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Independent expert report in connection with the voluntary public takeover offer by
Marsamxett Properties Ltd in respect of all the Ordinary Shares in issue by Tigné
Mall p.L.c. (‘Tigné Mall’)

Introduction

This report is being prepared in accordance with the terms of our agreement with
Marsamxett Properties Ltd (‘Marsamxett Properties’ or the ‘Offeror’), dated 22 August
2024.

Marsamxett Properties is in the process of submitting an offer for the acquisition of the
remaining issued share capital of Tigné Mall. As at the date of the report, Marsamxett
Properties holds 28,021,481 ordinary shares in Tigné Mall, equivalent to 49.68% of total
shares in issue. In connection with the offer, Marsamxett Properties has prepared a
document setting out the terms of the proposed transaction (the ‘Offer Document’).

e  Marsamxett Properties is offering all of Tigné Mall’s shareholders (the “Target
Shareholders’) €1.04 per share (the ‘Offer’), equivalent to a maximum consideration
of €29,513,660 in cash.

Responsibilities of the directors of the Offeror

The directors of Marsamxett Properties are responsible for preparing the Offer Document
and all the assertions included therein, including the Offeror’s Assertion in Section 7.5 of
the Offer Document wherein it is stated that the Offeror has sufficient financial resources
to meet the consideration in cash. They are, therefore, responsible to ensure that there are
sufficient financial resources for Marsamxett Properties to settle the consideration in cash,
as this becomes due for settlement.

Moreover, the directors of Marsamxett Properties (the ‘Directors’) declare that they did not
personally deal in securities of Tigné Mall in the last six months, nor have they or the
Offeror made any commitments to Tigné Mall prior to making the Offer.
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Our responsibilities

The Capital Markets Rule 11.23 requires that a report be drawn up by an independent expert
on the consideration offered in the event of a takeover offer being made that is regulated by
Chapter 11 of the Capital Market Rules. The rules require the Offeror to appoint an
independent expert to draw up a report considering whether the Offer is fair and
reasonable.

It is also our responsibility to include information on the individual Directors’ shareholdings
in both the Tigné Mall and the Offeror and whether any dealings in securities have taken
place by Directors, the Offeror, or persons acting in concert with the Offeror during the six
months preceding the Offer, and how this may have affected or influenced the
consideration offered.

As per Capital Markets Rule 11.24, we must also confirm that the Offeror has sufficient
resources to meet the consideration to be provided on full acceptance of the Offer and to
pay any debts incurred in connection with the Offer.

Our report does not represent a recommendation to accept or refuse the Offer and it does
not contain any assessment of the consequences that could arise from accepting or refusing
the Offer.

The assessment made and information contained in this report is based on the information
available at the time of our work and can be subject to changes. In rendering this
assessment, we did not perform an audit, or a due diligence of the parties concerned, nor we
sought to verify the information provided by the contributors or the sources which however
we consider generally reliable.

Basis of opinion

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the International Ethics Standards Board for
Accountants, which is founded on fundamental principles of integrity, objectivity,
professional competence and due care, confidentiality and professional behavior.

The procedures we performed for the purpose of this engagement were based on our
professional judgement and were limited to the following:

e Reviewing the latest publicly available audited financial statements of Tigné Mall for
the financial year ended 31 December 2023, and the latest publicly available interim
financial statements for the six-month period ended 30 June 2024.

e Reviewing the publicly available information in respect of the market transactions
relating to Tigné Mall shares listed on the Malta Stock Exchange.

e Evaluating information on comparable company analysis by benchmarking financial
and market metrics of public companies (trading on international stock markets)
operating in the same industry.

e Assessing the sources of finance that the directors of Marsamxett Properties are

planning to utilize in order to settle the potential maximum cash consideration as it
falls due.

Guidance Note 2 to Chapter 11 of the Capital Markets Rules (the ‘Guidance Note’) state
that generally, a takeover offer would be considered ‘fair’ and ‘reasonable’ if the expert’s
evaluation determines that the consideration offered is equal or greater than the value of the
securities being acquired. To make a holistic analysis of the consideration being offered, the
concepts of being ‘fair’ and ‘reasonable’ should be analysed as two distinct criteria.
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The Guidance Note clearly stipulates what the report of the independent expert should
cover when determining whether an offer is fair. The Guidance Note states that an offer is
considered as fair when the consideration offered is equal or greater than the market value
of the securities being acquired.

We consider the Offer of €1.04 to be fair as it exceeds the current market value of
€0.95 per share, representing the last traded price of Tigné Mall as per the Malta
Stock Exchange, as at date of this report. The Offer also exceeds the highest traded
price of €1.00 per share of Tigné Mall traded on the Malta Stock Exchange in the last
six months.

The Guidance Note states that the expert should consider whether the offer is reasonable
and that consideration should be given to matters other than the market valuation of the
securities that are the subject of the offer.

The Offer is below Tigné Mall’s book value per share of €1.12 (as per interim financial
statements ended 30 June 2024), which needs to be adjusted for a €0.01445 per share
pursuant to the interim dividends proposed in the same set of accounts. It is important to
note that the book value includes the value of Tigné Mall’s property, the land and buildings
comprising The Point Shopping Mall. This property was last revalued by independent
professional valuers on 31 December 2021, however, the Directors of Tigné Mall reviewed
the carrying value of the property as at 31 December 2023 and on the basis of
management’s assumptions no adjustments were deemed necessary.

To provide a comprehensive analysis, we conducted a comparative study involving similar
companies operating internationally within the industry of commercial real estate (the
‘comparative set’). Our findings indicate that most of these companies are currently trading
below their book value. The analysis revealed that the Offer is consistent with the current
market conditions of the commercial real estate sector.

Furthermore, we compared the price implied in the Offer to the dividends historically paid
out by Tigné Mall and compared this ratio to that of the comparative set and found it to be
much higher than that offered by any other listed security.

We have complimented this analysis by referring to a number of other widely recognized
ratios which have confirmed our opinion that the Offer is reasonable.

Dealings in an Offeree Company’s securities

In the past six months, the Offeror acquired shares in Tigné Mall, increasing from
18,787,652 shares representing a 33.31% stake as at 31 December 2023 to 28,021,481 shares
representing a 49.68% stake as at date of this report. It is important to note that Annabel
Hili, a director in Marsamxett Properties, holds an indirect shareholding in Tigné Mall
through her stake in the parent company and the ultimate beneficial owner of Marsamxett.
However, she does not have a direct holding in nor has she been involved in direct dealings
in Tigné Mall. In our opinion, this does not have any effect on the consideration being
offered.

Conclusion

Having made the above considerations, we consider the Offer to be fair and
reasonable. After assessing the documentation provided by the Directors on the
sources of finance that they are planning to utilise in order to settle the potential
maximum cash consideration as it falls due, we confirm that the Offeror has
sufficient resources to meet the consideration to be paid should the Offer be
accepted in full.

Certified Public Accountants
Member firm of Grant Thornton International Ltd



° GrantThOrntOn

Yours faithfully,

Gﬂf Wi

George Veua
Partner
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