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INTRODUCTION
Singapore has become an increasingly
popular destination for trust listings in the
recent years. Real estate investment trusts
(“REITs"), business trusts (“BTs”) and
stapled trusts are some of the more popular
vehicles that property players opt for to tap
capital on Singapore Exchange Securities
Trading Limited (the “SGX-ST").
This primer provides an overview of the
structure of such vehicles, the main
regulations regulating them, the process to
getting listed on the SGX-ST as well as the
various ways of acquiring control of these
vehicles post-listing. This primer also
explores the lessons to be learnt from the
controversy surrounding Eagle Hospitality
Trust (“EHT”) and the failed merger between
ESR REIT and Sabana REIT.
STRUCTURE
REIT
A REIT may generally be
described as a trust that
invests primarily in real estate
and real estate-related assets
with the view to generating
income for its unitholders.
It is constituted pursuant to a
trust deed entered into
between the REIT manager
and the REIT trustee.
The REIT manager manages
the assets of the REIT while
the REIT trustee holds the
assets on behalf of the
unitholders and generally
helps to safeguard the
interests of the unitholders.
REITs are popular with
investors as the income from
the assets (after deducting
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trust expenses) is distributed

to the unitholders at regular

intervals. A REIT which
distributes at least 90% of its
taxable income to its
unitholders in the same year
in which the income is derived
can enjoy tax transparency
treatment under the Income

Tax Act, Chapter 134 of

Singapore. It is also not

uncommon for REITSs to

pledge to distribute the entire
of its annual distributable
income in the initial period
post-listing.

2.15 The typical roles in a REIT
structure are as follows:

(a) REIT
Manager: The
REIT manager
manages the
assets of the
REIT and is
responsible for
the overall
strategic
direction of the
REIT,
including asset
acquisitions
and
divestments as
well as capital
management.

In return, the
REIT manager
charges a
management
fee which
typically
comprises a
base fee and a
performance
fee. The REIT
manager
would typically
also be
entitled to an
acquisition fee,
divestment fee
and
development
management
fee;

(b) Property
Manager: The
property
manager
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(©)

(d)

manages and
maintains the
properties of
the REIT in
return for a
property
management
fee;

REIT Trustee:
The REIT
trustee holds
the assets of
the REIT on
behalf of the
unitholders
and generally
ensures that
the REIT
complies with
applicable
rules and
regulations. In
return, the
REIT trustee is
paid a
trustee’s fee;
and

Sponsor: The
sponsor is the
party that
injects the
initial portfolio
of assets into
the REIT and
will continue to
provide the
REIT with a
pipeline of
assets moving
forward.
Typically, the
sponsor also
holds a
substantial
stake in the
REIT and/or
the REIT
manager.
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SGX-ST-listed REITSs typically
adopt an external
management model where
the REIT manager is owned
by the sponsor of the REIT.
This is in contrast to an
internal management model
(adopted by a majority of
REITs in the United States of
America) where the REIT
manager is instead owned by
the REIT itself. Proponents of
an internal management
model in Singapore argue
that an internal management
model avoids conflicts of
interest and lowers the fees
payable to the REIT manager
(which ultimately translates to
better returns for unitholders).
The success of the Hong
Kong-listed internally
managed Link REIT, Asia’s
largest REIT in terms of
market capitalization, may
bear testament to this.
However, whether an internal
management model takes off
in Singapore remains to be
seen. Singapore investors
could well prefer sponsor
participation due to the
various advantages that a
sponsor can bring, such as
marketability, expertise,
support and pipeline of
assets.

A BT is a trust that can
generally engage in any type
of business activity, including
the management of real
estate assets or the
management or operation of
a business.

It is constituted pursuant to a
trust deed entered into by the
trustee-manager, a single
entity that has the dual
responsibility of safeguarding
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the interests of the

unitholders of the BT and

managing the business
conducted by the BT.

2.2.3 BTs, unlike companies, can
make distributions out of
operating cash flows (instead
of profits). They suit
businesses which involve
high initial capital
expenditures with stable
operating cash flows, such as
real estate assets.

2.2.4 Compared to REITs, BTs are
also more lightly regulated
and may therefore be
preferred for their flexibility.
Property BTs often also
pledge to provide REIT-like
distributions to the
unitholders.

2.25 The typical roles in a BT
structure are as follows:

(a) Trustee-
Manager: The
trustee-
manager is
both the
trustee and the
manager of
the BT. As
trustee, it
holds the
assets of the
BT on behalf
of the
unitholders
and helps to
safeguard the
interests of the
unitholders. As
manager, it
manages the
business and
strategic
direction of the
BT. In return,
the trustee-
manager is
paid a
trustee’s fee
as well as a
management
fee, which
typically
comprises a
base fee and a
performance
fee. The truste
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e-manager
would typically
also be
entitled to an
acquisition fee,
divestment fee
and
development
management
fee;

(b) Property
Manager: In
the case of a
property BT, a
property
manager is
typically
engaged to
manage and
maintain the
properties of
the BT in
return for a
property
management
fee; and

(c) Sponsor: The
sponsor is the
party that
injects the
initial portfolio
of assets into
the BT and will
continue to
provide the BT
with a pipeline
of assets
moving
forward.
Typically, the
sponsor also
holds a
substantial
stake in the BT
and/or the trus
tee-manager.
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Typical Property BT Structure
Stapled Trust

A stapled trust on the SGX-
ST typically comprises a REIT
and a BT. Pursuant to a
stapling deed, units of the
REIT and units of the BT are
stapled together and cannot
be traded separately. The
REIT and the BT would
continue to exist as separate
structures, but the stapled
securities would trade as one
counter and share the same
investor base.

A stapled trust structure may
be preferred when an issuer
wishes to bundle two distinct
(but related) businesses into
a single tradeable counter.
Such stapled trust structure is
commonly adopted for
hospitality assets which
provide both a passive
(through the receipt of rental
income from the lease of such
assets) and an active
(through the management
and operation of such assets)
income stream.

In such cases, the REIT will
be constituted to hold the
income-producing real estate
assets and the BT will be
constituted to either (a) be the
master lessee of the real
estate assets who will
manage and operate these
assets or (b) remain dormant
and only step in as a “master
lessee of last resort” to
manage and operate these
assets when there are no
other suitable master lessees
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to be found. The presence of
a BT also offers flexibility for
the stapled trust to undertake
certain hospitality and
hospitality-related
development projects,
acquisitions and investments
which may not be suitable for
the REIT.

234 Investors who value the
business and income
diversification may therefore
find such a model attractive.

235 The typical roles in a REIT
and a BT have been
discussed above.

v

Typical Stapled Trust Structure

3. REGULATIONS
3.1 REIT
3.11 A REIT is regulated as
a collective

investment scheme
under the Securities
and Futures Act,
Chapter 289 of
Singapore (the
“SFA").

3.1.2 The REIT, the REIT
manager and the
REIT trustee must
comply with the Code
on Collective
Investment Schemes
issued by the
Monetary Authority of
Singapore (the
“MAS”, and such
Code on Collective
Investment Schemes
issued by the MAS,
the “CIS Code"),
which prescribes the
many distinctive
characteristics of a
REIT.

3.1.3 For example,
Appendix 6 of the CIS
Code requires a REIT
to, among others:

(a) enshrine

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

certain
provisions
in the trust
deed const
ituting the
REIT (such
as the right
of
unitholders
to remove
the REIT
manager
by way of
a
resolution
passed by
a simple
majority of
unitholders
present
and voting
ata
general
meeting,
with no
participant
being dise
nfranchise
d);

(b) generally
have at
least 75%
of its
deposited
property
invested in
income-
producing
real estate;

(c) not derive
more than
10% of its
revenue
from
sources
other than
(i) rental
payments
from the
tenants of
the real
estate held
by the
REIT or (ii)
interest,
dividends
and other
similar
payments
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from
special
purpose
vehicles
and other
permissibl
e investme
nts of the
REIT; and
(d) not have a
gearing
ratio
exceeding
50%
(before 1
January
2022) and
45% (on or
after 1
January
2022,
except that
such
gearing
ratio may
exceed
45% (up to
a
maximum
of 50%) if
the REIT
has a
minimum
adjusted
interest
coverage
ratio of 2.5
times after
taking into
account
the interest
payment
obligations
arising
from the
new borro
wings).
3.14 A REIT manager is
required to hold a
capital markets
services licence
(“CMS Licence”) for
REIT management
before it can engage
in the regulated
activity of REIT
management.
3.15 The Guidelines to All
Holders of a Capital

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

Markets Services
Licence for Real
Estate Investment
Trust Management
(Guideline No.
SFA04-G07) set out
further guidance
relating to, among
others, minimum
licensing criteria and
corporate governance
arrangements.

3.1.6 CMS Licence holders
would also need to
abide by the
Securities and Futures
(Licensing and
Conduct of Business)
Regulations, which set
out, among others,
requirements relating
to licensing,
representative
notification and key
appointments.

3.1.7 A REIT trustee must
be an approved
trustee under the
SFA. Further
requirements of an
approved trustee are
set out under the
Securities and Futures
(Offers of
Investments)
(Collective Investment
Schemes)
Regulations 2005 (the
“SF(OI)(CIS)R").

3.2 BT

3.2.1 Pursuant to the SFA,
a Singapore-
constituted BT must
be registered by the
MAS before its units
can be offered to the
public. The Business
Trusts Act, Chapter
31A of Singapore (the
“BTA"), and the
Business Trusts
Regulations (the
“BTR") are the chief
regulations governing
registered BTSs.

3.2.2 Among others, the
BTA and the BTR
contain provisions
regulating:
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(a) the respon
sibilities,
powers
and
liabilities of
a trustee-
manager
(including
corporate
governanc
e arrange
ments);

(b) the
contents of
the trust
deed const
ituting a
registered
BT;

(c) the rights
of
unitholders
(such as
the right to
remove the
trustee-
manager
by way of
a
resolution
passed by
unitholders
holding in
the
aggregate
not less
than three-
fourths of
the voting
rights of all
the
unitholders
who, being
entitled to
do so, vote
in person
or where
proxies are
allowed, by
proxy
present at
a meeting
of the unith
olders);
and

(d) the
winding up
ofa
registered
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BT.

3.2.3 The BTA stipulates
certain requirements
of a trustee-manager.
For example, only a
company (not being
an exempt private
company) shall act as
trustee-manager of a
registered BT. The
trustee-manager of a
registered BT shall
also not carry on any
business other than
the management and
operation of the
registered BT as its
trustee-manager.

3.24 The regulations
governing a collective
investment scheme do
not apply to a
collective investment
scheme that is also a
registered BT.

3.25 Accordingly, BTs can
offer issuers with
considerably more
flexibility as compared
to REITs since BTs
have no statutory
gearing limit and can
engage in a wider
scope of business
activity.

3.3 Stapled Trust

331 A stapled trust that
comprises a REIT and
a BT would be subject
to the respective rules
and regulations set
out above.

3.3.2 Under Appendix 6 of
the CIS Code, a REIT
may only staple its
units with the
securities of an entity
with active operations
only if that entity (a)
has business
operations that are in
the same industry
segment as the REIT
or (b) is operating a
business or providing
a service that is
ancillary to the assets
held by the REIT.

4. LISTING
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4.1 Due Diligence

41.1 Due diligence is
conducted to evaluate
an issuer’s suitability
for listing on the SGX-
ST. Under the listing
manual of the SGX-
ST (the “Listing
Manual”), the issue
manager (who will
manage the issuer’s
listing application) is
tasked with the
responsibility to
“conduct adequate
due diligence on the
applicant”.

4.1.2 Through the due
diligence process, the
issue manager (with
the assistance of its
advisers and other
experts) identifies the
necessary information
for the preparation of
a prospectus. Notably,
the SFA imposes on
certain persons
criminal and civil
liabilities for any false
or misleading
statement in or
omission of material
information from a
prospectus.

4.1.3 The issue manager is
guided by the due
diligence guidelines
issued by The
Association of Banks
in Singapore (the
“ABS Listings Due
Diligence
Guidelines”), which
the SGX-ST will have
regard to when
assessing the
adequacy of due
diligence conducted.

4.1.4 Among others, the
ABS Listings Due
Diligence Guidelines
recommend that an
issue manager

should:

(@) review the
educationa
| and profe
ssional qu
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alifications,
experience
and
expertise
of the
proposed
directors
and
executive
officers of
the issuer
to assess
their
suitability;

(b) achieve a
thorough u
nderstandi
ng of the
issuer and
its
business
through
reasonable
due
diligence
and with
the
assistance
of
advisers,
carry out
reasonable
checks
and make
enquiries
as are
reasonable
in the circu
mstances
to satisfy
itself that
the
information
contained
in the
prospectus
(subject to
reasonable
reliance on
experts) is
compliant
with law;
and

(c) where
there is
reliance on
the reports
and
opinions of
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experts,
take
measures
to satisfy
itself that
such
reliance is
reasonable
in the circu
mstances
and there
are no
reasonable
grounds to
believe
that the
information
in such
reports
and
opinions is
untrue or
misleading
in any
material
respect or
contains
any
material
omission.
4.1.5 In the context of a
REIT, property BT or
stapled trust listing,
due diligence on the
initial portfolio of
properties is of utmost
importance. In this
regard, due diligence
will generally involve:
(@) on-site
visits to the
properties;
(b) the engage
ment of ind
ependent
property
valuer(s) to
conduct a
valuation
of the
properties
as well as
provide a
thorough
analysis of
the
properties;
(c) the engage
ment of
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legal

advisers to

conduct

legal due

diligence

to, among

others:

0] confir
m
that
good
title
to the
prop
erties
will
be ob
taine
d;

(i) identi
fy
key a
pprov
als;

(iii) confir
m
that
mate
rial ¢
ontra
cts
(such
as le
ases)
are
legal,
bindi
ng
and e
nforc
eable

(iv) identi
fy on
going
and
past |
itigati
ons
and i
nvest
igatio
ns;

(v) identi
fy sc
ope
of ins
uranc
e cov

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

erag
€,
(vi) identi
fy ca
veats
, Sec
urity i
ntere
sts, e
asem
ents,
cove
nants
and li
cens
es;
(vii) asse
SS CO
mplia
nce
with
zonin
g and
plann
ing p
ermis
sions
;and
(viii) obtai
n info
rmati
onon
road
line p
lans,
surve
y
plans
and p
roper
ty bo
unda
ries;
(d) the engage
ment of
technical c
onsultants
to assess
the
structural
integrity of
the
properties
and
identify
material
defects;
and
(e) the engage
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ment of en
vironmenta
| consultan
ts to
assess the
environme
ntal
conditions
of the
properties
in order to
identify
actual and
potential e
nvironment
al
liabilities.

4.1.6 Financial due
diligence should be
conducted with the
assistance of
reporting accountants
to analyze the
financial health of the
issuer and to prepare
the pro forma financial
information as well as
the profit forecast and
profit projection
sections, which are to
be included in the
prospectus.

4.1.7 Taxation experts
should also be
engaged to identify
and assess the
taxation issues in
connection with a
listing. To the extent
necessary, favorable
tax rulings may need
to be obtained from
the relevant

authorities.
4.2 Listing Process
4.2.1 There are quantitative

requirements (such as
minimum profit,
minimum operating
track record, operating
revenue and minimum
market capitalization),
among others, which
must be met before an
issuer can list on the
Mainboard of the SGX-
ST.

4.2.2 As it is not uncommon
for REITs and BTs to
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only be constituted
shortly prior to listing,
the Listing Manual
allows REITs and BTs
who have a market
capitalization of not
less than S$300
million based on the
issue price and post-
invitation issued unit
capital to apply for
listing even if they do
not have historical
financial information,
provided they are able
to demonstrate that
they will generate
operating revenue
immediately upon
listing.

423 To list on the
Mainboard of the SGX-
ST, the issue
manager, on behalf of
the issuer, submits the
listing application
(including Section (A)
of the listing
admissions pack of
the SGX-ST (the
“LAP"), which sets
out the general
information of the
issuer and key issues
for listing) to the SGX-
ST for review.

4.2.4 Upon completion of
such review, the
issuer then submits
Section (B) of the LAP
(which includes the
draft prospectus) to
the SGX-ST for
review.

4.2.5 To shorten time-to-
market, Sections (A)
and (B) of the LAP
may also be submitted
together. A pre-
lodgment submission
to the MAS for the
concurrent review of
the draft prospectus is
typically also made
during the submission
of Section (B) of the
LAP.

4.2.6 Prospective
cornerstone investors
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are then approached
at this juncture. A
typical cornerstone
process involves
having the prospective
investors execute non-
disclosure
agreements before
they are provided with
copies of the draft
prospectus.
Prospective
cornerstone investors
may also be given the
opportunity to meet
with the management
team.

4.2.7 During the review
process, the
regulators may raise
gueries which the
issuer will need to
resolve to the
regulators’
satisfaction. Upon
completion of such
review (which
generally takes at
least four weeks from
the submission of
Section (B) of the LAP
), the SGX-ST wiill
issue an eligibility-to-
list letter (containing
certain conditions)
(the “ETL Letter”).
The MAS will also
inform the issuer to
proceed with the
lodgment of its
preliminary
prospectus once it has
completed its review.

428 The issuer will
thereafter lodge its
preliminary
prospectus (along with
the accompanying
documents, such as
the product highlights
sheet) with the MAS,
upon which the
preliminary
prospectus will be
subject to public
exposure. Institutional
book-building
commences at this
juncture.

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

429 The public offer
commences only upon
the registration of the
prospectus by the
MAS, which takes
place between the
seventh and 21st day
(both days inclusive)
from the date of
lodgment of the
preliminary
prospectus. This may
also be extended to a
maximum of 28 days if
the MAS gives notice
of such extension.
Pursuant to the Listing
Manual, a public offer
is required to be open
for at least two market
days.

4.2.10 Upon the close of the
public offer and
provided the SGX-ST
is satisfied that the
conditions set out in
the ETL Letter have
been met, the units or
stapled securities will
be allotted and listing
and quotation of the
units or stapled
securities may
commence.

4.2.11 In the case of a REIT,
a Singapore-
constituted REIT must
be authorized by the
MAS prior to an initial
public offering of units
to investors in
Singapore. Further, a
REIT manager is
required to hold a
CMS Licence for REIT
management before it
can engage in REIT
management.

4.2.12 In the case of a BT, a
Singapore-constituted
BT would also need to
be registered by the
MAS prior to an initial
public offering of units
to investors in
Singapore.

4.2.13 These applications
are made concurrently
during the listing
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process.
4.3 Prospectus
4.3.1 The prospectus is the

primary offering
document on which
investors base their
investment decisions.
It should generally
include all the
information that
investors and their
professional advisers
would reasonably
require to make an
informed assessment
of the matters
specified under the
SFA and the matters
prescribed by the
MAS.

4.3.2 The contents of the
prospectus of a REIT,
BT and stapled trust
are prescribed by,
among others, the
SFA, the Securities
and Futures (Offers of
Investments)
(Securities and
Securities-based
Derivatives Contracts)
Regulations 2018, the
SF(OI)(CIS)R, the CIS
Code and the Listing
Manual (such rules
and regulations
regulating the
contents of such
prospectus, the
“Prospectus
Regulations”).

4.3.3 The prospectus of a
REIT, property BT or
stapled trust will
generally include,
among others, the
following information:
(a) overview

of the
issuer’s
business
and organi
zational
structure;
(b) risk
factors;
(c) use of
proceeds;
(d) ownership
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of the
units;

(e) capitalizati
on and ind
ebtedness;

)] unaudited
pro forma
financial inf
ormation;

(9) manageme
nt's
discussion
and
analysis of
financial
condition
and results
of
operations;

(h) profit
forecast
and profit
projection;

() business
and
properties;

0] formation
and
structure of
the issuer;

(k) overview
of the
material ag
reements
relating to
the issuer
and its
properties;

0] overview
of relevant
laws and r
egulations;
and

(m) expert
reports
(such as
the
reporting a
ccountants
' reports
on the
unaudited
pro forma
financial
information
and the
profit
forecast
and profit
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projection,
the indepe
ndent
taxation
report(s),
the indepe
ndent
property
valuation
summary
report(s)
and the ind
ependent
market
research
report).

4.3.4 With respect to risk

factors, the

Prospectus

Regulations generally

require risks specific

to the issuer to be
disclosed. Risk factors
which are typically
included in the
prospectus of a REIT,
property BT or stapled
trust include:

(a) risks
relating to
the
properties
(such as
certain
properties
being
subjecttor
estrictions,
concentrati
on risk and
risk that
due
diligence
on the
properties
may not
have
uncovered
all material
defects);

(b) risks
relating to
the
issuer’'s
operations
(such as
risk of
failure in i
mplementi
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ng
investment
strategy,
the lack of
an
operating
track
record of
the REIT
manager
and/or the
trustee-
manager
and risk of
breach of
obligations
by the
lessees);

(c) risks
relating to
the jurisdic
tion(s) in
which the
issuer
operates;

(d) risks
relating to
investing in
real estate
(such as
the relative
illiquidity of
real estate
investment
s and risk
that the
rate of
increase in
rentals of
the
properties
may be
less than
the
inflation
rate); and

(e) risks
relating to
an
investment
in the units
or stapled
securities
(such as
the risk
that
substantial
unitholders
or
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substantial
stapled se
curityholde
rs could
sell a
substantial
number of
units or
stapled
securities
and risk of
change in
taxation
laws).

4.4 Continuing Listing Obligations
Post-listing, REITs, BTs and stapled trusts
are subject to continuing listing obligations
under the Listing Manual, such as the
requirement to announce specific and
material information, requirements relating to
secondary offerings, interested person
transactions and significant transactions, as
well as requirements relating to circulars and
annual reports.

45 Case Study of EHT
45.1 Despite the

safeguards in the
listing framework put
in place by the SGX-
ST, the case of EHT
has illustrated that the
continued success of
a REIT, property BT
or stapled trust which
adopts a master lease
arrangement will
ultimately depend on
the commitment and
financial strength of
the master lessees
(who will typically be
affiliates of the
sponsor).

45.2 EHT is a stapled trust,
comprising Eagle
Hospitality Real
Estate Investment
Trust (“EHREIT") and
Eagle Hospitality
Business Trust
(“EHBT"), which
made its debut on the
Mainboard of the SGX-
ST in May 2019 with
an initial portfolio of 18
hotel properties.
EHREIT was
established with the
principal investment
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strategy of investing in
income-producing real
estate used primarily
for hospitality and/or
hospitality-related
purposes while EHBT
will initially remain
dormant.

45.3 EHT adopted a
master lease
arrangement under
which affiliates of its
sponsor (collectively,
the “Master
Lessees”), Urban
Commons, would
lease the hotels from
EHREIT. The Master
Lessees would in turn
enter into (a) franchise
agreements with
various hotel
franchisors to operate
under their brands
and (b) hotel
management
agreements with third-
party hotel
management
companies to manage
the day-to-day
operations of each
hotel.

45.4 Indications that things
may be less than
perfect surfaced
shortly post-listing in
October 2019 when
an article appeared in
the press that EHT
had been served with
a notice of default by
the City of Long
Beach in respect of
one of its properties,
The Queen Mary (a
hotel operated aboard
a historic British
ocean liner which had
been leased from the
City of Long Beach),
as a result of failure to
make repairs. The
same article also
guoted a marine
survey conducted in
2017 (the “2017
Marine Survey”)
which alleged that The
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Queen Mary was in
deteriorating condition
and in need of
substantial repairs
(collectively, the
“Queen Mary
Allegations”).

455 The Queen Mary
Allegations were
swiftly disputed by
EHT, which clarified
that there was no
default and that the
supposed notice of
default was merely a
“formal request for
information by the
City”. EHT also called
the 2017 Marine
Survey’s estimate of
the scope of work and
costs “grossly
inaccurate”. To
substantiate its
claims, EHT further
relied on an
independent structural
engineer’s report by
John A. Martin &
Associates, Inc.
(which was
commissioned by
Urban Commons prior
to EHT’s listing)
which concluded that
The Queen Mary
“remains in excellent
structural condition”.
Despite the
assurances from EHT,
the price of its stapled
securities reportedly
fell 14%.

4.5.6 In late 2019 to early
2020, EHT's financial
resources started to
deplete due to the
impact of Coronavirus
Disease 2019 and
various delinquencies
by the Master
Lessees. Among
others, the Master
Lessees (a) breached
the master lease
agreements by failing
to pay rent on time,
(b) received notice of
default from various
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hotel managers due
to, among others,
failure to provide
and/or maintain
sufficient working
capital for the hotels’
operations and failure
to pay management
fees and (c) received
notice of termination
from various hotel
managers due to
failure to cure the
default of maintaining
sufficient working
capital for the hotels’
operations. During this
period, EHT received
a notice of default and
acceleration in respect
of a US$341 million
loan it had taken out
in connection with its
listing.

4.5.7 In March 2020, EHT
called for a voluntary
suspension of trading.
In April 2020, EHT
established a special
committee to
safeguard value and
conduct a strategic
review. EHT
subsequently
appointed a financial
adviser and
implemented
caretaker
arrangements at the
hotels which were the
subject of the notice of
termination by the
relevant hotel
managers.

45.8 In May 2020, the
strategic review
uncovered that the
founders of Urban
Commons (in their
capacity as directors
of various subsidiaries
of EHREIT) had, on
behalf of these
subsidiaries, entered
into certain interested
person transactions
which were prejudicial
to the interests of EHT
and its minority
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stapled
securityholders. This
discovery prompted
their resignations from
the board of directors
of the manager of
EHREIT (the
“EHREIT Manager”)
and the trustee-
manager of EHBT (the
“EHBT Trustee-
Manager”).

4.5.9 In June 2020, EHT
announced that an
initial request for
proposal (“RFP”)
process conducted by
its financial adviser
was interrupted by
Urban Commons’
entry into a letter of
intent with Far East
Consortium
International Limited
(“FECIL”) in relation
to FECIL's proposed
acquisition of a 70%
interest in each of the
EHREIT Manager and
the EHBT Trustee-
Manager. Against this,
the MAS and the
Commercial Affairs
Department of the
Singapore Police
Force commenced a
joint investigation into
current and former
directors and officers
responsible for
managing in EHT in
connection with
suspected breach of
disclosure
requirements under
the SFA.

4.5.10 Discussions with
FECIL, however,
collapsed and the
trustee of EHREIT
(the “EHREIT
Trustee”) restarted
the RFP process in
late 2020, which
culminated in the
selection of SCCPRE
Hospitality REIT
Management Pte. Ltd.
as the replacement
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manager of EHREIT
(the “SCCPRE
Proposal”). The
SCCPRE Proposal
was contingent on a
number of resolutions
being passed at an
extraordinary general
meeting (“‘EGM”) to
be held on 30
December 2020. On
or around the same
period, EHT
terminated the master
lease agreements and
the EHREIT Trustee
also received a
directive from the
MAS to remove the
EHREIT Manager.

45.11 On 30 December
2020, the EHREIT
Manager was
removed. However,
not all the requisite
resolutions for the
SCCPRE Proposal
were passed at the
EGM held on the
same day. In view of
the absence of a
replacement manager
and inability to
continue as a going
concern because of
the depletion of funds,
EHT filed for
insolvency protection
under Chapter 11 of
the United States
Bankruptcy Code.

4512 As at the time of
writing of this primer,
EHT has disposed 15
of its 18 hotel
properties and also
surrendered The
Queen Mary back to
the City of Long
Beach. Stapled
securityholders are,
however, not
expected to receive
the sale proceeds as
the cash is insufficient
to repay all the claims
on EHT.

45.13 The case of EHT has
shown that the
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continued success of
a REIT, property BT
or stapled trust which
adopts a master lease
arrangement will
ultimately depend on
the commitment and
financial strength of
the master lessees.
Where a master lease
arrangement is
adopted,
concentration risk is at
its highest (given the
lack of diversity in
lessees) and the
ability of the master
lessees to keep up
with timely rental
payments becomes
even more important.
Rental income is
ultimately the chief
source of income for a
REIT, property BT or
stapled trust. As seen
in the case of EHT, in
certain cases, rental
defaults could even
result in the REIT,
property BT or stapled
trust defaulting on its
debt obligations and
ultimately wind up.
45.14 The case of EHT has
also resulted in the
public calling for the
authorities to review
the current disclosure
regime. In particular, it
has been questioned
if the rules should also
require disclosure of
the financials of a
sponsor (especially if
a master lease
arrangement with the
sponsor is adopted).
Where a master lease
arrangement is
adopted, valuations of
the properties and
financials presented in
the prospectus would
be based on the rental
income received
under such master
lease arrangement.
For these figures to
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remain accurate, the
master lessees need
to be able to perform
their end of the
bargain. Requiring
such disclosures
would allow investors
to better assess a
sponsor’s financial
strength.

4.5.15 Short of any
amendment to the
disclosure regime,
issuers will do well to
treat the required
disclosures as the
minimum standard
and aim to go above
and beyond in the
interests of investors.

5. Acquiring Control of a REIT, BT or
Stapled Trust
5.1 An acquisition of all the units of a REIT or BT

or all the stapled securities of a stapled trust
listed on the SGX-ST (“Target Entity”) may
be effected in various ways, such as a take-
over offer, a trust scheme of arrangement
(“Trust Scheme”) and a reverse take-over
(“RTO").

5.2 Any merger or acquisition involving a Target
Entity would be subject to the Listing Manual,
the CIS Code (in the case of a REIT) and the
Singapore Code on Take-overs and Mergers
(the “Take-over Code”). The Take-over
Code is enforced by the Securities Industries
Council (the “SIC”), which is part of the

MAS.
5.3 Take-over Offer
5.3.1 Take-over offers of a

Target Entity generally
take three forms
under the Take-over
Code — a mandatory
offer, a voluntary offer
and a partial offer. A
mandatory offer is
triggered by an
acquiror’s holdings in
a Target Entity. A
voluntary offer occurs
where the acquiror
makes an offer for all
the units or stapled
securities of a Target
Entity and this offer
does not trigger the
mandatory offer rules
in the Take-over
Code. A partial offer is
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a voluntary offer for
less than 100% of the
outstanding units or
stapled securities in a
Target Entity.

5.3.2 The acquiror can
stipulate objective
conditions for a
voluntary offer such
as a particular level of
acceptances,
unitholders’ or
stapled
securityholders’
approval and certain
regulatory approvals.
However, no
conditions should be
imposed in a
mandatory offer other
than the mandatory
offer being conditional
upon the acquiror
obtaining acceptances
which, together with
the units or stapled
securities carrying
voting rights acquired
or agreed to be
acquired before or
during the offer, will
result in the acquiror
and parties acting in
concert with it holding
units or stapled
securities carrying
more than 50% of the
voting rights of the
Target Entity.

5.3.3 The acquiror can also
seek irrevocable
undertakings from the
unitholders or stapled
securityholders of a
Target Entity to accept
its offer. Such
undertakings must be
publicly disclosed.

534 The consideration for
a mandatory offer
should be in cash or
accompanied by a
cash alternative, while
the consideration for a
voluntary offer may be
in cash or securities or
a combination thereof.

5.3.5 Steps
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The principal steps of

a take-over offer are

as follows:

(a) Due
Diligence:
The
acquiror
may
request
that it be
allowed to
conduct
due
diligence
on the
Target
Entity by
notifying
the board
of directors
of the
REIT
manager
or trustee-
manager
or their
advisers;

(b) Offer: The
acquiror
announces
that it
wishes to
make an
offer for
the Target
Entity, the
considerati
on and any
conditions
for the
offer;

(c) Offer

: The
acquiror
issues an
offer
document
in complia
nce with
the Take-
over Code
to all the
unitholders
or stapled
securityhol
ders of the
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Target
Entity;

(d) Target
Entity
Circular:
The Target
Entity
issues a
circular to
the
unitholders
or stapled
securityhol
ders
containing
the advice
of the inde
pendent
financial
adviser to
the indepe
ndent
directors of
the REIT
manager
or the trust
ee-
manager
on the
offer and
the recom
mendation
of such
directors
whether or
not to
accept the
offer; and

(e) Close of
the Offer:
At the
close of
the offer, if
the
conditions
of the offer
are met,
the offer is
declared u
ncondition
alin all
respects,
and
payment
for the
units or
stapled
securities
must be
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made.
5.3.6 Examples of Take-
over Offers
(®) Take-over

of

Forterra

Trust

0] In
2015,
New
Preci
se H
oldin
gs Li
mited
K
New
Preci
seH
oldin
gs”),
anin
direct
wholl
y ow
neds
ubsid
iary
of
Nan
Fung
Inter
natio
nal H
oldin
gs Li
mited
, trigg
ered
the r
equir
emen
tto
make
ama
ndato
ry
offer
unde
r the
Take-
over
Code
to ac
quire
all
the
units
(othe
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r
than
the
units
that
were
alrea
dy o
wned
, cont
rolled
or ag
reed
to be
acqui
red
by
New
Preci
se H
oldin
gs
and
the p
arties
actin
ginc
oncer
t with
it) in
Forte
rra Tr
ust, a
SGX-
ST-li
sted
BT,
at an
offer
price
of S$
2.25
per
unit.

(i) Prior
to the
anno
unce
ment
of the
offer,
New
Preci
se H
oldin
gs
had e
Xerci
sed 3
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,050,
000 o
ption
sinr
espe
ct of

3,050
,000

units
in Fo
rterra
Trust
(the

Opti
ons
Exer
c

ise
",
After
the is
suan
ce of
the
units
to
New
Preci
se H
oldin
gs pu
rsuan
tto
the O
ption
s Exe
rcise,
the
total
numb
erofi
ssue
d
units
in Fo
rterra
Trust
was
257,0
19,71
7,
and
New
Preci
se H
oldin
gs
and
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the p
arties
actin
ginc
oncer
t with
it
held
units
thatr
epres
ented
appr
oxim
ately
30.79
% of
the
total
numb
erofi
ssue
d
units
in Fo
rterra
Trust
. Acc
ordin
gly,
New
Preci
se H
oldin
gs
was r
equir
ed un
der
the T
ake-
over
Code
to
make
ama
ndato
ry
offer.
(iii) At
the
close
of the
offer,
New
Preci
se H
oldin

gs
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and
the p
arties
actin
ginc
oncer
t with
it ow
ned
units
repre
senti
ng ap
proxi
matel
y 97.
11%
of the
total
numb
erofi
ssue
d
units
in Fo
rterra
Trust

New
Preci
se H
oldin
gs th
ereaf
ter ex
ercis
ed its
right
to ac
quire
ther
emai
ning
units
pursu
ant to
the
BTA.
Forte
rra
Trust
was
subs
eque
ntly d
eliste
d
from
the S

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

GX-
ST.
(b) Take-over

of

Perennial

China

Retail

Trust

(“PCRT")

0] In
2015,
Pere
nnial
Real
Estat
e Hol
dings
Limit
ed
¢
PRE
H) p
ropos
ed to
acqui
re all
the
units
(othe
r
than
the
units
that
were
alrea
dy o
wned
, cont
rolled
or ag
reed
to be
acqui
red
by P
REH
and
the p
arties
actin
ginc
oncer
t with
it) in
PCR
T,a
SGX-
ST-li
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sted
BT,
by a
volun
tary
offer
atac
onsid
eratio
n per
unit
of (A)
S$0.
70
and
(B) 0.
5242
3 ordi
nary
share
sin
the ¢
apital
of PR
EH.
(i) At
the
close
of the
offer,
PRE
H
and
the p
arties
actin
ginc
oncer
t with
it ow
ned
units
repre
senti
ng ap
proxi
matel
y 96.
32%
of the
total
numb
erofi
ssue
d
units
in PC
RT.
PRE
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H the
reaft
er ex
ercis
ed its
right
to ac
quire
ther
emai
ning
units
pursu
ant to
the
BTA.
PCR
T
was
subs
eque
ntly d
eliste
d
from
the S
GX-
ST.
5.4 Trust Scheme
54.1 In a Trust Scheme,
the acquiror typically
acquires all the units
or stapled securities of
a Target Entity in
consideration for cash
and/or the issuance of
new securities of the
acquiror to the
existing unitholders or
stapled
securityholders of the
Target Entity. A Trust
Scheme will typically
be adopted in a
situation where the
acquiror wishes to
acquire all the units or
stapled securities of a
Target Entity.
5.4.2 A Trust Scheme will
typically require:
(a) the
approval
by the
unitholders
or stapled
securityhol
ders of the
Target
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Entity to
amend the
trust deed
constitutin
g the
Target
Entity to
include
provisions
that will
facilitate
the implem
entation of
the Trust
Scheme;

(b) the
approval
by a
majority in
number of
the
unitholders
or stapled
securityhol
ders of the
Target
Entity repr
esenting at
least three-
fourths in
value of
the units or
stapled
securities
held by the
unitholders
or stapled
securityhol
ders
present
and voting
either in
person or
by proxy at
the
meeting of
the
unitholders
or stapled
securityhol
ders to be
convened
to approve
the Trust
Scheme;
and

(c) the grant
of the
order of
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the High
Court of
the
Republic of
Singapore
(the “High
Court”) sa
nctioning
the Trust
Scheme.
5.4.3 All Trust Schemes are
subject to compliance
with the Take-over
Code although the
SIC may, subject to
conditions, exempt a
Trust Scheme from
selected provisions of
the Take-over Code,
such as those relating
to the timetable of the
offer.
544 Steps

The principal steps of
a Trust Scheme are
as follows:

(a) Implement
ation Agre
ement:
The
acquiror
and the
Target
Entity will
typically
enter into
an implem
entation
agreement
setting out
the terms
and
conditions
on which
the Trust
Scheme
will be impl
emented;

(b) Trust
Scheme A
nnounce
ment: The
Target
Entity
announces
that it
wishes to
propose
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the Trust
Scheme to
its
unitholders
or stapled
securityhol
ders;

(c) Court App
lication to
Convene
Meeting:
The Target
Entity files
with the
High Court
an
application
for an
order to
convene a
meeting for
its
unitholders
or stapled
securityhol
ders to
approve
the Trust
Scheme
(the “Trust
Scheme
Meeting”);

(d) Trust
Scheme

: The
Target
Entity
issues a
scheme
document
to its
unitholders
or stapled
securityhol
ders which
typically
sets out
the terms
and
conditions
of the
Trust
Scheme,
its
rationale
and gives
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notice of (i)
the EGM
to approve
amendmen
ts to the
trust deed
constitutin
g the
Target
Entity to
include
provisions
that will
facilitate
the implem
entation of
the Trust
Scheme
and (i) the
Trust
Scheme
Meeting.
The EGM
and the
Trust
Scheme
Meeting
are
typically
convened
on the
same day;
(e) EGM and
the Trust
Scheme
Meeting:
The
unitholders
or stapled
securityhol
ders
approve (i)
the amend
ments to
the trust
deed const
ituting the
Target
Entity at
the EGM
and (i) the
Trust
Scheme at
the Trust
Scheme
Meeting;
(U] Court App
lication to
Sanction
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the Trust
Scheme:
The Target
Entity files
with the
High Court
the results
of the
Trust
Scheme
Meeting
and an
application
for the
High Court
to sanction
the Trust
Scheme;
and
(9) Court
Order San
ctioning
the Trust
Scheme:
The High
Court
grants an
order sanct
ioning the
Trust
Scheme.
545 Examples of Trust
Schemes
(€)) Merger of
CapitaLan
d Mall
Trust
(“CMT")
and Capit
aLand Co
mmercial
Trust
(“CCT")
0] In
2020,
CMT
merg

with
CCT
by a
Trust
Sche
me
(the
“CMT-
CCT
Trust
Sche
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me”)
wher
e
CMT
acqui
red
all of
the
units
of
CCT
atac
onsid
eratio
n per
unit
of (A)
S$0.
259
and
(B)
0.72
units
in
CMT.
(i) At C
CT's
Trust
Sche
me M
eetin
g, the
CMT-
CCT
Trust
Sche
me
was
appr
oved
by ap
proxi
matel
y 90.
31%
of the
CCT
unith
older
S
who
were
prese
nt
and v
oting
either
in per
son
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or by
proxy
, whi
chre
prese
nted
appr
oxim
ately
98.23
% in
value
of the
total
numb
er of
units
held
by
the
CCT
unith
older
S
who
voted

(i) The
High
Court
sanct
ioned
the C
MT-
CCT
Trust
Sche
me
and
CCT
was
subs
eque
ntly d
eliste
d. Fol
lowin
gCC
Tsd
elisti
ng,
the e
nlarg
ed
trust
was r
enam
ed C
apita
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Land
Integ
rated
Com
merci
al
Trust
and
had a
mark
etca
pitali
zatio
nofa
pprox
imate
ly S$
11.4
billio
nand
a
total
portf
oliop
roper
ty
value
of ap
proxi
matel
y S$
22.4
billio
n.

(b) Merger of
OUE Com
mercial
REIT
(“OUE C-
REIT")
and OUE
Hospitalit
y Trust
(“OUE
HT”)

0] In 20
20,
OUE
C-R
EIT
mer
ged
with
OUE
HT
by a
Trus
t Sc
hem
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(the

OUE
C-R
EIT-
OUE
HTT
rust
Sch

" w
here
OUE
C-R
EIT
acqu
ired
all of
the s
taple
d se
curiti
esin
OUE
HT
ata
cons
idera
tion
pers
taple
dse
curit
y of
(A
S$0.
0407
5
and
(B) 1
.358
3
units
in
OUE
C-R
EIT.

(i) At
OUE
HT’
sTr
ust
Sch
eme
Meet

ing,
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the
OUE

EIT-
OUE
HTT
rust
Sch
eme
was
appr
oved
by a
ppro
xima
tely
89.4
7%
of
the
OUE
HT s
taple
d se
curit
yhol
ders
who
were
pres
ent
and
votin
g eit
her
in pe
rson
or by
prox
Yy, W
hich
repr
esen
ted a
ppro
xima
tely
96.1
9%
inva
lue
of
the
total
num
ber
of st
aple
dse
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curiti
es
held
by
the
OUE
HT s
taple
d se
curit
yhol
ders
who
vote
d.
(i) The
High
Cour
t san
ction
ed
the
OUE
C-R
EIT-
OUE
HTT
rust
Sch
eme
and
OUE
HT
was
subs
eque
ntly
delis
ted.
This
was
the
first
mer
ger
in Si
ngap
ore
betw
een
as
GX-
ST-li
sted
BT
and
as
GX-
ST-li
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sted
REI
T,
and
the e
nlarg
ed
trust
had
ama
rket
capit
aliza
tion
of ap
proxi
mate
ly S$
29b
illion
and
a
total
portf
olio
prop
erty
valu
e of
appr
oxim
ately
S$6.
9 bill
ion.
55 RTO
551 In a RTO, the acquiror

transfers to a Target

Entity certain assets in

consideration for new

units or stapled

securities in the

Target Entity,

following which the

acquiror may be

required to make, or

may decide to make,

a take-over offer for all

the remaining units or

stapled securities of

the Target Entity that

it does not hold. The

acquiror will thereafter

hold all the units or

stapled securities of

the Target Entity.

5.5.2 A RTO will typically
require the approval of
the SGX-ST and the
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unitholders or stapled
securityholders for (a)
the acquisition of the
assets from the
acquiror and (b) the
issuance of new units
or stapled securities in
the Target Entity to
the acquiror and
listing of such units or
stapled securities on
the SGX-ST.

553 The principal steps of
a RTO are the same
as a take-over offer
(as setoutin
paragraph 5.3.5
above) with a
preliminary step of the
Target Entity (a)
acquiring the assets
from the acquiror and
(b) issuing new units
or stapled
securityholders in the
Target Entity to the
acquiror.

554 As at the time of
writing of this primer,
there has only been
one instance of an
acquiror attempting to
carry out a RTO of a
Target Entity, which
was eventually
aborted.

555 In 2016, following a
Lone Star Funds’
affiliate’s acquisition
of all the real estate
assets in Saizen
REIT’s portfolio in
Japan, Saizen REIT
announced that it had
entered into an
implementation
agreement with Sime
Darby Property
Singapore Limited
(“SDPSL"), Sime
Darby Eastern
Investments Private
Limited and Perpetual
Corporate Trust
Limited (in its capacity
as trustee of Sime
REIT Australia) in
respect of Saizen
REIT's proposed
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acquisition of some of
SDPSL'’s industrial
properties in Australia
(the “Properties
Acquisition”). The
Properties Acquisition
was part of a
proposed RTO of
Saizen REIT by
SDPSL.

5.5.6 However, this
transaction was
eventually aborted as
Saizen REIT, without
delving into the
specifics, announced
that “it [was] not
possible to complete
the [Properties
Acquisition and the
RTO] by the long-stop

date of the
implementation
agreement”.
5.6 Which method to adopt?
5.6.1 Whether a take-over

offer, a Trust Scheme
or a RTO should be
adopted ultimately
depends on the
commercial objective
of the acquiror. If the
acquiror wishes to
acquire all of the units
or stapled securities of
a Target Entity, a
Trust Scheme may be
preferable, evident in
how almost all the
mergers involving
REITs or BTs in
Singapore till date
were implemented by
a Trust Scheme.
5.6.2 However, if the
acquiror wishes to
acquire only some of
the units or stapled
securities of a Target
Entity, a partial offer
would be preferable. A
RTO is generally not
adopted as the
acquiror will have to
provide certain assets
prior to the take-over.
5.6.3 The composition of
unitholders or stapled
securityholders of the
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Target Entity would
also be a relevant
consideration, such as
whether there are any
minority unitholders or
stapled
securityholders which
could potentially reject
the take-over offer or
vote against the Trust
Scheme at the Trust
Scheme Meeting. If
so, it would be
prudent for the REIT
manager or the
trustee-manager to
engage with these
minority unitholders or
stapled
securityholders and
require them to sign
irrevocable
undertakings to
accept the offer or
vote in favor of all
resolutions relating to
the Trust Scheme
prior to the
announcement of the
take-over offer or the
Trust Scheme. If there
is any resistance, the
REIT manager or the
trustee-manager
should also work
together with the
potential acquiror to
sweeten the deal.

5.6.4 An example of
minority unitholders
derailing the
implementation of a
Trust Scheme could
be seen in the failed
merger between ESR
REIT and Sabana
REIT.

(a) In 2020,
ESR REIT
and
Sabana
REIT
issued a
joint anno
uncement
of ESR
REIT’s
intention
to merge
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with

Sabana

REIT by a

Trust

Scheme

(the

“ESR-

Sabana

Trust

Scheme”)

with ESR

REIT

acquiring

all the

units in

Sabana

REIT for a

considerat

ion per

unit of

0.94 units

in ESR

REIT (the

“ESR Con

sideratio

n”). The E

SR-

Sabana

Trust

Scheme

required

the

approval

by, among

others:

(@) the u
nitho
Iders
of Sa
bana
REIT
holdi
ngin
aggr
egat
e
75%
or
more
of
the
total
num
ber
of vo
tes
cast
for
and

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

agai
nst
ther
esol
ution
to ap
prov
e the
ame
ndm
ents
to
the
trust
deed
cons
tituti
ng S
aban
a
REIT
toin
clud
e pro
visio
ns
that
will f
acilit
ate
the i
mple
ment
ation
of
the E
SR-
Saba
na
Trust
Sche
me
(the
Sab
ana
REIT
Trus
t De
ed A
men
dme
nts
Res
oluti
on”);
and
(i) ama
jority
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in nu
mber
of
the u
nitho
Iders
of Sa
bana
REIT
repre
senti
ng at
least
three
-fourt
hsin
valu
e of
the
units
held
by
the u
nitho
Iders
of Sa
bana
REIT
pres
ent
and
votin
g eit
her
in pe
rson
or by
prox
y at
the
Trust
Sche
me
Meet
ing
(the
Sab
ana
REIT
Trus
t Sc
hem
e Re
solu

on”).
The
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Sabana
REIT
Trust
Scheme
Resolution
was
contingent
upon the
approval
of the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
. This
meant that
in the
event that
the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
was not
passed,
Sabana
REIT
would not
proceed
with the
Trust
Scheme
Meeting.
(b) At the
EGM
convened
by
Sabana
REIT to
pass the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
(the
“Sabana
REIT
EGM"), a
pproximat
ely
66.67% of
the total
number of
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votes for
and
against
the
resolution
voted for
the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
. As less
than 75%
of the
votes
were cast
in favor of
the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
, the
Sabana
REIT
Trust
Deed Ame
ndments
Resolution
was not
passed
and, accor
dingly,
Sabana
REIT did
not
proceed
with the
Trust
Scheme
Meeting
and the E
SR-
Sabana
Trust
Scheme
was not i
mplement
ed.

(c) The failure
of the
Trust
Scheme
however
did not

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

come as a
surprise.

Prior to

the

Sabana

REIT

EGM,

Black

Crane Inv

estment M

anagemen

t Limited

(“Black

Crane”)

and

Quartz

Capital M

anagemen

t Ltd

(“Quartz

Capital”),

who collec

tively hold
approxima

tely 10%

of the

issued

units in

Sabana

REIT,

were

vocal of

their

objections

to the

merger

and

embarked

ona

bruising

campaign

against

the

merger,

which

included:

(@) Blac
k Cr
ane
and
Quar
tz Ca
pital i
ssuin
ga
letter
to
the
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man

ager

of Sa

bana

REIT

(the

Sab

ana

REIT

Man

") on

7 Au

gust

2020

whic

h sta

ted

that:

(A) bo
th
Bl
ac
k
Cr
an
e
an
d
Q
ua
rtz
C
ap
ita
li
nt
en
d
to
Vo
te
ag
ai
ns
tt
he
m
er
ge
r
of
E
S
R
R
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El

an

ab

Is:

ot

an t

(B) a
co
nfl
ict
of
int
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as
th

ult
at

co
ntr
oll

sh
ar
eh
ol

de

of
th

an

ag
er

T o nmQ,
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rti
es
ac
tin

ith

de
rs
of
bo
th

El
Ts
wi
th
ov
erl

ap
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pi
ng

ve
st

en

an
da
te
s
ra
nd
© th
‘s
ub
st
an
tia
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uc
iar

du
ty
of
[th

an

all
un
ith
ol
de
rs

nt

er

es
th
as
be
en
po
te

nti
all
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co

pr

mi
se
d

(i) Blac
k Cr
ane
and
Quar
tz Ca
pital i
ssuin
ga
letter
to
the
MAS
and
the S
GX-
ST
on
17 A
ugus
t
2020
highli
ghtin
g,a
mon
g oth
ers,
the “
signif
icant
confli
ct of
inter
est
and
corp
orate
gove
rnan
ceis
sues
resul
ting
from
ESR
Cay
man
Limit
edc
ontro
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lling
[the
ESR
REIT
Man
ager
and
the S
aban
a
REIT
Man
ager]
(i) Blac
k Cr
ane
and
Quar
tz Ca
pital i
ssuin
ga
letter
to
the tr
uste
e of
Saba
na
REIT
on 3
Sept
emb
er
2020
highli
ghtin
g,a
mon
g oth
ers,
the “
corp
orate
gove
rnan
ce
and
pote
ntial
confli
cts
of int
erest
s of
the [
Saba
na
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REIT
Man
ager]
due
to:
(A)
the c
ontro
lling
own
ershi
p of
ESR
[Cay
man
Limit
ed]
in
both
[the
ESR
REIT
Man
ager
and
the S
aban

REIT
Man
ager]
; (B)
the o
verla
ppin

ginv
estm
ent

man
date
of Sa
bana
REIT
and

ESR
REIT
;and
©

ESR
[Cay
man
Limit
ed]t
oget
her

with

its co
ncert
parti
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esb
eing
subs
tanti
alun
itho
ders
of
both
Saba
na
REIT
and
ESR
REIT
(iv) Blac
k Cr
ane
and
Quar
tz Ca
pita
requi
sition
ing
an
EGM
unde
r the
CIs
Cod
e rel
ating
to
(A)
the a
ppo
ntme
nt of
Ms.
Ng
Shin
Ein
as
anin
depe
nden
t dire
ctor
desp
ite
Ms.
Ng
Shin
Einh
avin

had
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“sub
stant
ial b
usin
essr
elati
onsh
ips
with
ESR
Cay
man
[Limi
ted]
and
its af
filiate
s
and
(B)
the e
mplo
yme
nt of
three
ex-E
SR e
mplo
yees
to se
nior
man
age
ment
roles
at
the S
aban
a
REIT
Man
ager;
(v) Blac
k Cr
ane
and
Quar
tz Ca
pital
requi
sition
ing
an
EGM
unde
r the
CIs
Cod
e rel
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ating
to
(A)
the p
ropo
sedr
emo
val
of
the S
aban

REIT
Man
ager
and
(B)
the a
ppoi
ntme
nt of
an ‘i
ntern
al
REIT
man
ager
own
ed
by
and
for
allu
nitho
Iders
(vi) Blac
k Cr
ane
and
Quar
tz Ca
pital
hosti
ng a
Z00
mw
ebin
ar on
25N
ove
mber
2020
relati
ng to
their
vote
agai
nst
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the
merg
er;
(vii) Blac
k Cr
ane
and
Quar
tz Ca
pital i
ssuin
ga
letter
to
the S
aban

REIT
Man
ager
on
15D
ece
mber
2020
stati
ng, a
mon
g oth
ers,
that
the S
aban

REIT
Man
ager
“is
fully
resp
onsi
ble
for
the f
ailur
e of
the d
isast
rous
and
valu
e de
struc
tive
prop
osed
merg
er be
twee
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n Sa
bana
and
ESR
REIT
s”;
and
(viii) Blac
k Cr
ane
and
Quar
tz Ca
pital
creat
ing
the
webs
ite, <

.sav
esab
anar
eit.c
om>
“to e
nabl
e visi
tors
to ca
refull
y mo
nitor
how
since
rely
the b
oard
and
man
age
ment
of Sa
bana
REIT
addr
ess
unith
older
s’ pr
opos
als,
listen
to un
ithol
ders
"vie
ws
and
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ende
avou
rtoi
ncre
ase
the v
alue
of
the S
aban
a
REIT
units
in
the
best
inter
est
of all
unith
older
s”.
(d) Both the

ESR REIT

Manager

and the

Sabana

REIT

Manager

attempted

to put out

the fire

created by

Black

Crane and

Quartz

Capital

through a

series of a

nnouncem

ents which

in

summary:

@) ackn
owle
dged
that
there
was
a dis
coun
tto
the
net a
sset
valu
e
R
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") of
Saba
naR
EIT,
but
the
merg
er of
ESR
REIT
and
Saba
na
REIT
woul
dcre
ate
ane
nlarg
ed R
EIT,
whic
h “of
ferle
d]
the
best
oppo
rtunit
y for
re-ra
ting
and
for re
duci
ng
the
NAV
disco
unt
in
the
long
term
as
part
ofal
arger
more
liquid
and
scala
ble R
EIT”;
(i) state
d
that
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(A
there
were
“stric
tinte
rnal
contr
ols”
in
both
ESR
REIT
and
Saba
naR
EIT,
(B)
ESR
Cay
man
Limit
ed’'s
stak
ein
the S
aban

REIT
Man
ager
is
held
throu
gh
anin
depe
nden

third
party
trust
ee lic
ense
din
Sing
apor
e,

©
there
are
no o
verla
psin
the
man
age
ment
team
s of
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both
the
ESR
REIT
Man
ager
and
the S
aban

REIT
Man
ager
and
(D)
there
is no
shari
ng of
infor
mati
onb
etwe
en
both
the
ESR
REIT
Man
ager
and
the S
aban

REIT
Man
ager;
and
(i) state

that
Blac
k Cr
ane’

and
Quar
tz Ca
pital’
s clai
ms
were
unsu
bsta
ntiat
ed
and
they
“‘owe

© 2025 Gibson, Dunn & Crutcher LLP. All rights reserved. For contact and other information, please visit us at <a
href="https://www.gibsondunn.com">www.gibsondunn.com</a>. | www.gibsondunn.com


https://www.gibsondunn.com
https://www.gibsondunn.com

GIBSON DUNN

it to

unith
older
sto

actr
espo
nsibl

and j
ustify
their
state
ment
s”.
(e) Suffice to
say both
the ESR
REIT
Manager’
s and the
Sabana
REIT
Manager’
s efforts
were not
successful
against
Black
Crane’s
and
Quartz
Capital's
onslaught
s on the
merger.
® If the
Sabana
REIT
Manager
had
engaged
with Black
Crane and
Quartz
Capital
prior to
the annou
ncement
of the
Trust
Scheme,
perhaps
this
debacle
would not
have
occurred,
with no ink
spilled
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and no
sharp exc
hanges
between
both
sides.

Even if the
Sabana
REIT
Manager
was not
able to
engage
with Black
Crane and
Quartz
Capital
prior to
the annou
ncement
of the
Trust
Scheme
due to
perhaps c
onfidential
ity
reasons, it
should
have done
so the
moment
the first
signs of
resistance
surfaced.
Instead of
going on
the
defensive,
the
Sabana
REIT
Manager
could
have
engaged
with Black
Crane and
Quartz
Capital,
while simu
[taneously
working
with the
ESR REIT
Manager
to
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sweeten
the deal.

Itis crucial
to note
that
Quartz
Capital
had on 14
November
2019
proposed
that ESR
REIT
merge
with
Sabana
REIT “ina
cash and
unit transa
ction
where
0.92 units
of ESR
REIT and
S$0.067
of cash
will be exc
hanged
for one
unit of
Sabana
REIT” so
as to
“solve the
critical
issue of o
verlapping
investmen
t
mandates
between
the two
trusts”.
This may
suggest
that the
minority u
nitholders
" principal
objection
lay in the
offer price
and if
there were
any sweet
eners to
the deal,
such as
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revising
the offer
price, the
minority u
nitholders
" could
likely be
struck by
cupid’'s
arrow and
agree to
the
merger.
After all,
no one is
entirely
immune
from
cupid’'s
arrow.

Introducin
g deal sw
eeteners
is not unc
ommon. In
the
merger of
CMT and
CCT, the
respective
REIT
managers
worked
together
and sweet
ened the
deal by
ensuring a
higher
accretion
to their
respective
distributio
n per unit
and the
manager
of CMT
also
waived
the
acquisition
fees due
from CMT
that
amounted
to approxi
mately
S$111.2
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million. In
the take-
over of
Forterra
Trust,
New
Precise
Holdings
raised its
cash offer
from
S$1.85 to
S$2.25
per unit.

If the
foregoing
actions
were
taken, the
merger
could
perhaps
have succ
eeded.
More impo
rtantly, the
Sabana
REIT
Manager
would not
be caught
in the
situation it
is in after
the failed
merger —
dealing
with the re
putational
fallout
arising
from the
failed
merger
and the ad
versarial
stance of
Black
Crane and
Quartz
Capital, as
well as the
increased
public
scrutiny
on its man
agement
of Sabana
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REIT.

Black
Crane and
Quartz
Capital,
perhaps e
mboldene
d by the
failed
merger,
have
repeatedly
opposed
certain ma
nagement
decisions
of the
Sabana
REIT
Manager
since the
failed
merger.
Recently,
after Mr.
Chan Wai
Kheong
was
appointed
as an inde
pendent n
on-
executive
director of
the
Sabana
REIT
Manager,
Black
Crane and
Quartz
Capital re
quisitione
d an EGM
on?2
August
2021 to
pass a
resolution
that the ap
pointment
of Mr.
Chan Wai
Kheong
“be
endorsed
by the ind
ependent
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unitholder
s”. Black
Crane and
Quartz
Capital hig
hlighted
that Mr.
Chan Wai
Kheong
was
arguably
not indepe
ndent and
there
exists a
“real and
significant
risk” of a
conflict of
interest as
he “had
received a
substantia
| premium
of approxi
mately
S$22
million
over
market
price from
ESR
Cayman
[Limited]
and is
also a sub
stantial
unitholder
of AIMS
APAC, a
major
competitor
to Sabana
REIT".

The
Sabana
REIT
Manager
rejected
convening
the EGM
stating,
among
others,
that (i) the
unitholder
s have
“the oppo
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rtunity to
vote in
relation to
the endors
ement of
Mr. Chan
Wai
Kheong
as an inde
pendent
director by
the next
annual
general
meeting”
and (i) “it
would be
in the best
interest of
unitholder
s for the
[Sabana
REIT
Manager]
to be
allowed to
focus on
improving
Sabana
REIT’s pe
rformance
and
results
instead of
convening
[the
EGM]".

(9) Whether
the failed
merger is
a victory
or pyrrhic
victory for
the unithol
ders of
Sabana
REIT
remains to
be seen. It
is neverth
eless a
cautionary
tale of the
importanc
e of consi
dering the
compositi
on of theu
nitholders
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or stapled
securityho
Iders and
engaging
any
minority u
nitholders
or stapled
securityho
Iders prior
to announ
cing any
take-over
offer or
Trust
Scheme.
Where ne
cessary,
deal swee
teners
should be
introduced

5.6.5 If the acquiror wishes
to gain control of the
management of a
Target Entity, a more
cost effective
alternative to
acquiring the units or
stapled securities in
the Target Entity
would be to acquire
the shares of the REIT
manager and/or
trustee-manager of
the Target Entity. As a
REIT manager
manages the business
of a REIT and a
trustee-manager
manages the business
of a BT, such an
acquisition allows the
acquiror to effectively
control the Target
Entity. Additional
approvals (such as
approval from the
MAS in relation to an
acquisition of shares
of a REIT manager)
may however be
required.

Gibson Dunn’s lawyers are available to assist in addressing any questions you may have
regarding these issues. Please feel free to contact the Gibson Dunn lawyer with whom you
usually work, or the authors of this primer in the firm's Singapore office:

Robson Lee (+65.6507.3684, RLee@gibsondunn.com)
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Kai Wen Chua (+65.6507.3658, KChua@aqibsondunn.com)
Zan Wong (+65.6507.3657, ZWong@gibsondunn.com)

© 2021 Gibson, Dunn & Crutcher LLP

Attorney Advertising: The enclosed materials have been prepared for general
informational purposes only and are not intended as legal advice.

Related Capabilities
Real Estate Investment Trust (REIT)
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