fee and Service 

fee
(1)

 

10%  withholding tax 

Deduction : Interest payment on 

shareholders' loan  

15%  withholding tax 

Net profit (loss)  24% corporate income tax 

Other 

Loan repayment -None- 

Dividend from net profit (if any)
(2)

 -None- 

 Remarks:  

(1) Once all the shareholders loans are repaid, payment to SHREIT will be made in the form of 

payment of management and services fees, except  where new loans are taken out.  

(2) Dividends will be paid out in the future when the company has profits.  

 

Level 2 BVI 

 

Company Item Relevant Tax 

SHR-CK Interest revenue from Knights Bridge  

SHREIT 
(Thailand) 

Strategic Hospitality Holdings Limited 2 (BVI) 
(BVI) 

SHR-CK limited (BVI) 
(BVI) 

Knights Bridge Avenue Sdn Bhd 
(Malaysia) 

Gateway Legend Sdn Bhd 
(Malaysia) 

Hilton Garden Inn Kuala Lumpur, 
South Wing 

Hilton Garden Inn Kuala Lumpur, 
North Wing 

100% 100% 

Shareholders’ 
Loan 

Shareholders’ 
Loan 

100% 

100% 
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Company Item Relevant Tax 

Limited Avenue Sdn Bhd and Gateway Legend Sdn 

Bhd 

Dividend revenue from Knights Bridge 

Avenue Sdn Bhd and Gateway Legend Sdn 

Bhd 

 

Management and service payments from 

Knights Bridge Avenue Sdn Bhd and 

Gateway Legend Sdn Bhd 

 

Deduction: other expenses  

Net profit
(1)

 -None- 

Other 

Loan repayment from Knights Bridge  

Avenue Sdn Bhd and Gateway Legend Sdn 

Bhd 

 

Dividend payment from net profit to 

Offshore SPV MY
 (2)

 

-None- 

Remarks :  

(1) A company situated in BVI is exempted from corporate income tax. 

(2) In BVI, dividend payment can be made subject to satisfaction of the Solvency Test. Provided 

that the value of asset is more than the value of liability, dividends can be paid out from net 

profit, and withholding tax on dividend payment will be exempted. 

 

Level 3 BVI 

 

Company Item Relevant Tax 

Strategic 

Hospitality 

Holdings 2 

Limited 

Dividend payment from SHR-CK Limited  

Deduction: other expenses  

Net profit
(1)

  -None- 

Other 

Dividend payment from net profit
(2)

 -None- 

Remarks :  

(1) A company situated in the BVI is exempted from corporate income tax 

(2) In BVI, dividend payment can be made subject to satisfaction of the Solvency Test. Provided 

that the value of asset is more than the value of liability, dividends can be paid out from net 

profit, and withholding tax on dividend payment will be exempted.  

 

Level 4 Thailand 

 

Company Item Relevant Tax 

SHREIT 

Dividend payment from Strategic Hospitality 

Holdings 2 Limited  

Deduction : REIT management expenses  

Net profit
(1)

 -None- 

Other 

Dividend payment from net profit to 

unitholders  

Remark :  

(1) SHREIT is exempted from corporate income tax. 



  Enclosure 2 
 

 
 

Information on Strategic Hospitality Holdings 2 Limited 

Strategic Hospitality Holdings 2 Limited is a company that  will be incorporated under the 

laws of BVI. SHREIT will hold 100 percent shares in Strategic Hospitality Holdings 2 Limited, and 

Strategic Hospitality Holdings 2 Limited will hold 100 percent shares in SHR-CK Limited. 

Strategic Hospitality Holdings 2 Limited is incorporated for facilitating various affairs 

including the taking out of the loans of SHREIT because Strategic Hospitality Holdings limited has 

given a collateral to the financial institutions for Pullman Jakarta Central Park Hotel, Capri by 

Fraser Hotel, and IBIS Saigon South Hotel and so cannot provide collateral for the new loans which 

SHREIT will take out for the purpose of investing in the Additional Investment Assets. In addition, 

the new loans will be under different terms and conditions to the existing loans. Therefore, to clearly 

distinguish the collateral and the terms and conditions of the existing and the new loans, SHREIT 

has to use Strategic Hospitality Holdings 2 Limited for the new loans. In addition, new loans will be 

a syndicate loan, as opposed to being separate loans of SHR-CK Limited and SHR-ND Limited.  A 

syndicate loan is an allocation of risks relating to loans, namely the risks will not be dependent on 

the revenue of any of the hotels. By executing only one loan agreement, the costs for entering the 

agreement and the costs for managing and performing the conditions in the agreement can be 

reduced. 

Information on SHR-CK Limited 

SHR-CK Limited is a company that will be incorporated under the laws of BVI. Strategic 

Hospitality Holdings 2 Limited will hold 100 percent shares in SHR-CK Limited, and SHR-CK 

Limited will hold 100 percent shares in and give loans to the shareholders of Knights Bridge 

Avenue Sdn Bhd and Gateway Legend Sdn Bhd. 

The incorporation of SHR-CK Limited for the purpose of investing in the companies which 

own Hilton Garden Inn Kuala Lumpur Hotel will help limit the liabilities and loss which SHREIT 

may incur to the uppaid capital of SHR-CK Limited, if the assets in Hilton Garden Inn Kuala 

Lumpur Hotel have been damaged or  the Hotel is bankrupt. That is, the damages from the 

investment will be limited to the investment value of SHR-CK limited. In addition, the incorporation 

of SHR-CK Limited will help facilitate the asset management of SHREIT after the investment (e.g. 

selling assets of Hilton Garden Inn Kuala Lumpur Hotel if the REIT Manager thinks that doing so 

will be beneficial to the unitholders), and increase the efficiency in managing the cost of remitting 

returns from the assets to SHREIT. 

Information on Knights Bridge Avenue Sdn Bhd 

Knights Bridge Avenue Sdn Bhd has ownership of the land, structures, system works, and 

movable properties in Hilton Garden Inn Kuala Lumpur, North Wing Building. SHR-CK Limited 

will invest in Knights Bridge Avenue Sdn Bhd by purchasing 100 percent shares therein from the 

existing shareholders, which include Royal Group Capital Pte holding 50 percent shares, Power 

Rich Investment Pte Ltd holding 25 percent shares, and NMN Pte Ltd holding 25 percent shares.  

In addition, SHR-CK Limited will invest in Knights Bridge Avenue Sdn Bhd by giving it 

shareholders loans,  which will be used for repaying the existing loans of Knights Bridge Avenue 

Sdn Bhd as at the date of investment. However, the proportion between shares purchase price and 

shareholders loans may change subject to the existing loans of Knights Bridge Avenue Sdn Bhd 

from Malayan Banking Berhad (Singapore Branch) as at the date of investment.  

Information on Gateway Legend Sdn Bhd 

Gateway Legend Sdn Bhd has ownership of the land, structures, system works and movable 

properties in Hilton Garden Inn Kuala Lumpur, South Wing Building. SHR-CK Limited will invest 

in Gateway Legend Sdn Bhd by purchasing 100 percent shares thereof from the existing 
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shareholders, which include Royal Group Capital Pte Ltd holding 50 percent, Power Rich 

Investment Pte Ltd holding 25 percent, and Indosing Pte Ltd holding 25 percent.  

In addition, SHR-CK Limited will invest in Gateway Legend Sdn Bhd by giving it 

shareholders loans, which will be used for repaying  the existing loans of Gateway Legend Sdn Bhd 

as at the date of investment. However, the proportion between shares purchase price and 

shareholders' loans may change subject to the existing loans of Gateway Legend Sdn Bhd from 

Malayan Banking Berhad (Singapore Branch) as at the date of investment. 

Details of the assets of Hilton Garden Inn Kuala Lumpur which SHREIT will invest in by 

holding 100 percent shares of Knights Bridge Avenue Sdn Bhd and Gateway Legend Sdh Bhd can 

be summarized as follows. 

Topic Details 

Investment in land Ownership of land of Hilton Garden Inn Kuala Lumpur  

Investment in buildings and 

movable properties 
Ownership of buildings and movable properties 

Owner of the land (after 

SHREIT's investment 

therein) 

Knights Bridge Avenue Sdn Bhd for North Wing Building, and 

Gateway Legend Sdn Bhd for South Wing Building 

Owner of the buildings and 

movable properties (after 

SHREIT's investment 

therein) 

Knights Bridge Avenue Sdn Bhd for North Wing Building, and 

Gateway Legend Sdn Bhd for South Wing Building 

Manager of the hotel Hilton Worldwide Manage Limited 

Location North Wing Building: No. 449 Tuanku Abdul Rahman Road 

South Wing Building: No. 452 Tuanku Abdul Rahman Road  

Chow Kit, Kuala Lumpur, Malaysia 

Property entrance and exit The hotel has an entrance and exit at the front of the hotel which is 

connected to Julan Tuanku Abdul Rahman, a public road.  

Description of the land North Wing Building 

- Ownership: Geran 12141, Lot 2244, Seksyen 41, Bandar Kuala 

Lumpur, Daerah Kuala Lumpur,  Wilayah Persekutuan  

South Wing Building 

- Ownership: Geran 12653, Lot 715, Seksyen 41, Bandar Kuala 

Lumpur, Daerah Kuala Lumpur, Wilayah Persekutuan 

- Ownership Geran 12655, Lot 716, Seksyen 41, Bandar Kuala 

Lumpur, Daerah Kuala Lumpur, Wilayah Persekutuan 

- Ownership Geran 15395, Lot 714, Seksyen 41, Bandar Kuala 

Lumpur, Daerah Kuala Lumpur, Wilayah Persekutuan 

Area of land North Wing Building 

approximately 1,082 square meters 

South Wing Building 

approximately 663 square meters 

Description of the buildings North Wing Building 

17 storeys (including Ground Floor)  with 2 underground levels 

South Wing Building 

27 storeys (including Ground Floor) with 1 underground level 

Commencement of operations 

(Year) 

North Wing Building 

mid December 2017 

South Wing Building 

Expected to commence operations in August 2018 



  Enclosure 2 
 

 
 

Topic Details 

Encumbrance  The land and buildings of Hilton Garden Inn Kuala Lumpur hotel is 

used as a collateral under the loan agreement (existing and prior to 

SHREIT's investment) with Malayan Banking Berhad (Singapore 

Branch). The REIT Manager will proceed to rid of such 

encumbrance before SHREIT makes its investment. The 

encumbrance will be lifted once SHR-CK Limited provides 

shareholders loans to Knights Bridge Avenue Sdn Bhd and 

Gateway Legend Sdn Bhd in order to repay their existing loans 

with Malayan Banking Berhad (Singapore Branch). 

General description of the 

project 

North Wing Building and South Wing Buildinghave a total of 532 

guest rooms.The hotel has been rated 4 stars by various websites, 

such as www.hotels.com and www.bookings.com. However, the 

project is currently undergoing a formal rating procedure by 

Malaysia’s Ministry of Tourism and Culture. 

Room facilities Bed, wi-fi, air conditioning, safe box, closet, iron, fridge, kettleand 

LCD tv 

Other services and facilities Fitness, swimming pool, dining hall, roof top bar, conference room, 

and coin-operated washing machine  

Public utility Electricity, plumbing, air-conditioning, sanitation, elevator, 

telephone, fire alarm, security, and internet 

Value of investment by 

SHREIT 

Not exceeding MYR 240 million (approximately USD 59.13 

million or Baht 1,971.54 million
1
) for Hilton Garden Inn Kuala 

Lumpur Hotel which comprises of North Wing Building and South 

Wing Building.  

Remark: 1. The applicable exchange rate is MYR 4.0588 to USD 1 as announced by Bloomberg 

on 18 July 2018, and Baht 33.3420 to USD 1 as announced by Bloomberg on 18 July 

2018 

Sofitel Bali Nusa Dua Beach Resort Hotel 

SHREIT will invest in the assets of Sofitel Bali Nusa Dua Beach Resort by holding 100 

percent shares in Strategic Hospitality Holdings 2 Limited, which in turn holds 100 percent shares in 

SHR-ND Limited, a company newly incorporated under the laws of BVI. SHR-ND Limited will 

hold 99.92 percent shares in  PT Griya Pancaloka (a company incorporated under the laws of 

Indonesia) which has leasehold rights in the land of, and ownership in the buildings, system works, 

and movable properties in Sofitel Bali Nusa Dua Beach Resort Hotel. The investment will not 

exceed IDR 1,653,360 million, or approximately USD 114.71 million or Baht 3,824.50 million
3
, and 

will be made by way of shareholding in and giving loans to PT Griya Pancaloka. The details of the 

investment are as follows.  

 

 

 

                                                           
3
 The applicable exchange rate is IDR 14,414 to USD 1, and Baht 33.3420 to USD 1 as announced by 

Bloomberg on 18 July 2018. Nevertheless, the purchase price of Sofitel Bali Nusa Dua Beach Resort Hotel 

is subject to change in accordance with the exchange rate on the date of the transaction. 

http://www.hotels.com/
http://www.bookings.com/
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(unit: 

million 

USD
1
) 

Investment value
2
 Total 

Investment through 

shareholding 

Investment through 

giving loans 

PT Griya 

Pancaloka 

11.82 

(IDR 170,360 million) 

102.89 

(IDR 1,483,000 million) 

114.71 

(IDR 1,653,360 million) 

Remarks: 1. The applicable exchange rate is IDR 14,414 to USD 1 as announced by Bloomberg on 

18 July 2018. 

2. The above proportion of investment may change on the date of completion in 

accordance with the repayment of loans between the execution date and the completion 

date 

Shareholding structure of Sofitel Bali Nusa Dua Beach Resort 

  

 

Summary of tax liabilities related to payments of benefits to SHREIT 

Level 1 Indonesia 

 

Company Item Relevant Tax 

PT Griya 

Pancaloka 

Rent 10% Final Tax 

Deduction: Expenses related to assets  

Deduction : Management fee and Service 

fee
(1)

 

20% Withholding tax  

Deduction : Interest payment on 20% Withholding tax  

SHREIT 
(Thailand) 

Strategic Hospitality Holding Limited 2 
(BVI) 

SHR-ND Limited 
(BVI) 

100% 

100% 

Shareholders Loan 

PT Griya Pancaloka 
(Indonesia) 

Sofitel Bali Nusa Dua Beach Resort 

99.2% 



  Enclosure 2 
 

 
 

Company Item Relevant Tax 

shareholders' loan  

Net profit (loss) 
(2)

 -None- 

Other 

Loan repayment -None- 

Dividend from net profit (if any)
(3)

 20% Withholding tax  

 

Remarks :  

(1) Once all the shareholders loans are repaid, payment to SHREIT will be made in the form of 

payment of management and services fees, except  where new loans are taken out. 

(2) The business will not have to pay corporate income tax if the rent it receives is already subject 

to final tax. 

(3) Dividends will be paid out in the future when the company has profits. 

 

Level 2 BVI 

 

Company Item Relevant Tax 

SHR-ND 

Limited 

Rent  

Deduction: Expenses related to assets  

Deduction : Management fee and 

Service fee
(1)

 

 

Deduction : Interest payment on 

shareholders' loan  

 

Net profit 
(1) 

 -None- 

Other 

Loan repayment  

Dividend from net profit to SHR-ND 

Limited(if any)
(2)

 

-None- 

Remarks :  

(1) A company located in the BVI is exempted from corporate income tax. 

(2) In BVI, dividend payment can be made subject to satisfaction of the Solvency Test. Provided 

that the value of asset is more than the value of liability, dividends can be paid out as dividend, 

and withholding tax on dividend payment will be exempted. 

 

Level 3 BVI 

 

Company Item Relevant Tax 

Strategic 

Hospitality 

Holding 2 

Limited 

Dividend payment from SHR-ND 

Limited  

Deduction: other expenses  

Net profit
(1)

  -None- 

Other 

Dividend payment from net profit
(2)

 -None- 

Remarks :  

(1) A company located in the BVI is exempted from corporate income tax 

(2) In BVI, dividend payment can be made subject to satisfaction of the Solvency Test. Provided 

that the value of asset is more than the value of liability, dividends can be paid out as dividend, 

and withholding tax on dividend payment will be exempted. 
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Level 4 Thailand 

 

Company Item Relevant Tax 

SHREIT 

Dividend payment from Strategic 

Hospitality Holding 2 Limited  

Deduction : REIT management expenses  

Net profit
(1)

 -None- 

Other 

Dividend payment from net profit to 

shareholders  

Remark :  

(1) SHREIT is exempted from corporate income tax 

 

Information on Strategic Hospitality Holdings 2 Limited 

Strategic Hospitality Holdings 2 Limited is newly incorporated company under the laws of 

BVI. SHREIT will hold 100 percent shares in Strategic Hospitality Holdings 2 Limited, which in 

turn will hold 100 percent shares in  SHR-ND Limited. 

Strategic Hospitality Holdings 2 Limited is incorporated for the loans related purposes as 

stated above. 

Information on SHR-ND Limited 

SHR-ND limited Indo is a newly incorporated company under the laws of BVI. Strategic 

Hospitality Holdings 2 Limited will hold 100 percent shares in SHR-ND Limited, which in turn will 

hold 99.92 percent shares in and give shareholders loans to  PT Griya Pancaloka. 

SHR-ND Limited is incorporated for investing in the company which owns Sofitel Bali Nusa 

Dua Beach Resort Hotel, and for the purpose of limiting the liabilities and damages to SHREIT to 

the unpaid capital of SHR-ND Limited if the assets in Sofitel Bali Nusa Dua Beach Resort are 

damaged or the hotel is bankrupt. In addition, the incorporation of SHR-ND Limted will help 

facilitate SHREIT's management of its assets after the investment (e.g. selling the assets of Sofitel 

Bali Nusa Dua Beach Resort where the REIT Manager deems that doing so would benefit the 

unitholders), as well as increase its efficiency in managing the costs in delivering the benefits 

generated from the assets to SHREIT. 

Information on PT Griya Pancaloka 

PT Griya Pancaloka has leasehold rights in the land and ownership in the structures, system 

works and movable properties in Sofitel Bali Nusa Dua Beach Resort. SHR-ND Limited will invest 

in PT Griya Pancaloka by purchasing 99.92 percent shares from its existing shareholder, which is 

PT Agung Podomoro Land Tbk at the value of IDR 170,360 million or approximately USD 11.82 

million. The 0.08 percent shares in PT Griya Pancaloka are held by  an Indonesian individual who 

has no connection with SHREIT and who has not expressed an intention to sell his or her shares to 

SHREIT. In addition, SHR-ND Limited will invest in PT Griya Pancaloka by giving it shareholders 

loans of value IDR 1,483,000 million or approximately USD 102.89 million. The loans will be used 

as repayment for PT Griya Pancaloka's outstanding loans from financial institutions as at the date of 

investment. However, the proportion between the shares purchase and the shareholders loan may 

change subject to the existing loans of PT Griya Pancaloka from  PT Bank CIMB Niaga Tbk and PT 

Bank Maybank Indonesia Tbk as at the date of investment by SHREIT. 

Any investment by a foreign investor must be made through a juristic entity known as 

Perseroan Terbatas Penanaman Modal Asing (PT PMA). PT PMA may have up to 100 percent 
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foreign shareholding, and must carry out businesses which have been approved, and which are in 

accordance with Indonesia's investment regulations. In addition, the businesses will have to be 

approved by the Capital Investment Coordinating Board (BKPM). After SHREIT invests in  PT 

Griya Pancaloka (i.e. a foreign investment), it will have to apply for an approval from the BKPM in 

order to change the type of company from a PT limited company ( which is a local Indonesian 

company capable of carrying out businesses without having to obtain an approval from BKPM, but 

may not have any foreign shareholders) into a PT PMA company. The relevant contracting parties 

will proceed to change the type of the company from PT limited to PT PMA before SHREIT's 

investment. 

Details of the assets in  Sofitel Bali Nusa Dua Beach Resort which SHREIT will invest in by 

holding 99.92 percent shares in PT Griya Pancaloka are as follows. 

Topic Details 

Investment in land PT Griya Pancaloka has leasehold HGB rights over land with title 

deed No. 440, pursuant to the Land Utilization and Land 

Development Agreement (the "LUDA") entered into between 

Indonesia Tourism Development Corporation (“ITDC”) (formerly 

PT (Persero) Pengembangan Pariwisata Bali, an Indonesian state 

agency, and PT Griya Pancaloka. The term of the agreement is 

from 22 March 1990 to 21 March 2040 (50 years).  

 

Upon the expiration of the 50 years, the parties will agree on the 

extension of the LUDA for another 30 years, as permitted under the 

laws of Indonesia. Consideration for such extension will be 

determined by ITDC by reference to the other agreements ITDC 

entered into with other similar 5-star hotels. 

Investment in buildings and 

movable properties 

- Ownership in buildings, structures, and system works  

- Ownership in movable properties 

Owner of the land (after 

SHREIT's investment) 

PT Griya Pancaloka   

Owner of the buildings and 

movable properties (after 

SHREIT's investment) 

PT Griya Pancaloka   

Manager of the hotel PT AAPC Indonesia (An Accor group company) 

Location Lot N5 of ITDC Tourism Complex Nusa Dua, Budang, Bali, 

Indonesia  

Property entrance and exit The entrance to the hotel is connected to Jalan Kw. Nusa Dua 

Resort which is a road within ITDC Tourism Complex Nusa Dua 
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Topic Details 

Description of the land
4
 The land is owned by Indonesia Tourism Development Corporation 

(ITDC) which is an Indonesian governmental organization. ITDC 

has granted PT Griya Pancaloka the right to develop the land (HBG 

rights), which will expire on 21 March 2020. 

 

Nevertheless, before SHREIT makes its investment, the seller must 

proceed according to the conditions precedent of the share sale and 

purchase agreement in relation to the extension of the term of 

development right (HBG) for another 20 years.  
 
After the anniversary of such term, the REIT Manager expects that 

the REIT (which is the holder of development right on the land 

after the investment in Sofitel Bali Nusa Dua Beach Resort) can 

renewal the development right on the land for the term of another 

30 years. The combined term of development right on the land is 50 

years after the development right on the land is renewed. However, 

there has been no precedent cases on the renewal of the 

development right on the land.  

 

Area of land 78,421 square meters 

Description of the buildings The guest room buildings each has 4 storeys (including the ground 

floor). There are 5 guest room buildings. A villa has 1 storey. There 

are 7 villas. Another building has a restaurant, bar, banquet rooms, 

conference rooms, and children areas. The Hotel has a total of 18 

buildings. 

Commencement of operations 

(Year) 

2014 

Encumbrance on the land The HGB Title over Sofitel Bali Nusa Dua Beach Resort of PT 

Griya Pancaloka is currently used as a collateral (under the existing 

agreement which is prior to SHREIT's investment) at PT Bank 

CIMB Niaga Tbk and PT Bank Maybank Indonesia Tbk. The REIT 

Manager will ensure that the land will be free from such 

encumbrance before the investment is made. Such encumbrance 

will be lifted upon SHR-ND Limited providing a shareholders loan 

to PT Griya Pancaloka to repay its existing loans with PT Bank 

CIMB Niaga Tbk and PT Bank Maybank Indonesia Tbk. 

SHREIT may also use its right over the land as a collateral for 

loans taken out with a commercial bank for the purpose of 

investing in Sofitel Bali Nusa Dua Beach Resort Hotel. 

General description of the 

project 

A five-star hotel, with a total of 398 rooms and 17 villas.  

                                                           
4
 Under the laws of Indonesia, the initial term for the HGB title rights is 30 years and the HGB title holder will be 

entitled to an extension of not more than 20 years. Upon the expiration of the initial term, the HGB title holder is also 

entitled to a renewal of 30 years, which is the same as the initial term, with a right for an extension of not more than 

20 years. Nevertheless, such periods are not expressly prescribed in the Indonesian laws, and there has not been an 

precedent case of such extension and renewal. 
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Topic Details 

Room facilities Wi-Fi and high-speed internet, air-conditioning, safe box, closet, 

fridge, Bali-style bath tub, private swimming pool, shower, LCD 

TV 

Other services and facilities Executive lounge, Business Center, spa, fitness center, Swim Up 

Bar, Beach Bar, Kids Club, Beach Club, swimming pool, tennis 

court, beach front event space, Jewel Box (beach front event hall 

which can be used for various celebration events such as wedding), 

Kecak Grand Ballroom (with a capacity of 700 people), Gamelan 

Ballroom (of an area 450 square meters, located on the hotel beach, 

which was used for the APEC Summit in 2013 and will be used for 

the IMF convention in 2018) which can be separated into 3 smaller 

rooms.  

Public utility Electricity, plumbing, air-conditioning, sanitation, elevator, 

telephone, fire alarm, security, internet 

Value of investment by 

SHREIT 

Not exceeding IDR 1,653,360 million or approximately USD 

114.71 million  (The applicable exchange rate is IDR 14,414 to 

USD 1) or approximately Baht 3,824.50 million (The applicable 

exchange rate is Baht 33.3420  for USD 1) 

2.2 Material content of the shares sale and purchase agreement  

Hilton Garden Inn Kuala Lumpur Hotel 

Agreement name Share Sales and Purchase Agreement of Knights Bridge Avenue Sdn. 

Bhd. (“KBA”) and 

Share Sale and Purchase Agreement of Gateway Legend Sdn. Bhd. 

(“GLSB”) 

Seller For KBA’s shares, the Seller consist of 

 Royal Group Capital Pte. Ltd. (“RGC”) 

 NMM Pte. Ltd. (“NMM”) and 

 Power Rich Investment Pte. Ltd. (“PRI”) 

For GLSB’s shares, the Seller consist of 

 Royal Group Capital Pte. Ltd. (“RGC”) 

 Power Rich Investment Pte. Ltd. (“PRI”) and 

 Indosing Pte. Ltd. (“IPL”) 

 

Purchaser SHR-CK Limited (“SHR-CK”) 

Assets to be sold 

and purchased 

 

KBA’s shares and GLSB’s shares, which are the owner of land, building 

and movable assets related to Hilton Garden Inn KL North Wing and 

South Wing respectively. 

Price MYR 240.00 million  

Divided into;  

 Purchasing KBA’s shares and GLSB’s shares at 100.00% of total 

KBA’s and GLSB’s shares at MYR 161.48 million (comprising of 

share price and repayment of existing loan for the seller) and 

 Loan repayment that KBA and GLSB loan from Financial Institution 

at the amount not exceed MYR 78.52 million  

Remark : The amount of investment in term of Sale Shares and New Loan 

might be change base on the outstanding amount of the Existing Loan 

from financial institutions of KBA and GLSB at the Completion Date. 
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Net Operating 

Income contribution 
 The Seller agrees to provide the REIT with guarantee on Net 

Operating Income in the amount of not exceeding 16.80 million MYR 

(“Guaranteed NOI”) for the period of 3 years (“Guatanteed Period”) 

from the completing date of investment in HGI KL of the REIT. The 

NOI Guarantee shall only be funded where there is a shortfall between 

(a) the actual achieved NOI with respect to the operation of HGI KL 

for the relevant period and (b) the Guaranteed NOI.  

 The net operating income shall be equal to the amount of earnings 

before interest, taxes, depreciation and amortization (EBITDA) of 

HGI KL less replacement reserves (as required under the existing 

hotel management agreement) as per the Uniform System of Accounts 

for the Lodging Industry (11
th
 Revised Edition) 

 In the event that the net operating income of HGI KL is less than 

16.80 million MYR per year, the Seller agrees to pay not exceeding 

20.00 million MYR during the Guaranteed Period, in which the seller 

allow the buyer to deduct MYR 20.00 million from the purchase price 

and deposit into the Trust Account of a commercial bank. 

Conditions 

precedent 

1. The regulatory approval from SEC Thailand for the increase of capital 

of SHREIT. 

2. The approval of unitholders of SHREIT regarding the increase of the 

capital of SHREIT and the purchase of the Sale Shares. 

3. The approval of Hilton in connection with the transaction 

contemplated under the Share Sale Agreement and the novation of the 

Management Agreement to the SPV that will be set up to be the 

Master Lessee of HGI KL. 

4. The consent in writing having been obtained from the Existing 

Financier for the change of the shareholding in the Company and the 

discharge and release of the following parties from the Security 

Documents as at the Completion Date: 

a) Royal & Sons Organization Pte Ltd. (R&S) from its obligation 

under the Corporate Guarantee 

b) NMM Pte Ltd. (NMM) from its obligation under the Corporate 

Guarantee 

c) Indosing Pte Ltd. (IPL) from its obligation under the Corporate 

Guarantee 

d) MN Global Ventures Pte Ltd. (MNGV) from its obligation 

under the Corporate Guarantee 

e) RDM Global Holdings Pte Ltd. (RDM) from its obligation 

under the Corporate Guarantee 

f) The Personal Guarantors from their obligation under the 

Corporate Guarantee. 

Without further recourse or additional securities from R&S, NMM, 

IPL, MNGV, RDM and the Personal Guarantors. 

5. The newly issued trust units for the increase of capital of SHREIT 

having been offered and proceeds derived from such offering have 

duly been remitted to SHREIT. 

6. No Material Adverse Effect to KBA and GLSB. 

7. The construction and renovation works of HGI KL (South Wing) 

having been completed and the business having commenced. 
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Governing law Laws of Malaysia 

Dispute resolution Singapore International Arbitration Centre 

Summary of the details and procedures for deposit payment for investing in Hilton Garden Inn 

Kuala Lumpur 

Under the share sale and purchase agreement related to Hilton Garden Inn Kuala Lumpur Hotel 

("SPA") which SHREIT is currently negotiating with the seller, the provisions relating to the deposit 

payment for the sale and purchase of shares in Hilton Garden Inn Kuala Lumpur can be summarized as 

follows. 

1. Within 5 working days from the date on which the SHREIT unitholders approve the investment in 

Hilton Garden Inn Kuala Lumpur Hotel, SHR-CK Limited, a newly incorporated subsidiary 

company of SHREIT which is wholly owned by SHREIT, will do the following: 

1) pay a deposit (an equivalent of 7 percent of the agreed purchase price of a company which 

owns Hilton Garden Inn Kuala Lumpur Hotel, as agreed upon between the contracting 

parties ) (approximately Baht 81.35 million) into the escrow account opened with an 

escrow agent, as the seller and the purchaser will agree upon; 

2) issue a share sale and purchase fee check (an equivalent of 3 percent of the agreed 

purchase price of a company which owns Hilton Garden Inn Kuala Lumpur Hotel, 

required to be paid to the authorities as a fee under the laws of Malaysia) (approximately 

Baht 34.87 million) paid to the Director General of Inland Revenue, and submit the same 

to the legal counsel of the purchaser;  

2. If the conditions precedent under the Hilton Garden Inn Kuala Lumpur SPA are not fulfilled or 

satisfied on or before the date agreed upon by the parties as the last date for investment, the Hilton 

Garden Inn Kuala Lumpur SPA prescribes that either party will be entitled to terminate the Hilton 

Garden Inn Kuala Lumpur SPA. In that case, the escrow agent and the legal advisor of the seller 

will return the deposit and the shares sale and purchase fee to the seller of Hilton Garden Inn 

Kuala Lumpur SPA. Therefore, if the SPA is terminated as a result of the conditions precedent not 

being satisfied or fulfilled SHREIT will receive the deposit and the shares sale and purchase fee 

back. If the conditions precedent in the SPA are not fulfilled or satisfied on or before the date 

which the parties agree is the last date for the investment, the SPA prescribes that either party will 

have the right to terminate the SPA and in that case, the escrow agent and the legal advisor of the 

seller will return the deposit and the shares sale and purchase fee to the seller, SHR-CK Limited, 

which is wholly owned by SHREIT. Therefore, if the SPA is terminated as a result of the 

conditions precedent not being satisfied or fulfilled, SHREIT will receive the deposit and the 

shares sale and purchase fee back. 

3. However, under the SPA, the seller is only entitled to receive the deposit back in the following 

circumstances: 

1) The purchaser defaults on the payment, such as not paying the purchase price; 

2) The purchaser refuses to execute the sale and purchase of shares in Hilton Garden Inn 

Kuala Lumpur Hotel in accordance with  the terms and conditions of the agreement (after 

the conditions precedent have been satisfied); 

3) The purchaser breaches the SPA and fails to rectify the breach within 30 days (or any 

other period as may agreed upon by the seller and the purchaser) from the date of receipt 

of a notice from the seller; or 

4) The purchaser is declared bankrupt. 
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Sofitel Bali Nusa Dua Beach Resort Hotel 

Agreement name Conditional Sale and Purchase Agreement of Shares in PT GRIYA 

PANCALOKA (“GPL”) 

Seller PT Agung Podomoro Land Tbk. (“APL”) 

Purchaser SHR-ND Limited (“SHR-ND”) 

Assets to be sold 

and purchased 

 

To buy 211,860 series A shares and 2,520,200 series B shares in Series B 

in the GPL and additional shares to be issued by the GPL to the seller 

prior to the Completion Date, representing at least 99.92% of the issued 

share capital of the GPL (“Sale Shares”) (Series A share and Series B 

share has the same voting rights and right to receive dividend, differ in 

term of nominal value) 

Purchase Price 1,653,360 million IDR 

Divided into; 

 The amount of 170,360 million IDR for the Sale Shares 

 The amount of 1,483,000 million IDR shall be payable directly to the 

GPL as a loan from the Buyer, for the full repayment of Existing 

loans, shareholders’ Loan and the Capital Reduction, (“New Loan”) 

Remark : The amount of investment in term of Sale Shares and New Loan 

might be change base on the adjusted of the final outstanding amount of 

the existing loan from financial institutions (PT Bank CIMB Niaga Tbk. 

and PT Bank Maybank Indonesia Tbk.) and the existing shareholders’ 

loan as of the Completion Date.  

Trust unit 

subscription 
 During the subscription period of the units of the REIT, the APL 

(and/or its affiliated company or related person which is approved by 

the REIT Manager) shall subscribe for newly issued units of the REIT, 

at the amount equal to 12% of the purchase price of the Hotel. 

 The parties agree that the Seller shall be responsible for and, bear the 

taxes, fees, cost and expenses imposed , levied, assessed or incurred 

on or by the Seller for or in connection with the subscription of the 

Seller’s units. 

Lock-up and Rights 

of First Offer 
 The Seller agrees not to sell, dispose or transfer the Seller’s units to 

any person without prior written consent from the REIT Manager for 

the period of 2 years (“Lock-up Period”) from the first trading day of 

the Units in the SET. 

 The preceding restriction shall not apply in case of a sale, disposal or 

transfer of the Seller’s Units from the Seller to (a) its affiliate and/or 

(b) the REIT Manager or its affiliate. 

 After the Lock-up Period, if the Seller wishes to sell, dispose or 

transfer all or part of the Seller’s Units, the Seller shall notify the 

REIT Manager in writing of such intended sale (the “Sale Notice”) 

and the number of Seller’s Units it intends to sell (the “Sale Units”). 

 Within 10 (ten) Business Days from the date of the Sale Notice, the 

REIT Manager shall provide its offer to purchase the Sale Units as 

indicated in the Sale Notice (the “Offer Notice”), with the 

corresponding offer price (the “Offer Price”) 

 If the Seller agrees to the terms of the Offer Notice, including on the 

Offer Price set out therein, then the Seller shall notify its agreement in 

writing to the REIT Manager to the sale of the Sale Units to the REIT 

Manager (the “Confirmation Notice”) within 10 (ten) Business Days 

from the date of such Offer Notice. Upon receipt of such Confirmation 

Notice, the Seller and the REIT Manage shall implement the sale of 
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the Sale Units. 

 The Seller shall be deemed to have rejected the terms of the Offer 

Notice if: (i) it notifies its rejection in writing to the REIT Manager or 

(ii) it does not provide either a Confirmation Notice or Rejection 

Notice to the REIT Manager in each case, within Seller’s Notice 

Period. 

 In the event of rejection, the Seller shall be free to sell and/or transfer 

the Sale Units to any person without any restriction and with best 

efforts to ensure such transaction results in an orderly market with 

respect to the units of the REIT, provided that sale is conducted at the 

same price as or at a price higher than the Offer Price and (i) within 7 

(seven) Business Days from the date of the Rejection Notice or (ii) 

within 7 (seven) Business Days from the lapse of the Seller’s Notice 

Period. 

 If, for whatever reason, no sale of the Sale Units takes place and/or 

such sale is not completed within the 7 (seven) Business Days period 

referred above, the Seller shall have the option to (a) freely transfer 

and/or sell all part of the Sale Units, to any person at any price without 

any restriction whatsoever; or (b) not to proceed with the sale of the 

Sale Units. 

 If the REIT Manager and/or its affiliates does not submit its Offer 

Notice within 10 (ten) Business Days from the date of Sale Notice, the 

Seller may freely transfer the Sale Units to any person at any price 

without any restriction, with best efforts to ensure such transaction no 

impact resulting to the units of the REIT. 

Non-Entitlement of 

Cash Distribution 
 The Seller agrees, for the period of 2 years from the first trading day 

of he Units in the SET, the holders of the Seller’s Units shall not be 

entitled to receive any cash dividends or any cash return of capital 

from capital reduction of the REIT Units. 

 The conditions above shall not be applicable to the cash dividend and 

cash return from the disposal of assets of the REIT for the period of 2 

years from the first trading day in the SET. 

 For the avoidance of doubt, the non-entitlement to any cash return 

resulting from a capital reduction shall be limited to the amortization 

expense relating to the capitalization of listing expenses, limited to the 

Seller’s Units portion. 

NOI Contribution  The Seller agrees to provide the REIT with guarantee on Net 

Operating Income in the amount of 137,780 million IDR (the 

“Guaranteed NOI”) for the period of 2 years (the “Guaranteed 

Period”) commencing following the closing. The NOI Guarantee shall 

only be funded where there is a shortfall between (a) the actual 

achieved NOI with respect to the operation of SBND for the relevant 

period and (b) the Guaranteed NOI. The NOI Guarantee shall be 

funded via a Bank Guarantee. 

 In the event that the REIT shall receive the Guaranteed NOI, it shall 

be paid once annually, with reference to the audited financial 

statement of SBND and shall base on average USD-IDR exchange 

rate of 12-month audited period. 

 The net operating income shall be equal to the amount of earnings 

before interest, taxes, depreciation and amortization (EBITDA) of 

SBND less replacement reserves (as required under the existing hotel 
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management agreement) as per the Uniform System of Accounts for 

the Lodging Industry (11th Revised Edition) 

 In the event that the net operating income of SBND is less than 

137,780 million IDR per year, the Seller agrees to pay no more than 

68,890 million IDR per annum during the Guaranteed Period. 

 NOI guarantee above shall not be enforced during the occurrence of 

any the “Extraordinary Events” described below 

- Acts of nature; natural disasters; or fires and explosions; 

- Acts of war, armed conflict; civil war, rebellion, revolution, 

insurrection or usurpation of sovereign power; riots or other civil 

unrest; terrorism hijacking; sabotage; 

- Nationwide epidemics or disease-related events; or  

- Bombing, 

 The Extraordinary Events above (i) is categorized as force majeure 

event under the Hotel Agreement (ii) shall not occur in usual course of 

business; (iii) shall directly and adversely impact the operation of 

SBND and (iv) shall not be attributable to the actions of the Seller, 

Master Lessee (in case the Seller is the Master Lessee) or any 

affiliated party of the Seller.  

 In case of the occurrence of Extraordinary Events, the Guarantee 

Period shall be extended for the period that the NOI guarantee is 

absent due to such Extraordinary Event. 

 During the Guaranteed Period, the Seller shall have the right to be 

notified of the nominated property manager and to take part (if if 

wishes) in the interview selection process with respect ot he 

nominated property manager. 

Bank Guarantee  At the latest on the Completion Date, the Seller agrees to provide a 

cash deposit in the amount equal to 68,890 million IDR by way of 

transfer to the Trustee’s bank account, to fund the Shortfall between 

the actual achieved NOI and the Guaranteed NOI until the issuance of 

a Bank Guarantee; or 

 At the latest on the first anniversary of the Completion Date, the Seller 

agrees to provide a Bank Guarantee to the Trustee at the amount of 

68,890 million IDR, as a part of NOI support to fund the Shortfall 

between the actual achieved NOI and the Guaranteed NOI during the 

remaining period. If the Bank Guarantee is utilized to fund such short 

fall in any 12 month period, the Seller shall provide another Bank 

Guarantee in the same amount at the end of such 12 month period so 

that the Bank Guarantee amount is maintained at 68,890 million IDR 

throughout the Guarantee Period.  

 The parties agree that the Seller shall be responsible for, and bear the 

taxes, fees, cost and expenses, imposed, levied, assessed or incurred 

on or by the Seller for or in connection with the issuance of the Bank 

Guarantee. 

Conditions 

Precedent 

1. The Capital Investment Coordinating Board (BKPM) having issued 

its written approval for the transfer of the Sale Shares from the Seller 

to the Buyer which includes the conversion of GPL’s status to 

become an Indonesian foreign direct investment company, called PT 

PMA. 

2. The shareholders of the Company having approved the following 

resolutions: 
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a) The transfer of the Sale Shares by the Seller to the Buyer on the 

terms and conditions of the Agreement; 

b) The waiver of any rights that a shareholder may have under the 

Articles of Association, any other agreement or applicable law in 

relation to the transfer of the Sale Shares by the Seller to the 

Buyer; 

c) The Capital Reduction; and 

d) The appointment of the company’s new directors and 

commissioners nominated by the Buyer to take effect at 

Completion; 

3. Amendment to the Articles of Association in order to reflect the 

following: 

a) Removal of restrictions for a foreign entity to become the holder 

of shares in the company; 

b) Removal of restrictions for a foreigner to become a 

commissioner in the company; 

c) Reduction of capital of the Company by way of a reduction of 

the nominal value of the series A shares and series B shares in 

the company, so that the authorized capital of GPL becomes 

134,809.30 million IDR divided into (i) 214,003 series A shares, 

each share with a nominal value of IDR 100,000 and (ii) 

2,520,200 series B shares, each share with a nominal value of 

IDR 45,000; 

4. GPL having announced the acquisition of the Sale Shares by the 

Buyer from the Seller (i) in a nationally circulated newspaper and (ii) 

to employees, both of which having being made at least thirty (30) 

calendar days prior to the calling of the general meeting of 

shareholders to approve the sale and purchase of the Sale Shares; 

5. GPL having confirmed in writing that no creditor objections on 

capital reduction by it following the publishing of the newspaper 

announcement; 

6. In relation to any employees of the GPL who choose to exercise their 

rights which result from the change of ownership of GPL, (i) the 

company and employees having reached agreement on all 

compensation due and payable to such employees by GPL, (ii) the 

execution of a joint agreement and joint agreement receipt letter by 

each of the employees who choose to terminate their employment 

relationship, and (iii) the registration with the Labor Court of any 

relevant documents; 

7. The approval from the company’s board of directors on the change of 

company’s bank signatory(ies) that will take effect at the Completion 

Date; 

8. In relation to any employee of the company who choose to be 

remained employed by GPL and not to exercise his or her rights 

under Article 163.1 of the Labor Law to resign or to be voluntarily 

terminated from his or her employment with GPL due to the change 

of ownership of the company from the Seller to the Buyer, an election 

form having been signed by 90 (ninety) percent of total employees of 

the company which states that the relevant employee wishes not to 

exercise his/her rights and that such employees waive their rights in 
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the future to demand for termination of their employment relationship 

with the company due to the transfer of the Sale Shares from the 

Seller to the Buyer; 

9. Buyer’s reasonable satisfaction of the result of the legal, tax, 

financial, and technical due diligence of the company; 

10. GPL having obtained a written consent from PT AAPC Indonesia for 

the change of ownership or change of control of the company, as 

required under the Hotel Management Agreement; 

11. Issuance of a letter from the Seller, to confirm that all the 

representations and warranties of the Seller in the Agreement shall be 

true and correct as of the date of this Agreement and as of the 

Completion Date 

12. Delivery by the Seller of a Precedent Conditions Completion 

Certificate; 

13. Delivery by the Seller of a copy of resolution of the Board of 

Directors and the Board of Commissioners of the Seller to the Buyer 

approving their entry into Transaction Agreement; 

14. Delivery by the Seller of the notarial deed restating the Company’s 

shareholders approvals; 

15. Delivery by the Seller of a certified true copy of the latest register of 

shareholders of the company; 

16. Delivery by the Seller of share certificates duly issued to the Seller; 

17. Delivery of an asset register tabling and numbering all individual 

items relating to the FF&E to the satisfaction of the Buyer; 

18. Delivery of legalized copies of documents evidencing the extension 

of the term of HGB Title 440 until earlier than March 21, 2038; and 

19. Delivery of an estimated Net Working Capital Statement and draft 

Completion Accounts no later than 5 (five) Business Days prior to 

Completion Date. 

 

Completion actions Seller’s obligations at Completion Date: 

1. Together with the Buyer, execute the Deed of Acquisition; 

2. Deliver to the Buyer the original loan agreement for the New Loan 

duly executed by GPL;  

3. Subject to the receipt of the New Loan amount from the Buyer in the 

company’s account, delivery a receipt from GPL to the Buyer for the 

disbursement of the New Loan; 

4. Deliver to the Buyer, (i) evidence that Existing Loans and 

Shareholder Loan have been fully repaid by the Company and (ii) 

evidence that the Company has distributed the Capital Reduction 

amount to the Seller and another shareholder; and 

5. Deliver to the Buyer an updated draft of the Completion Accounts. 

Buyer’s obligations at Completion Date: 

1. Together with the Seller, execute the Deed of Acquisition; 

2. Deliver to the Seller, evidence of payment of the Direct Payment in th 

form of an irrevocable and unconditional direction to and payment 

instruction from the Buyer’s bank for transmission of freely 

transferable funds (value dated the date of transmission), which may 

be evidenced by MT 103 or other similar confirmation issued by the 

remitting bank acceptable to the Seller; 
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3. Deliver to the Seller the original New Loan agreement duly executed 

by the Buyer, deliver to the Seller, evidence of transfer of the New 

Loan to GPL in the form of an irrevocable and unconditional 

direction to and payment instruction from the Buyer’s bank for 

transmission of freely transferable funds, which may be  evidence by 

MT 103 or other similar confirmation issued by the remaining bank 

acceptable to the Seller; and 

4. Procure the signing of a novation of the Hotel Management 

Agreement to CPP. 

 

Indemnity Under the limitation of liability to be agreed in the GPL share purchase 

agreement, all prevailing and applicable laws, regulation and government 

policies. The Sellers (“Indemnifying Party”) undertakes to indemnify the 

Buyer and/or REIT Manager (“Indemnified Party”) against and hold it 

harmless form, any costs or expenses, damages, claims, losses and other 

liabilities suffered or incurred by the Indemnified Party, whether such 

costs or expenses, damages, claims, losses and other liabilities arising or 

resulting from or based upon;  

a) any breach of any representation or warranty of the Indemnifying 

Party 

b) the breach of any covenant and undertaking of the Indemnifying 

Party; or 

c) any liabilities arising from any undisclosed claims made by the 

Seller and/or GPL. 

 
Governing Law Laws of Indonesia. 

Dispute Resolution Singapore International Arbitration Centre 

 

3. Details on the realization of benefits from the Additional Investment Assets 

3.1 Realization of benefits from the Additional Investment Assets 

Hilton Garden Inn Kuala Lumpur Hotel 

Since the Additional Investment Assets are hotel-type assets, the REIT Manager will set 

up a new company, under the laws of Malaysia, to act as the master lessee. The master lessee will 

enter into a lease agreement with Knights Bridge Avenue Sdn Bhd (for North Wing Building) and 

Gateway legend Snd Bhd (for South Wing Building) to lease and realize benefits from the assets. 

The master less will pay rent, consisting of fixed rent and variable rent. The lease term will be for 

3 years. The master lessee warrants that it will continue to lease the assets from SHREIT under the 

terms and conditions of the renewal of the lease agreement as stipulated in the Lease Agreement 

relating to the real properties and movable properties in Hilton Garden Inn Kuala Lumpur Hotel. 

Sofitel Bali Nusa Dua Beach Resort Hotel 

The realization of benefits from the assets will be done in a similar manner to that for Hilton 

Garden Inn Kuala Lumpur, except in the case where the REIT Manager uses PT Central Pesona 

Palace to enter into a sublease agreement. PT Central Pesona Palace is the lessee of Pullman 

Jakarta Central Park, which SHREIT has invested in.  
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3.2 Details of the lease of the assets 

The details of the lease of the assets in Hilton Garden Inn Kuala Lumpur will be in 

accordance with the draft lease agreement between the lessor and the master lessee, the main 

provisions of which are as follows. 

Lessor Knights Bridge Avenue SDN BHD (“KBA”) (for North Wing) and Gateway 

Legend SDN BHD (“GLSB”) (for South Wing), the subsidiary of the REIT 

which purchases all shares. (after the asset acquisition transaction) 

Lessee Master Lessee in Malaysia will be set up under Malaysian Law and has the 

ultimate shareholder as same as the ultimate shareholder of the REIT 

Manager. 

Leased assets a) Buildings including any construction situated within HGI KL ("Hotel 

Buildings"); and 

b) Component parts of the Hotel Buildings which are the common utilities 

system such as electrical system, water system, telephone system, 

elevator, escalator, air conditioning, engineering system, as well as any 

amenities in relation to Hotel Buildings including any right with respect 

to the aforesaid assets. 

The assets as listed in (a) - (b) above are collectively referred to as the 

"Hotel" or the "Leased Properties" 

Lease term Lease term of 3 years from the effective date stipulated in this agreement 

("Effective Date") 

Conditions for 

renewal 

Upon the expiry of lease agreement, the parties agree that the lessee shall 

continue to lease the Leased Properties from the lessor for a period of 3 years 

each on an automatic renewal basis, and the renewal condition of the lease 

agreement shall terminate when the lessor no longer has qualities of being the 

owner of the Leased Properties. 

Method for renewal 

upon the expiration 

of the lease 

agreement 

Upon the lease agreement being renewed:  

1. The parties agree that the lease conditions, including the conditions with 

respect to renewal of lease period, shall remain the same as are set out in 

the first lease agreement.  

2. In the event that the Leased Properties are located on the leasehold land, 

the parties agree that the renewal condition shall be effective no longer 

than the effective term of the lease agreement of the land where the 

Leased Properties are located on.  

3. Apart from 1 and 2 above, if the lessor does not wish to continue the 

lease, the lessor shall inform the lessee in writing no less than 6 months 

prior to the expiry of the lease period pursuant to the lease agreement or 

the renewed lease period.  

In the event that there is a renewal pursuant to the agreement but the lessee 

encounters legal restriction or impossibility of performance due to lack of 

specified qualities which result in the termination of this agreement and/or 

any cause other than with intention or gross negligence of the lessee that 

results in the lessee being unable to continue to lease the Leased Properties 

for the hotel operation, the lessee shall be deemed to have no obligation to 

continue leasing the Leased Properties. 

 

However, in the event that there is a renewal as set out in 1 but the lessee 
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encounters legal restriction or impossibility of performance, but can continue 

to lease the Leased Properties temporarily for the hotel operation until there is 

a new lessee to lease the Leased Properties, the lessor and the lessee shall 

mutually determine the conditions of the extended period. Nevertheless, the 

lease period shall not be extended longer than 180 days from the expiry of the 

lease period, and the lessee shall be deemed to have no obligation to continue 

leasing the Leased Properties. 

Rent Payment 1. Unless there is a postponement of rental payment and exemption of rental 

payment due to force majeure as stated in this agreement, the lessee 

agrees to make the rental payment to the lessor in accordance with the 

terms and conditions of this agreement. The rental payment consists of 2 

parts which are (1) Fixed Rental that divided into base rental and 

additional base rental (if any). The payment of base rental will be paid on 

monthly basis while the additional base rental will be paid on an annual 

basis and (2) Variable Rental will be paid on quarterly basis. The 

calculating method is based on the actual rental of 12 months. Details are 

as follows;  

1.1 Fixed Rental 
Fixed rental = (base rental with the exact amount being determined per 

annum or annual fixed rental of the preceding operating years, whatever 

is higher) + additional base rental per annum (if any),  

where:  

Base rental with exact amount being determined in the section "base 

rental".  

Additional base rental per annum = (a x b) – c 

Where: 

a = 67.00 percent  

b = Net Operating Income (NOI) per annum which shall be equivalent to 

Gross Operating Profit (GOP) of the Property deducted by the expenses 

in relation to the Properties not included as part of the GOP, namely 

(i) hotel management fee paid to the hotel manager (base fee 

and incentive fee;  

(ii) land and building rental;  

(iii) insurance premiums;  

(iv) property taxes;  

(v) maintenance expense;  

(vi) used FF&E reserve under the lessee's responsibility (if any);  

(vii) operating expenses of the lessee; and  

(viii) other income and expenses which are not captured in the 

GOP 

c = base rental with exact amount being determined (as set out in the 

section titled "base rental") or the fixed rental per annum of the preceding 

operating years, whatever is higher.  

          In the event that the calculation of additional base rental per annum 

according to the formula above results in the additional base rental per 

annum of lower than zero, the lessee shall not use the result of that 

calculation in deriving the additional base rental for that particular year. 

1.2  Variable Rental 

Variable rental = d - e - f 

where: 
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d = Net Operating Income (NOI) (with details as set out above) 

e = fixed rental of the relevant quarter 

f = accrued rental payment which has been postponed due to force 

majeure (if any), as stated in the section titled "postponement of rental 

payment due to force majeure" 

          If the result of the calculation of variable rental according to the 

formula above is lower than zero, the variable rental shall be set at zero 

2. The lessee shall make the fixed rental payment for the portion equivalent 

to the base rental set out above within 30 days from the end of the month 

and/or additional base rental per annum (if any) within 45 days from the 

end of the year, and variable rental for each quarter as set out above 

within 45 days from the end of the quarter, with reference to the financial 

information in the management account. Therefore, in the event that the 

lessee is not capable of making such rental payment in full, the payment 

not received by the lessor shall be deemed as accrued rental revenue, and 

the lessee shall make the payment of the accrued rental revenue within 30 

days from the due date. 

3. The lessee shall be entitled to accrue rental payment only once a year. If 

it happens more than once, the lessee shall pay the default interest at the 

rate of 15 percent per annum, calculated based on the accrued rental 

revenue and the number of days from the due date until the payment is 

made in full. 

4. The fixed rental and/or variable rental may be adjusted to comply with 

the regulation of relevant Securities Laws, which includes in the event 

that the proportion between the fixed rental and variable rental does not 

comply with the relevant Securities Laws. The REIT and the lessee shall 

mutually amend the terms and conditions of the fixed rental and/or 

variable rental to be in compliance with the regulation under the relevant 

Securities Laws. 

 

Base rent 1,767,000 million USD per annum, whereby the rental payment shall be 

made in local currency. The exchange rate shall be as mutually determined. 

Base rent 

computation for 

renewal 

Base rental for the renewal of the agreement shall be equivalent to the 

average fixed rental of the lease period under the previous lease agreement. 

Payment of the 

postponed rent due 

to a force majeure 

event 

If any of the events below occurs during any quarter, the lessor agrees that 

the lessee can postpone the rental payment of the month that the event occurs, 

which shall not be deemed as breach of contract by the lessee. The lessor and 

the lessee shall mutually determine the time period that shall be affected by 

the particular event in writing. 

1. If the force majeure has effect on the Leased Properties, either 

directly or on the neighboring area of the Leased Properties such as 

fire, flood and earthquake, and has material impact on hotel operation 

and results in average monthly RevPAR of the hotel during that 

period being lower than the monthly RevPAR of the same period of 

the preceding year (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 20 

percent but not exceeding 50 percent. 

2. If the force majeure has material impact on the hotel operation and 

results in: 
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(a) monthly RevPAR during that particular period of the hotel being 

lower than monthly RevPAR during that particular period of the 

preceding year (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 20 

percent but not exceeding 50 percent; and 

(b) monthly RevPAR of the competitive set is lower than monthly 

RevPAR during that particular period of the preceding year of 

the competitive set (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 15 

percent.  

If the Leased Properties were also affected by the force majeure during the 

particular period of the preceding year, the monthly RevPAR of the hotel and 

monthly RevPAR of competitive set (as applicable) during the particular 

period of the current year shall be compared with RevPAR of the particular 

period of the most recent year that the Leased Properties were not affected by 

force majeure or any major renovation instead, for the purpose of 

comparison. (Remark: If the Leased Properties are impacted by force majeure 

during the second year and third year, monthly RevPAR of the hotel and 

competitive set (as applicable) of the first year shall be used for comparison.) 

 

Moreover, the lessee shall use its best effort and in good faith in deriving 

monthly RevPAR of the competitive set, for the benefit of evaluating if the 

force majeure has occurred. In the event that monthly RevPAR of the 

competitive set cannot be determined, the lessor and the lessee shall mutually 

agree to use other standardized information, criteria or ratio that are available 

in the ordinary course of hotel business operation for the criteria in the 

evaluation instead. If the lessor and the lessee determines the competitive set 

of more than one hotel in calculating the RevPAR, simple average of the 

RevPAR will be used in the calculation for such competitive set. 

 

Competitive Set is a set of hotels and/or resorts (no less than 3 properties) 

which shall be determined by the parties from time to time to be the hotels 

and/or resorts with the most similar standards or grades as the Property of the 

REIT, by considering location, group of customers, hotel grade and size. 

Postponement of 

rental payment 

because of force 

majeure event 

If the payment is postponed due to force majeure which occurs during any 

particular quarter, the lessee shall make the payment to the lessor in the 

following sequence: 

1. fixed rental for the month that force majeure does not take place, during 

the particular quarter 

2. variable rental for the month that force majeure does not take place, during 

the particular quarter (if any) 

3. fixed rental which has been deferred 

4. variable rental which has been deferred (if any) 

For the payment as stated above, the lessee agrees to make deferred rental 

payment in equal instalment on a quarterly basis according to the actual lease 

period up until the expiry of lease period pursuant to this agreement 

(including the extended lease period) or the period that the parties mutually 

agree. The lessor agrees that the lessee shall not pay default interest for the 

failure to make any instalment payment or payment of damages due to 

deferred rental payment or delay in rental payment due to the postponement 

of rental payment as a result of force majeure. 
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Force Majeure is the event which has the meaning has defined in this 

agreement. 

Exemption of rental 

payment because of 

an event of force 

majeure  

If any of the following events occurs during any quarter, the lessor consents 

to exempt the rental payment to the lessee for the month that such event takes 

place during the quarter. The lessee is not liable to make rental payment for 

that particular period. The lessor and the lessee shall mutually determine the 

period which shall be impacted by that event in writing and the calculation of 

monthly rental payment which are not affected by such event in accordance 

with the calculation criteria set out in this agreement. 

1. In the event of force majeure (Force majeure are the events with the 

meaning as set out in the agreement which shall be elaborated later 

on) that has effect on the Leased Properties, either directly or to the 

neighboring area of the Leased Properties, which shall have material 

impact on hotel operation and causes monthly RevPAR of the hotel 

during that period to be lower than monthly RevPAR of the same 

period of the preceding year (which is the normal period that the 

Leased Properties are not affected by such event) at or greater than 

50 percent. 

2. If the force majeure has material impact on the hotel operation and 

results in: 

(a) monthly RevPAR during that particular period of the hotel being 

lower than monthly RevPAR during that particular period of the 

preceding year (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 50 

percent; and 

(b) monthly RevPAR of the competitive set is lower than monthly 

RevPAR during that particular period of the preceding year of 

the competitive set (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 30 

percent (if any). 

If the Leased Properties were also affected by the force majeure during the 

particular period of the preceding year, the monthly RevPAR of the hotel and 

monthly RevPAR of competitive set (as applicable) during the particular 

period of the current year shall be compared with RevPAR of the particular 

period of the most recent year that the Leased Properties were not affected by 

force majeure or any major renovation instead, for the purpose of 

comparison. (Remark: If the Leased Properties are impacted by force majeure 

during the second year and third year, monthly RevPAR of the hotel and 

competitive set (as applicable) of the first year shall be used for comparison.) 

Moreover, the lessee shall use its best effort and in good faith in deriving 

monthly RevPAR of the competitive set, for the benefit of evaluating if the 

force majeure has occurred. In the event that monthly RevPAR of the 

competitive set cannot be determined, the lessor and the lessee shall mutually 

agree to use other standardized information, criteria or ratio that are available 

in the ordinary course of hotel business operation for the criteria in the 

evaluation instead. If the lessor and the lessee determines the competitive set 

of more than one hotel in calculating the RevPAR, simple average of the 

RevPAR will be used in the calculation for such competitive set. 

Lessor's 

undertakings 

1. The lessor shall deliver the Leased Properties "as-is" as of the 

commencing date of the lease period. The lessor shall bear the expenses 

relevant to the investment in the properties, moveable assets, immoveable 
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assets and/or be responsible for the improvement or major renovation of 

the infrastructure or the major components of the buildings. 

2. If the lessee wishes to reimburse the aforesaid expenses from the lessor, 

the lessee shall give prior written notice to the lessor for the lessor to 

consider and approve the reimbursement within the due date of the 

payment. The approval for reimbursement is upon the lessor's sole 

discretion, but the lessor shall not unreasonably disapprove the 

reimbursement. 

3. The lessor shall not cause any infringement or act in any way that can or 

shall result in the lessee not being able to benefit from all or part of the 

Leased Properties. 

 

Lessee's 

undertaking 

1. The lessee shall use its best effort as hotel operator in ensuring that the 

Leased Properties are in good condition during the lease period. 

2. To ensure that the Leased Properties are in good and appropriate 

conditions for usage in accordance with its purposes set out in this 

agreement, the lessee shall be responsible for maintaining and repairing 

(except the expenses related to investment in properties, moveable assets, 

immoveable assets and/or improvement or major renovation of the 

infrastructure or the major components of the buildings which are the 

lessor's obligation), or any action on the Leased Properties as necessary 

for the Leased Properties to operator the hotel business, by using  

furniture, fixtures and equipment reserves (FF&E reserves). If the FF&E 

reserves are not sufficient for the investment, the lessee shall be 

responsible for the remaining expenses which, if any, shall be part of the 

operating expenses in the budget approved by the lessor as set out in this 

agreement.  

3. The lessee shall not engage or consent any person to engage in any action 

that is illegal or potentially hazardous to health, without permits under 

the relevant laws, or is offensive, or causes danger, damage or annoyance 

to third parties and lessor. And if the aforesaid problem or damage 

occurs, the lessee shall use its best effort to resolve the aforesaid problem 

or damage, including negotiating and alleviating the damages arisen from 

the aforesaid action to person(s) as set out above. 

4. The lessee agrees not to create any liability or encumbrance except 

liability or encumbrance arising from the normal course of business of 

the lessee, or due to or for the purpose of the lease under this agreement 

and relevant business such as expenses from the operation of hotel 

business or to comply with this agreement or relevant agreement. The 

lessee agrees to maintain debt to equity ratio of the lessee at the ratio of 

not greater than 2 to 1, which calculate only the liabilities that are loan 

from financial institutions or issuance of fixed income instrument, but 

shall not include loan from shareholder. 

5. The lessee agrees to arrange for and maintain permits important for hotel 

operation during the lease period under this agreement. 

6. The lessee shall not cause any encumbrance over the Leased Properties. 

7. The lessee shall be responsible for and engage in any action to protect the 

lessor from any claim over the use of the Leased Properties for lessee's 

operation and/or ignorance to complete its duty or obligation under this 

agreement, including the action taken by the lessee's representative 

and/or dependents. If the lessor is claimed or proceeded the legal action 
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due to the aforesaid cause, the lessee shall immediately release the 

lessor's liability, and the expenses shall be borne solely by the lessee.  

8. Certain important actions such as selling or transferring of the lessee's 

material business entirely or partially to third party, creating security over 

the lessee's assets including the assets used in hotel operation, leasing of 

more than 50 percent of the area of the Leased Properties to any one 

particular person. The lessee shall proceed the actions above only when 

(a) consented in writing by the lessor or (b) indicated in the hotel's annual 

operating budget or capital expenditure budget which has been approved 

by the lessor.  

9. Other obligation under the lease agreement such as conducting and 

delivering financial report, operating budget and capitalized expense 

budget to the lessor. 

 

Permitted use  The lessee shall not operate any business other than hotel or related 

business that is for the REIT's business. 

 The lessee shall not provide loan, security or financial support (or being 

creditor in other means than trade creditor) for the benefit of third party. 

 The lessee agrees not to loan other than loan from shareholders for the 

purpose of rental payment or necessary operational support of the lessee. 

 The lessee shall not engage in action that competes with the Core 

Property of the REIT. 

Insurance 1. During the lease period, the lessee and the lessor shall procure the 

following insurance: 

1.1 The lessor shall procure property all risks insurance, whereby the 

insurance premium shall be borne solely by the lessee during the 

lease period. 

1.2 Business interruption insurance whereby the lessee acknowledges 

and agrees the insured amount under the business interruption 

insurance shall not be less than expected revenue from the Leased 

Property deducted by relevant operating expense (GOP) for the 

period of 2 years, not including rental payment under this lease 

agreement. The aforesaid insurance shall set out that the lessor and 

the lessee be co-beneficiaries. Upon receipt of compensation from the 

insurer, the lessor agrees to deduct fixed rental which the lessor is 

entitled to receive in proportion of the time period that the insurer 

uses as the base for calculation of the due compensation and shall 

immediately pass the remaining compensation to the lessee. After the 

lessee uses the compensation for the payment relevant to the business 

operation during such period of time and there is remaining 

compensation, the lessee shall pay such compensation to the lessor in 

proportion of the variable rental that the lessor is entitled to receive 

pursuant to the conditions in this agreement.  

1.3 Public liabilities insurance for protection of body injuries, lives, and 

potential damages on the assets to third party.  

          These are under the insured amount, terms and conditions of the 

insurance policies that the lessor and the lessee mutually consent under 

hotel management agreement. Insurance premiums of the aforesaid 

insurances shall be borne solely by the lessee. 

2. The lessee agrees to use its best effort to promptly coordinate in any 
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necessary action to claim the insurer for the compensation. 

Assignment of 

leasehold rights 

1. During the lease period, the lessee shall not transfer the right and/or 

obligation under this agreement, either in whole or in part, to any person 

without prior written consent from the lessor except the transfer of right 

and/or obligation to lessee's Affiliated Company that has qualification 

and capability to perform under this agreement. If the lessor gives 

consent to the lessee to transfer right and/or obligation under this 

agreement, the lessee shall procure that the transferee agrees to be bound 

by the conditions as set out in this agreement. The lease period 

transferred to the transferee shall be expressly determined and shall not 

be longer than the remaining period of the lessee under this agreement. 

"Affiliated Company" means person or juristic person which (a) directly 

or indirectly controls the person or juristic person or (b) is under direct or 

indirect control of the person or juristic person. "Control" means having 

authority to control, determine or guide the management and policy of 

any person or juristic person, either directly or indirectly, and either as a 

result of its voting rights of greater than 45 percent of the registered and 

paid up shares of such person or juristic persons by contract or other 

means. 

2. The lessor consents that the lessee shall sublease the area in the Leased 

Properties in accordance with the objectives of the lease set out in this 

agreement. 

3. During the term of this agreement, the lessor shall not transfer right 

and/or obligation under this agreement, either in whole or in part, to any 

person without prior written consent from the lessee. 

 

Tax and fees 1. The lessee shall be responsible for the payment of fees, stamp duties and 

other expenses in relation to the Leased Properties arisen under this 

agreement (if any) during the lease period under this agreement and the 

extended lease period.  

2. The lessee shall be responsible for relevant land and building taxes of the 

Leased Properties under the laws. 

 

Causes for 

termination 

This agreement may be terminated by any party of the agreement under any 

of the following events: 

1. Breach of contract by the lessee 

(a) If the lessee breaches or does not comply with material terms 

under this agreement or any representation given in this 

agreement which is material and the lessee fail to remedy within 

60 days from the date that it is informed or acknowledges the 

cause of the breach or from the date mutually agreed by the 

parties, except the breach of contract or representation due to 

force majeure or any circumstance beyond control of the lessee. 

If the lessee fails to pay fixed rental and/or variable rental, it shall 

be deemed as breach of contract only when the lessee defers the 

payment for longer than 30 days from the due date of the rental 

payment, unless the failure to make rental payment is due to 

circumstances other than the lessee's false, which the lessor and 

the lessee agree to extend the payment period. 

(b)  When there is any amendment, suspension or revocation of 

permits, certificates, consents or other benefits that the lessee is 
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entitled to from any governmental authority, governmental 

officer, person or juristic person and that the lessee is required to 

obtain or use for the main operation of the lessee, and such cause 

cannot be resolved within lease period that the lessor and the 

lessee mutually agree, which may have material negative impact 

on the hotel operation. 

(c) When the lessee faces legal proceeding or government order, or 

due to any other causes that have material negative impact on the 

lessee's performance pursuant to this agreement, or when the 

lessee's authority to operate the business has been changed or 

interrupted, or when assets or revenue of the lessee either in 

whole or in part are confiscated or appropriated which the lessor 

considers as having material negative impact on the lessee's 

performance pursuant to this agreement. 

(d) If the lessee has a receiver/administrator appointed, or is ordered 

bankrupted, or in the process of winding up, liquidating or filing 

a request to the court or relevant governmental authority to have 

a receiver/administrator appointed, or any other similar process, 

which have material negative impact to the lessee's ability to 

make rental payment or perform under this agreement. 

(e) If the lessee ceases to operate the business, either in whole or in 

part, which prevents the lessee from benefiting from the Leased 

Properties and which have material negative impact to the hotel 

operation. 

2. Breach of contract by the lessor 

If the lessor breaches or does not comply with material terms under this 

agreement or representation given in this agreement which is material 

and the lessor fails to remedy within 60 days from the date that it is 

informed or acknowledges the cause of the breach or from the date 

mutually agreed by the parties, except the breach of contract or 

representation due to force majeure or any circumstance beyond control 

of the lessor. 

3. If the lessor is no longer the owner of the Leased Properties, or the lessor 

is not entitled to use the Leased Properties (as applicable). 

4. Upon the end of the lease period under this agreement and the lessor or 

the lessee does not agree to extend the lease period of this agreement 

under the terms and conditions with respect to the extension of lease 

agreement pursuant to this agreement. 

5. When the Leased Properties are damaged or appropriated, either in 

whole or in part, which potentially prevents the lessee from using the 

Leased Properties for the purpose of hotel operation and any other 

business relevant to the aforesaid business. 

6. If the Trustee enforces its right to terminate the REIT Manager 

Appointment Agreement in any case, the lessor shall have the right to 

terminate this agreement. 

 

Exemption to 

termination 

From the date that the REIT invests in the Properties, in the event that the 

lessee is not capable of paying fixed rental in full but the lessor's relevant 

shareholder has received the payment in full equivalent to the fixed rental 

amount that the lessor shall receive after deducting expenses from any of the 

following sources, this shall not be deemed as breach of rental agreement. 
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Termination by the 

lessor, in absence of 

lessee's default, and 

Penalty  

If the lessor enforces its right to terminate this agreement other than due to 

the lessee's breach of terms and conditions under this agreement, the lessor 

shall pay the lessee to compensate for the termination of this agreement that 

is not due to the lessee's false. 

1. Penalty of USD 500,000 

2. Related actual expenses that the lessee has to pay to other person(s) 

due to the termination of this agreement, which has to be direct 

related expenses to third party as a result of this agreement being 

terminated. 

 

Consequences of 

termination 

1. When this agreement is terminated without extension, the lessee agrees to 

proceed as follows: 

1.1 delivery of the Leased Properties to the lessor or the lessor's 

designated person in the condition that is appropriate and suitable for 

usage in accordance with the purpose set out in this agreement; 

1.2 payment of fixed rental and variable rental pursuant to guidelines set 

out in this agreement, calculated in proportion of the actual lease 

period to the lessor within 60 days from the date that the termination 

under this agreement is effective; 

1.3 delivery of any benefit that the lessee receives in advance such as 

advanced rental payment and other revenues received in advance (if 

any), including deposits paid to the lessor or the lessor's designated 

person, where: 

(a) if the lessee receives the benefit after the termination of this 

agreement, the lessee agrees to deliver the benefits to the 

lessor or the lessor's designated person set out in this 

agreement, and 

(b) if the lessor receives the benefit which is expected to be 

delivered to the lessee prior to the termination of this 

agreement, the lessor agrees to return such benefit to the 

lessee, in the two cases above, the parties agree to deliver such 

benefits to the other party within 30 days after receipt of such 

benefit. 

1.4 Provision of cooperation as necessary and appropriate, without 

compensation, to ensure the lessor's designated person can continue 

to operate in accordance with the laws and/or as stipulated by other 

authorities within appropriate time after receipt of written request 

from the lessor, including providing support to the lessor or the 

lessor's designated person to transfer or to apply for permit to operate 

hotel business, or transferring of rights and obligations under any 

agreement. If the lessor is unable to find new lessee to lease the 

Leased Properties, the lessee agrees to continue leasing the Leased 

Properties for hotel operation under the lessor is able to find other 

lessee to lease the Leased Properties. The aforesaid extended period 

shall not exceed 180 days from the end of lease period. However, the 

lessee shall have no obligation to continue leasing the Leased 

Properties during the aforesaid period if the extension of lease 

agreement due to any restriction or impossibility of performance. 

2. In the event that this agreement is terminated, the parties shall not be 

deprived of rights to claim for expenses or damages that they are entitled 

to prior to the termination of agreement, expenses and damages arising 
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due to termination of agreement and/or damages as stipulated under the 

laws. 

During the lease period under this agreement and any extended period, the 

lessor shall have no rights to terminate the lease agreement with the lessee if 

there is no breach of contract due to the lessee's false. 

Damaged assets and 

expropriation 

1. In the event that the Leased Property is appropriated or damaged, either 

in whole or in part, which is not due to false by any party to the 

agreement, which prevents the lessee from potentially using the Leased 

Properties for the hotel business operation, it shall be deemed that this 

agreement is terminated on the day that the Leased Properties are 

damaged or appropriated. Each party shall have no right to claim 

compensation, expenses, cash or other benefits from the other party, 

except compensation due to breach of contract prior to the termination of 

this agreement, or expenses or other benefit due or arising before the 

termination of this agreement.  

2. In the event that the Leased Properties are partially damaged or 

appropriated, and the lessor and the lessee agrees that the Leased 

Properties being partially damaged or appropriated can continue to be 

used for hotel operation, it shall be deemed that this agreement shall 

continue to be effective only for the Leased Properties that are not 

damaged or appropriated and that it is still considered Leased Properties 

under this agreement. The parties shall mutually evaluate the appropriate 

adjustment to the rental rate and other terms of the agreement to be 

consistent with the Leased Properties which are partially damaged or 

appropriated. 

 

Force Majeure 1. For the purpose of this agreement, in addition to the events as set out in 

this agreement, force majeure shall include the force majeure as defined 

in hotel management agreement that is effective during that particular 

time. 

2. In the event of force majeure which prevents any party of this agreement 

from performing pursuant to this agreement, that party shall immediately 

inform the other party in writing of the force majeure. In such event, both 

parties are entitled to postpone the performance pursuant to this 

agreement for the period that force majeure lasts, whereby the lessor and 

the lessee shall mutually determine such time period and shall not be 

deemed as breach of contract by any of the parties. The parties of the 

agreement agree not to use force majeure as a claim to call for payment 

under this agreement, unless:  

(a) If force majeure results in the Leased Properties being materially 

damaged to the extent that the lessee shall not be able to utilize the 

Leased Properties in accordance with the purpose of the lease during 

any particular period of time, the lessee shall have no obligation to 

make rental payment during that particular period of time that the 

lessee cannot utilize the Leased Properties; and/or 

(b) In the event of the force majeure that the lessee can request for the 

postponement of the rental payment and exemption of rental payment 

due to force majeure as set out in this agreement respectively 

3.    If force majeure as set out above is the cause that any party to this 

agreement is unable to perform pursuant to this agreement, or that any 

party to this agreement is unable to receive benefit as set out in this 
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agreement, the parties agree to reconsider the conditions of this 

agreement in good faith for the parties to operate for the benefit of the 

parties and/or to return to the previous positions. 
Governing law This agreement is enforced and interpreted in accordance with the laws of 

Malaysia. 

Dispute resolution Any dispute, argument or claim arising from or in relation to this agreement, 

which cannot be agreed by the parties, shall be brought to the court that has 

jurisdiction. 

 The terms and conditions of the draft agreement for the use of assets in Sofitel Bali Nusa 

Dua Beach Resort Hotel for hotel operations will bear the same material concept as the terms and 

conditions of the draft agreement of Hilton Garden Inn Kuala Lumpur. Any reference to Hilton 

Garden Inn Kuala Lumpur will be replaced with Sofitel Bali Nusa Dua Beach Resort  

Lessor PT GRIYA PANCALOKA (“GPL”), the subsidiary of the REIT which holds 

99.92% (after the asset acquisition transaction)  

Lessee PT Central Pesona Palace (“CPP”), the company that has the ultimate 

shareholder as same as the ultimate shareholder of the REIT Manager 

Leased Properties a) Buildings including any construction situated within SBND ("Hotel 

Buildings"); and 

b) Component parts of the Hotel Buildings which are the common utilities 

system such as electrical system, water system, telephone system, 

elevator, escalator, air conditioning, engineering system, as well as any 

amenities in relation to Hotel Buildings including any right with respect to 

the aforesaid assets. 

The assets as listed in (a) - (b) above are collectively referred to as the "Hotel" 

or the "Leased Properties" 

Lease Period Lease term of 3 years from the effective date stipulated in this agreement 

("Effective Date") 

Renewal Condition 

upon the Expiry of 

Lease Agreement 

Upon the expiry of lease agreement, the parties agree that the lessee shall 

continue to lease the Leased Properties from the lessor for a period of 3 years 

each on an automatic renewal basis, and the renewal condition of the lease 

agreement shall terminate when the lessor no longer has qualities of being the 

owner of the Leased Properties. The calculation of fixed rent and variable rent 

shall be in accordance with the method stipulated in the agreement. 

Renewal Method 

upon the Expiry of 

Lease Agreement  

Upon the lease agreement being renewed:  

1. The parties agree that the lease conditions, including the conditions with 

respect to renewal of lease period, shall remain the same as are set out in 

the first lease agreement.  

2. In the event that the Leased Properties are located on the leasehold land, 

the parties agree that the renewal condition shall be effective no longer 

than the effective term of the lease agreement of the land where the 

Leased Properties are located on.  

3. Apart from 1 and 2 above, if the lessor does not wish to continue the lease, 

the lessor shall inform the lessee in writing no less than 6 months prior to 

the expiry of the lease period pursuant to the lease agreement or the 

renewed lease period.  

In the event that there is a renewal pursuant to the agreement but the lessee 

encounters legal restriction or impossibility of performance due to lack of 

specified qualities which result in the termination of this agreement and/or any 
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cause other than with intention or gross negligence of the lessee that results in 

the lessee being unable to continue to lease the Leased Properties for the hotel 

operation, the lessee shall be deemed to have no obligation to continue leasing 

the Leased Properties. 

However, in the event that there is a renewal as set out in 1 but the lessee 

encounters legal restriction or impossibility of performance, but can continue 

to lease the Leased Properties temporarily for the hotel operation until there is 

a new lessee to lease the Leased Properties, the lessor and the lessee shall 

mutually determine the conditions of the extended period. Nevertheless, the 

lease period shall not be extended longer than 180 days from the expiry of the 

lease period, and the lessee shall be deemed to have no obligation to continue 

leasing the Leased Properties. 

Rental Payment 1. Unless there is a postponement of rental payment and exemption of rental 

payment due to force majeure as stated in this agreement, the lessee agrees 

to make the rental payment to the lessor in accordance with the terms and 

conditions of this agreement. The rental payment consists of 2 parts which 

are (1) Fixed Rental that divided into base rental and additional base rental 

(if any). The payment of base rental will be paid on monthly basis while 

the additional base rental will be paid on an annual basis and (2) Variable 

Rental will be paid on quarterly basis. The calculating method is based on 

the actual rental of 12 months. Details are as follows;  

1.1 Fixed Rental 
Fixed rental = (base rental with the exact amount being determined per 

annum or annual fixed rental of the preceding operating years, whatever is 

higher) + additional base rental per annum (if any),  

where:  

Base rental with exact amount being determined is the amount set out in 

the section "base rental". 

Additional base rental per annum = (a x b) – c 

where : 

a = 67.00 percent  

b = Net Operating Income (NOI) per annum which shall be equivalent to 

Gross Operating Profit (GOP) of the Property deducted by the expenses in 

relation to the Properties not included as part of the GOP, namely 

(i) hotel management fee paid to the hotel manager (base fee and 

incentive fee;  

(ii) land and building rental;  

(iii) insurance premiums;  

(iv) property taxes;  

(v) maintenance expense;  

(vi) used FF&E reserve under the lessee's responsibility (if any);  

(vii) operating expenses of the lessee; and  

(viii) other income and expenses which are not captured in the GOP 

c = base rental with exact amount being determined (as set out in the 

section titled "base rental") or the fixed rental per annum of the preceding 

operating years, whatever is higher.  

        In the event that the calculation of additional base rental per annum 

according to the formula above results in the additional base rental per 

annum of lower than zero, the lessee shall not use the result of that 

calculation in deriving the additional base rental for that particular year. 
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1.2  Variable Rental 

Variable rental = d - e - f 

where: 

d = Net Operating Income (NOI) (with details as set out above) 

e = fixed rental of the relevant quarter 

f = accrued rental payment which has been postponed due to force 

majeure (if any), as stated in the section titled "postponement of rental 

payment due to force majeure" 

If the result of the calculation of variable rental according to the formula 

above is lower than zero, the variable rental shall be set at zero. 

2. The lessee shall make the fixed rental payment for the portion equivalent 

to the base rental set out above within 30 days from the end of the month 

and/or additional base rental per annum (if any) within 45 days from the 

end of the year, and variable rental for each quarter as set out above within 

45 days from the end of the quarter, with reference to the financial 

information in the management account. Therefore, in the event that the 

lessee is not capable of making such rental payment in full, the payment 

not received by the lessor shall be deemed as accrued rental revenue, and 

the lessee shall make the payment of the accrued rental revenue within 30 

days from the due date. 

3. The lessee shall be entitled to accrue rental payment only once a year. If it 

happens more than once, the lessee shall pay the default interest at the rate 

of 15 percent per annum, calculated based on the accrued rental revenue 

and the number of days from the due date until the payment is made in 

full. 

4. The fixed rental and/or variable rental may be adjusted to comply with the 

regulation of relevant Securities Laws, which includes in the event that the 

proportion between the fixed rental and variable rental does not comply 

with the relevant Securities Laws. The REIT and the lessee shall mutually 

amend the terms and conditions of the fixed rental and/or variable rental to 

be in compliance with the regulation under the relevant Securities Laws.  

Base Rental 7,578,000 million USD per annum, whereby the rental payment shall be made 

in local currency. The exchange rate shall be as mutually determined. 

Base Rental 

Calculation 

Base rental for the renewal of the agreement shall be equivalent to the average 

fixed rental of the lease period under the previous lease agreement. 

Postponement of 

Rental Payment due 

to Force Majeure 

If any of the events below occurs during any quarter, the lessor agrees that the 

lessee can postpone the rental payment of the month that the event occurs, 

which shall not be deemed as breach of contract by the lessee. The lessor and 

the lessee shall mutually determine the time period that shall be affected by the 

particular event in writing. 

1. If the force majeure has effect on the Leased Properties, either directly 

or on the neighboring area of the Leased Properties such as fire, flood 

and earthquake, and has material impact on hotel operation and results 

in average monthly RevPAR of the hotel during that period being 

lower than the monthly RevPAR of the same period of the preceding 

year (which is the normal period that the Leased Properties are not 

affected by such event), at or greater than 20 percent but not exceeding 

50 percent. 

2. If the force majeure has material impact on the hotel operation and 

results in: 

(a) monthly RevPAR during that particular period of the hotel being 
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lower than monthly RevPAR during that particular period of the 

preceding year (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 20 

percent but not exceeding 50 percent; and 

(b)  Monthly RevPAR of the competitive set is lower than monthly 

RevPAR during that particular period of the preceding year of the 

competitive set (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 15 

percent.  

If the Leased Properties were also affected by the force majeure during the 

particular period of the preceding year, the monthly RevPAR of the hotel and 

monthly RevPAR of competitive set (as applicable) during the particular 

period of the current year shall be compared with RevPAR of the 

particular period of the most recent year that the Leased Properties were not 

affected by force majeure or any major renovation instead, for the purpose of 

comparison. (Remark: If the Leased Properties are impacted by force majeure 

during the second year and third year, monthly RevPAR of the hotel and 

competitive set (as applicable) of the first year shall be used for comparison.) 

 

Moreover, the lessee shall use its best effort and in good faith in deriving 

monthly RevPAR of the competitive set, for the benefit of evaluating if the 

force majeure has occurred. In the event that monthly RevPAR of the 

competitive set cannot be determined, the lessor and the lessee shall mutually 

agree to use other standardized information, criteria or ratio that are available 

in the ordinary course of hotel business operation for the criteria in the 

evaluation instead. If the lessor and the lessee determines the competitive set 

of more than one hotel in calculating the RevPAR, simple average of the 

RevPAR will be used in the calculation for such competitive set. 

Competitive Set is a set of hotels and/or resorts (no less than 3 properties) 

which shall be determined by the parties from time to time to be the hotels 

and/or resorts with the most similar standards or grades as the Property of the 

REIT, by considering location, group of customers, hotel grade and size. 

Payment of the 

Deferred Rental 

Payment due to 

Force Majeure 

If the payment is postponed due to force majeure which occurs during any 

particular quarter, the lessee shall make the payment to the lessor in the 

following sequence: 

1. fixed rental for the month that force majeure does not take place, during the 

particular quarter 

2. variable rental for the month that force majeure does not take place, during 

the particular quarter (if any) 

3. fixed rental which has been deferred 

4. variable rental which has been deferred (if any) 

For the payment as stated above, the lessee agrees to make deferred rental 

payment in equal instalment on a quarterly basis according to the actual lease 

period up until the expiry of lease period pursuant to this agreement (including 

the extended lease period) or the period that the parties mutually agree. The 

lessor agrees that the lessee shall not pay default interest for the failure to 

make any instalment payment or payment of damages due to deferred rental 

payment or delay in rental payment due to the postponement of rental payment 

as a result of force majeure. 

Force Majeure is the event which has the meaning has defined in Hotel 

management Agreement. 
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Exemption of Rental 

Payment due to 

Force Majeure 

If any of the following events occurs during any quarter, the lessor consents to 

exempt the rental payment to the lessee for the month that such event takes 

place during the quarter. The lessee is not liable to make rental payment for 

that particular period. The lessor and the lessee shall mutually determine the 

period which shall be impacted by that event in writing and the calculation of 

monthly rental payment which are not affected by such event in accordance 

with the calculation criteria set out in this agreement. 

1. In the event of force majeure that has effect on the Leased Properties, 

either directly or to the neighboring area of the Leased Properties, 

which shall have material impact on hotel operation and causes 

monthly RevPAR of the hotel during that period to be lower than 

monthly RevPAR of the same period of the preceding year (which is 

the normal period that the Leased Properties are not affected by such 

event) at or greater than 50 percent. 

2. If the force majeure has material impact on the hotel operation and 

results in: 

(a) monthly RevPAR during that particular period of the hotel being 

lower than monthly RevPAR during that particular period of the 

preceding year (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 50 

percent; and 

(b) monthly RevPAR of the competitive set is lower than monthly 

RevPAR during that particular period of the preceding year of the 

competitive set (which is the normal period that the Leased 

Properties are not affected by such event), at or greater than 30 

percent (if any). 

If the Leased Properties were also affected by the force majeure during the 

particular period of the preceding year, the monthly RevPAR of the hotel and 

monthly RevPAR of competitive set (as applicable) during the particular 

period of the current year shall be compared with RevPAR of the particular 

period of the most recent year that the Leased Properties were not affected by 

force majeure or any major renovation instead, for the purpose of comparison. 

(Remark: If the Leased Properties are impacted by force majeure during the 

second year and third year, monthly RevPAR of the hotel and competitive set 

(as applicable) of the first year shall be used for comparison.) 

Moreover, the lessee shall use its best effort and in good faith in deriving 

monthly RevPAR of the competitive set, for the benefit of evaluating if the 

force majeure has occurred. In the event that monthly RevPAR of the 

competitive set cannot be determined, the lessor and the lessee shall mutually 

agree to use other standardized information, criteria or ratio that are available 

in the ordinary course of hotel business operation for the criteria in the 

evaluation instead. If the lessor and the lessee determines the competitive set 

of more than one hotel in calculating the RevPAR, simple average of the 

RevPAR will be used in the calculation for such competitive set. 

Lessor’s Obligation  1. The lessor shall deliver the Leased Properties "as-is" as of the 

commencing date of the lease period. The lessor shall bear the expenses 

relevant to the investment in the properties, moveable assets, immoveable 

assets and/or be responsible for the improvement or major renovation of 

the infrastructure or the major components of the buildings. 

2. If the lessee wishes to reimburse the aforesaid expenses from the lessor, 

the lessee shall give prior written notice to the lessor for the lessor to 
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consider and approve the reimbursement within the due date of the 

payment. The approval for reimbursement is upon the lessor's sole 

discretion, but the lessor shall not unreasonably disapprove the 

reimbursement. 

3. The lessor shall not cause any infringement or act in any way that can or 

shall result in the lessee not being able to benefit from all or part of the 

Leased Properties. 

Lessee’s Obligation 1. The lessee shall use its best effort as hotel operator in ensuring that the 

Leased Properties are in good condition during the lease period. 

2. To ensure that the Leased Properties are in good and appropriate 

conditions for usage in accordance with its purposes set out in this 

agreement, the lessee shall be responsible for maintaining and repairing 

(except the expenses related to investment in properties, moveable assets, 

immoveable assets and/or improvement or major renovation of the 

infrastructure or the major components of the buildings which are the 

lessor's obligation), or any action on the Leased Properties as necessary for 

the Leased Properties to operator the hotel business, by using  furniture, 

fixtures and equipment reserves (FF&E reserves). If the FF&E reserves are 

not sufficient for the investment, the lessee shall be responsible for the 

remaining expenses which, if any, shall be part of the operating expenses 

in the budget approved by the lessor as set out in this agreement.  

3. The lessee shall not engage or consent any person to engage in any action 

that is illegal or potentially hazardous to health, without permits under the 

relevant laws, or is offensive, or causes danger, damage or annoyance to 

third parties and lessor. And if the aforesaid problem or damage occurs, 

the lessee shall use its best effort to resolve the aforesaid problem or 

damage, including negotiating and alleviating the damages arisen from the 

aforesaid action to person(s) as set out above. 

4. The lessee agrees not to create any liability or encumbrance except 

liability or encumbrance arising from the normal course of business of the 

lessee, or due to or for the purpose of the lease under this agreement and 

relevant business such as expenses from the operation of hotel business or 

to comply with this agreement or relevant agreement. The lessee agrees to 

maintain debt to equity ratio of the lessee at the ratio of not greater than 2 

to 1, which calculate only the liabilities that are loan from financial 

institutions or issuance of fixed income instrument, but shall not include 

loan from shareholder. 

5. The lessee agrees to arrange for and maintain permits important for hotel 

operation during the lease period under this agreement. 

6. The lessee shall not cause any encumbrance over the Leased Properties. 

7. The lessee shall be responsible for and engage in any action to protect the 

lessor from any claim over the use of the Leased Properties for lessee's 

operation and/or ignorance to complete its duty or obligation under this 

agreement, including the action taken by the lessee's representative and/or 

dependents. If the lessor is claimed or proceeded the legal action due to the 

aforesaid cause, the lessee shall immediately release the lessor's liability, 

and the expenses shall be borne solely by the lessee.  

8. Certain important actions such as selling or transferring of the lessee's 

material business entirely or partially to third party, creating security over 

the lessee's assets including the assets used in hotel operation, leasing of 

more than 50 percent of the area of the Leased Properties to any one 
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particular person. The lessee shall proceed the actions above only when (a) 

consented in writing by the lessor or (b) indicated in the hotel's annual 

operating budget or capital expenditure budget which has been approved 

by the lessor.  

9. Other obligation under the lease agreement such as conducting and 

delivering financial report, operating budget and capitalized expense 

budget to the lessor. 

Lessee’s 

Undertaking 
 The lessee shall not operate any business other than hotel or related 

business that is for the REIT's business. 

 The lessee shall not provide loan, security or financial support (or being 

creditor in other means than trade creditor) for the benefit of third party. 

 The lessee agrees not to loan other than loan from shareholders for the 

purpose of rental payment or necessary operational support of the lessee. 

 The lessee shall not engage in action that competes with the Core Property 

of the REIT. 

Insurance
5
 1. During the lease period, the lessee and the lessor shall procure the 

following insurance: 

1.1 The lessor shall procure property all risks insurance, whereby the 

insurance premium shall be borne solely by the lessee during the lease 

period. 

1.2 Business interruption insurance whereby the lessee acknowledges and 

agrees the insured amount under the business interruption insurance 

shall not be less than expected revenue from the Leased Property 

deducted by relevant operating expense (GOP) for the period of 2 

years, not including rental payment under this lease agreement. The 

aforesaid insurance shall set out that the lessor and the lessee be co-

beneficiaries. Upon receipt of compensation from the insurer, the 

lessor agrees to deduct fixed rental which the lessor is entitled to 

receive in proportion of the time period that the insurer uses as the 

base for calculation of the due compensation and shall immediately 

pass the remaining compensation to the lessee. After the lessee uses 

the compensation for the payment relevant to the business operation 

during such period of time and there is remaining compensation, the 

lessee shall pay such compensation to the lessor in proportion of the 

variable rental that the lessor is entitled to receive pursuant to the 

conditions in this agreement.  

1.3 Public liabilities insurance for protection of body injuries, lives, and 

potential damages on the assets to third party.  

          These are under the insured amount, terms and conditions of the 

insurance policies that the lessor and the lessee mutually consent under 

hotel management agreement. Insurance premiums of the aforesaid 

insurances shall be borne solely by the lessee. 

2. The lessee agrees to use its best effort to promptly coordinate in any 

necessary action to claim the insurer for the compensation. 

Transfer of 1. During the lease period, the lessee shall not transfer the right and/or 

                                                           
5
 This shall be audited by evaluating each property, terms and conditions of hotel management agreement of each 

property. 
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Leasehold Rights obligation under this agreement, either in whole or in part, to any person 

without prior written consent from the lessor except the transfer of right 

and/or obligation to lessee's Affiliated Company that has qualification and 

capability to perform under this agreement. If the lessor gives consent to 

the lessee to transfer right and/or obligation under this agreement, the 

lessee shall procure that the transferee agrees to be bound by the 

conditions as set out in this agreement. The lease period transferred to the 

transferee shall be expressly determined and shall not be longer than the 

remaining period of the lessee under this agreement. 

"Affiliated Company" means person or juristic person which (a) 

directly or indirectly controls the person or juristic person or (b) is 

under direct or indirect control of the person or juristic person. 

"Control" means having authority to control, determine or guide the 

management and policy of any person or juristic person, either directly 

or indirectly, and either as a result of its voting rights of greater than 

45 percent of the registered and paid up shares of such person or 

juristic persons by contract or other means. 

2. The lessor consents that the lessee shall sublease the area in the Leased 

Properties in accordance with the objectives of the lease set out in this 

agreement. 

3. During the term of this agreement, the lessor shall not transfer right and/or 

obligation under this agreement, either in whole or in part, to any person 

without prior written consent from the lessee. 

Taxes and Fees 1. The lessee shall be responsible for the payment of fees, stamp duties and 

other expenses in relation to the Leased Properties arisen under this 

agreement (if any) during the lease period under this agreement and the 

extended lease period.  

2. The lessee shall be responsible for relevant land and building taxes of the 

Leased Properties under the laws. 

Termination of 

Agreement 

This agreement may be terminated by any party of the agreement under any of 

the following events: 

1. Breach of contract by the lessee 

(a) If the lessee breaches or does not comply with material terms 

under this agreement or any representation given in this agreement 

which is material and the lessee fail to remedy within 60 days 

from the date that it is informed or acknowledges the cause of the 

breach or from the date mutually agreed by the parties, except the 

breach of contract or representation due to force majeure or any 

circumstance beyond control of the lessee. If the lessee fails to pay 

fixed rental and/or variable rental, it shall be deemed as breach of 

contract only when the lessee defers the payment for longer than 

30 days from the due date of the rental payment, unless the failure 

to make rental payment is due to circumstances other than the 

lessee's false, which the lessor and the lessee agree to extend the 

payment period. 

(b)  When there is any amendment, suspension or revocation of 

permits, certificates, consents or other benefits that the lessee is 

entitled to from any governmental authority, governmental officer, 

person or juristic person and that the lessee is required to obtain or 

use for the main operation of the lessee, and such cause cannot be 

resolved within lease period that the lessor and the lessee mutually 
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agree, which may have material negative impact on the hotel 

operation. 

(c) When the lessee faces legal proceeding or government order, or 

due to any other causes that have material negative impact on the 

lessee's performance pursuant to this agreement, or when the 

lessee's authority to operate the business has been changed or 

interrupted, or when assets or revenue of the lessee either in whole 

or in part are confiscated or appropriated which the lessor 

considers as having material negative impact on the lessee's 

performance pursuant to this agreement. 

(d) If the lessee has a receiver/administrator appointed, or is ordered 

bankrupted, or in the process of winding up, liquidating or filing a 

request to the court or relevant governmental authority to have a 

receiver/administrator appointed, or any other similar process, 

which have material negative impact to the lessee's ability to make 

rental payment or perform under this agreement. 

(e) If the lessee ceases to operate the business, either in whole or in 

part, which prevents the lessee from benefiting from the Leased 

Properties and which have material negative impact to the hotel 

operation. 

2. Breach of contract by the lessor 

If the lessor breaches or does not comply with material terms under this 

agreement or representation given in this agreement which is material and 

the lessor fails to remedy within 60 days from the date that it is informed 

or acknowledges the cause of the breach or from the date mutually agreed 

by the parties, except the breach of contract or representation due to force 

majeure or any circumstance beyond control of the lessor. 

3. If the lessor is no longer the owner of the Leased Properties, or the lessor 

is not entitled to use the Leased Properties (as applicable). 

4. Upon the end of the lease period under this agreement and the lessor or the 

lessee does not agree to extend the lease period of this agreement under 

the terms and conditions with respect to the extension of lease agreement 

pursuant to this agreement. 

5. When the Leased Properties are damaged or appropriated, either in whole 

or in part, which potentially prevents the lessee from using the Leased 

Properties for the purpose of hotel operation and any other business 

relevant to the aforesaid business. 

6. If the Trustee enforces its right to terminate the REIT Manager 

Appointment Agreement in any case, the lessor shall have the right to 

terminate this agreement. 

Exemption of the 

Termination of 

Agreement 

From the date that the REIT invests in the Properties, in the event that the 

lessee is not capable of paying fixed rental in full but the lessor's relevant 

shareholder has received the payment in full equivalent to the fixed rental 

amount that the lessor shall receive after deducting expenses from any of the 

following sources, this shall not be deemed as breach of rental agreement. 

Termination by the 

Lessor other than 

due to Lessee’s 

False and Penalty 

If the lessor enforces its right to terminate this agreement other than due to the 

lessee's breach of terms and conditions under this agreement, the lessor shall 

pay the lessee to compensate for the termination of this agreement that is not 

due to the lessee's false. 

1. Penalty of USD 500,000 

2. Related actual expenses that the lessee has to pay to other person(s) 
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due to the termination of this agreement, which has to be direct related 

expenses to third party as a result of this agreement being terminated.  

Consequence of 

Termination 

1. When this agreement is terminated without extension, the lessee agrees to 

proceed as follows: 

a. delivery of the Leased Properties to the lessor or the lessor's designated 

person in the condition that is appropriate and suitable for usage in 

accordance with the purpose set out in this agreement; 

b. payment of fixed rental and variable rental pursuant to guidelines set out in 

this agreement, calculated in proportion of the actual lease period to the 

lessor within 60 days from the date that the termination under this 

agreement is effective; 

c. delivery of any benefit that the lessee receives in advance such as 

advanced rental payment and other revenues received in advance (if any), 

including deposits paid to the lessor or the lessor's designated person, 

where: 

(a) if the lessee receives the benefit after the termination of this 

agreement, the lessee agrees to deliver the benefits to the lessor or the 

lessor's designated person set out in this agreement, and 

(b) if the lessor receives the benefit which is expected to be delivered to 

the lessee prior to the termination of this agreement, the lessor agrees 

to return such benefit to the lessee, in the two cases above, the parties 

agree to deliver such benefits to the other party within 30 days after 

receipt of such benefit. 

 

d. Provision of cooperation as necessary and appropriate, without 

compensation, to ensure the lessor's designated person can continue to 

operate in accordance with the laws and/or as stipulated by other 

authorities within appropriate time after receipt of written request from the 

lessor, including providing support to the lessor or the lessor's designated 

person to transfer or to apply for permit to operate hotel business, or 

transferring of rights and obligations under any agreement. If the lessor is 

unable to find new lessee to lease the Leased Properties, the lessee agrees 

to continue leasing the Leased Properties for hotel operation under the 

lessor is able to find other lessee to lease the Leased Properties. The 

aforesaid extended period shall not exceed 180 days from the end of lease 

period. However, the lessee shall have no obligation to continue leasing 

the Leased Properties during the aforesaid period if the extension of lease 

agreement due to any restriction or impossibility of performance. 

2. In the event that this agreement is terminated, the parties shall not be 

deprived of rights to claim for expenses or damages that they are entitled 

to prior to the termination of agreement, expenses and damages arising due 

to termination of agreement and/or damages as stipulated under the laws. 

During the lease period under this agreement and any extended period, the 

lessor shall have no rights to terminate the lease agreement with the lessee if 

there is no breach of contract due to the lessee's false. 

Leased Properties 

that are Damaged 

or Appropriated 

1. In the event that the Leased Property is appropriated or damaged, either in 

whole or in part, which is not due to false by any party to the agreement, 

which prevents the lessee from potentially using the Leased Properties for 

the hotel business operation, it shall be deemed that this agreement is 

terminated on the day that the Leased Properties are damaged or 

appropriated. Each party shall have no right to claim compensation, 
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expenses, cash or other benefits from the other party, except compensation 

due to breach of contract prior to the termination of this agreement, or 

expenses or other benefit due or arising before the termination of this 

agreement.  

2. In the event that the Leased Properties are partially damaged or 

appropriated, and the lessor and the lessee agrees that the Leased 

Properties being partially damaged or appropriated can continue to be used 

for hotel operation, it shall be deemed that this agreement shall continue to 

be effective only for the Leased Properties that are not damaged or 

appropriated and that it is still considered Leased Properties under this 

agreement. The parties shall mutually evaluate the appropriate adjustment 

to the rental rate and other terms of the agreement to be consistent with the 

Leased Properties which are partially damaged or appropriated. 

Force Majeure 1. For the purpose of this agreement, in addition to the events as set out in 

this agreement, force majeure shall include the force majeure as defined in 

hotel management agreement that is effective during that particular time. 

2. In the event of force majeure which prevents any party of this agreement 

from performing pursuant to this agreement, that party shall immediately 

inform the other party in writing of the force majeure. In such event, both 

parties are entitled to postpone the performance pursuant to this agreement 

for the period that force majeure lasts, whereby the lessor and the lessee 

shall mutually determine such time period and shall not be deemed as 

breach of contract by any of the parties. The parties of the agreement agree 

not to use force majeure as a claim to call for payment under this 

agreement, unless:  

(a) If force majeure results in the Leased Properties being materially 

damaged to the extent that the lessee shall not be able to utilize the 

Leased Properties in accordance with the purpose of the lease during 

any particular period of time, the lessee shall have no obligation to 

make rental payment during that particular period of time that the 

lessee cannot utilize the Leased Properties; and/or 

(b) In the event of the force majeure that the lessee can request for the 

postponement of the rental payment and exemption of rental payment 

due to force majeure as set out in this agreement respectively 

3. If force majeure as set out above is the cause that any party to this 

agreement is unable to perform pursuant to this agreement, or that any 

party to this agreement is unable to receive benefit as set out in this 

agreement, the parties agree to reconsider the conditions of this agreement 

in good faith for the parties to operate for the benefit of the parties and/or 

to return to the previous positions. 

Governing Law This agreement is enforced and interpreted in accordance with the laws of 

Indonesia. 

Dispute Resolution Any dispute, argument or claim arising from or in relation to this agreement, 

which cannot be agreed by the parties, shall be brought to the court that has 

jurisdiction. 
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3.3 Summary of the agreements relating to the realization of benefits from the Additional 

Investment Assets 

In addition, remitting the benefits realized from the Additional Investment Assets from the 

master lessees (including Knights Bridge Avenue Sdn Bhd, Gateway Legend Sdn Bhd and/or PT 

Griya Pancaloka) to the offshore holding companies (including SHR-CK Limited and/or SHR-ND 

Limited), before those benefits may be paid to SHREIT in the form of dividend payment, can be 

done in the following ways: (1) dividend payment from the master lessor; (2) interest expense and 

repayment of the shareholders loan; or (3) management fee revenue, all of which are methods of 

remittance. The said services  will be under the service agreement, which shall be entered into 

between the master lessor and the holding company of each country. The main provisions in the 

draft service agreement are as follows.  

Service Provider Offshore Holding Company 

Client Master Lessor in Malaysia, that means KBA and GLSB 

Provision of 

services 

The provider agrees to service the clients relating to the Asset and REIT and the 

clients agrees to accept the services from the provider. The services relating to the 

asset and REIT are as follows 

 Financial Modelling Services on fixed and floating rent from the asset of the 

client 

 Cash Flow analysis relating to the lease of the asset 

 Management of the operation of the asset 

 Construction of financial statements, rights, and duties of the client under the 

rental contract 

 Other services relating to the asset under the rental contract of the client 

Service term The contract has a period of 12 months with an automatic extension of the contract 

for another 12 months 

Service Fee As stated in the agreement which is paid monthly within 15 days since the 

reception of notification from the lessor 

Termination  The client can cancel the agreement with a written notification to the provider, 

no less than 60 days 

 Both parties can cancel the contract with a written notification to the other party 

no less than 30 days, under serious default of the contract 

 Any default that cannot be corrected within 30 days 

 Insolvency, liquidation, and bankruptcy of any parties 

 

Service Provider Offshore Holding Company 

Client Master Lessor in Indonesia, that means GPL 

Provision of 

services 

The provider agrees to service the clients relating to the Asset and REIT and the 

clients agrees to accept the services from the provider. The services relating to the 

asset and REIT are as follows 

 Financial Modelling Services on fixed and floating rent from the asset of the client 

 Cash Flow analysis relating to the lease of the asset 

 Management of the operation of the asset 

 Construction of financial statements, rights, and duties of the client under the 

rental contract 

 Other services relating to the asset under the rental contract of the client 
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Service term The contract has a period of 12 months with an automatic extension of the contract 

for another 12 months 

Service Fee As stated in the agreement which is paid monthly within 15 days since the reception 

of notification from the lessor 

Termination  The client can cancel the agreement with a written notification to the provider, no 

less than 60 days 

 Both parties can cancel the contract with a written notification to the other party 

no less than 30 days, under serious default of the contract 

 Any default that cannot be corrected within 30 days 

 Insolvency, liquidation, and bankruptcy of any parties 
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Estimated income and distribution per trust unit for year 1 

The REIT Manager has engaged an auditor to produce a report on profit and loss forecast 

statement as detail below 

Pro-forma Income Statement  

for the 12-month period, from January 1, 2019 to December 21, 2019 

       
 

     
Specific financial statement 

(unit: million Baht) 

   
 

 

Current 

Properties  

Properties 

After the 

Investment 

Dividend income    344.1  759.8 

 

REIT Manager fee 

Trustee Fee 

Registrar fee 

Professional fee 

Amortized expense 

Other expenses 

Finance cost 

 
 

 

(14.0) 

(14.6) 

(1.2) 

(2.9) 

(29.9) 

(4.4) 

(75.7) 

 

(53.9) 

(24.0) 

(2.4) 

(4.7) 

(56.2) 

(6.2) 

(153.6) 

Total expenses 
 

 
 

(142.6)  (301.1) 

    
   

Net income from investment 
   

   

Adjustment item to net income - amortization expenses  
  

201.5  458.7 

    29.9  56.2 

   
   

Distributable net income 
   

231.4  514.9 

Payout ratio (%) 
  

100%  100% 

Projected distribution  
  

231.4  514.9 

                  
  

   

Total outstanding investment units (million units) 
   

352.84  767.84
6
 

Projected equity value of the REIT at investment 
   

3,595.4  7,568.4 

Projected equity value of the REIT not entitled to 

distribution  
 

 
696.4  1,155.4 

Projected equity value of the REIT entitled to distribution 
  

2,899.0  6,413.0 

                                                           
6
 Reference to a case where the number of trust units issued is not more than 415 million units pursuant to the SEC's 

electronic notice No. SPI 12/2561 as at 9 July 2018 
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Projected distribution yield for unitholders entitled to 

distribution    7.98%  8.03% 

  1) Projected distribution yield from net income from 

investment 
  6.95%  7.15% 

  2) Projected distribution from capital reduction due to  

non-cash expenses 
 1.03%  0.88% 

 

Sensitivity Analysis on the change of estimated distribution to the unitholders who are entitled to 

receive the distributions.  

(unit: million Baht) 
If loan is taken out as 

hypothesized 
If loan is not taken out 

Projected additional investment  Assets value 6,057 6,040 

Projected additional debt 2,084 0 

Projected additional equity 3,973 6,040 

   

Projected total assets after capital increase 11,369 11,352 

Projected total debt after capital increase 3,801 1,717 

Projected total equity after capital increase 7,568 9,635 

Projected total equity after capital increase, 

entitled to distribution 
6,413 8,480 

Projected total equity after capital increase,  

not entitled to distribution 
1,155 1,155 

   

Projected distribution to unitholders 514.9 591.8 

   

Projected distribution yield for unitholders entitled 

to distribution  
8.03% 6.98% 

Remark: prepared by financial advisors, by referencing to reports and financial information from auditors  
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4. Summary of investment in Additional Investment Assets  

Hilton Garden Inn Kuala Lumpur 

Ownership in properties, buildings, and removable properties 

Investment characteristics  

investment by holding 100 percent of shares in Knights Bridge Avenue Sdn Bhd and 

Gateway Legend Sdn Bhd which have ownership in the land, structures, system works, and 

movable properties in the hotel 

Estimated total area of investment  

Gross floor area 18,413 square meters 

Total appraisal value of assets from an 

appraiser 

 

Appraisal value of assets by Colliers 

Appraisal value of assets Nexus Property 

Consultants Co Ltd 

MYR 257.0 million 

MYR 240.1 million 

Maximum total investment  MYR 240.0 million 

 

Sofitel Bali Nusa Dua Beach Resort 

Leasehold rights and ownership in buildings and movable properties 

Investment characteristics  

investment by holding 99.92 percent of shares in PT Griya Pancaloka who holds leasehold 

rights and ownership in buildings and movable properties in the hotel  

Estimated total area of investment  

Gross Floor Area 54,095 square meters 

appraisal of assets by Nexus Property 

Consultants Co Ltd 

appraisal of assets by Thai Property Appraisal 

Lynn Phillips Co Ltd 

IDR 1,670,000 million 

 

IDR 1,788,860 million 

Maximum total investment IDR 1,653,360 million 
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5. Summary of current assets and Additional Investment Assets of SHREIT 

5.1 Details of assets 

Current investment assets 

Projects 
Location Ownership/Leasehold 

rights 

Characteristics of Assets 

Pullman Jakarta Central 

Park 

Jakarta, 

Indonesia 

Ownership A five-star hotel, with a 

total of 317 rooms 

Capri by Frasers Ho Chi Minh 

City, 

Vietnam 

Leasehold rights until 

May 19, 2043 

A four-star hotel, with a 

total of 175 rooms 

IBIS Saigon South Ho Chi Minh 

City, 

Vietnam 

Leasehold rights until 

May 19, 2043 

A three-star hotel, with a 

total of 160 rooms 

 

Additional Investment Assets 

Projects 
Location Ownership/Leasehold 

rights 

Characteristics of Assets 

Hilton Garden Inn Kuala 

Lumpur 

Kuala 

Lumpur, 

Malaysia 

Ownership A four-star hotel, with a 

total of 532 rooms 

Sofitel Bali Nusa Dua 

Beach Resort  

Bali, 

Indonesia 

Leasehold rights of 

approximately 50 years
7
 

A five-star hotel, with a 

total of 398 rooms and 17 

villas 

5.2 Income Approach 

Current investment assets 

Projects Appraiser Appraisal 

(million 

USD)  

Date of 

appraisal 

Investment 

value 

(million 

USD) 

Appraisal 

exceeding 

(under) 

investment 

value 

(percent) 

Pullman 

Jakarta 

Central Park 

C.I.T. 93.99 December 31, 

2017 

94.73 0.79 

Capri by 

Frasers 

23.10 December 31, 

2017 

21.00 (9.09) 

 IBIS Saigon 

South 

15.20 December 31, 

2017 

15.00 (1.32) 

Remark: 1. the applicable exchange rate as of the date of appraisal, since the appraisal is in IDR. 

                                                           
7
 Details are as shown in the topic on the information of the land. 



  Enclosure 2 
 

 
 

Additional Investment Assets 

Project Appraiser Appraisal 

(million 

USD
1
) 

Date of 

appraisal 

Investment 

value 

(million 

USD) 

Appraisal 

exceeding 

(under) 

investment 

value 

(percent) 

Hilton 

Garden Inn 

Kuala 

Lumpur 

Nexus  59.16 May 25, 

2018 59.13 

 

(0.04) 

C.I.T 63.32 June 19, 

2018  

(6.61) 

Remark: 1. the exchange rate as of 18 July 2018 is MYR 4.0588 to USD 1, from Bloomberg. 

2. As this investment will be an indirect investment in the assets through shareholding in 

holding company and provision of loan to master lessor. Therefore, the appraisal value 

from the independent appraisers still has not reflected the expenses and taxes that will 

arise from the holding company structure.  

Project Appraiser Appraisal 

(million 

USD) 

Date of 

appraisal 

Investment 

value (million 

USD) 

Appraisal 

exceeding 

(under) 

investment 

value 

(percent) 

Sofitel Bali 

Nusa Dua 

Beach Resort 

Nexus 

Property 

Consultants 

Company 

Limited 

115.86 June 1, 2018 

114.71 

(1.00) 

Thai Property 

Appraisal 

Lynn Phillips 

Co Ltd  

124.11 June 5, 2018 (7.57) 

Remark: 1. The exchange rate as of 18 July 2018 is IDR 14,414 to USD 1, from Bloomberg. 

2. As this investment will be an indirect investment in the assets through shareholding in 

holding company and provision of loan to master lessor. Therefore, the appraisal value 

from the independent appraisers still has not reflected the expenses and taxes that will 

arise from the holding company structure.  


